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Joint Schedule 1

Definitions

1.1 In each Contract, unless the context otherwise requires, capitalised expressions shall
have the meanings set out in this Joint Schedule 1 (Definitions) or the relevant
Schedule in which that capitalised expression appears.

1.2 If a capitalised expression does not have an interpretation in this Schedule or any other
Schedule, it shall, in the first instance, be interpreted in accordance with the common
interpretation within the relevant market sector/industry where appropriate. Otherwise,
it shall be interpreted in accordance with the dictionary meaning.

1.3 In each Contract, unless the context otherwise requires:

1.3.1

1.3.2

1.3.3

1.34

1.3.5

1.3.6

1.3.7

1.3.8

1.3.9

1.3.10

1.3.11

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

references to a person include an individual, company, body corporate,
corporation, unincorporated association, firm, partnership or other legal
entity or Crown Body;

a reference to any Law includes a reference to that Law as amended,
extended, consolidated or re-enacted from time to time;

the words “including”, “other”, “in particular’, “for example” and similar
words shall not limit the generality of the preceding words and shall be
construed as if they were immediately followed by the words “without
limitation”;

references to “writing” include typing, printing, lithography, photography,
display on a screen, electronic and facsimile transmission and other modes
of representing or reproducing words in a visible form, and expressions
referring to writing shall be construed accordingly;

references to “representations” shall be construed as references to
present facts, to “warranties” as references to present and future facts and
to “undertakings” as references to obligations under the Contract;

references to “Clauses” and “Schedules” are, unless otherwise provided,
references to the clauses and schedules of the Special Terms and
references in any Schedule to parts, paragraphs, annexes and tables are,
unless otherwise provided, references to the parts, paragraphs, annexes
and tables of the Schedule in which these references appear;

references to “Paragraphs” are, unless otherwise provided, references to
the paragraph of the appropriate Schedules unless otherwise provided; and

references to a series of Clauses or Paragraphs shall be inclusive of the
clause numbers specified.

the headings in each Contract are for ease of reference only and shall not
affect the interpretation or construction of a Contract.
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1.4

In each Contract, unless the context otherwise requires, the following words shall have
the following meanings:

Definitions

“Actuary” a Fellow of the Institute and Faculty of Actuaries;

“Additional Insurances” means the insurance requirements set out in Joint Schedule
3 (Insurance Requirements);

“Administering Authority” in relation to the Fund, the relevant administering authority
(as shall be notified to the Supplier in writing by the Buyer) of that Fund for the purposes
of the Local Government Pension Scheme Regulations 2013;

“Admission Agreement” means either or both of the CSPS Admission Agreement (as
defined in Annex D1: CSPS of Call-Off Schedule 2 (Staff Transfers)) or the LGPS
Admission Agreement) as defined in Annex D3: LGPS), as the context requires;
“Affected Employee” means an employee of the Supplier (or, if relevant, a notified
Sub-Contractor) who is at risk of redundancy as a result of either of the occurrence of
either of the events set out in Paragraph 1.1 of Call-Off Schedule 23 (Redundancy
Surcharge);

“Affected Party” means the party seeking to claim relief in respect of a Force Majeure
Event;

“‘Allowable Cost” means any:

(a) Consumable Cost;

(b) Equipment Cost;

(c) Expenses;

(d) Labour Cost; and

(e) Subcontractor Labour Cost;

“Annex” means the extra information which supports a Schedule;

“‘“Annual Pension Cost” means Employer Pension Contributions, subject to the
Employer Pension Contribution Cap;

“Approval’ means the prior written consent of the Buyer and “Approve” and
“Approved” shall be construed accordingly;

“Asset” means any item or equipment owned by the Buyer which is maintained as part
of the Services;

“At Risk %” means 6% of the Charges;

“At Risk Amount” means in respect of a Service Period, the amount calculated in
accordance with Paragraph 3.1 of Part A of Call-Off Schedule 14 (Key Performance
Indicators);
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“Audit” means the Buyer’s right to:

(a)

()

verify the accuracy of the Charges and any other amounts payable by a Buyer
under this Contract (including proposed or actual variations to them in
accordance with the Contract);

verify the costs of the Supplier (including the costs of all Subcontractors and
any third party suppliers) in connection with the provision of the Services;

verify the Open Book Data;

verify the Supplier's and each Subcontractor’'s compliance with the applicable
Law;

identify or investigate actual or suspected breach of Clause 30 (Health and
Safety), Clause 31 (Environment), Clause 32 (Tax and Financial Matters),
Clause 33 (Conflict of interest), Clause 34 (Reporting a breach of this Contract),
Clause 35 (Resolving disputes), Clause 36 (Which law applies) and/or Joint
Schedule 5 (Corporate Social Responsibility), impropriety or accounting
mistakes or any breach or threatened breach of security and in these
circumstances the Buyer shall have no obligation to inform the Supplier of the
purpose or objective of its investigations;

identify or investigate any circumstances which may impact upon the financial
stability of the Supplier, any Guarantor, and/or any Subcontractors or their
ability to provide the Deliverables;

obtain such information as is necessary to fulfil the Buyer’s obligations to supply
information for parliamentary, ministerial, judicial or administrative purposes
including the supply of information to the Controller and Auditor General;

review any books of account and the internal contract management accounts
kept by the Supplier in connection with this Contract;

carry out the Buyer’s internal and statutory audits and to prepare, examine
and/or certify the Buyer’s annual and interim reports and accounts; and

enable the National Audit Office to carry out an examination pursuant to Section
6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness
with which the Buyer has used its resources;

“Auditor” means the:

(a)
(b)
(c)

(d)
(e)

(f)

the Buyer’s internal and external auditors;
the Buyer’s statutory or regulatory auditors;

the Controller and Auditor General, their staff and/or any appointed
representatives of the National Audit Office;

HM Treasury or the Cabinet Office;

any party formally appointed by the Buyer to carry out audit or similar review
functions; and

successors or assigns of any of the above;
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“Availability Test” shall mean the activities performed by the Supplier to confirm the
availability of any or all components of any relevant ICT system as specified by the
Authority;

