PROVISION OF SOCIAL MEDIA MONIT
CCCO16A11
CONTRACT BETWEEN

THE DEPARTMENT FOR TRANS

AND

RUNTIME COLLECTIVE LTD (BRANI



PART 1-CCCO16A11 ORDER FORM

SECTION A

This Order Form is issued in accordance with the provisions of tl
RM3708 Media Monitoring and Evaluation and Related Services
supply the Services specified below on and subject to the terms of
for the avoidance of doubt this Call Off Contract consists of the t
Form and the Call Off Terms.

DATE 05/01/2017

ORDER NUMBER TBC

FROM Department for Transport "CUSTOMER"
REDACTED

TO Runtime Collective Ltd "SUPPLIER"
REDACTED

SECTION B

1. CALL OFF CONTRACT PERIOD

1.1 Call Off Commencement Date:

A IN1 IDN1 -7



21

2.2

2.3

24

25

2.6

2.7

2.8

2.9

2.10

211

212

Services required
In Call Off Schedule 2 (Services)
Location/Sites of Delivery

Services will be carried out at the Suppliers own premise
required to attend Meetings at the REDACTED.

Dates for Delivery of the Services
Daily
Implementation Plan

In Part A of Call Off Schedule 4 (Implementation Plan, Ci
and Key Personnel)

Standards
Not used
Service Levels and Service Credits

In Part A of Call Off Schedule 6 (Service Levels, Service
Monitoring). Service Credits are not used in this contract.

Critical Service Level Failure

In Annx 2 to Part A of Call Off Schedule 6 (Service Level
Performance Monitoring)

Business Continuity and Disaster Recovery
In Call Off Schedule 9 (Business Continuity and Disaster
Performance Monitoring

In Annex 1 to Part B (Additional Performance Monitoring
Schedule 6 (Service Levels, Service Credits and Perforn

Security

In Call Off Schedule 8 (Security) - No additional security
Period for providing the Rectification Plan

In Clause 39.2.1(a) of the Call Off Terms

Exit Manaoement



4.1

4.2

4.3

4. CALL OFF CONTRACT CHARGES AND PAYM

Call Off Contract Charges payable by the Customer (
Milestone Payments and/or discount(s), but excluc
terms/profile including method of payment (e.g. G
Card (GPC) or BACS)

In Call Off Schedule 3 (Call Off Contract Charges, Paym:
Estimated Year 1 Call Off Contract Charges

Forty Thousand Pounds £40,000.00 plus possible 1 year
Pounds £40,000.00. Total contract value Eighty Thousar

Undisputed Sums Limit

For the purposes of Clause 43.1.1 the Undisputed Sums
Thousand Three Hundred and Thirty Three Pounds £3,3

SECTION C

51

5.2

53

54

5. CUSTOMER OTHER CONTRACTUAL REQUIR

Call Off Guarantee
Not Applicable
Key Personnel

In Part C of Call Off Schedule 4 (Implementation Plan, Ci
and Key Personnel) and Clause 26 of the Call Off Terms

Relevant Convictions
Clause 27.2.1 shall apply
Failure of Supplier Equipment

Clause 32.8 of the Call Off Terms shall apply. For the pul
value for X shall be 2 and the value for Y shall be 12 mot



6. FORMATION OF CALL OFF CONTRACT
BY SIGNING AND RETURNING THIS ORDER FORM (wl
means) the Supplier agrees to enter a Call Off Contract
Services.

The Parties hereby acknowledge and agree that they h
Off Terms and by signing below agree to be bound by

In accordance with paragraph 7 of Framework Schedu
hereby acknowledge and agree that this Call Off Contr
Customer acknowledges (which may be done by electt
copy of the Order Form from the Supplier within two (2

For and on behalf of the Supplier:

Name and Title

Signature

Date

For and on behalf of the Customer:

Name and Title

Signature

Date
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PART 2 — CALL OFF TERMS

TERMS AND CONDITIONS

PRELIMINARIES

DEFINITIONS AND INTERPRETATION

1.1 In this Call Off Contract, unless the context otherv
expressions shall have the meanings set out in Call Off .
the relevant Call Off Schedule in which that capitalised e»

1.2 If a capitalised expression does not have an interpretati
(Definitions) or relevant Call Off Schedule, it shall have the
Framework Agreement. If no meaning is given to it in the
shall, in the first instance, be interpreted in accorc
interpretation within the relevant market sector/indt
Otherwise, it shall be interpreted in accordance withthe d

1.3 In this Call Off Contract, unless the context otherwise req

131
132
133

134

135

136

137

the singular includes the plural and vice versa;
reference to a gender includes the other gender an

references to a person include an individual, ¢
corporation, unincorporated association, firm, partr
or Crown Body;

a reference to any Law includes a reference tc
extended, consolidated or re-enacted from time to t

non [TTH non

the words "including", "other", "in particular",
words shall not limit the generality of the prece
construed as if they were immediately followec
limitation™;

references to “writing” include typing, printing,
display on a screen, electronic and facsimile trans
representing or reproducing words in a visible form
to writing shall be construed accordingly;

references to “representations” shall be construe



141
142
143
144

the Framework Agreement, except Framework Sct
the Order Form;

the Call Off Terms;

Framework Schedule 20 (Tender).

1.5 Any permitted changes by the Customer to the Templa
Template Call Off Form under Clause 4 (Call Off Proc
Agreement and Framework Schedule 5 (Call Off Procedu
the Call Off Terms and the Call Off Form and the Par
Contract shall prevail over the Framework Agreement.

1.6 Where Framework Schedule 20 (Tender) contains pr
favourable to the Customer in relation to this Call Off C
the Tender shall prevail. The Customer shall in its abs
determine whether any provisioninthe Tender is more fav

2. DUEDILIGENCE

2.1 The Supplier acknowledges that:

211

212

213

214

the Customer has delivered or made available
information and documents that the Supplier consic
for the performance of its obligations under this Cal

it has made its own enquiries to satisfy itself as to tf
of the Due Diligence Information;

it has satisfied itself (whether by inspection or hav
diligence questions with the Customer before the
Date) and has entered into this Call Off Contract i
diligence alone; and

it shall not be excused from the performance of a
this Call Off Contract on the grounds of, nor shall
recover any additional costs or charges, arising as

@ misinterpretation of the requirements of t
Form or elsewhere inthis Call Off Contrac

(b) failure by the Supplier to satisfy itself &
adequacy of the Due Diligence Informatior



applicable (as the case may be for each Party) b
insolvency, moratorium or similar Laws affecting
and subject, as to enforceability, to equitable princi
(regardless of whether enforcement is sought in
Law).

3.2 The Supplier represents and warrants that:

321

322

323

324

325

3.26

3.2.7

it is validly incorporated, organised and subsistin
Laws of its place of incorporation;

it has all necessary consents (including, where its |
consent of its Parent Company) and regulatory app
Off Contract;

its execution, delivery and performance of its obli
Contract does not and will not constitute a breact
applicable to it and does not and will not cause or re
agreement by which it is bound;

as at the Call Off Commencement Date, all
representations in any written submissions made
the procurement process, including without lir
applicable), its Tender and any other documents ¢
accurate except to the extent that such statements
been superseded or varied by this Call Off Contrac

as at the Call Off Commencement Date, it has notif
of any Occasions of Tax Non-Compliance or any lit
connection with any Occasions of Tax NonCompli

it has and shall continue to have all necessary righ
IPR, the Supplier Background IPRs and any other
by the Supplier (and/or any Sub-Contractor) to
necessary for the performance of the Supplier's obl
Contract including the receipt of the Services by thi

it shall take all steps, in accordance with Good In
the introduction, creation or propagation of any disr
any virus, worms and/or Trojans, spyware or othe
data, software or the Customer’s Confidential Infol
form) owned by or under the control of, or used by,



3.3 Each of the representations and warranties set out in Cle
construed as a separate representation and warranty a
restricted by reference to, or inference from, the terms of
warranty or any undertaking in this Call Off Contract.

3.4 If at any time a Party becomes aware that a representat
under Clauses 3.1 and 3.2 has been breached, is untru
immediately notify the other Party of the relevant occurr
enable the other Party to make an accurate assessment ¢

3.5 For the avoidance of doubt, the fact that any provision witl
expressed as a warranty shall not preclude any right of
may have in respect of breach of that provision by the St
material Default.

CALL OFF GUARANTEE - NOT USED

DURATION OF CALL OFF CONTRACT

CALL OFF CONTRACT PERIOD

5.1 This Call Off Contract shallcommence onthe Call Off Con
term of this Call Off Contract shall be the Call Off Contrac

CALL OFF CONTRACT PERFORMANCE

IMPLEMENTATION PLAN

6.1 Formation of ImplementationPlan

6.1.1 Where the Parties agreed in the Order Form (or
Contract) that an Implementation Plan (or parts th
draft by the Supplier prior to the commencemel
Services, the Supplier's draft must contain inform
necessary to manage the implementation stag
Customer may require. The draft Implementation |
all dependencies known to, or which should rea:
Supplier.

6.1.2 The Supplier shall submit the draft Implementatior

Annroval (eciich decicinn of the Cirictomer to ANt



have the right to require the Supplier to include any
provisions in each version of the Implementation P

6.2.2 Changes to the Milestones (if any), Milestone Pay
Payments (if any) shall only be made in accot
Procedure and provided that the Supplier shall not
the Milestones using the Variation Procedure or oth
of a Customer Cause which affects the Suppl
Milestone by the relevant Milestone Date).

6.2.3 Where so specified by the Customer in the Implem
in this Call Off Contract, time in relation to complia
Date or period shall be of the essence and failure
with such date, Milestone Date or period shall be a |
Parties expressly agree otherwise.

6.3 Rectification of Delay in Implementation

6.3.1 If the Supplier becomes aware that there is, or there
a Delay under this Call Off Contract:

@ it shall:

® notify the Customer as soon as
later than within two (2) Wo
aware of the Delay or antic

() include in its notification an ex
anticipated impact of the D

() comply withthe Customer’s instr
the impact of the Delay or

(v) use all reasonable endeavours t
consequences of any Dela

(9)] if the Delay or anticipated Delay relates tc
which a Delay Payment has been specif
Plan, Clause 6.4 (Delay Payments) shall a

6.4 Delay Payments

6.4.1 If Delay Payments have been included in the In
Milestone has not been achieved by the relevant M

~lhall mwavr +4 FlhhA CrictAaracsry ~1ialh MDYAlAyvy DaAavrirmAams vt A
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©)

©

7. SERVICES

(Implementation Plan, Cus
Key Personnel) for the pu
commencing on the releva

the Delay Payments will accrue on a dai
Milestone Date and shall continue to accr
Milestone is Achieved (unless otherwise ¢
in the Implementation Plan);

no payment or concession to the Supplier
act or omission of the Customer shall in &
the Customer to recover the Delay Payme
waiver of the right of the Customer to re
unless such waiver complies with Clause 4
Remedies) and refers specifically to a waiv
to claim Delay Payments; and

the Supplier waives absolutely any ent
enforceability in whole or in part of this
Payments shall not be subject to or count
liability set out inClause 37 (Liability).

7.1 Provision of the Services

711

712

7.13

The Supplier acknowledges and agrees that the C
and judgment of the Supplier in the provision
performance of its obligations under this Call Off C

The Supplier shall ensure that the Services:

@

()

comply in all respects with any descriptionr
Schedule 2 (Services) or elsewhere in this

are supplied in accordance with the pi
Contract or the Tender.

The Supplier shall perform its obligations under
accordance with:

@

)

all applicable Law;

CAand Indiictns Dractira:



©

@

©

(®

@

()

@)

()

approvals, licences and permission:
contractual or otherwise) it may require ar
the provision of the Services;

ensure that any products or services re
specified by the Supplier for use by the CL
the Deliverables and/or the Services sha
and/or the Services to meet the requireme

ensure that the Supplier Assets will be
(except as agreed in writing with the Custc

ensure that the Services are fully comp
Property or Customer Assets described in|
4 (Implementation Plan, Customer R
Personnel) (or elsewhere in this Call Off C
by the Supplier in connection with this Call

minimise any disruption to the Sites
operations when providing the Services;

ensure that any Documentation and trainir
to the Customer are comprehensive, a
accordance with Good Industry Practice;

co-operate with the Other Suppliers
information (including any Documentation)
connection with the Services to any Other
Off Expiry Date for any reason, to enable
supply of the Services (or any of them) to t
Replacement Supplier;

assign to the Customer, or if it is unable tc
it is legally able to do so) hold on trust 1
Customer, all warranties and indemnities |
any Sub-Contractor in respect of any Del
Where any such warranties are held or
enforce such warranties in accordan
directions that the Customer may notify
Supplier;

provide the Customer with such assistar

Y P T T



Contractors and Supplier Personnelalso do, or refr:
thing.

8. SERVICES

8.1 Time of Delivery of the Services

811

The Supplier shall provide the Services on the dat
Form (or elsewhere in this Call Off Contract) and tr
Such provision shall include compliance with the
set out in Clause 6 (ImplementationPlan).

8.2 Location and Manner of Delivery of the Services

821

822

Except where otherwise provided in this Call Off (
provide the Services to the Customer through the
Sites.

The Customer may inspect and examine the mar
provides the Services at the Sites and, if the Si
Premises, the Customer may carry out such in:
during normal business hours and on reasonable n

8.3 Undelivered Services

831

832

In the event that any of the Services are not Del
Clauses 7.1 (Provision of the Services), 8.1 (Time ¢
and 8.2 (Location and Manner of Delivery of the
Services"), the Customer, without prejudice to any
of the Customer howsoever arising, shall be entitl
the applicable Call Off Contract Charges for the

Delivered until such time as the Undelivered Servic

The Customer may, at its discretion and without pr
and remedies of the Customer howsoever arising, |
with Clauses 7.1, (Provision of the Services), 8.1
Services) and 8.2 (Location and Manner of Delivery
the relevant Milestone Date (if any) to be a materia

8.4 Obligation to Remedy of Default in the Supply of the S

oANA1

Ciihiort tA Claticoe 22 09 Aand 22 0 2 /1DD Indaoarmy



@

()
©
@

9. NOT USED

10. NOT USED

any withholding or deduction by the Custo
Supplier pursuant to the exercise of a rigl
withholding or deduction under this Call Of

the existence of an unresolved Dispute; ar
any failure by the Customer to pay any Ca

unless the Supplier is entitled to termin:
under Clause 43.1 (Termination on Custc
Pay) for failure by the Customer to pay ur
Charges.

11. STANDARDS AND QUALITY

11.1 The Supplier shall at all times during the Call Off Contr
Standards and maintain, where applicable, accreditation w
authorisation body.

11.2 Throughout the Call Off Contract Period, the Parties sh
new or emergent standards which could affect the Supplie
by the Customer, of the Services. The adoption of an
standard, or changes to existing Standards, shall be agre
Variation Procedure. Any change to an existing Stanc
Framework Schedule 2 (Services and Key Performance Ir
require the written consent of the Customer.

11.3 Where a new or emergent standard is to be develo
Customer, the Supplier shall be responsible for ensuring t
the Supplier’s provision, or the Customer’s receipt of the S
Customer (within a reasonable timeframe), prior to the im
emergent Standard.

11.4 Where Standards referenced conflict with each other o
industry practice adopted after the Call Off Commence
Standard or best practice shall be adopted by the Suppl
any Standard or Standards shall require Approval (and

Cirictaormor wwhoare the roleviant Ctandard Anr CtanAdarde 1/



11.7 Where a standard, policy or document is referred tc
(Standards) by reference to a hyperlink, thenif the hyperli
provides access to the relevant standard, policy or doc
notify the Customer and the Parties shall agree the impac

12. NOT USED
13. SERVICE LEVELS AND SERVICE CREDITS

13.1 The Parties shall comply with the provisions of Part A (&
Credits) of Call Off Schedule 6 (Service Levels, Service
Monitoring).

13.2 The Supplier shall at all times during the Call Off Cq
Services to meet or exceed the Service Level Performance
Level Performance Criterion.

13.3 The Supplier acknowledges that any Service Level Fa
adverse impact on the business and operations of the (
entitle the Customer to the rights set out in the provisi
Schedule 6 (Service Levels, Service Credits and Perform
the right to any Service Credits.

13.4 The Supplier acknowledges and agrees that any <
adjustment and not an estimate of the Loss that may be
as a result of the Supplier’s failure to meet any Service Le

13.5 A Service Credit shall be the Customer’s exclusive fina
Level Failure except where:

13.5.1 the Supplier has over the previous (twelve) 12 Mor
Credits in excess of the Service Credit Cap;

13.5.2 the Service LevelFailure:
@ exceeds the relevant Service Level Threst

(o)) has arisen due to a Prohibited Act or wilful
any Supplier Personnel; and

(©) resultsin:

® the corruption or loss of any Cus

+tha roarmodice 11¢doar Clar



clause, in Annex 2 to Part A of Call Off Schedule 6
Credits and Performance Monitoring;

13.6.2 the principal purpose of the change is to reflect c
business requirements and/or priorities or to
standards; and

13.6.3 there is no change to the Service Credit Cap.
14. CRITICAL SERVICE LEVEL FAILURE

14.1 On the occurrence of a Critical Service Level Failure:

1411 any Service Credits that would otherwise have ac
Service Period shall not accrue; and

14.1.2 the Customer shall (subject to the Service Cred
37.2.1(a) (Financial Limits)) be entitled to withhold a
for the Critical Service Level Failure a sum equa
Charges which would otherwise have been due to
that Service Period (“Compensation for Critical S

provided that the operation of this Clause 14.1 shall be witht
the Customer to terminate this Call Off Contract and/or tc
Supplier for material Default as a result of such Critical Sen

14.2 The Supplier:

1421 agrees that the application of Clause 14.1 is commn
Critical Service Level Failure occurs; and

14.2.2 acknowledges that it has taken legal advice on the
and has had the opportunity to price for that risk wt
Contract Charges.

15. BUSINESS CONTINUITY AND DISASTER RECOVERY

15.1 Where specified in the Order Form, or elsewhere this C
shall comply with the provisions of Call Off Schedule 9
Disaster Recovery).

16. DISRUPTION



16.5 If the Supplier is temporarily unable to fulfil the reqt
Contract owing to disruption of normal business solely ca
appropriate allowance by way of an extension of time
Customer. In addition, the Customer will reimburse
reasonably incurred by the Supplier as a direct result of si

17. SUPPLIER NOTIFICATION OF CUSTOMER CAUSE

17.1 Without prejudice to any other obligations of the Supplit
to notify the Customer in respect of a specific Customer C
requirements under Clause 43.1.1 (Termination on Cust
Pay)), the Supplier shall:

17.1.1 notify the Customer as soon as reasonably pract
within two (2) Working Days of the Supplier becomir
Cause has occurred or is reasonably likely to occu

@ the Customer Cause and its effect, or likel
ability to meet its obligations under this Ce

(9)] any steps which the Customer can take t
consequences and impact of such Custon

© use all reasonable endeavours to el
consequences and impact of a Custon
Losses that the Supplier may incur
consequences of any Delay or anticipated

18. CONTINUOUS IMPROVEMENT

18.1 The Supplier shall have an ongoing obligation througl
Period to identify new or potential improvements to the
accordance with this Clause 18 with a view to reduci
(including the Call Off Contract Charges) and/or improvin
of the Services and their supply to the Customer. As
Supplier shall identify and report to the Customer once ev

18.1.1 the emergence of new and evolving relevant t
improve the Sites and/or the provision of the Service
advances potentially available to the Supplier anc
Parties may wish to adopt;



18.3 If the Customer wishes to incorporate any improvement
the Customer shall request a Variation in accordance wi
and the Supplier shall implement such Variation at |
Customer.

D. CALL OFF CONTRACT GOVERNANCE
19. PERFORMANCE MONITORING

19.1 Unless otherwise Approved or notified by the Customer
with the monitoring requirements set out in Part B of Ce
Levels, Service Credits and Performance Monitoring).

19.2 The Supplier shall implement all measurement al
procedures necessary to measure, monitor and report on't
of the provision of the Services against the applicable S
detail sufficient to verify compliance with the Service Lev
specifies otherwise, the Supplier shall obtain Approval of t
monitoring tools and procedures prior to using the same.

19.3 In the case of any additional or alternative monito
Customer, the provisions relating to performance monitori
shall apply as set out in Annex 1 to Part B of Call Off S
Service Credits and Performance Monitoring).

20. REPRESENTATIVES

20.1 Each Party shall have a representative for the duratio
who shall have the authority to act on behalf of their respe
set out in, or in connection with, this Call Off Contract.

20.2 The initial Supplier Representative shall be the personn
Form. Any change to the Supplier Representative shall be
Clause 27 (Supplier Personnel).

20.3 The Customer shall notify the Supplier of the identi
Representative within five (5) Working Days of the Call ¢
The Customer may, by written notice to the Supplier, revc
of the Customer Representative or appoint a new Custom



Auditor(s) may carry out an inspection to assess ¢
and/or its Sub-Contractors of any of the Supplier's
Off Contract Agreement including for the following

@

()

©
@

©

®

@

()

@)

0)

verify the accuracy of the Call Off Contra
amounts payable by the Customer under
proposed or actual variations to them in ac
Contract);

verify the costs of the Supplier (includi
Contractors and any third party supplier
provision of the Services;

verify the Open BookData;

verify the Supplier's and each Sub-Contra
applicable Law;

identify or investigate an actual or s
impropriety or accounting mistakes or &
breach of security and in these circumst
have no obligation to inform the Supplier ¢
of its investigations;

identify or investigate any circumstances v
financial stability of the Supplier, the Fra
the Call Off Guarantor and/or any Sub-Cc
perform the Services;

obtain such information as is necessan
obligations to supply information for |
judicial or administrative purposes includin
to the Comptroller and Auditor General;

review any books of account and the intel
accounts kept by the Supplier in conn
Contract;

carry out the Customer’s internal and statu
examine and/or certify the Customer's ann
accounts;

enable the National Audit Office to carry ot

N CAmtimnam L1 AFfF +lhAa Nlatiamrmal AdiAi+ AL



(0) inspect the Customer Assets, includin
equipment and facilities, for the purpo:
Customer Assets are secure and that any
date; and/or

(0)] reviewthe integrity, confidentiality and sect

21.3 The Customer shall use reasonable endeavours to ensu
audit does not unreasonably disrupt the Supplier or ¢
Services save insofar as the Supplier accepts and acknc
the conduct of audits carried out by the Auditor(s) is oL
Customer.

21.4 Subject to the Supplier’s rights in respect of Confidentic
shall on demand provide the Auditor(s) with all reas
assistance in:

2141

2142

2143

all reasonable information requested by the Custor
audit;

reasonable access to sites controlled by the Sur
Equipment used in the provision of the Services; at

access to the Supplier Personnel.