“‘BCDR Plan” means the plan which shall contain the information as per Call-Off
Schedule 8 (Business Continuity and Disaster Recovery);

“‘Bedding-In Period” means a period of three (3) Months commencing on the Start
Date;

“Beneficiary” means the Party having (or claiming to have) the benefit of an indemnity
under this Contract;

“Breach of Security” means the occurrence of:

(a) any unauthorised access to or use of the Deliverables, the Sites and/or any
Information and Communication Technology (“ICT”), information or data
(including the Confidential Information and the Government Data) used by the
Buyer and/or the Supplier in connection with this Contract; and/or

(b) the loss and/or unauthorised disclosure of any information or data (including
the Confidential Information and the Government Data), including any copies
of such information or data, used by the Buyer and/or the Supplier in connection
with this Contract,

in either case as more particularly set out in the Security Policy;

“Brexit” means the United Kingdom ceasing to be a member state of the European
Union or, if later, ceasing to be subject to any transitional arrangements which
substantively treat the UK as a Member State of the European Union;

“‘Broadly Comparable” means:

(a) in respect of a pension scheme, a status satisfying the condition that there are
no identifiable employees who will suffer material detriment overall in terms of
future accrual of pension benefits as assessed in accordance with Annex A of
New Fair Deal and demonstrated by the issue by the Government Actuary’s
Department of a broad comparability certificate; and

(b) in respect of benefits provided for or in respect of a member under a pension
scheme, benefits that are consistent with that pension scheme’s certificate of
broad comparability issued by the Government Actuary’s Department,

and “Broad Comparability” shall be construed accordingly;

“‘Business Continuity Plan” means the plan which shall contain the information as
per Paragraph 3.2 of Call-Off Schedule 8 (Business Continuity and Disaster Recovery);

‘Buyer Assets” means the Buyer’s infrastructure, data, software, materials, assets,
equipment or other property owned by and/or licensed or leased to the Buyer and
which is or may be used in connection with the provision of the Deliverables;

‘Buyer Asset Register’” means the list of Buyer Assets set out at in the LS2
Deliverables Matrix, which forms part of the Specification (as may be amended in
accordance with this Contract);

Mitie FM Limited - LSS2 - Schedules_ 4
Part A and Part B (Redacted)



“‘Buyer CAFM System” means the computer aided facilities management system (or
any replacement) operated by the principal supplier to the Buyer of the Supply Chain
Integrator Services in connection with the provision of the Deliverables;

“‘Buyer Cause” means:

(a) an omission or default of the Buyer, the Supply Chain Integrator, or any
employee, contractor (save for the Supplier) or agent of the Buyer; or

(b) a failure of a Buyer Supply Chain Member or a supplier (save for the Supplier)
employed by the Buyer to:

(i) provide information required by Law;

(i) be in delay in carrying out of work; or

(iii) comply with its obligations under their respective contract;
“‘Buyer Equipment” means any Buyer Assets at any Site on the Start Date;

‘Buyer Premises” means property portfolio as more particularly described in the
Specification and as the same may change, vary or adapt from time to time during the
Contract Period;

“‘Buyer Premises Variation” means any Variation which is processed in accordance
with Paragraph 10 of Joint Schedule 2 (Variation Control Procedure);

“‘Buyer Supply Chain Member’ means the principal suppliers to the Buyer of the
Supply Chain Integrator Services, the Security Services, the LLM Services, the FM
Services (where such services are not provided by the Supplier) and the Project
Services notified to the Supplier from time to time and/or of which the Supplier should
have been aware and references to Buyer Supply Chain Members shall be construed
accordingly;

‘Buyer Variation Manager” the Buyer's Authorised Representative or any other
person appointed to that position by the Buyer from time to time and notified in writing
to the Supplier;

“‘Buyer System” means the Buyer’'s computing environment (consisting of hardware,
software and/or telecommunications networks or equipment) used by the Buyer or the
Supplier in connection with this Contract which is owned by the Buyer or a Buyer
Supply Chain Member or licensed to the Buyer or a Buyer Supply Chain Member by a
third party and which interfaces with the Supplier System or which is necessary for the
Buyer to receive the Deliverables including without limitation the Buyer CAFM System;

‘Buyer’s Authorised Representative’ means the Supply Chain Integrator unless
otherwise notified in writing by the Buyer to the Supplier;

“‘Buyer’s Confidential Information” means:
(a) all Personal Data and any information, however it is conveyed, that relates to

the business, affairs, developments, property rights, trade secrets, Know-How
and IPR of the Buyer (including all Buyer Existing IPR and New IPR);
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(b) any other information clearly designated as being confidential (whether or not
it is marked “confidential’) or which ought reasonably be considered
confidential which comes (or has come) to the Buyer’s attention or into the
Buyer’s possession in connection with this Contract; and

(c) information derived from limb (a) and limb (b) of this definition;

“CCS” means the Minister for the Cabinet Office as represented by Crown Commercial
Service, which is an executive agency and operates as a trading fund of the Cabinet
Office, whose offices are located at 9th Floor, The Capital, Old Hall Street, Liverpool
L3 9PP;

“Category A Remedial Work” means that Remedial Work where the value of such
work is less than the Inclusive Repair Threshold and excluding:

(a) any Category D Remedial Work
(b) those works set out in Paragraph 3.1 of Call-Off Schedule 5 (Pricing);

“Category A Remedial Work Fee” means the fixed costs of Category A Remedial
Work provided in accordance with Paragraph 3 of Annex F in the Specification;

“Category B Remedial Work” means that Remedial Work where the value of such
work is greater than the Inclusive Repair Threshold but less than £1,500 and excluding
any Category D Remedial Work

“Category B Remedial Work Fee” means in relation to any Category B Remedial
Work, any Allowable Cost less any Disallowed Cost;

“Category C Remedial Work” means that Remedial Work where the value of such
work is greater than £1,500 and excluding any Category D Remedial Work ;

“Category C Remedial Work Fee” means the fixed costs of Category C Remedial
Work provided in accordance with Paragraph 3 of to Annex F in the Specification and
as set out in any Remedial Work Proposal;

“Category D Remedial Work” means that Remedial Work, which is categorised as
Routine;

“Category D Remedial Work Fee” means the fixed costs of Category D Remedial
work provided in accordance with Paragraph 3 of Annex F in the Specification and as
set out in any Remedial Work Proposal;

“Category E Remedial Work” means that Remedial Work which is categorised as
Urgent and/or Critical and where the value is greater than £500;

“Category E Remedial Work Fee” means in relation to any Category E Remedial
Work, any Allowable Cost less any Disallowed Cost;

“Central Government Body” means a body listed in one of the following sub-
categories of the Central Government classification of the Public Sector Classification
Guide, as published and amended from time to time by the Office for National
Statistics:

(a) Government Department;
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(b) Non-Departmental Public Body or Assembly Sponsored Public Body (advisory,
executive, or tribunal);

(c) Non-Ministerial Department; or
(d) Executive Agency;

“‘Change in Law” means any change in Law which impacts on the supply of the
Deliverables and performance of the Contract which comes into force after the Start
Date;

“Change of Control” means a change of control within the meaning of Section 450 of
the Corporation Tax Act 2010;

“Charges” means for a Service Period the relevant:
(a) Fixed Monthly Fee;

(b) Variable Fee; and

(c) Mobilisation Payment,

less any sums due to the Buyer under this Contract including, without limitation,
Deductions;

“CHECK” shall mean the scheme for authorised penetration tests which scheme is
managed by the NCSC;

“Claim” means any claim which it appears that a Beneficiary is, or may become,
entitled to indemnification under this Contract;

“Cloud” shall mean an off-premise network of remote ICT servers on the Internet to
store, process, manage and transmit data;

“Commercially Sensitive Information” means the information in Joint Schedule 4
(Commercially Sensitive Information) comprising of commercially sensitive information
relating to the Supplier, its IPR or its business or which the Supplier has indicated to
the Buyer that, if disclosed by the Buyer, would cause the Supplier significant
commercial disadvantage or material financial loss;

“Comparable Supply” means the supply of Deliverables to another Buyer of the
Supplier that are the same or similar to the Deliverables;

“Completion” means PPM Task Completion and/or Completion of Remedial Work (as
the case may be) by the relevant time period required in this Contract;

“Completion of Remedial Work” means in relation to the relevant Remedial Work,
where the Supplier has:

(a) carried out all the work which the Specification, Remedial Work Programme,
the Remedial Backlog Programme and/or any other part of this Contract states
is to be carried out and/or completed by the Supplier by the relevant date set
out in the Remedial Work Programme and/or the Remedial Backlog
Programme;
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(b) Uploaded all relevant documents associated with the relevant Remedial Work;
and

(c) complied with all of the requirements of this Contract to the extent they relate
to such Remedial Work;

“Condition Survey’” means a periodic lease-driven survey and/or formal periodic
survey;

“Confidential Information” means any information, however it is conveyed, that
relates to the business, affairs, developments, trade secrets, Know-How, personnel
and suppliers of the Buyer or the Supplier, including IPRs, together with information
derived from the above, and any other information clearly designated as being
confidential (whether or not it is marked as “confidential”) or which ought reasonably
to be considered to be confidential;

“Conflict of Interest” means the a conflict between the financial or personal duties of
the Supplier or the Supplier Staff and the duties owed to any Buyer under a Contract,
in the reasonable opinion of the Buyer;

“Consumable Cost’ means:

(a) for Category B Remedial Work and Category E Remedial Work (as relevant),
the reasonable and proper cost of any consumables and materials used by or
on behalf of the Supplier in carrying out Category B Remedial Work and
Category E Remedial Work (as relevant); or

(b) for Category C Remedial Work and Category D Remedial Work, the forecast
reasonable and proper cost of any necessary consumables and materials
which the Supplier considers are necessary to carry out the Category C
Remedial Work and Category D Remedial Work as set out in the Remedial
Work Fixed Cost Quotation;

“Contract Period” means the term of this Contract from the earlier of the:

(a) Start Date; or

(b) the Effective Date,

until the End Date;

“Contract Value” means the higher of the expected Contract value and the total

Charges paid or payable under this Contract where all obligations are met by the

Supplier;

“Contract Year” means the at the start of the Initial Period, a consecutive period of
twelve (12) Months commencing on the Start Date or each anniversary thereof;

“Control” means the control in either of the senses defined in sections 450 and 1124
of the Corporation Tax Act 2010 and “Controlled” shall be construed accordingly;

“Controller” has the meaning given to it in the GDPR;

“Corporate Management Fixed Fee” means the relevant fixed fee payable to the
Supplier by the Buyer as set out in the Pricing Matrix and such fee shall be deemed to
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include all the Supplier's costs, expenses, disbursements or otherwise incurred in
relation to complying with its obligations under this Contract save for:

(a) the Remedial Work Management Fixed Fee;

(b) the Variable Fee; and

(c) other costs which the Contract expressly allows for,
provided that:

(d) there shall be no double counting between the Corporate Management Fixed
Fee and any costs, expenses, disbursements or otherwise included as part of
the Remedial Work Management Fixed Fee; and/or

(e) the Buyer shall not be entitled to include any such costs, expenses,
disbursements or otherwise as part of any Remedial Work Fee;

“Cost of Change” means any costs that will be incurred in managing the transition of
an individual who is listed as a TUPE employee (whether a Transferring Former
Supplier Employee or Transferring Buyer Employee or otherwise), and will not be
required to fulfil a role as part of the new contract, within the Call Off Pricing Matrix.
Examples could include but not be limited to: staff consultation, redeployment costs,
short-term salary cover associated with redeployment or release of labour, and
temporary staffing;