21.5 The Parties agree that they shall bear their own respe
incurred in respect of compliance with their obligations ur
the audit reveals a Default by the Supplier in which case tt
the Customer for the Customer's reasonable costs incurre

2. CHANGE

22.1 Variation Procedure

2211

2212

Subject to the provisions of this Clause 22 and of C
Contract Charges, Payment and Invoicing), eitt
variation to this Call Off Contract provided that such
to a material change of this Call Off Contract v
Regulations and the Law. Such a change once it
called a "Variation".

A Party may request a Variation by completing and ¢
to the other Party giving sufficient information for the



d a timetable for the implementation, toget!
the testing of the Variation; and

)] such other information as the Customer r
(or in response to) the Variation request.

2214 The Parties may agree to adjust the time limits
request to allow for the preparation of the Impact A

22.1.5 Subject to 22.1.4, the receiving Party shall respon
time limits specified inthe Variation Form. Such time
and ultimately at the discretion of the Customer hav
the Order and the proposed Variation.

22.1.6 Inthe eventthat:
@ the Supplier is unable to agree to or provic

(9)] the Parties are unable to agree a chang
Charges that may be included in a request
to it as a consequence thereof,

the Customer may:

® agree to continue to perform its
Off Contract without the Ve

@ terminate this Call Off Contra
except where the Supplier
all of the Order in acco
Contract or where the Sup
substantial work being car
and insuch a case the Pat
upon a resolution to the n
cannot be reached, the r
under the Dispute Resoluti

22.1.7 If the Parties agree the Variation, the Supplier shal
and be bound by the same provisions so far as is ¢
Variation was stated in this Call Off Contract.

22.2 Legislative Change



@)  whether any relief from compl
obligations is required, ir
Achieve a Milestone and/o
Performance Measures; ar

(o)) provide to the Customer with evidence:

0] that the Supplier has minimisec
maximised any reductior
respect of the costs of its S

() asto howthe Specific Change ir
of providing the Services;

() demonstrating that any expendit
for example which would |
the provisions of C
Improvement), has beer
amending the Call Off Cor

22.2.3 Any change in the Call Off Contract Charges or

obligations resulting from a Specific Change in Law
in Clause 22.2.1(b)) shall be implemented in acce
Procedure.

E. PAYMENT, TAXATION AND VALUE FOR MONEY PROVIS

23. CALL OFF CONTRACT CHARGES AND PAYMENT

23.1 Call Off Contract Charges

2311

23.1.2

)1 12

In consideration of the Supplier carrying out its obli
Contract, including the provision of the Services, tl
undisputed Call Off Contract Charges in accord:
payment profile and the invoicing procedure in Ca
Contract Charges, Payment and Invoicing).

Except as otherwise provided, each Party shall ea
expenses incurred in respect of compliance with its
21 (Records, Audit Access and Open Book Data),
Information), 34.6 (Protection of Personal Data).
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2321

2322

The Call Off Contract Charges are stated exclusiy
added at the prevailing rate as applicable and paid
delivery of a Valid Invoice.

The Supplier shall indemnify the Customer on a ca
liability, including any interest, penalties or costs
demanded or assessed on the Customer at any tin
the making of a demand pursuant to the indemnit
the Supplier's failure to account for or to pay any
made to the Supplier under this Call Off Contract. A
Clause 23.2 (VAT) shall be paid in cleared func
Customer not less than five (5) Working Days befol
tax or other liability is payable by the Customer.

23.3 Retention and Set Off

2331

23.3.2

2333

The Customer may retain or set off any amount ¢
against any amount due to the Supplier under this
any other agreement between the Supplier and the

If the Customer wishes to exercise its right pursua
give notice to the Supplier within thirty (30) days
invoice, setting out the Customer’'s reasons for r
relevant Call Off Contract Charges.

The Supplier shall make any payments due to t
deduction whether by way of set-off, counterclain
otherwise unless the Supplier has obtained a seale
amount equal to such deduction to be paid by the C

23.4 Foreign Currency

234.1

2342

Any requirement of Law to account for the Services
Sterling, (or to prepare for such accounting) inste:
Sterling, shall be implemented by the Supplier free

The Customer shall provide all reasonable assistar
with Clause 23.4.1 by the Supplier.

23.5 Income Tax and National Insurance Contributions

2351

Where the Supplier or any Supplier Personnel are |
or to pay national insurance contributions in respec
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Services, then the Supplier shall ensure that its cor
includes the following requirements:

@

()

©

@

©

that the Worker must comply with the Ir
Pensions) Act 2003 (ITEPA) and all othe
relating to income tax in respect of thatcol

that the Worker must comply with the So
and Benefits Act 1992 (SSCBA) and all oth
relating to national insurance contribu
consideration;

that the Customer may, at any time dur
Period, request that the Worker pre
demonstrates howthe Worker complies wi
(@) and (b), or why those requirements c
case, the Customer may specify the info
must provide and the period within whick
provided,;

that the Worker’'s contract may be termir
request if:

® the Worker fails to provide infc
Customer within the time ¢
and/or

@  the Worker provides informat
considers is inadequate
Worker complies with re
confirms that the Worker i
requirements; and.

that the Customer may supply any inforr
Worker to HMRC for the purpose of the c
of revenue for which they are responsible.

24. PROMOTING TAX COMPLIANCE

24.1 If, at any point during the Call Off Contract Period, ¢
Compliance occurs, the Supplier shall:
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25. BENCHMARKING

25.1 Notwithstanding the Supplier's obligations under
Improvement), the Customer shall be entitled to regular
Contract Charges and level of performance by the Sur
Services, against other suppliers providing services sub:
Services during the Call Off Contract Period.

25.2 The Customer, acting reasonably, shall be entitled to u
the achievement of value for money and to carry out the
referred to in Clause 25.1 above.

25.3 The Customer shall be entitled to disclose the results o
Call Off Contract Charges and provision of the Services
Contracting Body (subject to the Contracting Body
confidentiality undertakings).

25.4 The Supplier shall use all reasonable endeavours and
information required by the Customer in order to underta
such information requirements shall be at the discretionof

25.5 Where, as a consequence of any benchmarking carriec
Customer decides improvements to the Services shol
improvements shall be implemented by way of the V
additional cost to the Customer.

25.6 The benefit of any work carried out by the Supplier at a
Contract Period to update, improve or provide the Service
any other Contracting Body and/or any alterations or varia
provision of the Services, which are identified in the Con
produced by the Supplier and/or as a consequence of any
by the Customer pursuant to Framework Schedule 12 (Co
Benchmarking), shall be implemented by the Supplier
Variation Procedure and at no additional cost to the Custc

F. SUPPLIER PERSONNEL AND SUPPLY CHAIN MATTERS

26. KEY PERSONNEL

26.1 This Clause shall apply if so specified inthe Order Forr
Off Contract. Part C of Call Off Schedule 4 (Implen



26.4.3

2644

26.5 The
2651

26.5.2

26.5.3

2654

26.5.5

26.5.6

26.6 The

the person’s employment or contractual arrangem
Sub-Contractor is terminated for material breach of
or

the Supplier obtains the Customer’s prior written «
to be unreasonably withheld ordelayed).

Supplier shall;

notify the Customer promptly of the absence of any
for short-term sickness or holidays of two (2) weeks
Supplier shall ensure appropriate temporary cover

ensure that any Key Role is not vacant for any lon
Days;

give as much notice as is reasonably practicable o
replace any member of Key Personnel and, exce
unexpected ill health or a material breach of the Ke:
contract, this will mean at least three (3) Months’ nc

ensure that all arrangements for planned changes
adequate periods during which incoming and |
together to transfer responsibilities and ensure tr
have an adverse impact on the provision of the Sel

ensure that any replacement for a Key Role:

@ has a level of qualifications and exper
relevant Key Role; and

) is fully competent to carry out the tas
Personnel whom he or she has replaced.

shall and shall procure that any Sub-Contractor sl
any Key Personnel during the Call Off Contract Per

Customer may require the Supplier to remove ar

Customer considers in any respect unsatisfactory. The C
for the cost of replacing any Key Personnel.

27. SUPPLIER PERSONNEL

27.1 Supplier Personnel



©

©)

©

(®

()]

()

i) comply with all reasonable reqt
concerning conduct at |
including the security requi
Schedule 8 (Security);

subject to Call Off Schedule 11 (Staff Trar
of the Supplier Personnel at all times so tt
shall not be deemed to be employees, ac
Customer;

be liable at all times for all acts or omissic
so that any act or omission of a member
which results in a Default under this Ca
Default by the Supplier;

use all reasonable endeavours to minimis
in Supplier Personnel;

replace (temporarily or permanently, as
Personnel as soon as practicable if any
been removed or are unavailable for any r

bear the programme familiarisation and o
any replacement of any Supplier Personne

procure that the Supplier Personnel sh
Premises immediately upon the Call Off E

27.1.2 If the Customer reasonably believes that any of t
unsuitable to undertake work in respect of this Call

@

()

refuse admission to the relevant per:
Premises; and/or

direct the Supplier to end the involveme
Services of the relevant person(s).

27.1.3 The decision of the Customer as to whether any
access to the Customer Premises shall be final anc

27.2 Relevant Convictions

27.2.1 Where specified in the Order Form or elsewhere in
Supplier shall ensure that no person who disclose
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and the Supplier shall not (and shall ensure
shall not) engage or continue to employ in th
any person who has a Relevant Conviction o

28. STAFF TRANSFER

28.1 The Parties agree that :

28.1.1 where the commencement of the provision of the !
Services results in one or more Relevant
Schedule 11 (Staff Transfer) shall apply asfollows:

@ where the Relevant Transfer involves th
Customer Employees, Part A of Call Off S
shall apply;

(o)) where the Relevant Transfer involves th
Former Supplier Employees, Part B of C
Transfer) shallapply;

(© where the Relevant Transfer involves th
Customer Employees and Transferring Fo
Parts A and B of Call Off Schedule 11 (€
and

d Part C of Call Off Schedule 11 (Staff Tran:

28.1.2 where commencement of the provision of the ¢
Services does not result in a Relevant Transfe
Schedule 11 (Staff Transfer) shall apply and P:
Schedule 11 (Staff Transfer) shall not apply; and

28.1.3 Part D of Call Off Schedule 11 (Staff Transfer) st
termination of the Services or any part of the Servic

28.2 The Supplier shall both during and after the Call Off Col
Customer against all Employee Liabilities that may arise
brought against the Customer by any person where such
or omission of the Supplier or any Supplier Personnel.

29. SUPPLY CHAIN RIGHTS AND PROTECTION

27201 Annnintmaoant nf<iih.CnntrartAarce



(9)] the scope of any Services to be provide
Contractor; and

(© where the proposed Sub-Contractor is a
evidence that demonstrates to the reas
Customer that the proposed Sub-Contr
"arm’s-length" terms.

29.1.3 If requested by the Customer within ten (10) Work
Supplier's notice issued pursuant to Clause 29.1
provide:

@ a copy of the proposed Sub-Contract; and
(o)) any further information reasonably request

29.1.4 The Customer may, within ten (10) Working Days
notice issued pursuant to Clause 29.1.2 (or, if le
information requested pursuant to Clause 29.1.3),
of the relevant Sub-Contractor they consider that:

@ the appointment of a proposed Sub-Cor
provision of the Services or may be
respectively of the Customer under this Ce

b the proposed Sub-Contractor is unreliabl
reasonable services to its other customers

(© the proposed Sub-Contractor employs unf

in which case, the Supplier shall not proceed
appointment.

29.15 |If:

@ the Customer has not notified the Supg
proposed Sub-Contractor's appointment
Working Days of receipt of:

® the Supplier’s notice issued purs

@ any further information reque
pursuant to Clause 29.1.3,;

(b) the proposed Sub-Contract is not a Key

roarinire thea wirittorn ~rancoant nf thoa AL1tho



(o)) the proposed Key Sub-Contractor is u
provided reasonable services to its other ¢

(© the proposed Key Sub-Contractor employ

29.2.3 Except where the Authority and the Customer ha
consent under Clause 29.2.1, the Supplier shall e
Contract shallinclude:

@ provisions which will enable the Supplier t
under this Call Off Contract;

(9)] a right under CRTPA for the Customer
under the Key Sub-Contract which co
Customer;

(©) a provision enabling the Customer to enfc
as if it were the Supplier;

d a provision enabling the Supplier to ass
transfer any of its rights and/or obligati
Contract to the Customer or any Replacer

e obligations no less onerous on the Key £
imposed onthe Supplier under this Call Of

® data protection requirements
(Security Requirements)
Customer Data) and 34.¢
Data);

@  FOIA requirements set out in
Information);

() the obligation not to embarrass
bring the Customer into di
7.1.4(l) (Provision of Servic

(v) the keeping of records in resp
provided under the Key S
maintenance of Open Boo

(v the conduct of audits set out in !
Access & Open Book Data



29.3 Supply Chain Protection

29.3.1 The Supplier shall ensure that all Sub-Contracts ca

@

()

requiring the Supplier to pay any undisp!
from it to the Sub-Contractor within a spec
thirty (30) days from the receipt of a Valid

a right for the Customer to publish the Suy
obligation to pay undisputed invoices witl
period.

29.3.2 The Supplier shall:

@
()

pay any undisputed sums which are due f
within thirty (30) days from the receipt of a

include within the Performance Monitorin
Part B of Call Off Schedule 6 (Service Le
Performance Monitoring) a summary of
Clause 29.3.2, such data to be certified eg
the Supplier as being accurate and not mis

29.3.3 Notwithstanding any provision of Clauses 34.3
(Publicity and Branding) if the Supplier notifies the
has failed to pay an undisputed Sub-Contractor’s in\
of receipt, or the Customer otherwise discovers the
be entitled to publish the details of the late or n
government websites and in thepress).

29.4 Termination of Sub-Contracts

29.4.1 The Customer may require the Supplier to terminat

@

a Sub-Contract where:

()  the acts or omissions of the rele
caused or materially cont
right of termination pursu
events in Clause 42 (Cus
except Clause 42.6 (Ter
and/or

()  the relevant Sub-Contractor or

+lhAa i tfAaracsry vy ~HhA vriane



Control took place or the d
was given notice of the Ch

295 Competitive Terms

2051

2052

253

If the Customer is able to obtain from any Sub-Co
party more favourable commercial terms with res
materials, equipment, software or services usec
Supplier Personnelin the supply of the Services, th

@ require the Supplier to replace its existing
Sub-Contractor with the more favourable c
by the Customer inrespect of the relevant

) subject to Clause 29.4 (Termination of Si
direct agreement with that Sub-Contractor
the relevantitem.

If the Customer exercises the option pursuant to Cl
Off Contract Charges shall be reduced by an ¢
accordance with the VariationProcedure.

The Customer's right to enter into a direct agreer
relevant items is subject to:

@ the Customer shall make the relevant iter
where this is necessary for the Supplier to

(9)] any reduction in the Call Off Contract CF
any unavoidable costs payable by the S
substituted item, including in respect of
terminationcharges.

29.6 Retention of Legal Obligations

261

Notwithstanding the Supplier's right to sub-contract
(Supply Chain Rights and Protection), the Supplie
for all acts and omissions of its Sub-Contractors a
of those employed or engaged by the Sub-Contract

PROPERTY MATTERS




30.1.3 Save in relation to such actions identified by the S
Clause 2 (Due Diligence) and set out in the Order |
Call Off Contract), should the Supplier require moc
Premises, such modifications shall be subject to Ap
out by the Customer at the Supplier's expense. The
any modification work which it approves pursuant to
undue delay. Ownership of such modifications shal

30.1.4 The Supplier shall observe and comply with suchru
be in force at any time for the use of such Custome
personnel at the Customer Premises as determinec
Supplier shall pay for the full cost of making good ¢
Supplier Personnel other than fair wear and tear. F
damage includes without limitation damage to the fe
fixed equipment or fittingstherein.

30.1.5 The Parties agree that there is no intention on th
create a tenancy of any nature whatsoever in fav
Supplier Personnel and that no such tenancy has
and, notwithstanding any rights granted pursuant tc
Customer retains the right at any time to use any (
manner it sees fit.

30.2 Security of Customer Premises

30.21 The Customer shall be responsible for maintal
Customer Premises in accordance withthe Security
comply with the Security Policy and any ot
requirements of the Customer while on the Custon

30.2.2 The Customer shall afford the Supplier upon Z
Approve or not will not be unreasonably withheld c
to inspect its physical security arrangements.

31l. CUSTOMER PROPERTY

31.1 Where the Customer issues Customer Property free of
Customer Property shall be and remain the property
Supplier irrevocably licences the Customer and its a
premises of the Supplier during normal business hours
recover any such Customer Property.



31.6 The Supplier shall ensure the security of all the Custc
possession, either on the Sites or elsewhere during the
accordance with the Customer's Security Policy and tr
security requirements from time to time.

31.7 The Supplier shall be liable for all loss of, or damage
(excluding fair wear and tear), unless such loss or dama
Customer Cause. The Supplier shall inform the Customel
aware of any defects appearing in or losses or damage
Property.

32. SUPPLIER EQUIPMENT

32.1 Unless otherwise stated in the Order Form (or elsewher
the Supplier shall provide all the Supplier Equipment nec
the Services.

32.2 The Supplier shall not deliver any Supplier Equipment |
Customer Premises without obtaining Approval.

32.3 The Supplier shall be solely responsible for the cost
Equipment to the Sites and/or any Customer Premises
removal of all packaging and all other associated costs
Expiry Date the Supplier shall be responsible for the remc
Equipment from the Sites and/or any Customer Premi
packing, carriage and making good the Sites and/or
following removal.

32.4 All the Supplier's property, including Supplier Equipmer
risk and responsibility of the Supplier, except that the Ci
loss of or damage to any of the Supplier's property locat
which is due to the negligent act or omission of theCustor

32.5 Subject to any express provision of the BCDR Plan tc
destruction for any reason of any Supplier Equipment sh:
of its obligation to supply the Services in accordance w
including the Service Level Performance Measures.

32.6 The Supplier shall maintain all Supplier Equipment w
Customer Premises in a safe, serviceable and clean cond

32.7 The Supplier shall, at the Customer's written request, &



its own cost with a new item of Supplier Equipment or con
same specification or having the same capability as the
replaced).

H. INTELLECTUAL PROPERTY AND INFORMATION

33. INTELLECTUAL PROPERTY RIGHTS

33.1 Allocation of title to IPR
33.1.1 Save as expressly granted elsewhere under this C:

@ the Customer shall not acquire any right, -
Intellectual Property Rights of the Supplier

® the Supplier Background IPR;
@  the Third Party IPR;
() the Project Specific IPR.

(9)] the Supplier shall not acquire any right, t
Intellectual Property Rights of the Custome
the:

® Customer Background IPR; and
()  Customer Data.

33.1.2 Where either Party acquires, by operation of Law, 1
Rights that is inconsistent with the allocation of titl
shall assign in writing such Intellectual Property R
the other Party on the request of the other Party (w

33.1.3 Neither Party shall have any right to use any of the
or trade marks on any of its products or services wit
written consent.

33.2 Licence granted by the Supplier: Project Specific IP

33.2.1 The Supplier hereby grants to the Customer, or sh
to the Customer of, a perpetual, royalty-free, i
licence to use thg Proje(;t Spepific IPR including bt



after the Supplier gives the Customer written notice
requiring its remedy.

33.3.3 Inthe event the licence of the Supplier Background
to Clause 33.3.2, the Customer shall:

@ immediately cease all use of the Supplier E

(b) at the discretion of the Supplier, return c
other tangible materials that contain any o
IPR, provided that if the Supplier has not r
(6) months of the termination of the lic
destroy the documents and other tangible
of the Supplier Background IPR; and

(©) ensure, so far as reasonably practic
Background IPR that is held in electronic
readable form ceases to be readily acce
information technology staff of the Custc
word processor, voicemail system or an
such Supplier Background IPR.

33.4 Customer’s right to sub-license

33.4.1 The Customer shall be freely entitled to sub-licen
pursuant to Clause 33.2.1 (Licence granted by the
IPR).

33.4.2 The Customer may sub-license:

@ the rights granted under Clause 33.3.1
Supplier: Supplier Background IPR) to a tl
avoidance of doubt, any Replacement Suy

® the sub-licence is on terms no b
to the Customer; and

()  the sub-licence only authorises
rights licensed in Clause :
the Supplier: Supplier Bacl
relating to the Services (c
services) or for any purpo
of the Customer’s (or, if t
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@ a Central Government Body; or

(9)] to anybody (including any private sector
carries on any of the functions and/or ac
been performed and/or carried on by the C

33.5.3 Where the Customer is a Central Government Bod
status of the Customer which means that it |
Government Body shall not affect the validity of any
33.2 (Licence granted by the Supplier: Project Spe
33.3 (Licences granted by the Supplier: Supplier
Customer ceases to be a Central Government Bo
the Customer shall still be entitled to the benefit
Clause 33.2 (Licence granted by the Supplier: F
Clause 33.3 (Licence granted by the Supplier: Sup

3354 If alicence granted in Clause 33.2 (Licence grante
Specific IPR) and/or Clause 33.3 (Licence grantec
Background IPR) is novated under Clauses 33.5.1
change of the Customer’s status pursuant to Claus
being referred to as the “Transferee”), the rights ¢
shall not extend beyond those previously enjoyed

33.6 Third Party IPR

33.6.1 The Supplier shall procure that the owners or the &
Third Party IPR grant a direct licence to the Cu
equivalent to those set out in Clause 33.3 (Licenc
Supplier Background IPR) and Clause 33.5.
assign/novate licences). If the Supplier cannot o
licence materially in accordance with the licence te
(Licences granted by the Supplier: Supplier
Clause 33.5.2 (Customer’s right to assign/novate |
such Third Party IPR, the Supplier shall:

@ notify the Customer in writing giving details
be obtained from the relevant third part
alternative providers which the Supplier cc

(o)) only use such Third Party IPR if the Custo
the licence from the relevant third party.
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33.8 Termination of licenses

33.8.1 Subjectto Clause 33.3 (Licence granted by the Sup
IPR), all licences granted pursuant to this Clause
Rights) (other than those granted pursuant to Clat
and 33.7 (Licence granted by the Customer)) shall
Date.

33.8.2 The Supplier shall, if requested by the Customer ir
Schedule 10 (Exit Management), grant (or pr
Replacement Supplier of a licence to use any Suppl
Third Party IPR on terms equivalent to those set o
granted by the Supplier: Supplier Backgrour
Replacement Supplier entering into reasonable ¢
with the Supplier.

3383 The licence granted pursuant to Clause 33.7
Customer ) and any sub-licence granted by the Si
Clause 33.7.1 (Licence granted by the Cu
automatically on the Call Off Expiry Date and the S

@ immediately cease all use of the Custome
Customer Data (as the case may be);

(9)] at the discretion of the Customer, return ¢
other tangible materials that contain any of
IPR and the Customer Data, provided th:
made an election within six months of the
the Supplier may destroy the documents a
that contain any of the Customer Backgrol
Data (as the case may be); and

(© ensure, so far as reasonably practica
Background IPR and Customer Data th
digital or other machine-readable forn
accessible from any computer, word proce
any other device of the Supplier co
Background IPR and/or Customer Data.

33.9 IPR Indemnity



()  the replaced or modified item c
effect on any other Service

() there is no additional cost to the

(v the terms and conditions of tf
apply to the replaced or m

33.9.3 If the Supplier elects to procure a licence in accord:
or to modify or replace an item pursuant to Clause
avoided or resolved the IPR Claim, then:

() the Customer may terminate
written notice with immedic

@)  without prejudice to the indemni
the Supplier shall be liab
unavoidable costs of the st
the additional costs of pr
maintaining the substitutei

34. SECURITY AND PROTECTION OF INFORMATION

34.1 Security Requirements

34.1.1 The Supplier shall comply with the Security Polic
Call Off Schedule 8 (Security) including the Security
and shall ensure that the Security Management Pla
fully complies with the Security Policy.

34.1.2 The Customer shall notify the Supplier of any char
to the Security Policy.

34.1.3 If the Supplier believes that a change or propost
Policy will have a material and unavoidable cost im
the Services it may propose a Variation to the C
Supplier must support its request by providing evi
increased costs and the steps that it has taken to
change to the Call Off Contract Charges shall then
Procedure.

34.1.4 Untiland/or unless a change to the Call Off Contrac
Customer pursuant to the Variation Procedure the



3425

34.2.6

34.2.7

34.2.8

The Supplier shall perform secure back-ups of all
ensure that up-to-date back-ups are stored off-site
accordance with any BCDR Plan or otherwise. The
such back-ups are available to the Customer (or tc
Customer may direct) at all times upon request
Customer at no less than six (6) Monthly intervals
may be agreed in writing between the Parties).

The Supplier shall ensure that any system on whi
Customer Data, including back-up data, is a secure
the Security Policy and the Security Management |

If at any time the Supplier suspects or has reason tc
Data is corrupted, lost or sufficiently degraded in ar
the Supplier shall notify the Customer immediately
of the remedial action the Supplier proposes to tak

If the Customer Data is corrupted, lost or sufficien
a Default so as to be unusable, the Supplier may:

@ require the Supplier (at the Supplier's expe
the restoration of Customer Data to the ext
the requirements specified in Call Of
Continuity and Disaster Recovery) or as
Customer, and the Supplier shall do so &
not later than five (5) Working Days from
Customer’s notice; and/or

(o)) itself restore or procure the restoration of
be repaid by the Supplier any reasonable ¢
so to the extent and in accordance with the
Call Off Schedule 9 (Business Continuity -
as otherwise required by the Customer.

34.3 Confidentiality

3431

3432

Forthe purposes of this Clause 34.3, the term “Dis
a Party which discloses or makes available directly ¢
Information and “Recipient” shall mean the Party
directly orindirectly Confidential Information.

Except to the extent set out in this Clause 34.
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34.3.3 The Recipient shall be entitled to disclose the Con
Disclosing Party where:

@

()

©

the Recipient is required to disclose the C
Law, provided that Clause 34.5 (Freedom
to disclosures required under the FOIA or

the need forsuch disclosure arises out of

® any legal challenge or potential |
Customer arising out of or
Off Contract;

(i) the examination and certific
accounts (provided that th
confidential basis) or for ar
Section 6(1) of the Natiol
economy, efficiency and el
Customer is making use
under this Call Off Contrac

() the conduct of a Central Go\
respect of this Call Off Cor

the Recipient has reasonable grounds to |
Party is involved in activity that may cor
under the Bribery Act 2010 and the disclo
Serious Fraud Office.

34.34 If the Recipient is required by Law to make a
Information, the Recipient shall as soon as reason
extent permitted by Law notify the Disclosing Part
of the required disclosure including the relevant L:
requiring such disclosure and the Confidential I
disclosure would apply.

Subject to Clauses 34.3.2 and 34.3.7, the Suppl
Confidential Information of the Customer on a confi

34.35

@

Supplier Personnel who are directly invoh
Services and need to know the Confider
performance of the Supplier's obligations L
and



© to the extent that the Customer (acting rea:
necessary or appropriate in the course
functions;

d on a confidential basis to a professional ac
or other person engaged by any of the
Clause 34.3.7(a) (including any benchmat
purpose relating to or connected with this (

)] on a confidential basis for the purpose o
under this Call Off Contract; or

® to a proposed transferee, assighee or nove
to the Customer,

(6)] and for the purposes of the foregoing, refe
confidential basis shall mean disclosure
agreement or arrangement containing tet
those placed on the Customer under this (

34.3.8 Nothing in this Clause 34.3 shall prevent a F

34.3.9

techniques, ideas or Know-How gained during the |
Contract in the course of its normal business to th
not result in a disclosure of the Disclosing Party’s |
aninfringement of Intellectual Property Rights.

In the event that the Supplier fails to comply with CI
Customer reserves the right to terminate this Cal
Default.

34.4 Transparency

3441

34.4.2

The Parties acknowledge that, except for any inf
from disclosure in accordance with the provisions
this Call Off Contract is not Confidential Informe
determine whether any of the content of this Call C
disclosure in accordance with the provisions of the
consult with the Supplier to inform its decision reg
shall have the final decisionin its absolute discretio

Notwithstanding any other provision of this Call
hereby gives his consent for the Customer to publi
its entirety (but with any information which is e



© provide the Customer with a copy of all In
Customer requested in the Request for
possession or control in the form that the
five (5) Working Days (or such other per
reasonably specify) of the Customer's reg
and

d not respond directly to a Request for Info
in writing to do so by the Customer.

3452 The Supplier acknowledges that the Customer n
FOIA and EIRs to disclose Information (includin
Information) without consulting or obtaining conse
Customer shall take reasonable steps to notify the
Information (in accordance with the Secretary of S
Practice on the Discharge of the Functions of Pub
of the FOIA) to the extent that it is permissible and
to do so but (notwithstanding any other provision ir
Customer shall be responsible for determining
whether any Commercially Sensitive Information at
is exempt from disclosure in accordance with the F

34.6 Protection of Personal Data

34.6.1 Where any Personal Data are processed in conng
the Parties’ rights and obligations under this Call
acknowledge that the Customer is the Data Control
the Data Processor.

34.6.2 The Supplier shall:

@ Process the Personal Data only in accord:
the Customer to perform its obligations un

(o)) ensure that at all times it has in place
organisational measures to guard agains
Processing of the Personal Data and/or a
or damage to the Personal Data, including
out in Clauses 34.1 (Security Requiremen
Customer Data);

© not disclose or transfer the Personal D
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writing to do so by the Cus
permitted by this Call Off C

() have undergone adequate trz
protection and handling of
in the DPA);

e notify the Customer within five (5) Working

® from a Data Subject (or third pa
Subject Access Request (
Access Request) a reques
any Personal Data or any ¢
communication relating to
under the DPA;

([  any communication from the Inf
any other regulatory autl
Personal Data; or

() a request from any third party
Data where compliance wi
or purported to be requirec

® provide the Customer with full cooperation
timescales reasonably required by the Ct
complaint, communication or request mad
34.6.2(e)), including by promptly providing

® the Customer with full details ar
communication or request;

@) where applicable, such assis
requested by the Custome
to comply with the Data
within the relevant timesca

() the Customer, on request by
Personal Data it holds in |
and

(s)] if requested by the Customer, provide a
measures that has taken and technical a

vt trrrnes cvm o mlAaAma~Nn fFAar Hlam s v~ m ~E AN~



A)

()

©

@

the Supplier shall set out in its propos
Variation details of the following:

0
@

(i)

™)

the Personal Data which will
Processed in or to any Re:s

the Restricted Countries to whicl
transferred and/or Process

any Sub-Contractors or other
Processing and/or recei
Restricted Countries;

how the Supplier will ensure
protection and adequate s:
Personal Data that will
transferred to Restricted (
the Customer’s compliance

in providing and evaluating the Variation, tf
they have regard to and comply with then-
Government Bodies and Information Con
procedures, guidance and codes of pract
processes in connection with, the Proces
Personal Data to any Restricted Countries

the Supplier shall comply with such other i
out such other actions as the Custom

including:

0]

0)

incorporating standard and/or 1
approved by the Europea
adequate safeguards und
Off Contract or a se
agreement between the Pé

procuring that any Sub-Contract
will be Processing and/or |
Personal Data in any R
enters into:

a direct data processing agreement with the Customer
required by the Customer: or



extent the Supplier is aware, or ought reasonably t
the same would be a breach of such obligations.

35. CYBER SECURITY

35.1 The Supplier must comply with the requirements set ot
of Part A of Framework Schedule 2 (Services and Key Pe
ensure that its Sub-Contractors, where appropriate, comp
in order to demonstrate compliance with the technical re
Cyber Essentials

36. PUBLICITY AND BRANDING

36.1 The Supplier shall not:

36.1.1 make any press announcements or publicise this Ci
or

36.1.2 use the Customer's name or brand in any pr
announcement of orders,

36.1.3 without Approval (the decision of the Customer to £
unreasonably withheld ordelayed).

36.2 Each Party acknowledges to the other that nothing in tl
expressly or by implication constitutes an endorsement o
of the other Party (including the Services and Supplier E
agrees not to conduct itself in such a way as to imply or €
orendorsement.

l. LIABILITY AND INSURANCE

37. LIABILITY

37.1 Unlimited Liability
37.1.1 Neither Party excludes or limits it liability for:

@ death or personal injury caused by its
employees, agents or Sub-Contractors (ac

) bribery or Fraud by it or its employees;



@) Compensationfor Critical Servic

incurred in any rolling period of 12 Mc
aggregate to the Service Credit Cap;

(o)) in respect of all other Losses incurred by
connection with this Call Off Contract as
Supplier shall in no event exceed:

® in relation to any Defaults oci
Commencement Date to t
Contract Year, the highe
(£1,000,000) and a sum ¢
fifty per cent (150%) of the
Contract Charges;

@ in relation to any Defaults occl
Call Off Contract Year th
remainder of the Call Off (
of one million pounds (£1,(
Off Contract Year and a s
and fifty percent (150%)
Charges payable to the S
Contract in the previous C

@@ in relation to any Defaults oc
Contract Year that comme
Call Off Contract Period,
pounds (£1,000,000) in ez
Year and a sum equal |
percent (150%) of the C
payable to the Supplier unc
the last Call Off Contract
the Call Off Contract Perio

37.2.2 Subject to Clauses 37.1 (Unlimited Liability) and 2
without prejudice to its obligation to pay the und
Charges as and when they fall due for paym
aggregate liability in respect of all Losses as a r¢
shall be limited to:

(a) in relation to anv Customer Causes ocC



37.3 Non-recoverable Losses

37.3.1 Subject to Clause 37.1 (Unlimited Liability) neither
other Party for any:

@
()

indirect, special or consequential Loss;

loss of profits, turnover, savings, busines:
to goodwill (in each case whether direct or

37.4 Recoverable Losses

3741 Subject to Clause 37.2 (Financial Limits), and no
(Non-recoverable Losses), the Supplier acknowl
may, amongst other things, recover from the Sup
incurred by the Customer to the extent that they ar
by the Supplier:

@

()
©

@

©

any additional operational and/or administ
incurred by the Customer, including costs
on behalf of the Customer in dealing witf
Default;

any wasted expenditure or charges;

the additional cost of procuring Repla
remainder of the Call Off Contract Pe
Deliverables, which shall include any inci
with such Replacement Services and/or
above those which would have been pe
Contract;

any compensation or interest paid to a thi
and

any fine, penalty or costs incurred by the C

37.5 Miscellaneous

375.1 Each Party shall use all reasonable endeavours
damage suffered arising out of orin connection witl

37.5.2 Any Deductions shall not be takeninto considera
Supplier’s liability under Clause 37.2 (Financial Lin



38.5 The Supplier shall give the Customer, on request, copit
referred to in this Clause 38 or a broker's verification of
that the appropriate cover is in place, together with rec
payment of the latest premiums due under those policies.

38.6 If, for whatever reason, the Supplier fails to give ef
insurance policies required under this Clause 38 the Custc
arrangements to protect its interests and may recover the
of such arrangements as a debt due from the Supplier.

38.7 The provisions of any insurance or the amount of c
Supplier of any liability under this Call Off Contract. It sh
the Supplier to determine the amount of insurance cove
enable the Supplier to satisfy any liability in relation t
obligations under this Call Off Contract.

38.8 The Supplier shall ensure that nothing is done which
insurer to cancel, rescind or suspend any insurance
insurance, cover or claim as voided in whole or part. -
reasonable endeavours to notify the Customer (subject t
obligations) as soon as practicable when it becomes a
circumstance or matter which has caused, or is reasonab
to, the relevant insurer to give notice to cancel, resci
insurance, or any cover or claim under any insurance in w

J. REMEDIES AND RELIEF

39. CUSTOMER REMEDIES FOR DEFAULT

39.1 Remedies

39.1.1 Without prejudice to any other right or remedy of
arising (including under Call Off Schedule 6 (Servi
and Performance Monitoring)) and subject to the ¢
provisions in Clauses 13.5 (Service Levels and Se
(Delay Payments), if the Supplier commits any Defé
then the Customer may (whether or not any part
Delivered) do any of the following:

@ at the Customer's option, give the Suppl
Supplier's expense) to remedy the Default



@) suspend this Call Off Contract
provisions of Clause ¢
Suspension and Partial Su
step-in to itself supply or
supply (in whole or inpart)

() without terminating or suspendir
Contract, terminate or susj
in respect of part of the prc
(whereupon the relevant
(Partial Termination, S
Suspension) shall apply) :
or procure a third party to
such part of the Good and/

39.1.2 Where the Customer exercises any of its ster
39.1.1(c)(ii) or 39.1.1(c)(iii), the Customer shall he
Supplier for and the Supplier shall on demand |
incurred by the Customer (including any reasonab
respect of the supply of any part of the Services t
party and provided that the Customer uses its r
mitigate any additional expenditure in obtaining Re

39.2 Rectification Plan Process

39.21 Where the Customer has instructed the Supp
Rectification Plan Process pursuant to Clause 39.1

@ the Supplier shall submit a draft Rectifica
forit to review as soonas possible andina
of Working Days specified in the Order For
Off Contract (or such other period as me
Parties) from the date of Customer’s instr
submit a draft Rectification Plan even if tf
is responsible for the Default giving rise to
a draft Rectification Plan.

(b) the draft Rectification Plan shall set out:

0] full details of the Default that has
cause analysis;

1\ a2l - - . -1 - . a4 a2 1 __rr_. L -



@
()
©
@

is insufficiently detailed to be capable of pr
will take too long to complete;
will not prevent reoccurrence of the Defau

will rectify the Default but in a manner wh
Customer.

39.24 The Customer shall notify the Supplier whether
Rectification Plan as soon as reasonably practicak
the draft Rectification Plan, the Customer shall gi\
and the Supplier shall take the reasons into accol
revised Rectification Plan. The Supplier shall subr
Rectification Plan to the Customer for review withir
such other period as agreed between the Parties)
rejecting the first draft.

39.25 If the Customer consents to the Rectification
immediately start work onthe actions setoutin the

40. SUPPLIER RELIEF DUE TO CUSTOMERCAUSE

40.1 If the Supplier has failed to:
40.1.1 Achieve a Milestone by its Milestone Date;

40.1.2 provide the Services inaccordance with the Service

40.1.3 comply withits obligations under this Call Off Contr

(each a “Supplier Non-Performance”),

and can demonstrate that the Supplier Non-Performance wi
for a Customer Cause, then (subject to the Supplier fulfillin
17 (Supplier Notification of Customer Cause)):

@

()

the Supplier shall not be treated as being
Contract to the extent the Supplier can der
Non-Performance was caused by the Cus

the Customer shall not be entitled to exe
arise as a result of that Supplier Non-Perf
Call Off Contract pursuant to Clause 4

Dinhte aveant Claticee 12 A (Moarminatinm \A



extent that the Supplier ca
failure was caused by the ¢

(d where the Supplier Non-Performance cc
Failure:

0] the Supplier shall not be liable tc

@) the Customer shall not be entitle
Critical Service Level Faill
(Critical Service Level Fail

() the Supplier shall be entitled t
Contract Charges for the
Services affected by the C

(v in each case, to the extent
demonstrate that the Se
caused by the Customer C

40.2 In order to claim any of the rights and/or relief referr
Supplier shall:

40.2.1 comply with its obligations under Clause 17 (Notific
and

40.2.2 within ten (10) Working Days of becoming aware tt
caused, or is likely to cause, a Supplier Non-Perfor
notice (a “Relief Notice”) setting out details of:

@ the Supplier Non-Performance;

) the Customer Cause and its effect onthe &
obligations under this Call Off Contract; ar

© the relief claimed by the Supplier.

40.3 Following the receipt of a Relief Notice, the Customer sl
practicable consider the nature of the Supplier Non-Per
Customer Cause and whether it agrees with the Supplier’s
Relief Notice as to the effect of the relevant Customer Cz
relief, consulting with the Supplier where necessary.

40.4 Without prejudice to Clauses 8.5 (Continuing obligation
a Dispute arises as to:



meet its obligations under this Call Off Contract for as lon
that the performance of those obligations is directly affecte
failure or delay by the Supplier in performing its oblig:
Contract which results from a failure or delay by an agent,
shall be regarded as due to a Force Majeure only if that
supplier is itself impeded by a Force Majeure from comg
the Supplier.

41.2 The Affected Party shall as soon as reasonably practica
Notice, which shall include details of the Force Majeure, i
of the Affected Party and any action the Affected Party pr
its effect.

41.3 If the Supplier is the Affected Party, it shall not be entitle
Clause 41 to the extent that consequences of the relevant

4131 are capable of being mitigated by any of the p
including any BCDR Services, but the Supplier has

41.3.2 should have been foreseen and prevented or avoi
of services similar to the Services, operating to the
Call Off Contract.

41.4 Subject to Clause 41.5, as soon as practicable after the
Force Majeure Notice, and at regular intervals thereafter,
good faith and use reasonable endeavours to agree any
appropriate timetable in which those steps should be te
provision of the Services affected by the Force Majeure.

41.5 The Parties shall at all times following the occurrence
during its subsistence use their respective reasonable e
mitigate the effects of the Force Majeure. Where the Sup
it shall take all steps in accordance with Good Industry
minimise the consequences of the Force Majeure.

41.6 Where, as a result of a Force Majeure:

41.6.1 an Affected Party fails to perform its obligations in
Off Contract, then during the continuance of the Fc

@ the other Party shall not be entitled to exer
this Call Off Contract in whole or in part
unless the provision of the Services is mat:



(i) to receive Delay Payments purs
Payments) to the extent th
Milestone is affected by the

()  to receive Service Credits or wit
Call Off Contract Charg
Critical Service Level Fail
14 (Critical Service Level F
Service Level Failure or Cr
has been caused by the Fc

(o)) the Supplier shall be entitled to receive
Contract Charges (or a proportional pay!
extent that the Services (or part of the
provided in accordance with the terms of t
the occurrence of the Force Majeure.

41.7 The Affected Party shall notify the other Party as soo
Force Majeure ceases or no longer causes the Affected P:
with its obligations under this Call Off Contract.

41.8 Relief from liability for the Affected Party under this Cle
as the Force Majeure no longer causes the Affected Pal
with its obligations under this Call Off Contract and shall
serving of notice under Clause 41.7.

K. TERMINATION AND EXIT MANAGEMENT

42. CUSTOMER TERMINATION RIGHTS

42.1 Termination in Relation to Guarantee

42.1.1 Where this Call Off Contract is conditional upon the
Off Guarantee pursuant to Clause 4 (Call Off Guar
terminate this Call Off Contract by issuing a Termin:
where:

@ the Call Off Guarantor withdraws the C:
reason whatsoever;

b the Call Off Guarantor is in breach or anti
Off Guarantee;



()

©

@

©

(®

the representation and warranty given by
Clause 3.2.5 (Representations and Warre
or misleading, and the Supplier fails to pi
mitigating factors which in the reasonable
are acceptable;

as a result of any Defaults, the Custon
Contract Year which exceed 80% of th
aggregate annual liability limit for that Cc
Clauses 37.2.1(a) and 37.2.1(b) (Liability);

the Customer expressly reserves the righ
Contract for material Default, including
following Clauses: 6.2.3 (Implementatio!
14.1 (Critical Service Level Failure), 16.4 (I
Audit Access and Open Book Dat:
Compliance), 34.3.9 (Confidentiality), 51
and Bribery), Paragraph 1.2.4 of the Anne
1.2.4 of the Annex to Part B of Call Off Sc

the Supplier commits any material Defau
which is not, in the reasonable opinion of
remedy; and/or

the Supplier commits a Default, including ¢
the opinion of the Customer is remediable
Default to the satisfaction of the Custom
Rectification Plan Process;

42.2.2 For the purpose of Clause 42.2.1, a material Defau
Default or a number of Defaults or repeated Defaul
different obligations and regardless of whether su
which taken together constitute a material Default.

42.3 Termination in Relation to Financial Standing

42.3.1 The Customer may terminate this Call Off Contrac
Notice to the Supplier where in the reasonable opil
is a material detrimental change in the financial .
rating of the Supplier which:

@

adversely impacts on the Supplier's abil
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Contract by issuing a Termination Notice to the Su
of:

@ being notified in writing that a Change of
planned or incontemplation; or

(o)) where no notification has been made, th
becomes aware that a Change of Control
or is in contemplation, but shall not be pe
an Approval was granted prior to the Char

42.6 Termination Without Cause

42.6.1 The Customer shall have the right to terminate thi
last day of the first six month period of the contr
subsequent six month period(s) by issuing a T
Supplier giving written notice of at least the numbel
purposes of this Clause 42.6.1, in the Order Form o
Contract.

42.7 Termination in Relation to Framew ork Agreement

42.7.1 The Customer may terminate this Call Off Contrac
Notice to the Supplier if the Framework Agreem
reason whatsoever.

42.8 Termination In Relation to Benchmarking

42.8.1 The Customer may terminate this Call Off Contrac
Notice to the Supplier if the Supplier refuses o
obligations as set out in paragraphs 1 and 2 of
(Continuous Improvement and Benchmarking).

42.9 Termination in Relation to Variation

42.9.1 The Customer may terminate this Call Off Contrac
Notice to the Supplier for failure of the Parties tc
implement a Variation in accordance with the Varia

42.10Termination for failing to comply with the technical
Essentials

42.10.1 Where the Supplier fails to comply with the



@ the Customer’s failure to pay; and

(9)] the correct overdue and undisputed sum; :
(© the reasons why the undisputed sum is du
d the requirement on the Customer to remec

this Call Off Contract shall then terminate ot
Termination Notice (which shall not be less
Days from the date of the issue of the Tern
such right of termination shall not apply whei
to the Customer exercising its rights und
including Clause 23.3 (Retention and Set off)

43.1.2 The Supplier shall not suspend the supply of the
Customer to pay undisputed sums of money (whett

44. TERMINATION BY EITHER PARTY

44.1 Termination for continuing Force Majeure

44.1.1 Either Party may, by, by issuing a Termination
terminate this Call Off Contract if, in accordance wi
Majeure).

45. PARTIAL TERMINATION, SUSPENSION AND PARTIAL S

45.1 Where the Customer has the right to terminate this Call (
shall be entitled to terminate or suspend all or part of this
always that, if the Customer elects to terminate or susper
part, the parts of this Call Off Contract not terminated
Customer’s reasonable opinion, operate effectively to de
of the surviving parts of this Call Off Contract.