“Credit Rating Threshold” the minimum credit rating level for the Supplier and the
Guarantor as set out in Annex 1 of Joint Schedule 7 (Financial Distress) and for each
Key Sub-Contractor (where included in Annex 1 of Joint Schedule 7); and

“Critical” means the Remedial Work which is defined as such in Annex F of the
Specification;

“Critical Failure Event” means:

(a) a failure by the Supplier to provide the PPM Tasks identified as “S” on the PPM
Plan; and/or

(b) a failure to provide Deliverables in accordance with this Contract and the Buyer
considers that such failure results in or may result in:

(i) imminent risk of danger to persons;

(i) imminent risk of full or partial loss of a Buyer Premises or part of Buyer
Premises; and/or

(iii) a material adverse effect upon the Buyer’s business within the relevant
Buyer Premises (where applicable);

“Crown Body” means the government of the United Kingdom (including the Northern
Ireland Assembly and Executive Committee, the Scottish Executive and the National
Assembly for Wales), including, but not limited to, government ministers and
government departments and particular bodies, persons, commissions or agencies
from time to time carrying out functions on its behalf;

“CRTPA” means the Contract Rights of Third Parties Act 1999;
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“CSPS” the Principal Civil Service Pension Scheme available to Civil Servants and
employees of bodies under Schedule 1 of the Superannuation Act 1972 (and eligible
employees of other bodies admitted to participate under a determination under section
25 of the Public Service Pensions Act 2013), as governed by rules adopted by
Parliament; the Partnership Pension Account and its (i) lll health Benefits Scheme and
(i) Death Benefits Scheme; the Civil Service Additional Voluntary Contribution
Scheme; the Designated Stakeholder Pension Scheme (which is scheduled to close
to new members in September 2018) and “alpha” introduced under The Public Service
(Civil Servants and Others) Pensions Regulations 2014;

“CSPS Admission Agreement” an admission agreement in the form available on the
Civil Service Pensions website immediately prior to the Relevant Transfer Date to be
entered into for the CSPS in respect of the Services;

“CSPS Eligible Employee” any Fair Deal Employee who at the relevant time is an
eligible employee as defined in the CSPS Admission Agreement;

“Cyber Essentials” shall mean the Government-backed, industry-supported scheme
managed by the NCSC to help organisations to protect themselves against online
threats or the relevant successor or replacement scheme which is published and/or
formally recommended by the NCSC;

“Cyber Security Information Sharing Partnership” or “CiSP” shall mean the cyber
security information sharing partnership established by the NCSC or the relevant
successor or replacement scheme which is published and/or formally recommended
by the NCSC;

“‘Data Loss Event’ means any event that results, or may result, in unauthorised access
to Personal Data held by the Supplier under this Contract, and/or actual or potential
loss and/or destruction of Personal Data in breach of this Contract, including any
Personal Data Breach;

‘Data Protection Legislation” means (i) the GDPR, the LED and any applicable
national implementing Laws as amended from time to time (ii) the Data Protection Act
2018 to the extent that it relates to processing of personal data and privacy; (iii) the
Data Protection, Privacy and Electronic Communications (Amendment etc.) (EU Exit)
Regulations 2019 (the “Data Protection Regulations”) and the UK GDPR as defined
in the Data Protection Regulations (iv) all applicable Law about the processing of
personal data and privacy;

“‘Data Protection Impact Assessment” means an assessment by the Controller of
the impact of the envisaged processing on the protection of Personal Data;

“‘Data Protection Officer” has the meaning given to it in the GDPR;

“‘Data Subject’ has the meaning given to it in the GDPR;

“‘Data Subject Access Request” means a request made by, or on behalf of, a Data
Subject in accordance with rights granted pursuant to the Data Protection Legislation

to access their Personal Data;

“‘Deductions” means all KPI Credits and any other deduction which the Supplier is
required to pay or allow to the Buyer under this Contract;
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“‘Default” means any breach of the obligations of the Supplier (including abandonment
of this Contract in breach of its terms) or any other default, act, omission, negligence
or statement of the Supplier, of its Subcontractors or any Supplier Staff howsoever
arising in connection with or in relation to the subject-matter of a Contract and in
respect of which the Supplier is liable to the Buyer;

“‘Deliverables” means the Goods and/or Services that may be ordered under this
Contract including the Documentation;

“‘Direct Award TUPE Risk Premium” means the % of the total price of the
Deliverables as submitted by the Supplier within Framework Schedule 3 — Annex 1
(Rates and Prices) to cover the risk of employees transferring on terms which are
protected by Employment Regulations;

“‘Direction Letter’ an NHS Pensions Direction or Determination (as appropriate)
issued by the Secretary of State in exercise of the powers conferred by section 7 of
the Superannuation (Miscellaneous Provisions) Act 1967 or by section 25 of the Public
Service Pensions Act 2013 (as appropriate) and issued to the Supplier or a
Subcontractor of the Supplier (as appropriate) relating to the terms of participation of
the Supplier or Subcontractor in the NHSPS in respect of the NHSPS Eligible
Employees;

“‘Disallowed Costs” means, in relation to the Category B Remedial Work Fee and the
Category E Remedial Work Fee:

(a) any costs incurred by the Supplier in providing the Deliverables to the extent
that the same arise out of or in connection with any default, negligence and/or
breach of any provision of this Contract by the Supplier and/or any Supplier
Staff and/or any relevant Subcontractor, including in connection with:

(i) any failure to:

(A) follow an acceptance or procurement procedure stated in this
Contract;

(B) give the Supplier reasonable notice of a Buyer Cause and/or a
Persistent Buyer Cause;

(©) take into account and apply Good Industry Practice; and/or

(ii) costs arising in connection with the preparation, revision and/or
implementation of a Rectification Plan;

(b) any costs (including without limitation any internal and/or external management
costs (including without limitation any management costs incurred by any
Subcontractor)) incurred by the Supplier in repeating the same element of
Category B Remedial Work and/or Category E Remedial Work;