45.2 Any suspension of this Call Off Contract under Clause 4!
as the Customer may specify and without prejudice to any
has already accrued, or subsequently accrues, to the Cus

45.3 The Parties shall seek to agree the effect of any Variatio
termination, suspension or partial suspension in accol

Procedure, including the effect that the partial terminat
cricnancinn mav havve nn the nrovicinn nf anv nthar C



(Termination in Relation to Variation), 42.10 (Terminat
with the technical requirements of Cyber Essentials)

46.1.1 Where the Customer:

@
()

terminates (in whole or in part) this Call Of
Clauses referred to in Clause 46.1; and

then makes other arrangements for the su

the Customer may recover from the Sup
incurred of making those other arrangerr
expenditure incurred by the Customer throug
Call Off Contract Period provided that
reasonable steps to mitigate such additione
payments shall be payable by the Custome
Customer has established the final cost
arrangements.

46.2 Consequences of termination under Clauses 42.6 (7
Cause) and 43.1 (Termination on Customer Cause for

46.2.1 Where:

@

()

the Customer terminates (in whole or in |
under Clause 42.6 (Termination without C

the Supplier terminates this Call Off Contre
(Termination on Customer Cause for Failt

the Customer shall indemnify the Supplier ac
proven Losses which would otherwise repres
the Supplier by reason of the termination
provided that the Supplier takes all reasona
Losses. The Supplier shall submit a fully itemi
Losses, with supporting evidence including st
Customer may require, reasonably and actua
as a result of termination under Clause <
Cause).

46.2.2 The Customer shall not be liable under Clause 46.2

@

was claimable under insurance held by the
has failed to make a claim on its insuranc



@ termination or expiry of this Call Off
prejudice to any rights, remedies or oblig
Call Off Contract prior to termination or ex
Call Off Contract shall prejudice the right
any amount outstanding at the time of suct

(o)) termination of this Call Off Contract shal
rights, remedies or obligations of the Custc
Clauses 21 (Records, Audit Access
33 (Intellectual Property Rights),
34.5 (Freedom of Information) 34.6 (Pro
37 (Liability), 46 (Consequences of
52 (Severance), 54 (Entire Agreement),
57 (Dispute Resolution) and 58 (Govern
and the provisions of Call Off Schedule
Schedule 3 (Call Off Contract Charges, Pc¢
Off Schedule 10 (Exit Management), Ce
Transfer), Call Off Schedule 12 (Dispute R
without limitation to the foregoing, any oth
Contract which expressly or by implicati
observed notwithstanding termination or €
Off Expiry Date.

46.5 Exit management

46.5.1 The Parties shall comply with the exit management
Off Schedule 10 (Exit Management).

L. MISCELLANEOUS AND GOVERNING LAW

47. COMPLIANCE

47.1 Health and Safety

47.1.1 The Supplier shall perform its obligations unde
(including those in relation to the Services) in accor

@ all applicable Law regarding health and sa

b the Customer’s health and safety policy (a
from time to time) whilst at the Customer F



® all applicable equality Law (whet
gender reassignment, rel
sexual orientation, pregn
otherwise); and

@ any other requirements and
Customer reasonably impc
eqguality obligations impose
time under applicable eque

(9)] take all necessary steps, and inform the Ci
to prevent unlawful discrimination designe
or tribunal, or the Equality and Human R
successor organisation).

47.3 Official Secrets Act and Finance Act
47.31 The Supplier shall comply with the provisions of:
@ the Official Secrets Acts 1911 to 1989; anc
(9)] section 182 of the Finance Act 1989.
47.4 Environmental Requirements

47.4.1 The Supplier shall, when working on the Sites, pe
this Call Off Contract in accordance with the Er
Customer.

47.4.2 The Customer shall provide a copy of its written Er
to the Supplier upon the Supplier's written request.
48. ASSIGNMENT AND NOVAT ION

48.1 The Supplier shall not assign, novate, Sub-Contract o
create any trust in relation to any or all of its rights, obligat
Call Off Contract or any part of it withoutApproval.

48.2 The Customer may assign, novate or otherwise dispos
liabilities and obligations under this Call Off Contract or ar

48.2.1 any other Contracting Body; or
48.2.2 any other body established by the Crown or

crihetantianlhy tA noaorfFAarmm Aarvy ~f the frincrtinne +



Supplier in the event of insolvency of the Transferee (as if
in Clause 42.4 (Termination on Insolvency) and to Supplie
or Call Off Guarantor in the definition of Insolvency Eve
Transferee).

49. WAIVER AND CUMULATIVE REMEDIES

49.1 The rights and remedies under this Call Off Contract ma
in accordance with Clause 56 (Notices) and in a manner t
waiver is intended. A failure or delay by a Party in ascert:
or remedy provided under this Call Off Contract or by I
waiver of that right or remedy, nor shall it prevent or restri

49.2 Unless otherwise provided in this Call Off Contract, righ
Call Off Contract are cumulative and do not exclude any ri
by Law, inequity or otherwise.

0. RELATIONSHIP OF THE PARTIES

50.1 Except as expressly provided otherwise in this Call Of
Call Off Contract, nor any actions taken by the Parties
Contract, shall create a partnership, joint venture or rel:
employee or principal and agent between the Parties, o
make representations or enter into any commitments for
Party.

51. PREVENTION OF FRAUD AND BRIBERY

51.1 The Supplier represents and warrants that neither |
knowledge any Supplier Personnel, have at any tin
Commencement Date:

51.1.1 committed a Prohibited Act or been formally notif
investigation or prosecution which relates to analle:

51.1.2 been listed by any government department or ag
suspended, proposed for suspension or debarment
participation in government procurement progran
grounds of a Prohibited Act.

E1 2 The <iinnliar chall not diirina the Call Off Contract Paric



51.3.3 if so required by the Customer, within twenty (20)
Off Commencement Date, and annually thereafter,
writing of the Supplier and all persons associated w
or other persons who are supplying the Services it
Off Contract. The Supplier shall provide such
compliance as the Customer may reasonably reque

51.3.4 have, maintain and where appropriate enforce an
shall be disclosed to the Customer on request) to |
Personnel or any person acting on the Supplier's
Prohibited Act.

51.4 The Supplier shall immediately notify the Customer in \
of any breach of Clause 51.1, or has reason to believe
Supplier Personnel have:

5141 been subject to an investigation or prosecution w
Prohibited Act;

51.4.2 been listed by any government department or ag
suspended, proposed for suspension or debarment
participation in government procurement progran
grounds of a Prohibited Act; and/or

51.4.3 received a request or demand for any undue finar
any kind in connection with the performance of
otherwise suspects that any person or Party direc
with this Call Off Contract has committed or attemp
Act.

51.5 If the Supplier makes a notification to the Customer pu
Supplier shall respond promptly to the Customer's enqui
investigation, and allow the Customer to audit any books
relevant documentation in accordance with Clause 21 (R
Open BookData).

51.6 If the Supplier breaches Clause 51.3, the Customer ma

51.6.1 require the Supplier to remove from performance o
Supplier Personnel whose acts or omissions ha
breach; or

51.6.2 immediately terminate this Call Off Contract for ma



alters the balance of risks and rewards in this Call Off Con
notice to the other Party requiring the Parties to commer
to amend this Call Off Contract so that, as amended, it
preserves the balance of risks and rewards in this Call Off
that is reasonably practicable, achieves the Parties' origin

52.3 If the Parties are unable to resolve the Dispute arising L
twenty (20) Working Days of the date of the notice giver
this Call Off Contract shall automatically terminate with in
of termination incurred by the Parties shall lie where they
is terminated pursuant to this Clause 52.

53. FURTHER ASSURANCES

53.1 Each Party undertakes at the request of the other, and a
Party to do all acts and execute all documents which may |
to the meaning of this Call Off Contract.

54. ENTIRE AGREEMENT

54.1 This Call Off Contract and the documents referred to
agreement between the Parties in respect of the ma
extinguishes all prior negotiations, course of dealings or a
the Parties in relationto its subject matter, whether writter

54.2 Neither Party has been given, nor entered into this Call ¢
any warranty, statement, promise or representation othe!
out in this Call Off Contract.

54.3 Nothingin this Clause 54 shallexclude any liability in res
made fraudulently.

55. THIRD PARTY RIGHTS

55.1 The provisions of paragraphs 2.1 and 2.6 of Part A, par
3.3 of Part B, paragraphs 2.1 and 2.3 of Part C and parag
of Part D of Call Off Schedule 11 (Staff Transfer) and the
9.9 of Schedule 10 (Exit Management) (together “Third |
benefits on persons named in such provisions other the
person a “Third Party Beneficiary”) and are intended t
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56. NOTICES

56.1 Except as otherwise expressly provided within this Cal

sent under this Call Off Contract must be in writing. For t
56, an e-mail is accepted as being "in writing".

56.2 Subject to Clause 56.3, the following table sets out the

may be served under this Call Off Contract and the res

proof of service:

service providing
proof of delivery

5.00pm on a Working
Day. Otherwise,
delivery will occur at
9.00am on the same
Working Day (if delivery
before 9.00am) or on
the next Working Day (if
after 5.00pm)

Manner of Delivery | Deemed time of delivery | Pt
Email (Subject to 9.00am on the first Di
Clauses 56.3 and | Working Day after at
56.4) sending th
Wi
Personal delivery | On delivery, provided P
delivery is between de
9.00am and 5.00pm on | si
a Working Day. re
Otherwise, delivery will
occur at 9.00am onthe
next Working Day
Royal Mail Signed | At the time recorded by | P
For™ 1'Class or | the delivery service, pr
other prepaid, next | provided that delivery is | e\
Working Day between 9.00am and a

I T

ol - . aa



of delivery of the original notice sent by personal delivery ¢
1st Class delivery (as set out in the table in Clause 56.Z
response or acknowledgement by the other Party to the el

56.5 This Clause 56 does not apply to the service of ¢
documents in any legal action or, where applicable, any «
of dispute resolution (other than the service of a Dispute
Resolution Procedure).

56.6 For the purposes of this Clause 56, the address and en
shall be the address and email address set out in the Ords

57. DISPUTE RESOLUTION

57.1 The Parties shall resolve Disputes arising out of or in cc
Contract in accordance with the Dispute Resolution Proce

57.2 The Supplier shall continue to provide the Services in «
of this Call Off Contract until a Dispute has been resolved

58. GOVERNING LAW AND JURISDICTION

58.1 This Call Off Contract and any issues, Disputes or clair
non-contractual) arising out of or in connection with i
formation shall be governed by and construed in acc
England and Wales.

58.2 Subject to Clause 57 (Dispute Resolution) and Call
Resolution Procedure) (including the Customer’'s right
arbitration), the Parties agree that the courts of Engla
exclusive jurisdiction to settle any Dispute or claim (wf
contractual) that arises out of or in connection with this Ca
matter or formation.



CALL OFF SCHEDULE 1: DEFINITIONS

1. Inaccordance withClause 1 (Definitions and Interpretatior
including its recitals the following expressions shall have th

"Achieve"

means in respect of a Mile:
Milestone has been complet
completed by the Cus
‘Achieving” and "Achievel
accordingly;

"Acquired Rights
Directive"

means the European Counc
the approximation of laws o
relating to the safeguarding
event of transfers of undertak
undertakings or businesses,
from time to time;

"Additional Clauses"

means the additional Clause
(Alternative and/or Additione
additional Clauses setoutint
in this Call Off Contract;

"Affected Party"

means the party seeking to cl
Force Majeure;

" Affiliates"

means in relation to a body
which directly or indirectly Co
under direct or indirect comn
corporate from time to time;

"Alternative Clauses

means the alternative Claus
(Alternative and/or Additione
alternative Clauses set ou
elsewhere in this Call Off Cor

"Approval”

means the prior written cor
"Approve" and "Approve
accordingly;

"Approved Sub-
Licensee"

means any of the following:

) A Cantral CAaviarrmaant C



d) HM Treasury or the Cak

e) anyparty formally appoi
carry out audit or similal

f) SUCCESSOrS Or assigns ¢

"Authority"

means THE MINISTER FO
("Cabinet Office") as represe
Service, a trading fund of

offices are located at 9th F
Street, Liverpool L3 9PP;

"BCDR Plan”

means the plan prepared pur
Off Schedule 9 (Business
Recovery), as may be amend

"BCDR Services"

means the Business Continui
Recovery Services;

"Business Continuity
Services"

has the meaning given t
Reference source not four
(Business Continuity and Dis:

"Call Off Agreement”

means a legally binding agree
to the provisions of the Frar
provision of the Services me
Body and the Supplier pursui:
5 (Call Off Procedure);

" Call Off
Commencement
Date"

means the date of commence
Contract set out in paragraph

"Call Off Contract"

means this contract betwee
Supplier (entered into pursue
Framework Agreement) consi
the Call Off Terms;

"Call Off Contract
Charges”

means the prices (inclusive
and exclusive of any applic
Supplier by the Customer unc
setoutin Annex 1 of Call Off S



b) if this Call Off Contract is
specified in (a) above, tt
of this Call Off Contract;

"Call Off Extension
Period"

means the extension term of
the end date of the Call Off |
of the extension period statec

"Call Off Guarantee"

means a deed of guarantee
this Call Off Contract in favour
set out in Framework Sched
pursuant to Clause 7 (Call Of

"Call Off Guarantor"

means the person, inthe eve
is required under this Call Off
Customer to give a Call Off G

"Call Off Initial
Period"

means the initial term of this
Call Off Commencement Date
term stated in the Order Form

"Call Off Schedule"

means a schedule to this Call

"Call Off Terms"

means these terms and condi
(excluding the Order Form) ir
the Services, together with th

"Central Government
Body"

means a body listed in one of
of the Central Government

Sector Classification Guide,
from time to time by the Office

a) Government Departmer

b)  Non-Departmental Pu
Sponsored Public Boc
tribunal);

¢)  Non-Ministerial Departn
d)  Executive Agency;

"Change in Law"

means any change in Law wh
the Services and performance



"Commercially
Sensitive
Information"

means the Confidential infor
Form (if any) comprising o
information relating to the Suy
or which the Supplier has ind
if disclosed by the Customer
significant commercial disadv
loss;

"Comparable Supply

means the supply of Services
Supplier that are the same or

“Compensation for
Critical Service Level
Failure”

has the meaning given to it in
Service Level Failure);

"Confidential means the Customer's Confid

Information” Supplier's Confidential Infc
specifies;

"Continuous means a plan for improving t|

Improvement Plan"

and/or reducing the Charges
pursuant to Framework ¢
Improvement and Benchmark

"Contracting Body"

means the Authority, the Cus
listed in paragraph VI.3 of the

"Control" means control as defined
Corporation Tax Act 2010 anc
shall be interpreted according

"Conviction" means other than for mino

previous or pending prosecu
and binding over orders (incl
as contemplated by section :
Offenders Act 1974 by virtue
in Part 1l of Schedule 1 of the
Act 1974 (Exemptions) Order
replacement or amendment tc
on a list kept pursuant to se
Chlldren Act 1999 or belng pl



b)

vi) staff training;
vii) work place accomm

viii) work place IT equir
necessary to prov
including items incli
and

iX) reasonable recruitm
Customer,

costs incurred in respe
which are detailed onthe
be treated as capital ¢
accepted accounting pri
shall include the cost t
Supplier Assets by the
(to the extent that risk al
is not held by the Suppli
by the Supplier inrespe

operational costs which
or (b) above, to the e
necessary and properly
the provision of the Sen

but excluding:

a)

b)

0)

d)

f)

Overhead;
financing or similar cost:

maintenance and supp
these relate to maintena
provided beyond the

whether in relationto St

taxation;
fines and penalties;
amounts payable under



persons, commissions or age
carrying out functions onits b

"Crown Body" means any department, office
Crown;

"CRTPA" means the Contracts (Rights |

"Customer" means the customer(s) identi

"Customer Assets"

means the Customer's infi
materials, assets, equipment
and/or licensed or leased to t
may be used in connectior
Services;

"Customer
Background IPR"

means:

a) IPRs owned by the Ci
Commencement Date,
any of the Customer's
software, processes an

b) IPRs created by the Cu
Call Off Contract; and/o

0 Crown Copyright whic
Supplier otherwise than

"Customer Cause"

means any breach of the ob
any other default, act, omissio
the Customer, of its empl
connection with or in relatior
Call Off Contract and in resp
liable to the Supplier;

"Customer Data"

means:

a thedata, text, drawings,
(together with any datak
which are embodied i
optical or tangible med
Confidential Information



Supplier by the Customer in c
Contract;

"Customer
Representative"

means the representative apy
time to time in relation to this

"Customer
Responsibilities”

means the responsibilities of
Part B of Call Off Schedu
Customer Responsibilities al
other responsibilities of the Ci
agreed in writing between the
connection with this Call Off (

"Customer's
Confidential
Information"

means:

a) all Personal Data and ¢
conveyed, that relates
developments, property
How and IPR of th
Customer Background |

b) any other information
confidential  (whether
"confidential’) or whi
considered confidential
to the Customer’s atter
possession in connectic
and

o) information derived fron

“Cyber Essentials”

means one of the two levels ¢
available under the Cyber Es:
certification is awarded on the
assessment and further inforr
https://www.gov.uk/governme
essentials-scheme-overview ;

“Cyber Essentials
Data”

means sensitive and persc
relevant information as referre
Scheme;

mAammte e ~F O otlkhAa R Ay A


https://www.gov.uk/government/publications/cyber-essentials-scheme-overview
https://www.gov.uk/government/publications/cyber-essentials-scheme-overview
https://www.gov.uk/government/publications/cyber-essentials-scheme-overview
https://www.gov.uk/government/publications/cyber-essentials-scheme-overview

risk from common internet ba:
Cyber Essentials scheme can

https://www.gov.uk/governme
essentials-scheme-overview

"Data Controller"

has the meaning givento itin:
as amended from time totime

"Data Processor"

has the meaning givento itin
as amended from time totime

"Data Protection
Legislation” or “DPA”

means the Data Protection Ac
and regulations relating to pro
privacy, including where ay
codes of practice issued by tf
or relevant Government dey
legislation;

"Data Subject”

has the meaning givento itin?
as amended from time totime

"Data Subject Access
Request”

means a request made by a
with rights granted pursuant tc
Personal Data;

“Deductions”

means all Service Credits, D
deduction which the Custome
this Call Off Contract;

"Default"

means any breach of the

(including but not limited to ir
Call Off Contract in breach of
(including material Default) af
negligence or statement of
Contractors or any Supplier |
in connection with or in relatio
Call Off Contract and in resy
liable to the Customer;

"Delay"

means:

a) a delay in the Achieve


https://www.gov.uk/government/publications/cyber-essentials-scheme-overview
https://www.gov.uk/government/publications/cyber-essentials-scheme-overview

at any other stage during the
Contract;

"Delivery"

means, in respect of Servi
Services have been provided
and accepted by the Cu:
"Delivered" shall be construe

"Disaster"

means the occurrence of one
separately or cumulatively, n
material part thereof will

reasonably be anticipated to |
specified in the Order Form

Contract (for the purposes of
Period”)

"Disaster Recovery
Services"

means the services emboc
procedures for restoring the p
the occurrence of a Disaster,
Schedule 9 (Business Contini

"Disclosing Party"

has the meaning given
(Confidentiality);

"Dispute"

means any dispute, difference
arising out of or in connectio
including any dispute, d
interpretation relating to the
accordance with the Variatic
where this Call Off Contract
anissue by reference to the D

"Dispute Notice"

means a written notice serve
stating that the Party serving
is aDispute;

"Dispute Resolution
Procedure"

means the dispute resolution
Schedule 12 (Dispute Resolu

"Documentation"

means all documentation as:

a) is required to be supg



proposals within set time limit
Finance Act 2004 and in seco
vires contained in Part 7 of t
extended to national insur
National Insurance Contributi
the Finance Act 2004) Regu
made under section 132/
Administration Act 1992;

"Due Diligence

means any information supp

Information” behalf of the Customer
Commencement Date;

"Employee means all claims, actions, pre

Liabilities" complaints, investigations (sa

injury which are covered by
compensation, damages, tribi
penalty, disbursement, pa
settlement and costs, expenst
incurred in connection witl
including in relation to thefollc

a redundancy payments
enhanced redundancy
notice payments;

b) unfair, wrongful ot
compensation;

0 compensation for discr
race, disability, age,
reassignment, marria
pregnancy and materr
claims for equal pay;

d  compensation for less 1
time workers or fixed te

€  outstanding debts and
including any PAYE

Contributions in relatio
Cilictomer or the Re



or replaced or any other Regt
Acquired Rights Directive;

"Environmental
Information
Regulations or EIRs"

means to conserve energy,
resources, reduce waste and
depleting substances and

greenhouse gases, volatile o
substances damaging to he
including any written environn

"Environmental
Policy"

means the Environmental Ir
together with any guidance ar
by the Information Commissi
department in relation to suct

"Estimated Year 1
Call Off Contract
Charges"

means the sum in pounds esti
payable by it to the Supplier &
Contract Charges from the C
until the end of the first Call C
the Order Form or elsewhere

"Expedited Dispute
Timetable"

means the timetable set out il
(Dispute Resolution Procedur

"FOIA"

means the Freedom of Infc
subordinate legislation made
time together with any guida
issued by the Information
government department in rel

"Force Majeure"

means any event, occurren
cause affecting the performar
the Supplier of its obligations

a) acts, events, omissi
happenings beyond th
Affected Party which pr
Affected Party from pel
this Call Off Contract;

b) riots, civil commotion, v
terrorism, nuclear, biolo



neglect or failure to
against it by the Par

iii) any failure of delay ¢

"Force Majeure
Notice"

means a written notice servec
other Party stating that the .
there is a Force Majeure;

"Former Supplier

means a supplier supplying
before the Relevant Transfer
substantially similar to the ¢
Services) and shall include
supplier (or any sub-contracto

"Framew ork means the framework agreen
Agreement” and the Supplier referred to ir
"Framew ork means the date of comme
Commencement Agreement as stated in
Date" (Definitions);

"Framework Period"

means the period from the
Date until the expiry or earlier
Agreement;

"Framework Price(s)

means the price(s) applical
Services set out in Framew
Prices and Charging Structure

"Framew ork means a schedule to the Frar
Schedule"
"Fraud" means any offence under ar

respect of fraudulent acts (inc
Act 1967) or at common law
including acts of forgery;

"Further Competition
Procedure"

means the award procedure ¢
Framework Schedule 5 (Call

"General Anti-Abuse
Rule"

means (a) the legislationin P:
and; and (b) any future



the Scottish Executive and
Wales), including governmer
departments and other bodie
agencies from time to time
behalf;

"Halifax Abuse
Principle"

means the principle explainec
Halifax and others;

"HMRC"

means Her Majesty’s Revenu

"Holding Company"

has the meaning given to it in
Companies Act 2006;

"ICT Policy"

means the Customer's ICT pc
Commencement Date (a cop
to the Supplier), as upda
accordance with the Variatior

"Impact Assessment"

has the meaning given to it in
Procedure);

"Implementation
Plan”

means the plan set out in the

"Information"

has the meaning given to it u
Freedom of Information Act 2

"Insolvency Event"

means, in respect of the Supy
or Call Off Guarantor (as app

a aproposalis madefora
Part | of the Insolvenc
composition scheme
assighment for the bene

b  ashareholders' meeting
of considering a resolu
resolution for its windin
part of, and exclusively f
reconstruction or amalg



Q)

h)

it is or becomes insol
section 123 of the Insoh

being a "small compa
section 382(3) of the
moratorium comes into
Al of the Insolvency Act

where the Supplier or F
Off Guarantor is an in
event analogous to thc
(inclusive) occurs in r
partnership; or

any event analogous to
(inclusive) occurs unc
jurisdiction;

"Intellectual Property
Rights" or "IPR"

means

a)

b)

9

copyright, rights relate
similar to copyright, rigt
rights in inventions,

rights, trade marks, rigt
and website addresses
business names, desigi
and other rights inConfi

applications for registra
registration, for any of t
capable of being reg
jurisdiction; and

all other rights having €
any country or jurisdictic

"IPR Claim"

means any claim of infringer
(including the defence of s
infringement) of any IPR, use
as otherwise provided and/or
to which the Supplier has prov
in the fulfilment of its obli



b  which, in the opinion
Customer, performs (or
critical role in the provi
Services; and/or

0  witha Sub-Contract witt
time of appointment e;
appointed) 10% of the
Charges forecast to be
Contract;

"Know -How"

means all ideas, concep
knowledge, techniques, meth
the nature of know-how re
excluding know-how alrea
possession before the Call Of

"Law"

means any law, subordinate |
of Section 21(1) of the Inter
enforceable right within the |
European Communities Ac
regulatory policy, mandatory
judgment of a relevant col
requirements with which the ¢

"Losses"

means all losses, liabilities,
(including legal fees),
investigation, litigation, settle
penalties whether arising
negligence), breach of statutc
otherwise and “Loss” shall be

"Man Day"

means 7.5 Man Hours, whe
worked consecutively and wh
onthe same day;

"Man Hours"

means the hours spent by the
working on the provision of
spent travelling (other than
offices, or to and from the
breaks;



b)

any tax return of the Suy
Tax Authority on or af
found on or after 1 Ap
result of:

) aRelevant Tax Auth
the Supplier under t
or the Halifax Abus
rules or legislation ir
effect equivalent or
Abuse Rule or the H

the failure of an a
Supplier was invol
should have been,
Authority under DC
similar regime in an

=

any tax return of the Suy
Tax Authority on or afte
rise, on or after 1 April .
inany jurisdiction for tax
spent at the Call Off Cot
penalty for fraud orevas

"Open Book Data "

means complete and accurat
information which is sufficier
verify the Call Off Contrac
payable and Call Off Contrac
during the remainder of this
details and all assumptions re

a)

the Supplier's Costs
Service and/or Deliver
expenditure (including c

operating expenditure r
Services including an al

i) the unit costs and bc

i) manpower resourc



more onerous than suct
by the Supplier;

g an explanation of the
contingencies associat
Services, including the ¢
each risk and/or conting

h)  the actual Costs profile

"Order"

means the order for the provis
the Customer with the Supy
Framework Agreement and u
Contract;

"Order Form"

means the form, as complete
Off Contract, which contains
with other information in rela
without limitation the descri|
supplied;

"Other Supplier”

means any supplier to the
Supplier) which is notified to 1
and/or of which the Supplier <

"Overhead"

means those amounts whicl
proportion of the Supplier’s or
the context requires) indirec
financing,  marketing, ac
development and insurance
penalties) but excluding

apportioned to facilities and a
of Supplier Personnel and acc
(a) of the definition of “Costs”

"Parent Company"

means any company whic
Company of the Supplier an
directly or indirectly for the
Supplier or which is engag
business to the Supplier. T
Company" shall have the

AN A~ At DNNEL Av A



Questionnaire issued by
expressions “Restricted Proc
Questionnaire” shall have the
Regulations;

"Processing"

has the meaning given to
Legislation but, for the purpos
shall include both manual ar
"Process" and "Processt
accordingly;

"Prohibited Act"

means any of the following:

a) to directly or indirectly
person working for or
and/or the Authority or c
other public body a finat

) induce that persot
relevant function or

=

reward that person f
relevant function or:

b) to directly or indirectly
accept any financial
inducement or a reward
a relevant function or a
Agreement;

¢) committing any offence:

) under the Bribery ¢
repealed or revokeo

=

under legislation o
fraudulent acts; or

=

defrauding, attempti
defraud the Custom

M any activity, practic
constitute one of tl
above if such activ



"Recipient”

has the meaning given
(Confidentiality);

"Rectification Plan"

means the rectification plan p
Plan Process;

"Rectification Plan
Process"

means the process set out in
Plan Process);

"Registers" has the meaning given to in C
Management);
"Regulations” means the Public Contracts |

Public Contracts (Scotland)
context requires) as amendec

"Related Supplier"

means any person who provi
which are related to the Servi

"Relevant means a Conviction that is 1
Conviction" Services to be provided or as

the Order Form or elsewhere
"Relevant means all applicable Law rela

Requirements"

fraud, including the Bribery
issued by the Secretary of ¢
section 9 of the Bribery Act 2(

"Relevant Tax
Authority"

means HMRC, or, if applicabl
jurisdiction in which the Supp

"Relevant Transfer"

means a transfer of employm
Regulations applies;

"Relevant Transfer
Date"

means, in relation to a Releve
which the Relevant Transfer t

"Relief Notice"

has the meaning given to itin
Relief Due to Customer Caus

"Replacement
Services"

means any services which ar
of the Services and which

substitution for any of the Se
Fvniry Date whether thoce «



"Restricted
Countries"

has the meaning given to it in
Personal Data);

"Security
Management Plan"

means the Supplier's security
pursuant to paragraph Errc
found. of Call Off Schedule
has been provided by the £
accordance with paragraph E
found. of Call Off Schedule
from time to time;

"Security Policy"

means the Customer's securit
Off Commencement Date (
supplied to the Supplier), as L
notified to the Supplier;

"Security Policy
Framework”

the HMG Security
https://www.gov.uk/governme
attachment_data/file/255910/
ework V11.0.pdf;

"Service Credit Cap"

has the meaning givento itin
Off Schedule 6 (Service L
Performance Monitoring)

"Service Credits"

means any service credits spe
Call Off Schedule 6 (Service
Performance Monitoring) beir
the Customer in respect of ¢
meet one or more Service Le

"Service Failure"

means an unplanned failu
provision of the Services, re
provision of the Services or
provision of the Services in th

"Service Level
Failure"

means a failure to meet the
Measure in respect of a
Criterion;

"Service Level

Performance Criteria"

has the meaning given to it i
Call Off Schedule 6 (Service


https://www.gov.uk/government/uploads/system/uploads/attachment_data/file/255910/HMG_Security_Policy_Framework_V11.0.pdf
https://www.gov.uk/government/uploads/system/uploads/attachment_data/file/255910/HMG_Security_Policy_Framework_V11.0.pdf
https://www.gov.uk/government/uploads/system/uploads/attachment_data/file/255910/HMG_Security_Policy_Framework_V11.0.pdf

"Service Period"

has the meaning given to i
Schedule 6 (Service Lev
Performance Monitoring);

"Service Transfer"

means any transfer of the ¢
Services), for whatever reas
Sub-Contractor to a Rej
Replacement Sub-Contractor

"Service Transfer
Date"

means the date of a Service -

"Services" means the services to be prc
Customer as referred to Ann
(Services);

"Sites" means:

a) anypremises (including
Supplier's premises or t

i) from, to or at which:
(@ the Services are

(@ the Supplier mar
directs the prc
Services.

"Specific Change in
Law"

means a Change in Law th
business of the Customer a
Comparable Supply;

" Staffing Information”

has the meaning give to it in (
Transfer);

"Standards"

means any:

a  standards published by
National Standards Bod
International Organisat
other reputable or ec
successor bodies) that
operator in the same t



necessary for the provision
thereof or necessary for the
control of the provision of the

"Sub-Contractor"

means any third party engag
any Key Sub-Contractor, fror
Contract permitted pursuant t
and this Call Off Contract or it
third party with whom that tf
Contract or its servants orage

"Supplier"

means the person, firm or
Customer enters into this Cal
the Order Form;

"Supplier Assets"

means all assets and rights us
the Services in accordance v
excluding the Customer Asse

"Supplier
Background IPR"

means

a) Intellectual Property Ri
before the Call Off
example those subsistit
development tools, prog
code used in computer |
electronic media contair
or generic business met

b) Intellectual Property Ri
independently of this Ce

"Supplier Personnel”

means all directors, offi
consultants and contractors ¢
Sub-Contractor engaged ir
Supplier's obligations under t

"Supplier Equipment"

means the Supplier's hardw:
devices, equipment, plant, m
supplied and used by the Sug
loaned from the Customer)
obligations under this Call Off



"Supplier
Representative"

means the representative app
in the Order Form;

"Supplier's
Confidential
Information”

means

a) any information, howeve
to the business, affairs
Supplier (including the
trade secrets, Know-H
Supplier;

b) any other information
confidential (whether
"confidential') or whic
considered to be confic
has come) to the Sup
Supplier's possession ir
Contract;

¢ information derived fron

"Template Call Off
Terms"

means the template terms a
Framework Schedule 4 (T
Template Call Off Terms);

"Template Order
Form"

means the template order fol
Schedule 4 (Template Order
Terms);

"Tender"

means the tender submitte
Customer and annexed to ¢
Schedule 20;

"Termination Notice

means a written notice of tern
the other, notifying the Party
intention of the Party giving th
Off Contract ona specified da
for termination;

"Third Party IPR"

means Intellectual Property F
which is or will be used by th
providing the Services;



"Variation Form"

means the form set out in Cal
Form);

"Variation Procedure"

means the procedure set out
Procedure);

"VAT"

means value added tax in acc
of the Value Added Tax Act 1

“Worker”

means any one of the Supplie
Customer, in its reasonable o
individual to which Procureme
Arrangements of

https://www.gov.uk/governme
policy-note-07-12-tax-arrange
applies in respect of the Servi

"Working Day"

means any Day other thana !
holiday in England and Wales



https://www.gov.uk/government/publications/procurement-policy-note-07-12-tax-arrangements-of-public-appointees
https://www.gov.uk/government/publications/procurement-policy-note-07-12-tax-arrangements-of-public-appointees

CALL OFF SCHEDULE 2: SERVICES
1. INTRODUCTION

1.1 This Call Off Schedule specifiesthe:

111  Services to be provided under this Call Off Contract
B — Statement of Requirements

112 The Suppliers Proposal to provide the services re
Statement of Requirements

ANNEX 1: THE SERVICES

1. The Services

1.1 The Customer utilises a range of news and non-news me
evaluation and quick, reliable and flexible social media n
understanding the effectiveness of the Customer’s comn

1.2 The Customer requires a social media monitoring tool
“framework schedule 2: services and key performance ir
to the media monitoring and evaluation and related se
(fs2) to be made available for a period of up to two yeatr
year with the option to extend for a further period o
reserves the right to not invoke the extension whict
approval). The purpose of the contract is to increase the
capacity to listen, inform and respond to social media
period of increased activity.

1.3 The Customer requires a social media listening platfor
to collect online conversations based on both simple al
(using a wide variety of Boolean operators, such as pro.
“~”) and wildcards), that is able to provide some
information through the analysis of conversationscaptu

1.4 Covered sources should include twitter (ideally full fireho
forums, blogs, and news sites; while Flickr, Pinterest
desirable.



1.11 The Supplier shall support Customer to develop lists
as supporting/giving advice to the Customer in develop
emerging situations.

1.12 The Customer requires training to be delivered to its
full benefit to be derived from the tool's functionality anc
service.

2. The Supplier Proposal
REDACTED






CALL OFF SCHEDULE 3: CALL OFF CONTRACT CHARG!
INVOICING

1. DEFINITIONS

1.1 The following terms used in this Call Off Schedule shall he

"Review Adjustment has the meaning given to
Date" this Call Off Schedule;
"Supporting means sufficient informatit
Documentation” the Customer to reasonabl;

Call Off contract Charges
from the Customer under
detailed in the information.

2. GENERAL PROVISIONS

2.1 This Call Off Schedule details:

2.1.1 the Call Off Contract Charges for the Services un
and

212 the payment terms/profile for the Call Off Contract!
2.1.3 theinvoicing procedure; and
2.1.4 theprocedure applicable to any adjustments of the (

3. CALL OFF CONTRACT CHARGES

3.1 The Call Off Contract Charges which are applicable to thi
out in Annex 1 of this Call Off Schedule. The supplier n
payment falling due from the customer on the first day of
contract. Any subsequent increase in the level of service
and agreed by the supplier within each 3-month period will
with the monthly charges set out in Annex 1 and invoice
pre-payment already made for the relevant period. The cu
to select the level of service required of each six month



canin no event exceed the Framework Prices set oL
Schedule 3 (Framework Prices and Charging Struc

322 subject to paragraph 6 of this Call Off Schedule
Contract Charges), the Call Off Contract Charges ¢
the Call Off Contract Period.

4. COSTS AND EXPENSES

4.1 The Call Off Contract Charges include all costs and expen:
and/or the Supplier’'s performance of its obligations under
no further amounts shall be payable by the Customer to
such performance, including in respect of matters suchas

411 anyincidental expenses that the Supplier incurs, in
and lodging, document or report reproduction, sl
equipment costs required by the Supplier Per
interchange costs or other telecommunications cha

41.2 any amount for any services provided or costs incurred by tt
Off Commencement Date.

5. INVOICING PROCEDURE

5.1 The Customer shall pay all sums properly due and payabl
funds within thirty (30) days of receipt of a Valid Invoice
specified by the Customer in paragraph 5.5 of this
accordance with the provisions of this Call Off Contract.

5.2 The Supplier shall ensure that each invoice (whether subr
paper form, as the Customer may specify):

521 contains:

@ all appropriate references, including the
number and

(9)] a detailed breakdown of the Deliverec
Milestone(s) (if any) and Deliverable(s) w
to which the Delivered Services relate, a
and payable Call Off Contract Charges;ar

5929 chnwe canaratahs/:



5.4 All payments due by one Party to the other shall be mad
receipt of a Valid Invoice unless otherwise specified in
cleared funds, to such bank or building society account
from time to time direct.

5.5 The Supplier shall submit invoices directly to:

By email to:

SSa.invoice@dftssc.gsi.gov.ukin PDF format. Restrictions a
responsibility to ensure the email is received by the Account

OR

By post to:

Accounts Payable, Shared Services arvato, 5 Sandringham
Swansea SA7 OEA

6. ADJUSTMENT OF CALL OFF CONTRACT CHARGES

6.1 The Call Off Contract Charges shall only bevaried:

6.1.1

6.1.2

6.1.3

6.1.4

6.1.5

due to a Specific Change in Law in relation to whic
change is required to all or part of the Call Off Contr.
with Clause 22.2 of this Call Off Contract (Legislati\

in accordance with Clause 23.1.4 of this Call Off (
Charges and Payment) where all or part of the Call
reduced as a result of areductionin the Frameworl

where all or part of the Call Off Contract Charges a
review of the Call Off Contract Charges in accorde
Call Off Contract (Continuous Improvement);

where all or part of the Call Off Contract Charges a
review of Call Off Contract Charges in accordance
25 of this Call Off Contract (Benchmarking);

where all or part of the Call Off Contract Charges
in accordance with paragraph 7 of this Call Off Sct

6.2 Subject to paragraphs 6.1.1 to 6.1.5 of this Call Off Sche
Charges will remain fixed for the first two (2) Contract Yea


mailto:SSa.invoice@dftssc.gsi.gov.uk

8.1 The Supplier may request an increase in all or part of the
in accordance with the remaining provisions of this paragt

8.1.1 paragraph 3.2 of this Call Off Schedule;

8.1.2 the Supplier's request being submitted in writing
before the effective date for the proposed increas
Contract Charges ("Review Adjustment Date")
paragraph 8.2 of this Call Off Schedule; and

8.1.3 the Approval of the Customer which shall be grante
discretion.

8.2 The earliest Review Adjustment Date will be the first (1st)
second (2nd) anniversary of the Call Off Commencem
subsequent increase to any of the Call Off Contract Charg
paragraph 8 of this Call Off Schedule shall not occur bef
previous Review Adjustment Date during the Call Off Con

8.3 To make a request for an increase of some or all of the C.
accordance with this paragraph 8, the Supplier shall provi

8.3.1 alist of the Call Off Contract Charges it wishes to r

8.3.2 for each of the Call Off Contract Charges under r
the justification forthe requested increase including

@ a breakdown of the profit and cost comf
relevant Call Off Contract Charge;

(9)] details of the movement in the different ide
the relevant Call Off Contract Charge;

© reasons for the movement in the different i
of the relevant Call Off Contract Charge;

d evidence that the Supplier has attempte
increase in the relevant cost components;

)] evidence that the Supplier’s profit compor
Contract Charge is no greater than that af
Charges using the same pricing meche
Commencement Date.

(o} INMDI EAMNMENITATIAON O ADT1ICSTENN AL OCE NAONITDACC



9.14 in accordance with Clause 25 of this Call Off Contra
an adjustment to the Call Off Contract Charges is r
paragraph 6.1.4 of this Call Off Schedule

9.15 onthe Review Adjustment Date where an adjustmer
Charges is made in accordance with paragraph Erro!
found. of this Call Off Schedule;

and the Parties shall amend the Call Off Contract Charges sho
Off Schedule to reflect such variations.

ANNEX 1: CALL OFF CONTRACT CHARGES
1. CALL OFF CONTRACT CHARGES
1.1 Supplier proposal rates

REDACTED

ANNEX 2: PAYMENT TERMS/PROFILE

1 REDACTED
CALL OFF SCHEDULE 4: IMPLEMENTATION PLAN, CUSTOME
AND KEY PERSONNEL

2 INTRODUCTION

2.1 This Call Off Schedule specifies:

211 InPartA, the Implementation Planin accordance w
provide the Services:



3 GENERAL

PART A: IMPLEMENTATION PLAN

3.1 The Implementation Plan is set out below:

3.2 The Milestones to be Achieved are Identified below:

Milestone Description
1 Primary user account set u To be a
Y P- working
2 Helpdesk service to be available Tobea
weel
3 Tralnlng to be agreed and provided Within 2 v
to nominated Customer staff.
Assisting the Customer creating lists
4 of key influencers gnd ad ho_c Within 4 \
queries for campaigns tracking and
crisis monitoring

3.3 The Customer requires the Supplier to provide a su
throughout the duration of the Social Media Monitoring
consistently deliver a quality service to all Parties.

3.4 The Supplier shall ensure that staff understand the Custor
and will provide excellent customer service to the Custom
of the Contract.

3.5 The Customer requires a single point of contact for accour
escalation procedure.

3.6 A central point of contact available within working houi
support and to organise any training the Customer may re
monitoring service






4.2 Escalation and Business Continuity

REDACTED
PART B: CUSTOMER RESPONSIBILITIE
GENERAL

5.1 The Customer Responsibilities associated with the Mi
Implementation Plan are set out in the column entitled Ct
the Implementation Plan.

5.2 The Customer is responsible for providing all necessan
Supplier to complete any described activities by the presc

5.3 The Customer to ensure sufficient staffing is made avail;
tool training.

5.4 CUSTOMER KEY PERSONNEL
Name Role Cc
REDACTED

REDACTED

REDACTED




PART C: KEY PERSONNEL
6. GENERAL

6.1 The Supplier has assigned the following Key Personnel tc
the Key Roles detailed below:

Name Role C
REDACTED

CALL OFF SCHEDULE 5: NOT USED

CALL OFF SCHEDULE 6: SERVICE LEVELS, SERVICE CREDIT
MONITORING - SERVICE CREDITS ARE NOT APPLICABLE

1. SCOPE

1.1 This Call Off Schedule (Service Levels, Service C
Monitoring) sets out the Service Levels which the Supp
when providing the Services, the mechanism by which S
Critical Service Level Failures will be managed and t
Supplier's performance in the provision by it of the Servic

1.2 This Call Off Schedule comprises:
121 Part A: Service Levels and Service Credits;
122 Annex 1to Part A - Service Levels and Service Cre
1.2.3 Annex 2 to Part A — Critical Service Level Failure;
124 Part B: Performance Monitoring; and
125 Annex 1 to Part B: Additional Performance Monitor



224 Complaints handling; and
225 Accurate and timely invoices.

3. PRINCIPAL POINTS

3.1 The obijectives of the Service Levels and Service Credits «

311 ensure that the Services are of a consistently h
requirements of the Customer;

312 provide a mechanism whereby the Customer
recognition of inconvenience and/or loss resulting
to deliver the level of service for which it has contre

3.1.3 incentivise the Supplier to comply with and to expec
to comply with the Service Levels.

4. SERVICE LEVELS

4.1 Annex 1 to this Part A of this Call Off Schedule sets o
performance of which the Parties have agreed to measure

4.2 The Supplier shall monitor its performance of this Call O
the relevant performance criteria for achieving the Service
to this Part A of this Call Off Schedule (the “Service Leve
and shall send the Customer a Performance Monitoring R
service which was achieved in accordance with tf
(Performance Monitoring) of this Call Off Schedule.

4.3 The Supplier shall, at all times, provide the Services ir
Service Levels Performance Measures are achieved.

4.4 If the level of performance of the Supplier of any element
Services during the Call Off Contract Period:

441 s likely to or fails to meet any Service Level Perfor
442 s likely to cause orcauses a Critical Service Failur:

443 the Supplier shall immediately notify the Custt
Customer, in its absolute discretion and without pr



-

()] if a Critical Service Level Failure has occ
Compensation for Critical Service Level F
Clause 14 of this Call Off Contract (Criti
(including subject, for the avoidance of do
14.1.2 of this Call Off Contract in relation t

4.5 Approval and implementation by the Customer of any F
relieve the Supplier of any continuing responsibility to ach
remedy any failure to do so, and no estoppels or waiver
Approval and/or implementation by the Customer.