(c) any costs that are deemed to be included within the Fixed Monthly Fee;

(d) any costs incurred by the Supplier in the performance of Category B Remedial
Work and/or Category E Remedial Work, where it has been agreed, proven,
demonstrated or determined that such works have not been completed in
accordance with this Contract, and in an appropriate, correct and/or efficient
manner;
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(e) any costs arising out of or in connection with any matter, event or circumstance
for which either Party is responsible to indemnify or otherwise compensate the
other Party (or any third party) pursuant to this Contract where the exclusion of
such costs would amount to double counting;

) any costs, disbursements and/or expenses incurred by the Supplier and/or
Subcontractor arising out of or in connection with:

(i) any Dispute save to the extent that such costs are awarded against the
Buyer;

(i) the preparation and issuing of a natification of any Identified Risks;

(iii) any internal arrangements put in place by the Supplier to ensure
compliance with the requirements of this Contract relating to
independence and/or conflicts of interest, including ethical walls or
other safeguarding measures;

(@)  any costs which
(i) are not justified by the Supplier’s accounts and/or records;

(i) should not have been paid to the Supplier, a Key Sub-Contractor or
supplier in accordance with this Contract; and/or

(iii) are not expressly permitted to be chargeable by the Supplier to the
Buyer pursuant to this Contract;

(h) the cost of Goods not used to provide the Services save for a reasonable
amount of Goods identified in the BCDR that have been separately allocated
for use as spares under this Contract (after allowing for reasonable wastage);

(i) any costs arising out of or in connection with the preparation for the conduct of
an adjudication or proceedings of the tribunal save to the extent that such costs
are awarded against the Buyer;

g) any increase in the Category B Remedial Work Fee and/or the Category E
Remedial Work Fee above the relevant Remedial Work Estimate but such
increase shall not be deemed to be a Disallowed Cost where:

(i) such increase was caused or contributed to by a Buyer Cause; and
(i) the Supplier notifies the Buyer of such Buyer Cause within at least 2
Working Days of becoming aware (or within 2 Working Days of when it

should have become aware) of such Buyer Cause;

(k) the first £500 of any Category B Remedial Work Fee and Category E Remedial
Work Fee as this is deemed to be included within the Fixed Monthly Fee;

()] any costs, expenses and/or disbursements arising out of or in connection with
the provision of any parent company guarantee and/or collateral warranties
required in connection with this Contract; and/or

(m)  fines and/or royalties;
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“Disaster’” means the occurrence of one or more events which, either separately or
cumulatively, mean that the Deliverables, or a material part thereof will be unavailable
(or could reasonably be anticipated to be unavailable) for seven (7) days or such other
period as the Parties may agree;

“Disaster Recovery Plan” means the plan which shall contain the information as per
Paragraph 4.2 of Call-Off Schedule 8 (Business Continuity and Disaster Recovery);

“‘Disclosing Party” means the Party directly or indirectly providing Confidential
Information to the other Party in accordance with Clause 16 (What you must keep
confidential);

“‘Dispute” means any claim, dispute or difference arises out of or in connection with
the Contract or in connection with the negotiation, existence, legal validity,
enforceability or termination of the Contract, whether the alleged liability shall arise
under English law under the law of some other country and regardless of whether a
particular cause of action may successfully be brought in the English courts;

‘Dispute Resolution Procedure” means the dispute resolution procedure set out in
Clause 35 (Resolving disputes);

“Disruptive Work” means any PPM Tasks, Remedial Work or other performance of
the Deliverables that could reasonably be considered necessary to be carried out
outside of Working Hours of such Buyer Premises and which the Buyer agrees (acting
reasonably) constitutes Disruptive Work;

‘Documentation” means the descriptions of the Services and KPls, technical
specifications, user manuals, training manuals, operating manuals, process definitions
and procedures, system environment descriptions and all such other documentation
(whether in hardcopy or electronic form) is required to be supplied by the Supplier to
the Buyer under a Contract as:

(a) would reasonably be required by a competent third party capable of Good
Industry Practice contracted by the Buyer to develop, configure, build, deploy,
run, maintain, upgrade and test the individual systems that provide the
Deliverables

(b) is required by the Supplier in order to provide the Deliverables; and/or

(c) has been or shall be generated for the purpose of providing the Deliverables;

“‘Due Diligence Information” means any information supplied to the Supplier by or on

behalf of the Buyer prior to the Start Date and where such information relates to the

anticipated volume of Remedial Work to be undertaken by the Supplier under this

Contract;

“‘Due Diligence Period” means the expiry of 3 months from the Start Date;

“‘Early Retirement Right’ any right to retirement benefit arising on termination for

redundancy, whether such benefit is reduced or otherwise and whether such right

arises on retirement or otherwise;

“Effective Date” means the date on which the final Party has signed the Order Form;

“‘EIR” means the Environmental Information Regulations 2004;
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‘Employee Liability” means all claims, actions, proceedings, orders, demands,
complaints, investigations (save for any claims for personal injury which are covered
by insurance) and any award, compensation, damages, tribunal awards, fine, loss,
order, penalty, disbursement, payment made by way of settlement and costs,
expenses and legal costs reasonably incurred in connection with a claim or
investigation including in relation to the following:

(a) redundancy payments including contractual or enhanced redundancy costs,
termination costs and notice payments;

(b) unfair, wrongful or constructive dismissal compensation;

(c) compensation for discrimination on grounds of sex, race, disability, age,
religion or belief, gender reassignment, marriage or civil partnership,
pregnancy and maternity or sexual orientation or claims for equal pay;

(d) compensation for less favourable treatment of part-time workers or fixed term
employees;

(e) outstanding debts and unlawful deduction of wages including any PAYE and
National Insurance Contributions in relation to payments made by the Buyer or
the Replacement Supplier to a Transferring Supplier Employee which would
have been payable by the Supplier or the Subcontractor if such payment should
have been made prior to the Service Transfer Date and also including any
payments arising in respect of pensions;