SERVICE CREDITS

5.1 Annex 1 to this Part A of this Call Off Schedule sets out the
a Service Credit payable to the Customer as a result of a
given service period which, for the purpose of this Call
recurrent period of one Month during the Call Off Con
Period”).

5.2 Annex 1 to this Part A of this Call Off Schedule includes de
available to each Service Level Performance Criterion if tf
Performance Measure is not met by the Supplier

5.3 The Customer shall use the Performance Monitoring
Supplier under Part B (Performance Monitoring) of this (
the calculation and accuracy of the Service Credits, i
relevant Service Period.

5.4 Service Credits are a reduction of the amounts payable
and do not include VAT. The Supplier shall set-off the va
against the appropriate invoice in accordance with calcule
Part A of this Call Off Schedule.

NATURE OF SERVICE CREDITS

6.1 The Supplier confirms that it has modelled the Service C
into account in setting the level of the Call Off Contract Ct
that the Service Credits are a reasonable method of price
performance.

CED\V/ICE ,DENIT CCAD



1.2 The Customer will measure the quality of the Suppliers de
out below and any further indicators agreed betweenthe C

KPI/SLA | Service Area KPI/SLA description
1 Social Media | All planned system unavailabili
Monitoring notified to the Customer at leas
Tool complete working day in advan
2 Social Media | To be available all normal work
Monitoring weekdays days
Tool
3 Service Telephone conference betweel
Delivery Supplier and the Customer to c
updates and any other matters
4 Service The supplier shall provide to th
Delivery Customer’s contract manager
reports with unit volumes of all
elements of the service, prior tc
submitting each monthly invoic
5 Service The supplier will adhere to the
Delivery timescales/project plans unless
otherwise agreed by the Custo
6 Service The supplier will ensure that al
Delivery services delivered address the
requirements in the brief
7 Customer The Supplier will respond to en
Service and telephone calls with 24hrs
8 Customer The Supplier will acknowledge
Service complaints within 24 hrs and
endeavour to resolve complain
within 1 week



month, unless otherwise agree
the Customer

1.3 Performance is to be reviewed every 3 months between t
to ensure maximum value is being received the Customer

1.4 The Customer will provide the Supplier one months’ notice
a further one months’ notice should the service be unsatis

15 The Customer expects the Supplier to maintain effect
business continuity plans to maintain communication with
minimum disruption to services.

ANNEX 2 TO PART A: CRITICAL SERVICE LEVE

In relation to failed Service Delivery a Critical Service Le
delay in producing the Services ordered by the Customer ir
hours more than once in any three (3) Month period or more
rolling twelve (12) Month period.

The number of Service Level Performance Criteria for the
shall be 8.

PART B: PERFORMANCE MONITORINC
8. PRINCIPAL POINTS
8.1 Part B to this Call Off Schedule provides the methoc
provision of the Services:

8.1.1 to ensure that the Supplier is complying with the Se

8.1.2 foridentifying any failures to achieve Service Level
Supplier and/or provision of the Services ("F
System").

8.2 Within twenty (20) Working Days of the Call Off Commer
shall provide the Customer with details of how the p

maonitarina and rannrtin nf Canvica | avale will onarate he



10.1.1 for each Service Level, the actual performance a
Level for the relevant Service Period;

10.1.2 a summary of all failures to achieve Service Level
Service Period,;

10.1.3 any Critical Service Level Failures and details in rel

10.1.4 for any repeat failures, actions taken to resolve |
prevent recurrence;

10.1.5 the Service Credits to be applied in respect of the
the failures and Service Levels to which the Servic

10.1.6 such other details as the Customer may reasonably

10.2 The Parties shall attend meetings to discuss Perforn
("Performance Review Meetings") on a monthly basis |
The Performance Review Meetings will be the forum for
and the Customer of the Performance Monitoring Reports.
Meetings shall (unless otherwise agreed):

10.2.1 take place within one (1) week of the Performance
issued by the Supplier;

10.2.2 take place at such location and time (within norm
Customer shall reasonably require unless otherwis

10.23 be attended by the Supplier's Representativ
Representative; and

10.2.4 be fully minuted by the Supplier. The prepared mi
the Supplier to all attendees at the relevant 1
Customer's Representative and any other recipier
meeting. The minutes of the preceding month's Per
will be agreed and signed by both the Supplier"
Customer's Representative at eachmeeting.

10.3 The Customer shall be entitled to raise any additional
any further information regarding any failure to achieve Se

10.4 The Supplier shall provide to the Customer such suppol
Customer may reasonably require in order to verify the le
the Supplier and the calculations of the amount of Servic

CAarmmneardns DAaviad



CALL OFF SCHEDULE 7: STANDARDS - NO

CALL OFF SCHEDULE 8: SECURITY

1. DEFINITIONS

1.1 In this Call Off Schedule 8, the following definitions shalla
"Breach of Security" means the occurrence of:

a)

b)

any unauthorised acc
Services, the Sites an
Communication Techn
or data (including the
and the Customer Dat
and/or the Supplier in
Off Contract; and/or

the loss and/or unautt
information or data (il
Information and the C
any copies of such infc
the Customer and/or tt
with this Call Off Contr:

in either case as more partic
Security Policy;

2. INTRODUCTION

2.1 The purpose of this Call Off Schedule is to ensure a goo
to security under whichthe specific requirements of this Ce

2.2 This Call Off Schedule covers:

22.1 principles of protective security to be applied indeli

2.2.2 the creation and maintenance of the Security Mane



324 meets any specific security threats of immediate
and/or the Customer Data; and

325 complies with the Customer’s ICT policies.

3.3 Subject to Clause 34 of this Call Off Contract (Security anc
the references to standards, guidance and policies
paragraph 3.2 of this Call Off Schedule shall be deemec
items as developed and updated and to any successor t
standards, guidance and policies, as notified to the Suppli

3.4 Inthe event of any inconsistency in the provisions of the &
and policies, the Supplier should notify the Customer"
inconsistency immediately upon becoming aware of the ¢
Representative shall, as soonas practicable, advise the S
Supplier shall be required to comply with.

4. SECURITY MANAGEMENT PLAN

4.1 Introduction

4.1.1 The Supplier shall develop and maintain a Secu
accordance with this Call Off Schedule. The Suppl
with its obligations set out in the Security Managen

4.2 Content of the Security Management Plan

421 The Security Management Plan shall:

@

()

©

comply with the principles of security set
Call Off Schedule and any other provisior
relevant to security;

identify the necessary delegated organis
those responsible for ensuring it is complie

detail the process for managing any
Contractors and third parties authorise
access to the Services, processes assoc
the Services, the Customer Premises,
Information and data (including the
Information and the Customer Data) ar
directly or indirectly have an impact on th:



which are sufficient to ensure that the Senr
provisions of this Call Off Contract;

® set out the plans for transiting all se
responsibilities for the Supplier to meet
security requirements set out in this C
Security Policy; and

(s)) be written in plain English in lang
comprehensible to the staff of the Su
engaged in the provision of the Services
documents which are in the possession
location is otherwise specified in this Call ¢

4.3 Development of the Security Management Plan

431

432

433

Within twenty (20) Working Days after the Call Off
such other period agreed by the Parties in writing
paragraph 4.4 (Amendment and Revision), the S
deliver to the Customer for Approval a fully comple
Management Plan which will be based on the d
Plan.

If the Security Management Plan submitted to the
with paragraph 4.3.1, or any subsequent revisior
paragraph 4.4 (Amendment and Revision), is Ap
immediately and will replace the previous version of
Plan and thereafter operated and maintained in ac
Schedule. If the Security Management Plan is n
shallamend it within ten (10) Working Days or such
may agree in writing of a notice of non-approval f
submit to the Customer for Approval. The partie
endeavours to ensure that the approval process tak
and in any event no longer than fifteen (15) Wol
period as the parties may agree in writing) from the
to the Customer. If the Customer does not approve
Plan following its resubmission, the matter will be re
the Dispute Resolution Procedure.

The Customer shall not unreasonably withhold or de
or not the Security Management Plan pursuant to



d any new perceived or changed security tht
)] any reasonable change inrequirements re

442 The Supplier shall provide the Customer with the I
soon as reasonably practicable after their completi
Security Management Plan at no additional cost to
of the review shall include, without limitation:

@ suggested improvements to the effect
Management Plan;

(9)] updates to the risk assessments; and
(©) suggested improvements in measuring the

44.3 Subject to paragraph 4.4.4, any change or amen
proposes to make to the Security Management Pl
carried out in accordance with paragraph 4.4.1, a r
otherwise) shall be subject to the Variation Pro
implemented until Approved by the Customer.

444 The Customer may, where it is reasonable to do
changes or amendments to the Security Manageme
on timescales faster than set out in the Variatic
prejudice to their effectiveness, all such change
thereafter be subject to the Variation Procedure for
and documenting the relevant change or amendme
Call Off Contract.

5. BREACH OF SECURITY

5.1 Either party shall notify the other in accordance with the
management process (as detailed in the Security Manag
upon becoming aware of any Breach of Security or any pot
of Security.

5.2 Without prejudice to the security incident management
aware of any of the circumstances referred to in paragrap

521 immediately take all reasonable steps(which sh
changes reasonably required by the Customer) nec

2NY minimico the avitent nf acrtirinl Aar natantial h



Management Plan with the Security policy or the reqt
Schedule, then any required change to the Security Mana
cost to the Customer.

ANNEX 1: SECURITY POLICY

No additional security policy required

ANNEX 2: SECURITY MANAGEMENT PL.

No additional security management plan required
CALL OFF SCHEDULE 9: BUSINESS CONTINUITY AND DISAS

1. DEFINITIONS

1.1 In this Call Off Schedule 9, the following definitions shalla

"Business Continuity has the meaning give

Plan” Reference source n
Schedule;

"Disaster Recovery has the meaning give

Plan” source not found. of

"Disaster Recovery means the system el

System" and procedures for

Services following the



"Review Report"

"Supplier's Proposals"

has the meaning g
this Call Off Schec

has the meaning g
this Call Off Schec

2. BCDR PLAN (AS PER SUPPLIER SUBMISSION)

REDACTED









3. REVIEW AND AMENDMENT OF THE BCDR PLAN

3.1 The Supplier shall reviewthe BCDR Plan (and the risk ana

311
312

313

on a regular basis and as a minimum once every s|

within three calendar months of the BCDR Plan |
invoked pursuant to paragraph 7; and

where the Customer requests any additional revie
provided for in paragraphs 3.1.1and 3.1.2 of tf
notifying the Supplier to such effect in writing, whe
conduct such reviews in accordance with
requirements. Prior to starting its review, the S
accurate written estimate of the total costs payabl
Customer’s approval. The costs of both Parties of &
shall be met by the Customer except that the Supg
charge the Customer for any costs that it may |
without the Customer’s prior writtenapproval.

3.2 Each review of the BCDR Plan pursuant to paragraph 3.
shall be a review of the procedures and methodologies se
shall assess their suitability having regard to any chang
underlying business processes and operations facilitate
Services which have taken place since the later of the orig



Plan or the last review of the BCDR Plan and shall

occurrence of any event since that date (or the likelihooc
place in the foreseeable future) which may increase the
invoke the BCDR Plan. The review shall be completed

period required by the BCDR Plan or, if no such period is r
as the Customer shall reasonably require. The Supy
(20) Working Days of the conclusion of each such review
to the Customer a report (a “Review Report”) setting out

321
322
323

the findings of the review;
any changes in the risk profile associated with the |

the Supplier's proposals (the “Supplier's Propos
changes in the risk profile and its proposals for e
Plan following the review detailing the impact (if an
Supplier can reasonably be expected to be awe
implementation of such proposals may have on
provided by a third party.

3.3 Following receipt of the Review Report and the Supplier’s

shall:

331

332

review and comment on the Review Report and the
soon as reasonably practicable; and

notify the Supplier in writing that it approves or reje
the Supplier's Proposals no later than twenty (20) W
on which they are first delivered to the Customer.

3.4 If the Customer rejects the Review Report and/or the Sup

341

34.2

the Customer shall inform the Supplier in writing of |
and

the Supplier shall then revise the Review Rep
Proposals as the case may be (taking reasonable
comments and carrying out any necessary actiol
revision) and shall re-submit a revised Revie
Supplier's Proposals to the Customer for the Ci
twenty (20) Working Days of the date of the Cust
The provisions of paragraphs 3.3 and 3.4 of this Ce
again to any resubmitted Review Report and Supr


http://uk.practicallaw.com/0-202-4551?q=outsourcing&amp;a372155

necessary, including where there has been any chang
underlying business processes, or on the occurrence
increase the likelihood of the need to implement the BCD

4.2 If the Customer requires an additional test of the BCDR Pl
written notice and the Supplier shall conduct the test
Customer’'s requirements and the relevant provisions
Supplier's costs of the additional test shall be borne by
BCDR Plan fails the additional test in which case the Su
test shall be borne by the Supplier.

4.3 The Supplier shall undertake and manage testing of
consultation with the Customer and shall liaise with the (
planning, performance, and review, of each test, an
reasonable requirements of the Customer in this regard.
out under the supervision of the Customer or its nominee.

4.4 The Supplier shall ensure that any use by it or any Sub-
such testing is first approved with the Customer. Copies o
such testing shall be (if so required by the Customer) de
Customer on completionof the test.

4.5 The Supplier shall, within twenty (20) Working Days of tr
provide to the Customer a report setting out:

451 the outcome of the test;

452 any failures in the BCDR Plan (including the E
revealed by the test; and

453 the Supplier's proposals for remedying any suchfai

4.6 Following each test, the Supplier shall take all measures re
(including requests for the re-testing of the BCDR Plan) to
BCDR Plan and such remedial activity and re-testing s
Supplier, at no additional cost to the Customer, by the da
the Customer and set out in such notice.

4.7 For the avoidance of doubt, the carrying out of a test of tt
test of the BCDR Plan’s procedures) shall not relieve 1
obligations under this Call Off Contract.

4.8 The Supplier shall also perform a test of the BCDR Plan

I ol T Y Y o~ _ " . o DTN P I



CALL OFF SCHEDULE 10: EXIT MANAGENM

1. DEFINITIONS

1.1 In this Call Off Schedule, the following definitions shall ap

"Exclusive Assets"

"Exit Information"

"Exit Manager"

"Net Book Value"

"Non-Exclusive Assets"

"Registers"”

"Termination Assistance"

means those Supj
Supplier or a Key S
used exclusively |
Services;

has the meaning gi
of this Call Off Sch

means the person .
pursuant to paragt
Schedule for r
respective obligati
Schedule;

means the net bo
Supplier Asset(s) «
with the depreciati
set out in the letter
the Supplier to the
with this Call Off C

means those Supp!
are used by the
Contractor in conn
but which are also
Key Sub-Contracto

means the regi
database referred
and 3.1.2 of this Cz

means the activities
Supplier pursuant 1
other assistance re
pursuant to the
Notice;



“Transferring Assets”

"Transferring Contracts"

2. INTRODUCTION

IPR, licences for T
agreements which
the Customer or ar
to perform the Sen
Services, including
relevant Document:

has the meaning |
9.2.1 of this Call Of

has the meani
paragraph 9.2.3 of

2.1 This Call Off Schedule describes provisions that should be
the duties and responsibilities of the Supplier to the Cu
covering the Call Off Expiry Date and the transfer of
Customer and/or a Replacement Supplier.

2.2 The objectives of the exit planning and service transfer ar
a smooth transition of the availability of the Services
Customer and/or a Replacement Supplier at the Call Off |

3. OBLIGATIONS DURING T HE CALL OFF CONTRACT PEF

EXIT

3.1 During the Call Off Contract Period, the Supplier shall:
311 create and maintain a Register of all:

@ Supplier Assets, detailing their:

0] make, model and asset number;

@)  ownership and status as either
Exclusive Assets;

(i)  Net BookValue;

(iv) condition and physical location;

(v)  use (including technical specific



314 atalltimes keep the Registers up to date, in particul
Sub-Contracts or other relevant agreements are &
the Services.

3.2 The Supplier shall:

321 procure that all Exclusive Assets listed in the Regi:
identify that they are exclusively used for the provi
this Call Off Contract; and

322 (unless otherwise agreed by the Customer in writin
for Third Party IPR and all Sub-Contracts shall be
of novation at the request of the Customer to
nominee) and/or any Replacement Supplier upol
provide the Services (or part of them) without rest
to obtainany consent or approval) or payment by tf

3.3 Where the Supplier is unable to procure that any Sub-Cc
referred to in paragraph 3.2.2 of this Call Off Schedule wi
to enter into after the Call Off Commencement Date is as:
novation to the Customer (and/or its nominee) and/or ¢
without restriction or payment, the Supplier shall promp
this and the Parties shall (acting reasonably and without
appropriate action to be taken which, where the Custom
the Supplier seeking an alternative Sub-Contractor or St
the relevant agreementrelates.

3.4 Each Party shall appoint a person for the purposes
respective obligations under this Call Off Schedule and pr
such appointment to the other Party within three (3)
Commencement Date. The Supplier's Exit Manager shall
that the Supplier and its employees, agents and Sub-Cc
Call Off Schedule. The Supplier shall ensure that its Exit
Customer to arrange and procure any resources of the S
necessary to enable the Supplier to comply with the requi
Off Schedule. The Parties' Exit Managers will liaise with o
issues relevant to the termination of this Call Off Contract
with this Call Off Schedule and each Party's compliance v

4. OBLIGATIONS TO ASSIST ON RE-TENDERING OF SERV



416 all information relating to Transferring Supplier E
provided by the Supplier under this CallOff Contrac

4.1.7 suchother material and information as the Custome
(together, the “Exit Information”).

4.2 The Supplier acknowledges that the Customer may
Confidential Information to an actual or prospective Ref
third party whom the Customer is considering engagin
disclosure is necessary in connection with such enge
Customer may not under this paragraph 4.2 of this Call !
Supplier's Confidential Information which is information re
its Sub-Contractors’ prices orcosts).

4.3 The Supplier shall:

4.3.1 notify the Customer within five (5) Working Days of
Exit Information which may adversely impact u
Services and shall consult with the Customer |
material changes; and

4.3.2 provide complete updates of the Exit Information or
soon as reasonably practicable and in any even
Days of a request in writing from the Customer.

4.4 The Supplier may charge the Customer for its reasonal
extent the Customer requests more thanfour (4) updates i

4.5 The Exit Information shall be accurate and complete in all
level of detail to be provided by the Supplier shall be suc
necessary to enable a third party to:

451 prepare aninformed offerfor those Services; and
45.2 not be disadvantaged in any subsequent procuren
the Supplier (if the Supplier is invited to participate)
5. EXIT PLAN
5.1 The Supplier shall, within three (3) months after the Call |
deliver to the Customer an Exit Planwhich:

511 sets out the Supplier's proposed methodology



532

533

534

535

5.3.6

5.3.7

538

5.3.9

5.3.10

5311

the management structure to be employed during
of the Services;

the management structure to be employed during t|
Period;

a detailed description of both the transfer and cess
atimetable;

how the Services will transfer to the Replacen
Customer, including details of the processes, doc
systems migration, security and the segregation of 1
components from any technology components opel
Sub-Contractors (where applicable);

details of contracts (if any) which will be available fc
and/or the Replacement Supplier upon the Call Of
any reasonable costs required to effect such transfe
that all assets and contracts used by the Suppli
provision of the Services will be available for sucht

proposals for the training of key members of th
personnel in connection with the continuation of th
following the Call Off Expiry Date charged at rates a
at thattime;

proposals for providing the Customer or a Replace
documentation:

@ used in the provision of the Services and r
continued use thereof, in which the Intelle
owned by the Supplier; and

(b) relating to the use and operation of the Se

proposals for the assignment or novation of the
leases, maintenance agreements and support a
Supplier in connection with the performance of the

proposals for the identification and return of all C
possession of and/or control of the Supplier or any
Sub-Contractor);

proposals for the disposal of any redundant Service



6. TERMINATION ASSISTANCE

6.1 The Customer shall be entitled to require the provision of
any time during the Call Off Contract Period by giving wri
(a "Termination Assistance Notice") at least four (4) m
Expiry Date or as soon as reasonably practicable (but ir
one (1) month) following the service by either Party of ¢
Termination Assistance Notice shall specify:

6.1.1 the date from which Termination Assistance is requ
6.1.2 the nature of the Termination Assistance required; .

6.1.3 the period during which it is anticipated that Term
required, which shall continue no longer than twelve
that the Supplier ceases to provide the Services.

6.2 The Customer shall have an option to extend the Term
beyond the period specified in the Termination Assistance
extension shall not extend for more than six (6) months
ceases to provide the Services or, if applicable, beyond t
Assistance Period and provided that it shall notify the Sup
thantwenty (20) Working Days prior to the date on which tl
Assistance is otherwise due to expire. The Customer shall
its requirement for Termination Assistance by serving r
Days' written notice upon the Supplier to such effect.

7. TERMINATION ASSISTANCE PERIOD

7.1 Throughout the Termination Assistance Period, or su
Customer may require, the Supplier shall:

7.1.1 continue to provide the Services (as applicable
Customer pursuant to paragraph 6.1 of this Call
Termination Assistance;

7.1.2 in addition to providing the Services and the Termi
to the Customer any reasonable assistance requ
allow the Services to continue without interruption f
expiry of this Call Off Contract and to facilitat
responsibility for and conduct of the Services to

DAanlamcraria~namrmt Crmarn iAo



7.3 If the Supplier demonstrates to the Customer's reasonable
of the Services and provision of the Termination Assi:
Assistance Period will have a material, unavoidable adve
ability to meet one or more particular Service Level Per
Parties shall vary the relevant Service Level Performan
applicable Service Credits to take account of such advers

8. TERMINATION OBLIGATIONS

8.1 The Supplier shall comply with all of its obligations contair

8.2 Upon termination or expiry (as the case may be) or at t|
Assistance Period (or earlier if this does not adver:
performance of the Services and the Termination Assistar
the other provisions of this Call Off Schedule), the Supplie

8.2.1 cease to use the Customer Data;

8.2.2 provide the Customer and/or the Replacement Suj
uncorrupted version of the Customer Data in elec
format as reasonably required by the Customer);

8.2.3 erase from any computers, storage devices and st
retained by the Supplier after the end of the Termin
Customer Data and promptly certify to the Custol
such deletion;

8.24 return to the Customer such of the following asis ir
or control:

@ all materials created by the Supplier unde
which the IPRs are owned by the Custome

(b) any equipment which belongs to the Custc

(©) any items that have been on-charged t
consumables; and

(d all Customer Property issued to the Suppl
Call Off Contract (Customer Property).
shall be handed back to the Custome
(allowance shall be made only for reasone

(o) A/ crime nraonaid by the Crictarmor 1n



(b) such members of the Supplier Personnel
the design, development and provision of
stillemployed by the Supplier, provided th:
Replacement Supplier shall pay the reaso
actually incurred in responding to reque
paragraph.