) claims whether in tort, contract or statute or otherwise;

(9) any investigation by the Equality and Human Rights Commission or other
enforcement, regulatory or supervisory body and of implementing any
requirements which may arise from such investigation;

‘Employer Pension Contribution” means standard employer pension contributions
paid in accordance with the relevant pension scheme rules and used in the calculation
of the TUPE Risk Premium) less any costs recoverable under Paragraph 5 of Annex
D3: LGPS of Part D Pensions of Call-Off Schedule 2 (Staff Transfer);

‘Employer Pension Contribution Cap” means the 6% maximum rate of Employer
Pension Contribution used in the calculation of the TUPE Risk Premium;

‘Employment Regulations” means the Transfer of Undertakings (Protection of
Employment) Regulations 2006 (S| 2006/246) as amended or replaced or any other
Regulations implementing the European Council Directive 77/187/EEC,;

“End Date” means the earlier of:

(a) the Expiry Date (as extended by the Optional Extension Period exercised by
the Buyer under Clause 11.2 (Extending this Contract)); or

(b) if a Contract is terminated before the date specified in (a) above, the date of
termination of the Contract;

“‘Environmental Policy” means to conserve energy, water, wood, paper and other
resources, reduce waste and phase out the use of ozone depleting substances and
minimise the release of greenhouse gases, volatile organic compounds and other
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substances damaging to health and the environment, including any written
environmental policy of the Buyer;

“‘Equality and Human Rights Commission” means the UK Government body named
as such as may be renamed or replaced by an equivalent body from time to time;

“‘Equipment Cost”:

(a) for Category B Remedial Work and Category E Remedial Work (as relevant),
the reasonable and proper cost of any equipment and plant used by or on
behalf of the Supplier in carrying out Category B Remedial Work and Category
E Remedial Work (as relevant);

(b) for Category C Remedial Work and Category D Remedial Work the forecast
and proper cost of any necessary equipment and plant which the Supplier
considers are necessary to carry out the Category C Remedial Work and
Category D Remedial Work as set out in the Remedial Work Fixed Cost
Quotation;

“‘Excess Amount”’ any Pension Costs incurred by the Supplier or its Subcontractors
in any Pension Period that exceed the Pension Base Cost;

“‘Exclusive Assets” means the Supplier Assets used exclusively by the Supplier or a
Key Subcontractor in the provision of the Deliverables;

“Existing IPR” means any and all IPR that are owned by or licensed to either Party
and which are or have been developed independently of the Contract (whether prior to
the Start Date or otherwise);

“Exit Information” has the meaning given to it in Paragraph 2.1 of Call-Off Schedule
10 (Exit Management);

“Exit Manager” means the person appointed by each Party to manage their respective
obligations under Call-Off Schedule 10 (Exit Management);

“Exit Plan” means the plan produced and updated by the Supplier during the Contract
Period in accordance with Paragraph 3 of Call-Off Schedule 10 (Exit Management);

“‘Expenses” means:

(a) for Category B Remedial Work and Category E Remedial Work (as relevant),
the reasonable and proper cost of any necessary expenses incurred by or on
behalf of the Supplier in carrying out Category B Remedial Work and Category
E Remedial Work (as relevant) provided that such expenses are approved by
the Buyer (acting reasonably) before they are incurred by or on behalf of the
Supplier; and

(b) for Category C Remedial Work and Category D Remedial Work, the forecast
and proper cost of any necessary expenses incurred by or on behalf of the
Supplier which the Supplier considers are necessary to carry out the Category
C Remedial Work and Category D Remedial Work as set out in the Remedial
Work Fixed Cost Quotation;
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“‘Expiry Date” means the date of the end of this Contract, being 31 March 2023 (as
extended by the Optional Extension Period exercised by the Buyer under Clause 11.2
(Extending this Contract));

“Fair Deal Employees” those:

(a)
(b)
(c)

(e)

Transferring Buyer Employees; and/or
Transferring Former Supplier Employees; and/or

employees who are not Transferring Buyer Employees or Transferring Former
Supplier Employees but to whom the Employment Regulations apply on the
Relevant Transfer Date to transfer their employment to the Supplier or a
Subcontractor, and whose employment is not terminated in accordance with
the provisions of Paragraphs 2.3.4 of Parts A or B or Paragraph 1.2.4 of Part
C of Call-Off Schedule 2 (Staff Transfer);

where the Former Supplier becomes the Supplier those employees;
who at the Commencement Date or Relevant Transfer Date (as appropriate)

are or become entitled to New Fair Deal protection in respect of any of the
Statutory Schemes as notified by the Buyer;

“Fair Deal Schemes” means the relevant Statutory Scheme or a Broadly Comparable
pension scheme;

‘Fast-track Variation” any Variation which the Parties agree to expedite in
accordance with Paragraph 7 of Joint Schedule 2 (Variation Control Procedure);

“Financial Distress Event” the occurrence or one or more of the following events:

(a)

(b)

(c)

(d)

(e)

the credit rating of the Supplier, the Guarantor or any applicable Key Sub-
Contractor dropping below the applicable Credit Rating Threshold;

the Supplier, the Guarantor or any applicable Key Sub-Contractor issuing a
profits warning to a stock exchange or making any other public announcement
about a material deterioration in its financial position or prospects;

there being a public investigation into improper financial accounting and
reporting, suspected fraud or any other impropriety of the Supplier, the
Guarantor or any applicable Key Sub-Contractor;

the Supplier, the Guarantor or any applicable Key Sub-Contractor committing
a material breach of covenant to its lenders;

a Key Sub-Contractor (where applicable) notifying the Buyer that the Supplier
has not satisfied any sums properly due under a specified invoice and not
subject to a genuine dispute; or

any of the following:
(i) commencement of any litigation against the Supplier the Supplier, the

Guarantor or any applicable Key Sub-Contractor with respect to
financial indebtedness or obligations under a contract;
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(ii) non-payment by the Supplier, the Guarantor or any applicable Key Sub-
Contractor of any financial indebtedness;

(iii) any financial indebtedness of the Supplier, the Guarantor or any
applicable Key Sub-Contractor becoming due as a result of an event of
default; or

(iv)  the cancellation or suspension of any financial indebtedness in respect
of the Supplier, the Guarantor or any applicable Key Sub-Contractor,

in each case which the Buyer reasonably believes (or would be likely
reasonably to believe) could directly impact on the continued performance and
delivery of the Deliverables in accordance with Contract;
“Financial Distress Service Continuity Plan” a plan setting out how the Supplier will
ensure the continued performance and delivery of the Deliverables in accordance with
the Contract in the event that a Financial Distress Event occurs;

‘Fixed Fee TUPE Risk Premium” means the amount payable on an annual basis
based on the difference between:

(a) the costs to employ Transferring Former Supplier Employees or where the
Former Supplier becomes the Supplier those Former Supplier employees
providing the Services at the Commencement Date and/or Transferring Buyer
Employees (as the case may be); and

(b) the equivalent costs to employ staff used by the Supplier at Further
Competition,

in respect of payments due under contracts of employment in respect of the
following:

(i) annual salary;
(ii) annual national insurance cost;
(iii) Annual Pension Cost;
(iv) annual life insurance cost;
(v) annual sick pay entitlement;
(vi) maternity/paternity costs; and
(vii)  any other cost arising directly from the contract of employment of the
Transferring Former Supplier Employee and or Transferring Buyer
Employee,
as set out in Paragraph 1 of Call-Off Schedule 6 (TUPE Surcharge);
“Fixed Monthly Fee” means for each Service Period, one twelfth of the fixed fee
payable to the Supplier by the Buyer as set out in the Pricing Matrix and such fixed fee

shall be deemed to include:

(a) the Management Fee; and
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(b) all costs and expenses associated with managing and carrying out of the
relevant Remedial Work (excluding Category D Remedial Work) below the
Inclusive Repair Threshold;

“‘FM Services” the facilities management services provided by the relevant Buyer
Supply Chain Member in respect of the Buyer Estate;

“FOIA” means the Freedom of Information Act 2000 as amended from time to time and
any subordinate legislation made under that Act from time to time together with any
guidance and/or codes of practice issued by the Information Commissioner or relevant
Government department in relation to such legislation;

“Force Majeure Event’ means any event, occurrence, circumstance, matter or cause
affecting the performance by either the Buyer or the Supplier of its obligations arising
from:

(a) acts, events, omissions, happenings or non-happenings beyond the
reasonable control of the Affected Party which prevent or materially delay the
Affected Party from performing its obligations under this Contract;

(b) riots, civii commotion, war or armed conflict, acts of terrorism, nuclear,
biological or chemical warfare;

(c) acts of a Crown Body, local government or regulatory bodies;
(d) fire, flood or any disaster; or

(e) an industrial dispute affecting a third party for which a substitute third party is
not reasonably available but excluding:

(i) any industrial dispute relating to the Supplier, the Supplier Staff
(including any subsets of them) or any other failure in the Supplier or
the Subcontractor's supply chain;

(ii) any event, occurrence, circumstance, matter or cause which is
attributable to the wilful act, neglect or failure to take reasonable
precautions against it by the Party concerned; and

(iii) any failure of delay caused by a lack of funds;

“Force Majeure Notice” means a written notice served by the Affected Party on the
other Party stating that the Affected Party believes that there is a Force Majeure Event;

“Former Supplier” means a supplier supplying the Deliverables to the Buyer before
the Relevant Transfer Date that are the same as or substantially similar to the
Deliverables (or any part of the Deliverables) and shall include any Subcontractor of
such supplier (or any Subcontractor of any such Subcontractor);

“Framework Contract” means the framework agreement established between CCS
and the Supplier in accordance with Regulation 33 for the provision of the Deliverables
to Buyers by the Supplier, with reference RM 3830;

“Fund” the relevant pension fund within the LGPS (as may be notified in writing to the
Supplier by the Buyer);
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“Fund Actuary” means Fund Actuary as defined in Annex D3 to Part D of Call-Off
Schedule 2 (Staff Transfer);

“Further Competition” means a competition carried out in accordance with the Further
Competition Procedure

“‘Further Competition TUPE Risk Premium” means the amount payable on an
annual basis based on the difference between:

(a) the costs to employ Transferring Former Supplier Employees or where the
Former Supplier becomes the Supplier those Former Supplier employees
providing the Services at the Commencement Date and/or Transferring Buyer
Employees (as the case may be); and

(b) the equivalent costs to employ staff used by the Supplier at Further
Competition,

in respect of payments due under contracts of employment in respect of the

following:
(i) annual salary;
(i) annual national insurance cost;

(iii) Annual Pension Cost;

(iv) annual life insurance cost;

(v) annual sick pay entitlement;
(vi) maternity/paternity costs; and

(vii)  any other cost arising directly from the contract of employment of the
Transferring Former Supplier Employee and or Transferring Buyer
Employee,

as set out in the Paragraph 4 of Call-Off Schedule 6 (TUPE Surcharge);
“GDPR” means the General Data Protection Regulation (Regulation (EU) 2016/679)

“General Change in Law” means a Change in Law where the change is of a general
legislative nature (including taxation or duties of any sort affecting the Supplier) or
which affects or relates to a Comparable Supply;

“Goods” means the Goods specified in the Specification that are to be purchased by
the Supplier on behalf of the Buyer under this Contract excluding any Replacement
Equipment.