8.3 Upon termination or expiry (as the case may be) or at t
Assistance Period (or earlier if this does not adver:
performance of the Services and the Termination Assistar
the other provisions of this Call Off Schedule), each Par
Party (or if requested, destroy or delete) all Confidential Inf
and shall certify that it does not retain the other Party's Co
to the extent (and for the limited period) that such inform
by the Party in question for the purposes of providing or
Termination Services or for statutory compliance purpose:

8.4 Except where this Call Off Contract provides otherwise
authorisations granted by the Customer to the Supplier |
shall be terminated with effect from the end of the Termin.

9. ASSETS AND SUB-CONTRACTS

9.1 Following notice of termination of this Call Off Contract a
Assistance Period, the Supplier shall not, without the
consent:

9.1.1 terminate, enter into orvary any Sub-Contract;

9.1.2 (subjectto normal maintenance requirements) mak
or dispose of, any existing Supplier Assets or ¢
Assets; or

9.1.3 terminate, enter into or vary any licence for softw
provision of Services.

9.2 Within twenty (20) Working Days of receipt of the up-to-c
the Supplier pursuant to paragraph 7.1.5 of this Call Of
shall provide written notice to the Supplier setting out:

9.21 which, if any, of the Transferable Assets the |
transferred to the Customer and/or the Replaceme



and Transferable Contracts the Customer and/or it
requires to provide the Services or the Replacemel

9.3 With effect from the expiry of the Termination Assistance
sell the Transferring Assets to the Customer and/or its
Supplier for a consideration equal to their Net Book Value
the Transferring Asset has been partially or fully paid for th
Charges at the Call Off expiry Date, in which case the
Supplier the Net Book Value of the Transferring Asset les
through the Call Off Contract Charges.

9.4 Risk in the Transferring Assets shall pass to the Custc
Supplier (as appropriate) at the end of the Termination As
the Transferring Assets shall pass to the Customer or the
appropriate) on payment forthe same.

9.5 Where the Supplier is notified in accordance with parag
Schedule that the Customer and/or the Replacement Si
use of any Exclusive Assets that are not Transferable As
Assets, the Supplier shall as soon as reasonably practical

95.1 procure a non-exclusive, perpetual, royalty-free li
other terms that have been agreed by the Custome
the Replacement Supplier to use such assets (wit
assignment on the same terms); orfailing which

952 procure a suitable alternative to such assets a
Replacement Supplier shall bear the reasonable pr
same.

9.6 The Supplier shall as soon as reasonably practicable assi
to the Customer and/or the Replacement Supplier of the T
Supplier shall execute such documents and provide suc
Customer reasonably requires to effect this novation oras

9.7 The Customer shall:

9.7.1 accept assignments from the Supplier or join with t
novation of each Transferring Contract; and

9.7.2 once a Transferring Contract is novated or assign
the Replacement Supplier, carry out, perform and d
and liabilities created by or arising under that 1



10. SUPPLIER PERSONNEL

10.1 The Customer and Supplier agree and acknowledge
Supplier ceasing to provide the Services or part of ther
Schedule 11 (Staff Transfer) shall apply.

10.2 The Supplier shall not take any step (expressly or implici
by itself or through any other person) to dissuade or d
engaged in the provision of the Services from transferrin
Customer and/or the Replacement Supplier.

10.3 During the Termination Assistance Period, the Supplie
and/or the Replacement Supplier reasonable access to t
present the case for transferring their employment to
Replacement Supplier.

10.4 The Supplier shall immediately notify the Customer
Customer, the Replacement Supplier of any period of noti
received from any person referred to in the Staffing Inforr
such notice takes effect.

10.5 The Supplier shall not for a period of twelve (12) month
re-employ or re-engage or entice any employees, sup
whose employment or engagement is transferred to
Replacement Supplier, unless approval has been obtainet
shall not be unreasonably withheld.

11. CHARGES

11.1 Except as otherwise expressly specified in this Call Off
not make any charges for the services provided by the Su
Customer shall not be obliged to pay for costs incurred by
its compliance with, this Call Off Schedule includi
implementation of the Exit Plan, the Termination Assi
mutually agreed between the Parties to carry on after the
Assistance Period.

12. APPORTIONMENTS

12.1 All outgoings and expenses (including any remuner

remvialtiace AanrnAd Athar nmarindicaal meavimante ra~ranzalrla 11 re



CALL OFF SCHEDULE 11: STAFF TRANS

1. DEFINITIONS

In this Schedule, the following definitions shall apply:

“Admission Agreement”

“Eligible Employee”

“Fair Deal Employees”

“Former Supplier”

“New Fair Deal”

“Notified Sub-contractor”

The agreementto be entered int
agrees to participate in the Schem
to time;

any Fair Deal Employee who at
eligible employee as defined in the

those Transferring Customer Em
Relevant Transfer Date entitled to
Deal and any Transferring Former
originally transferred pursuant to a
the Employment Regulations (or tr
to the Employment Regulations),

public sector employer and whc
participate inthe Schemes and whx
Date become entitled to the protec

a Supplier supplying services to |
Relevant Transfer Date that are the
similar to the Services (or any part
include any sub-contractor of su
contractor of any such sub-contrac

the revised Fair Deal position set c
guidance: “Fair Deal for staff pen
central government” issued in Octc

a Sub-contractor identified in the A
whom  Transferring  Customel
Transferring Former Supplier Emg
Relevant Transfer Date;



“Service Transfer”

“Service Transfer Date”

“Staffing Information”

Scheme; the Civil Service Additior
Scheme; and the 2015 New Schen
to be notified to the Supplier by the
Office);

any transfer of the Services (or any
whatever reason, from the Supplie
a Replacement Supplier or a Repl:

the date of a Service Transfer;

in relation to all persons ider
Provisional Supplier Personnel
Supplier Personnel List, as th
information as the Customer n
(subject to all applicable provis
including in an anonymised format

@ their ages, dates of comme
or engagement and gender

(b) details of whether they are
contractors or consultant
otherwise;

© the identity of the employe
Party;

(@ their relevant contractual
other terms relating to ter
including redundancy proc
payments;

@ their wages, salaries
arrangements as applicable

@ details of other emplo

including (without limitatior
accliranNncce nancinn Or ¢



“Supplier's Final Supplier
Personnel List”

“Supplier's Provisional
Supplier Personnel List”

“Transferring Customer
Employees”

“Transferring Former
Supplier Employees”

“Transferring Supplier
Employees”

2. INTERPRETATION

standard contracts if applie
such employees); and

() any other “employee liabil
term is defined in regulatic
Regulations;

a list provided by the Supplier of al
will transfer under the Employm
Relevant Transfer Date;

a list prepared and updated by th
Personnel who are engaged in or
to the provision of the Services o
Services which it is envisaged as
no longer be provided by the Supp

those employees of the Customer
Regulations will apply on the Rele\

in relation to a Former Supplier,
Former Supplier to whom the Emy
apply on the Relevant Transfer Da

those employees of the Supplier al
contractors to whom the Employm
onthe Service Transfer Date.

Where a provision in this Schedule imposes an obligation or
indemnity, undertaking or warranty, the Supplier shall proc
contractors shall comply with such obligation and provide suc
warranty to the Customer, Former Supplier, Replacement Suj
contractor, as the case may be.

PART A



1.2 The Customer shall comply with all its obligations
Regulations and shall perform and discharge all its obl
Transferring Customer Employees in respect of the pel
including)the Relevant Transfer Date (including the pay
benefits, entitlements and outgoings, all wages, accruec
bonuses, commissions, payments of PAYE, national in:
pension contributions which in any case are attributable
period up to (but not including) the Relevant Transfer
apportionments in respect of any periodic payments shall
Customer; and (ii) the Supplier and/or any Notified Sub-cc

2. CUSTOMER INDEMNITIES

2.1 Subject to Paragraph 2.2, the Customer shall indemnify thy
Sub-contractor against any Employee Liabilities in res
Customer Employee (or, where applicable any employee
inthe Employment Regulations) arising from or as a resul

211

212

213

214

any act or omission by the Customer occurring bef
Date;

the breachor non-observance by the Customer be
Date of:

@ any collective agreement applicable to tl
Employees; and/or

(0) any custom or practice in respect of al
Employees which the Customer is contrac

any claim by any trade union or other body or
Transferring Customer Employees arising from or
by the Customer to comply with any legal obligatior
or personarising before the Relevant Transfer Date

any proceeding, claim or demand by HMRC or c
respect of any financial obligation including, but
primary and secondary national insurance contribut

@ in relationto any Transferring Customer E|
the proceeding, claim or demand by |
authority relates to financial obligations a



217

be liable by virtue of the Employment Regulations :
Directive; and

any claim made by or in respect of a Transferring C
appropriate employee representative (as defir
Regulations) of any Transferring Customer Emplc
omission of the Customer in relation to its obligati
the Employment Regulations, except to the extent 1
the failure by the Supplier or any Sub-contr:
regulation 13(4) of the Employment Regulations.

2.2 The indemnities in Paragraph 2.1 shall not apply to the
Liabilities arise or are attributable to an act or omission o
contractor (whether or not a Notified Sub-contractor) whe
origin before, on or after the Relevant Transfer Date
Liabilities:

221

222

arising out of the resignation of any Transferring C
the Relevant Transfer Date on account of substan
his/her working conditions proposed by the S
contractor to occur in the period from (and includi
Date; or

arising from the failure by the Supplier or any Sub
its obligations under the Employment Regulations.

2.3 If any person who is not identified by the Customer as
Employee claims, or it is determined in relation to any p
by the Customer as a Transferring Customer Employe
employment has been transferred from the Customer t
Notified Sub-contractor pursuant to the Employment Re
Rights Directive then:

231

232

the Supplier shall, or shall procure that the Notified
5 Working Days of becoming aware of that fact, g
Customer; and

the Customer may offer (or may procure that
employment to such person within 15 Working
notification by the Supplier and/or any Notified Su
other reasonable steps as the Customer consider
the matter provided alwavs that such steps are in c



Supplier and/or any Notified Sub-contractor (as appropri
Liabilities arising out of the termination pursuant to the pr
provided that the Supplier takes, or procures that the Not
all reasonable steps to minimise any such Employee Liab

2.7 The indemnity in Paragraph 2.6:
271 shall not apply to:
@ any claim for:

0] discrimination, including on tr
disability, age, gender reas
partnership, pregnancy :
orientation, religion or belie

(i) equal pay or compensationfor le
part-time workers or fixed-

in any case in relation to any allegec
Supplier and/or any Sub-contractor;

(0) any claim that the termination of employm
Supplier and/or Notified Sub-contractor
dismissal procedure; and

272  shall apply only where the notification referred to il
by the Supplier and/or any Notified Sub-contract
Customer within 6 months of the Call Off Commenc

2.8 If any such person as is referred to in Paragraph 2.3 is r
Customer nor dismissed by the Supplier and/or any Not
the time scales set out in Paragraph 2.5 such person ¢
transferred to the Supplier and/or any Notified Sub-contra
or shall procure that the Notified Sub-contractor shall, co
as may be imposed upon it under applicable Law.

3. SUPPLIER INDEMNITIES AND OBLIGATIONS

3.1 Subject to Paragraph 3.2 the Supplier shall indemnify 1
Employee Liabilities in respect of any Transferring Custc
applicable any employee representative as defined in the
arising from or as a result of:



314

315

316

317

318

any proposal by the Supplier or a Sub-contractor |
Transfer Date to make changes to the terms and cc
working conditions of any Transferring Customer E
detriment on or after their transfer to the Supp
contractor (as the case may be) on the Relevant T
the terms and conditions of employment or workin
who would have been a Transferring Customel
resignation (or decision to treat their employm
regulation 4(9) of the Employment Regulations) be
Date as a result of orfor a reasonconnected to suc

any statement communicated to or action undertal
Sub-contractor to, or in respect of, any Transfel
before the Relevant Transfer Date regarding the Re
not been agreed in advance with the Customerin w

any proceeding, claim or demand by HMRC or ¢
respect of any financial obligation including, but
primary and secondary national insurance contribu

@ in relationto any Transferring Customer E|
the proceeding, claim or demand by |
authority relates to financial obligations
Relevant Transfer Date; and

(9) in relation to any employee who is not
Employee, and in respect of whom it is [e
that the Employment Regulations appliec
employment from the Customer to the Su
to the extent that the proceeding, claim or
statutory authority relates to financial obli
the Relevant Transfer Date;

a failure of the Supplier or any Sub-contractor to
discharge of all wages, salaries and all other b
deductions and national insurance contributions re
Customer Employees in respect of the period

Relevant Transfer Date; and

any claim made by or in respect of a Transferring C
appropriate employee representative (as defir
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Employees, from (and including) the Relevant Transfer D
of all remuneration, benefits, entitlements and outgoing
untaken holiday pay, bonuses, commissions, payments of
contributions and pension contributions which in any cas
or in part to the period from and including the Relevar
necessary apportionments in respect of any periodic
between the Customer and the Supplier.

4. INFORMATION

The Supplier shall, and shall procure that each Sub-contractol
the Customer in writing such information as is necessary to en
out its duties under regulation 13 of the Employment Regula
promptly provide to the Supplier and each Notified Sub-c
information as is necessary to enable the Supplier and each
carry out their respective duties under regulation 13 of the Emp

5. PRINCIPLES OF GOOD EMPLOYMENT PRACTICE

5.1 The Parties agree that the Principles of Good Employm:
Cabinet Office in December 2010 apply to the treat
employees whose employment begins after the Releval
Supplier undertakes to treat such employees in accorda
the Principles of Good EmploymentPractice.

5.2 The Supplier shall, and shall procure that each Sub-contra
requirement notified to it by the Customer relating to p
Transferring Customer Employee as set downin:

521 the Cabinet Office Statement of Practice on Sta
Sector of January 2000, revised 2007;

522 HM Treasury's guidance “Staff Transfers from Ce
Deal for Staff Pensions of 1999;

523 HM Treasury's guidance “Fair deal for staff pensi
Transfer Agreements and Related Issues” of June |

524  the New FairDeal.

5.3 Any changes embodied in any statement of practice, pal
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ANNEX TO PART A
PENSIONS
1. PARTICIPATION

1.1 The Supplier undertakes to enter into the Admission Agre
1.2 The Supplier and the Customer:

121  undertake to do all such things and execute any
Admission Agreement) as may be required to
participate in the Schemes in respect of the Fair De

122  agree that the Customer is entitled to make arr:
responsible for the Schemes for the Customer to
breaches the Admission Agreement;

123  notwithstanding Paragraph 1.2.2 of this Annex, th
Customer in the event that it breaches the Admissit

124  agree that the Customer may terminate this Call
default in the event that the Supplier breaches the |

1.3 The Supplier shall bear its own costs and all costs that
incurs in connection with the negotiation, preparation and
facilitate the Supplier participating inthe Schemes.

2. FUTURE SERVICE BENEFITS

2.1 The Supplier shall procure that the Fair Deal Employees
into, or offered continued membership of, the relevant se
they currently contribute to, or were eligible to join immed
Transfer Date and the Supplier shall procure that the Fair
to accrue benefits in accordance with the provisions gove
of Schemes for service from (and including) the Relevant

2.2 The Supplier undertakes that should it cease to partici
whatever reason at a time when it has Eligible Employees
to the Customer, provide to any Fair Deal Employee who
cessation remained an Eligible Employee with access tc
scheme certified by the Government Actuary’s Departmen



to account to the Schemes for payments received and the
payment of any sum payable by the Supplier to or in resp

4. PROVISION OF INFORMATION

The Supplier and the Customer respectively undertake to eact

4.1 to provide all information which the other Party may reast
matters (i) referred to inthis Annex and (ii) set out in the /
to supply the information as expeditiously as possible; anc

4.2 not to issue any announcements to the Fair Deal Emplo
Transfer Date concerning the matters stated in this Anr
writing of the other Party (not to be unreasonably withhelc

5. INDEMNITY

The Supplier undertakes to the Customer to indemnify and keeg
on demand from and against all and any Losses whatsoever ari;
with any liability towards the Fair Deal Employees arising in re:
the Relevant Transfer Date which relate to the payment of bene
pension scheme (within the meaning provided for in section :
Act 1993) or the Schemes.

6. EMPLOYER OBLIGATION

The Supplier shall comply with the requirements of the Pe
Transfer of Employment (Pension Protection) Regulations 200!

7. SUBSEQUENT TRANSFERS
The Supplier shall:

7.1 not adversely affect pension rights accrued by any Fair D¢
ending onthe date of the relevant future transfer;

7.2 provide all such co-operation and assistance as the Schet
Supplier and/or the Customer may reasonably require tc
Supplier to participate in the Schemes in respect of any
give effect to any transfer of accrued rights required as



apply to any change made as a consequence of partici|
Agreement.

PART B

TRANSFERRING FORMER SUPPLIER EMPLOYEES AT C(
SERVICES

1. RELEVANT TRANSFERS

1.1 The Customer and the Supplier agree that:

111 the commencement of the provision of the Service:
the Services will be a Relevant Transfer in relation
Supplier Employees; and

1.1.2 as aresult of the operation of the Employment Re
employment between each Former Supplier and
Supplier Employees (except in relation to any ter
operation of regulation 10(2) of the Employment Re
on and from the Relevant Transfer Date as if ori
Supplier and/or Notified Sub-contractor and each
Supplier Employee.

1.2 The Customer shall procure that each Former Suppliel
obligations under the Employment Regulations and shall
its obligations in respect of all the Transferring Former Sup
of the period up to (but not including) the Relevant Tre
payment of all remuneration, benefits, entitlements al
accrued but untaken holiday pay, bonuses, commissi
national insurance contributions and pension contributio
attributable in whole or in part in respect of the period uj
Relevant Transfer Date) and the Supplier shall make,
procure that each Former Supplier makes, any necessary
of any periodic payments.

2. FORMER SUPPLIER INDEMNITIES



2.1.3 any proceeding, claim or demand by HMRC or c
respect of any financial obligation including, but
primary and secondary national insurance contribut

@ in relation to any Transferring Former S
extent that the proceeding, claim or del
statutory authority relates to financial obli
Relevant Transfer Date; and

(9)] in relation to any employee who is not a Tr:
Employee and in respect of whom it is la
that the Employment Regulations appliec
employment from the Former Supplier tc
Notified Sub-contractor as appropriate,
proceeding, claim or demand by HMRC ¢
relates to financial obligations in respe
excluding) the Relevant Transfer Date;

214 a failure of the Former Supplier to discharge or p
wages, salaries and all other benefits and all F
national insurance contributions relating to the Tra
Employees in respect of the period to (but excludi
Date;

215 anyclaim made by orinrespect of any person empl
by the Former Supplier other than a Transferring F
for whom it is alleged the Supplier and/or any N
appropriate may be liable by virtue of this Call
Employment Regulations and/or the Acquired Righ

2.16 any claim made by or in respect of a Transferring F
or any appropriate employee representative (as d
Regulations) of any Transferring Former Supplier
act or omission of the Former Supplier in relatio
regulation 13 of the Employment Regulations, ex
liability arises from the failure by the Supplier or an
with regulation 13(4) of the Employment Regulatior

2.2 The indemnities in Paragraph 2.1 shall not apply to the
Liabilities arise or are attributable to an act or omission o
contractor whether occurrlng or havmg its origin before



2.3.1 the Supplier shall, or shall procure that the Notified
5 Working Days of becoming aware of that fact, g
Customer and, where required by the Customer, to

232 the Former Supplier may offer (or may procure th
employment to such person within 15 Working Day
Supplier and/or the Notified Sub-contractor or ta
steps as the Former Supplier considers appropria
provided always that such steps are in compliance

2.4 If an offer referred to in Paragraph 2.3.2 is accepted, or if

been resolved by the Former Supplier and/or the Custol
shall procure that the Notified Sub-contractor shall, imme
from his/her employment or alleged employment.

2.5 If by the end of the 15 Working Day period specified in Pa

251 nosuch offer of employment has been made;
252 such offer has been made but not accepted; or
253 the situation has not otherwise been resolved,

the Supplier and/or any Notified Sub-contractor may wit
notice to terminate the employment or alleged employn

2.6 Subject to the Supplier and/or any Notified Sub-contractot

the provisions of Paragraphs 2.3 to 2.5 and in accordance
employment procedures set out in Law, the Customer shz
Supplier indemnifies the Supplier and/or any Notified Sub-
against all Employee Liabilities arising out of the ter
provisions of Paragraph 2.5 provided that the Supplier t
the Notified Sub-contractor takes, all reasonable stef
Employee Liabilities.

2.7 The indemnity in Paragraph 2.6:

2.7.1 shall not apply to:
@ any claim for:

® discrimination, including on tr
disability, age, gender reas
partnership, pregnancy :

Aviartatiarm rabiniam A~v Al .



within the time scales set out in Paragraph 2.5, such p
having transferred to the Supplier or Notified Sub-contrac
or shall procure that the Notified Sub-contractor shall, co
as may be imposed upon it under the Law.

3. SUPPLIER INDEMNITIES AND OBLIGATIONS

3.1 Subject to Paragraph 3.2, the Supplier shall indemnify
Former Supplier against any Employee Liabilities in re
Former Supplier Employee (or, where applicable any er
defined in the Employment Regulations) arising from or ac

311

312

313

314

any act or omission by the Supplier or any Sub-co
before, on or after the Relevant Transfer Date;

the breach or non-observance by the Supplier or
after the Relevant Transfer Date of:

@ any collective agreement applicable to
Supplier Employee; and/or

(9)] any custom or practice in respect of any Tr:
Employees which the Supplier or any Sub
bound to honour;

any claim by any trade union or other body or
Transferring Former Supplier Employees arising fr
failure by the Supplier or a Sub-contractor to comp
to such trade union, body or person arising on or ¢
Date;

any proposal by the Supplier or a Sub-contractor pri
Date to make changes to the terms and conditions
conditions of any Transferring Former Supplier El
detriment on or after their transfer to the Supplier c
case may be) on the Relevant Transfer Date, or
conditions of employment or working conditions
have been a Transferring Former Supplier Employ
(or decision to treat their employment as terminate
the Employment Regulations) before the Relevant
of or for a reason connected to such proposedchal



4.

employment from the Former Supplier t
contractor, to the extent that the proceedir
HMRC or other statutory authority relate
arising on or after the Relevant Transfer D

3.1.7 a failure of the Supplier or any Sub-contractor to
discharge of all wages, salaries and all other b
deductions and national insurance contributions re
Former Supplier Employees in respect of the peric
Relevant Transfer Date; and

3.1.8 anyclaim made by orin respect of a Transferring F
or any appropriate employee representative (as d
Regulations) of any Transferring Former Supplier
act or omission of the Supplier or any Sub-contract
under regulation 13 of the Employment Regulations
the liability arises from the Former Supplier's f
obligations under regulation 13 of the Employment

3.2 The indemnities in Paragraph 3.1 shall not apply to the

Liabilities arise or are attributable to an act or omissio
whether occurring or having its origin before, on or after tl
including, without limitation, any Employee Liabilities
Supplier’s failure to comply withits obligations under the E

3.3 The Supplier shall comply, and shall procure that each St

with all its obligations under the Employment Regulations (
its obligation to inform and consult in accordance v
Employment Regulations) and shall perform and dischar
each Sub-contractor shall perform and discharge, all its c
the Transferring Former Supplier Employees, on and fr
Date (including the payment of all remuneration, b
outgoings, all wages, accrued but untaken holiday pay
payments of PAYE, national insurance contributions and p
in any case are attributable in whole or in part to the peric
Relevant Transfer Date) and any necessary apportior
periodic payments shall be made between the Supplier al

INFORMATION
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512 HM Treasury's guidance “Staff Transfers from Ce
Deal for Staff Pensions of 1999;

513 HM Treasury's guidance: “Fair deal for staff pens
Transfer Agreements and Related Issues” of June |

514 the New FairDeal.

5.2 Any changes embodied in any statement of practice, pa
replaces any of the documentation referred to in Paragre
accordance with the Variation Procedure.

6. PROCUREMENT OBLIGATIONS

Notwithstanding any other provisions of this Part B, where in
accepts an obligation to procure that a Former Supplier does
such obligation shall be limited so that it extends only to the ¢
contract with the Former Supplier contains a contractual righ
Customer may enforce, or otherwise so that it requires only th
reasonable endeavours to procure that the Former Suppli
accordingly.

7. PENSIONS
The Supplier shall, and shall procure that each Sub-contrac

pensions provisions in the following Annexin respect of any Tre
Employees who transfer from the Former Supplier to the Suppl

ANNEX TO PART B
PENSIONS
1. PARTICIPATION

1.1 The Supplier undertakes to enter into the Admission Agre
1.2 The Supplier and the Customer:
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2.1 If the Supplier is re-joining the Schemes for the first time,
that the Fair Deal Employees shall be either admittec
membership of the relevant section of the Schemes that tl
on the Relevant Transfer Date and shall continue to ac
accordance with the provisions governing the relevant s
service from (and including) the Relevant Transfer Date.

2.2 If staff have already been readmitted to the Schemes, the
the Fair Deal Employees, shall be either admitted it
membership of, the relevant section of the Schemes that t
or were eligible to join immediately prior to the Releva
Supplier shall procure that the Fair Deal Employees con
accordance with the provisions governing the relevant s
service from (and including) the Relevant Transfer Date.

2.3 The Supplier undertakes that should it cease to partici
whatever reason at a time when it has Eligible Employees
to the Customer, provide to any Fair Deal Employee who
cessation remained an Eligible Employee with access tc
scheme certified by the Government Actuary’s Departmen
by the Customer in accordance with relevant guidance prc
Actuary’s Department as providing benefits which are bre
provided by the Schemes at the relevantdate.

2.4 The Parties acknowledge that the Civil Service Compens:
Service Injury Benefit Scheme (established pursual
Superannuation Act 1972) are not covered by the protecti

3. FUNDING

3.1 The Supplier undertakes to pay to the Schemes all such
the Admission Agreement and shall deduct and pay to the
contributions as are required by the Schemes.

3.2 The Supplier shallindemnify and keep indemnified the Cu:
any claim by, payment to, or loss incurred by the Schem
to account to the Schemes for payments received and th
payment of any sum payable by the Supplier to orin resp

4. PROVISION OF INFORMATION



pension scheme (within the meaning provided for in section 1 «
Act 1993) or the Schemes.

6. EMPLOYER OBLIGATION

The Supplier shall comply with the requirements of the Pensiol
Transfer of Employment (Pension Protection) Regulations 200!

7. SUBSEQUENT TRANSFERS
The Supplier shall:

7.1 not adversely affect pension rights accrued by any Fair D
ending onthe date of the relevant future transfer;

7.2 provide all such co-operation and assistance as the Sche!
Supplier and/or the Customer may reasonably require tc
Supplier to participate in the Schemes in respect of any
give effect to any transfer of accrued rights required as pa
New Fair Deal; and

7.3 for the period either

731  after notice (for whatever reason) is given, in a
provisions of this Call Off Contract, to terminate the
the Services; or

732  after the date which is two (2) years prior to the da
Contract,

ensure that no change is made to pension, retirement a
for orin respect of any person who will transfer to the Re
Customer, no category of earnings which were not p
made pensionable and the contributions (if any) payab
not reduced without (in any case) the prior approve
approval not to be unreasonably withheld). Save that th
apply to any change made as a consequence of par
Agreement.

PART C



122

the Customer and, where required by the Customer
Supplier; and

the Customer and/or the Former Supplier may of
third party may offer) employment to such person
the notification by the Supplier or the Sub-contract
such other reasonable steps as the Customer or Fo
may be) considers appropriate to deal with the m
such steps are in compliance with applicable Law.

1.3 If an offer referred to in Paragraph 1.2.2 is accepted (or if |
been resolved by the Customer and/or the Former Supp
shall procure that the Sub-contractor shall, immediately
his/her employment or allegedemployment.

1.4 If by the end of the 15 Working Day period specified in Pa

141
142
143

no such offer of employment has been made;
such offer has been made but not accepted; or
the situation has not otherwise been resolved,

the Supplier and/or the Sub-contractor may within 5 Wa
terminate the employment or alleged employment of su

2. INDEMNITIES

2.1 Subject to the Supplier and/or the relevant Sub-contractol
the provisions of Paragraphs 1.2 to 1.4 and in accor
employment procedures set out in applicable Law and sub
the Customer shall:

211

212

indemnify the Supplier and/or the relevant S
Employee Liabilities arising out of the termination
employees of the Customer referred to in Paragrap!
provisions of Paragraph 1.4 provided that the Supg
that the Notified Sub-contractor takes, all reasona
such Employee Liabilities; and

procure that the Former Supplier indemnifies the S
Sub-contractor against all Employee Liabilities arisi
employment of the employees of the Former Supy



Liabilities that either of them may incur in respect of any s
Supplier and/or employees of the Sub-contractor.

2.4 The indemnities in Paragraph 2.1:
24.1 shall not apply to:
@ any claim for:

® discrimination, including on tr
disability, age, gender reas
partnership, pregnancy :
orientation, religion or belie

(i) equal pay or compensationfor le
part-time workers or fixed-

in any case in relation to any allegec
Supplier and/or any Sub-contractor;

(9)] any claim that the termination of employme
Supplier and/or any Sub-contractor ne
dismissal procedure; and

24.2 shall apply only where the notification referred to i
by the Supplier and/or any Sub-contractor to the C
Former Supplier within 6 months of the Call Off Co

3. PROCUREMENT OBLIGATIONS

Where in this Part C the Customer accepts an obligation to proc
does or does not do something, such obligation shall be limites
the extent that the Customer's contract with the Former Supp
right in that regard which the Customer may enforce, or otherv
that the Customer must use reasonable endeavours to procure
does or does not act accordingly.

PART D

EMPLOYMENT EXIT PROVISIONS



List and it shall provide an updated Supplier's Prov
List at such intervals as are reasonably requested |

1.2 At least 40 Working Days prior to the Service Transfel
provide to the Customer or at the direction of the Custc
Supplier and/or any Replacement Sub-contractor:

121 the Supplier's Final Supplier Personnel List, which
Supplier Personnel are Transferring Supplier Empl

122 the Staffing Information in relation to the Supplier's
List (insofar as such information has not previously

1.3 The Customer shall be permitted to use and disclose in
Supplier under Paragraphs 1.1 and 1.2 for the purpose of
Replacement Supplier and/or Replacement Sub-contractc

1.4 The Supplier warrants, for the benefit of the Customer, a
and any Replacement Sub-contractor that all informat
Paragraphs 1.1 and 1.2 shall be true and accurate in all m
of providing the information.

1.5 From the date of the earliest event referred to in Paragrap
that it shall not, and agrees to procure that each Sub-cont
person to the provision of the Services who is not listed or
Supplier Personnel List and shall not without the approval
unreasonably withheld ordelayed):

151 replace orre-deploy any Supplier Personnel listed «
Supplier Personnel List other than where any ref
grade, skills, experience and expertise and is emy
and conditions of employment as the person he/she

152 make, promise, propose or permit any material ¢
conditions of employment of the Supplier Personne
connected with the termination of employment);

153 increase the proportion of working time spent on thi
part of the Services) by any of the Supplier Pe
assighments and projects previously scheduled ani

154 introduce any new contractual or customary practi
of any lump sum payment on the termination of emy
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16.1 the numbers of employees engaged in providing th

16.2 the percentage of time spent by each employee
Services; and

1.6.3 a description of the nature of the work undertak
location.

1.7 The Supplier shall provide, and shall procure that each St
all reasonable cooperation and assistance to the Cus
Supplier and/or any Replacement Sub-contractor to ens
the Transferring Supplier Employees on the Service
providing sufficient information in advance of the Servic
that all necessary payroll arrangements can be made 't
Supplier Employees to be paid as appropriate. Without pr
the foregoing, within 5 Working Days following the Se
Supplier shall provide, and shall procure that each Sub-c
the Customer or, at the direction of the Customer, to &
and/or any Replacement Sub-contractor (as appropriate),
on the Supplier's Final Supplier Personnel List who i
Employee:

171 the most recent month's copy pay slip data;

1.7.2 details of cumulative pay for tax and pensionpurpo
1.7.3 details of cumulative tax paid;

174 taxcode;

175 details of any voluntary deductions from pay; and
1.7.6 bank/building society account details for payroll pur

2. EMPLOYMENT REGULATIONS EXIT PROVISIONS

2.1 The Customer and the Supplier acknowledge that subseqt
of the provision of the Services, the identity of the Suppl
part of the Services) may change (whether as a resul
Termination of this Call Off Contract or otherwise) resul
undertaken by a Replacement Supplier and/or a Replacer
change in the identity of the supplier of such services r
Transfer to which the Employment Regulations and/or the



commissions, payments of PAYE, national insurance
contributions which in any case are attributable in whol
ending on (and including) the Service Transfer Deé
apportionments in respect of any periodic payments shal
Supplier and/or the Sub-contractor (as appropriate); e
Supplier and/or Replacement Sub-contractor.

2.3 Subject to Paragraph 2.4, the Supplier shall indemnify
Replacement Supplier and/or any Replacement Sul
Employee Liabilities in respect of any Transferring Supj
applicable any employee representative as defined in the
arising from or as a result of:

231

232

233

234

any act or omission of the Supplier or any Sub-col
before, onor after the Service Transfer Date;

the breach or non-observance by the Supplier or an
on or before the Service Transfer Date of:

@ any collective agreement applicable to
Employees; and/or

b any other custom or practice with a trade
respect of any Transferring Supplier Emp
or any Sub-contractor is contractually boul

any claim by any trade union or other body or
Transferring Supplier Employees arising from or co
the Supplier or a Sub-contractor to comply with ai
trade union, body or person arising on or before th

any proceeding, claim or demand by HMRC or c
respect of any financial obligation including, but
primary and secondary national insurance contribut

@ in relation to any Transferring Supplier En
the proceeding, claim or demand by |
authority relates to financial obligations «
Service Transfer Date; and

(b) in relation to any employee who is no
Employee, and in respect of whom it is le
that the Employment Regulations appliec



237

this Call Off Contract and/or the Employment Regu
Rights Directive; and

any claim made by or in respect of a Transferring
appropriate employee representative (as defir
Regulations) of any Transferring Supplier Emplo
omission of the Supplier or any Sub-contractor in
under regulation 13 of the Employment Regulation:
the liability arises from the failure by the Custo
Supplier to comply with regulation 13(4) of the Emy

2.4 The indemnities in Paragraph 2.3 shall not apply to the
Liabilities arise or are attributable to an act or omission of
and/or any Replacement Sub-contractor whether occu
before, onor after the Service Transfer Date, including an

241

242

arising out of the resignation of any Transferring
the Service Transfer Date on account of substant
his/her working conditions proposed by the Replac
Replacement Sub-contractor to occur in the peric
Transfer Date); or

arising from the Replacement Supplier’s failure, :
contractor’s failure, to comply with its obligation
Regulations.

2.5 If any person who is not a Transferring Supplier Employee
in relation to any person who is not a Transferring Supp!
contract of employment has been transferred from tt
contractor to the Replacement Supplier and/or Ref
pursuant to the Employment Regulations or the Acquired |

251

252

the Customer shall procure that the Replaceme
Replacement Sub-contractor shall, within 5 Working
of that fact, give notice in writing to the Supplier; an

the Supplier may offer (or may procure that a
employment to such person within 15 Working Day
Replacement Supplier and/or any and/or Replacen
such other reasonable steps as it considers approp
provided always that such steps are in compliance
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applicable proper employment procedures set out in ap|
shall indemnify the Replacement Supplier and/or Rej
against all Employee Liabilities arising out of the ter
provisions of Paragraph 2.7 provided that the Replaceme
procure that the Replacement Sub-contractor takes, all re
any such Employee Liabilities.

2.9 The indemnity in Paragraph 2.8:
29.1 shall not apply to:
@ any claim for:

0] discrimination, including on tr
disability, age, gender reas
partnership, preghancy :
orientation, religion or belie

()  equal pay orcompensation for le
part-time workers or fixed-

in any case in relation to any allegec
Replacement Supplier and/or Repla

b any claim that the termination of employme
Replacement  Supplier and/or Repl
neglected to follow a fair dismissal proced

29.2 shall apply only where the notification referred to i
by the Replacement Supplier and/or Replaceme
Supplier within 6 months of the Service Transfer D:

2.10 If any such person as is described in Paragraph 2.5 is r
Supplier or any Sub-contractor nor dismissed by the Rej
Replacement Sub-contractor within the time scales set oL
such person shall be treated as a Transferring Suy
Replacement Supplier and/or Replacement Sub-contract
obligations as may be imposed upon it under applicable L

2.11 The Supplier shall comply, and shall procure that e
comply, with all its obligations under the Employment Reg
and discharge, and shall procure that each Sub-con
discharge, allits obllgatlons in respect of the Transferring ¢



information as is necessary to enable the Supplier and ea
out their respective duties under regulation 13 of the Emp

2.13 Subject to Paragraph 2.14, the Customer shall proct
Supplier indemnifies the Supplier on its own behall
Replacement Sub-contractor and its sub-contractors
Liabilities in respect of each Transferring Supplier Emplc
any employee representative (as defined in the Employ
Transferring Supplier Employee) arising from or as aresu

2131

2132

2133

2134

2135

any act or omission of the Replacement Supplier
contractor;

the breach or non-observance by the Repls
Replacement Sub-contractor on or after the Service

@ any collective agreement applicable to
Employees; and/or

(9)] any custom or practice in respect of :
Employees which the Replacement Sup
Sub-contractor is contractually bound to he

any claim by any trade union or other body or
Transferring Supplier Employees arising from or co
the Replacement Supplier and/or Replacement Sul
any legal obligationto such trade union, body or pe
Relevant Transfer Date;

any proposal by the Replacement Supplier al
contractor to change the terms and conditions o
conditions of any Transferring Supplier Employees
the Replacement Supplier or Replacement Sub-cc
be) on the Relevant Transfer Date, or to change tf
employment or working conditions of any person
Transferring Supplier Employee but for their resig!
their employment as terminated under regulatior
Regulations) before the Relevant Transfer Date as
connected to such proposed changes;

any statement communicated to or action undert:
Supplier or Replacement Sub-contractor to, or in re



proceeding, claim or demand by HMRC ol
relates to financial obligations arising after

2.13.7 a failure of the Replacement Supplier or Repla
discharge or procure the discharge of all wages, sal
and all PAYE tax deductions and national insuranc
the Transferring Supplier Employees in respect
including) the Service Transfer Date; and

2.13.8 any claim made by or in respect of a Transferring
appropriate employee representative (as defir
Regulations) of any Transferring Supplier Emplo
omission of the Replacement Supplier or Repla
relation to obligations under regulation 13 of the Er

2.14 The indemnities in Paragraph 2.13 shall not apply to the
Liabilities arise or are attributable to an act or omission
Sub-contractor (as applicable) whether occurring or havi
after the Relevant Transfer Date, including any Employee
failure by the Supplier and/or any Sub-contractor (as apj
obligations under the EmploymentRegulations.

ANNEX: LIST OF NOTIFIED SUB-CONTRAC

Not used



CALL OFF SCHEDULE 12: DISPUTE RESOLUTION |

1. DEFINITIONS

1.1 Inthis Call Off Schedule 12, the following definitions shall

"CEDR"

"Counter Notice"

"Exception”

"Expert"

"Mediation Notice"

"Mediator"

2. INTRODUCTION

2.1 If a Dispute arises then:

211

212

the Centre for Effective
of International Dispute
70 Fleet Street, London

has the meaning given't
of this Call Off Schedule

a deviation of pro
accordance with PRIN(
respect of this Call Of
supply of the Services;

the person appointed
accordance with parag
Off Schedule 12; and

has the meaning given
of this Call Off Schedule

the independent third
accordance with parag
Off Schedule 12.

the representative of the Customer and the Sup
attempt in good faith to resolve the Dispute; and

if such attempts are not successful within a reason
give to the other a Dispute Notice.



241  first by commercial negotiation (as prescribed in p
Schedule);

242  then by mediation (as prescribed in paragraph 4
and

243 lastly by recourse to arbitration (as prescribed in p
Schedule) or litigation (in accordance with Clause
(Governing Law and Jurisdiction)).

2.5 Specific issues shall be referred to Expert Determil
paragraph 5 of this Call Off Schedule) where specified u
Call Off Contract and may also be referred to Expert Dete
appropriate as specified inparagraph 5 of this Call Off Sc

2.6 In exceptional circumstances where the use of the times
would be unreasonable, including (by way of example) v
materially disadvantaged by a delay in resolving the Disp
to use the Expedited Dispute Timetable. If the Parties are |
on whether to use of the Expedited Dispute Timetable wi
of the issue of the Dispute Notice, the use of the Expedite
be at the sole discretion of the Customer.

2.7 If the use of the Expedited Dispute Timetable is deterr
paragraph 2.5 or is otherwise specified under the provisio
then the following periods of time shall apply in lieu of th
the applicable paragraphs:

271 inparagraph 3.2.3, ten (10) Working Days;
272 inparagraph 4.2, ten (10) Working Days;
273 inparagraph 5.2, five (5) Working Days; and
274  inparagraph 6.2, ten (10) Working Days.

2.81If at any point it becomes clear that an applicable dead|
passed, the Parties may (but shall be under no obligat
extend the deadline. Any agreed extension shall have the
of the subsequent stages by the period agreed in the exte

3. COMMERCIAL NEGOTIATIONS
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4. MEDIATION

4.1 If a Mediation Notice is served, the Parties shall attemp
accordance with CEDR's Model Mediation Agreement wh
incorporated by reference into this Call Off Contract.

4.2 If the Parties are unable to agree on the joint appointment
(30) Working Days from service of the Mediation Notice tl
to CEDR to nominate the Mediator.

4.3 If the Parties are unable to reach a settlement in the neg
and only if the Parties so request and the Mediator a
produce for the Parties a non-binding recommendation ol
shall not attempt to anticipate what a court might order
Mediator suggests are appropriate settlement terms in all

4.4 Any settlement reached in the mediation shall not be lega
reduced to writing and signed by, or on behalf of, the Parti
Variation Procedure where appropriate). The Mediator
recording the outcome of the mediation.

5. EXPERT DETERMINATION

5.1 If a Dispute relates to any aspect of the technology unde
Services or otherwise relates to a financial technical or c
nature (as the Parties may agree) and the Dispute h:
discussion or mediation, then either Party may request
unreasonably withheld or delayed) by written notice to th
referred to an Expert for determination.

5.2 The Expert shall be appointed by agreement in writing b
the event of a failure to agree within ten (10) Workin
appointed is unable or unwilling to act, the Expert st
instructions of the relevant professional body.

5.3 The Expert shall act on the following basis:

531 he/she shall act as an expert and not as an arbitra
impatrtially;

532 the Expert's determination shall (in the absence of
the agreed procedures) be final and binding onthe



6.1 The Customer may at any time before court proceedings
Dispute to arbitration in accordance with the provisions o
Off Schedule.

6.2 Before the Supplier commences court proceedings or
written notice on the Customer of its intentions and the Cu
(15) Working Days following receipt of such notice to <
Notice”) on the Supplier requiring the Dispute to be re
arbitration in accordance with paragraph 6.4 of this Call ¢
to the jurisdiction of the courts in accordance with Clause
(Governing Law and Jurisdiction). The Supplier shall
proceedings or arbitration until the expiry of such fifteen (

6.3 If:
631

632

633

the Counter Notice requires the Dispute to be r
provisions of paragraph 6.4 of this Call Off Schedul

the Counter Notice requires the Dispute to be
jurisdiction of the courts in accordance with Clause
(Governing Law and Jurisdiction), the Dispute sl
courts and the Supplier shall not commence arbitra

the Customer does not serve a Counter Notice witt
Days period referred to in paragraph 6.2 of this Call
may either commence arbitration proceedings
paragraph 6.4 of this Call Off Schedule or commenc
courts in accordance with Clause 58 of this Call Of
and Jurisdiction) which shall (in those circum
jurisdiction.

6.4In the event that any arbitration proceedings are ¢
paragraphs 6.1 to 6.3 of this Call Off Schedule, the Partie

641

642
643

all disputes, issues or claims arising out of or in cc
Contract (including as to its existence, validity |
referred to and finally resolved by arbitration unde
Court of International Arbitration (“LCIA”) (subjec
6.4.7 of this Call Off Schedule);

the arbitration shall be administered by the LCIA,;
the LCIA procedural rules in force at the date that t



7.1 Either Party may at any time take proceedings or seek rel
tribunal of competent jurisdiction:

711

712

for interim or interlocutory remedies in relation to
infringement by the other Party of that Party’s In
and/or

where compliance with paragraph 2.1 of this Call Of
the Dispute to mediation may leave insufficier
commence proceedings before the expiry of the lin



CALL OFF SCHEDULE 13: VARIATION FC
No of Order Form being varied:

BETWEEN:
name of Customer ("the Customer")
and

name of Supplier ("the Supplier")

This Call Off Contract is varied as follows and shall take eff
both Parties:

Words and expressions in this Variation shall have the meat
Call off Contract.

This Call off Contract, including any previous Variations, s
unaltered except as amended by this Variation.

Signed by an authorised signatory for and on behalf

Signature

Date

Name (in T
Capitals)



CALL OFF SCHEDULE 14: ALTERNATIVE AND/OR ADDIT

1. NOBLAME 6 MONTH BREAK CLAUSE

1.1 In the event that the Customer shall desire to terminate tf
at or at any time after the end of the first six months therec
not less than one months previous notice in writing and s
determination pay the Supplier and observe and perf
obligations onthe Customers part.



CALL OFF SCHEDULE 15: MOD DEFCONS AND [

Not used