“Good Industry Practice” means the standards, practices, methods and procedures
conforming to the Law and the exercise of the degree of skill and care, diligence,
prudence and foresight which would reasonably and ordinarily be expected from a
skilled and experienced person or body engaged within the relevant industry or
business sector;
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“Good Security Practice” shall mean:

(a) the technical and organisational measures and practices that are required by,
or recommended in, nationally or internationally accepted management
standards and codes of practice relating to Information Security (such as
published by the International Organization for Standardization or the National
Institute of Standards and Technology);

(b) security standards and guidelines relating to Information Security (including
generally accepted principles regarding the segregation of the duties of
governance, implementation and control) provided to the general public or
Information Security practitioners and stakeholders by generally recognised
authorities and organisations; and

(c) the Government’s security policies, frameworks, standards and guidelines
relating to Information Security;

“Government” means the government of the United Kingdom (including the Northern
Ireland Assembly and Executive Committee, the Scottish Executive and the National
Assembly for Wales), including government ministers and government departments
and other bodies, persons, commissions or agencies from time to time carrying out
functions on its behalf;

“‘Government Buying Standards” means product specifications in line with the
European Commission’s Green Public Procurement initiative. The current Government
Buying Standards are owned by DEFRA;

“‘Government Data” means:

(a) the data, text, drawings, diagrams, images or sounds (together with any
database made up of any of these) which are embodied in any electronic,
magnetic, optical or tangible media, including any of the Buyer’s Confidential
Information, and which:

(i) are supplied to the Supplier by or on behalf of the Buyer; or

(ii) the Supplier is required to generate, process, store or transmit pursuant
to this Contract; or

(b) any Personal Data for which the Buyer is the Data Controller;
“Guarantee” means a guarantee in the form set out in Joint Schedule 8 (Guarantee)
in relation to this Contract or any guarantee acceptable to the Buyer that replaces it

from time to time;

“Guarantor’” means the person (if any) who has entered into a guarantee in the form
set out in Joint Schedule 8 (Guarantee) in relation to this Contract;

“Halifax Abuse Principle” means the principle explained in the CJEU Case C-255/02
Halifax and others;

“Identified Risk” means the occurrence of one or more of the events listed in Clause
10.1 (What may happen if there are issues with your provision of the Services);
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‘Impact Assessment’ an assessment of a Variation Request in accordance with
Paragraph 4 of Joint Schedule 2 (Variation Control Procedure);

‘Impact Assessment Estimate” has the meaning given in Paragraph 3.3 of Joint
Schedule 2 (Variation Control Procedure);

“Inclusive Repair Threshold” means £500 exclusive of VAT where payable, under
which:

(a) the entirety of the costs of Category A Remedial Work; and

(b) the first £500 exclusive of VAT where payable for the Category B Remedial
Work, Category C Remedial Work and/or Category E Remedial Work,

are deemed to be included in the Fixed Monthly Fee and, subject to paragraph 3 of
Call-Off Schedule 5 (Pricing) the Supplier is not entitled to recover any costs and/or
expenses in relation to Remedial Work which is subject to the Inclusive Repair
Threshold;

“Indemnifier” means a Party from whom an indemnity is sought under this Contract;

“Information” has the meaning given under section 84 of the Freedom of Information
Act 2000;

“Information Commissioner’ means the UK’s independent authority which deals with
ensuring information relating to rights in the public interest and data privacy for
individuals is met, whilst promoting openness by public bodies;

“Information Security” shall mean:
(a) the protection and preservation of:

(i) the confidentiality, integrity and availability of any Buyer Assets, the
Buyer’s System (or any part thereof) and the Supplier System (or any
part thereof);

(ii) related properties of information including, but not limited to,
authenticity, accountability, and non-repudiation; and

(b) compliance with all Law applicable to the processing, transmission, storage
and disposal of Buyer Assets;

“Information Security Manager” shall mean the person appointed by the Supplier
with the appropriate experience, authority and expertise to ensure that the Supplier
complies with this Schedule;

“Information Security Management System (“ISMS”)” shall mean the set of policies,
processes and systems designed, implemented and maintained by the Supplier to
manage Information Security Risk as certified by ISO/IEC 27001;

“Information Security Questionnaire” shall mean the Buyer’s set of questions used
to audit and on an ongoing basis assure the Supplier's compliance with Call-Off
Schedule 6 (Security);

“Information Security Risk” shall mean any risk that might adversely affect
Information Security including, but not limited to, a Breach of Security;
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“Initial Period” means the period up to and including 31 March 2023;

“Insolvency Event” means:

(a)
(b)

(1)

in respect of a person:

a proposal is made for a voluntary arrangement within Part | of the Insolvency
Act 1986 or of any other composition scheme or arrangement with, or
assignment (English Law) for the benefit of, its creditors; or

a shareholders' meeting is convened for the purpose of considering a resolution
that it be wound up or a resolution for its winding-up is passed (other than as
part of, and exclusively for the purpose of, a bona fide reconstruction or
amalgamation); or

a petition is presented for its winding up (which is not dismissed within fourteen
(14) Working Days of its service) or an application is made for the appointment
of a provisional liquidator or a creditors' meeting is convened pursuant to
section 98 of the Insolvency Act 1986; or

a receiver, administrative receiver or similar officer is appointed over the whole
or any part of its business or assets; or

an application order is made either for the appointment of an administrator or
for an administration order, an administrator is appointed, or notice of intention
to appoint an administrator is given; or

it is or becomes insolvent within the meaning of section 123 of the Insolvency
Act 1986; or

being a “small company” within the meaning of section 382(3) of the
Companies Act 2006, a moratorium comes into force pursuant to Schedule A1
of the Insolvency Act 1986; or

where the person is an individual or partnership, any event analogous to those
listed in limbs (a) to (g) (inclusive) occurs in relation to that individual or
partnership;

it applies to court for, or obtains, a moratorium under Part A1 of that Act; or

it proposes, or takes any step in relation to, a Scheme of Arrangement under
Part 26 or Part 26A of the Companies Act 2006, but excluding a scheme of
arrangement which is a scheme of arrangement as a solvent company for the
purposes of amalgamation or reconstruction; or

any event analogous to those listed in limbs (a) to (k) (inclusive) occurs under
the law of any other jurisdiction;

“Installation Works” means the decommissioning, removal and disposal of Buyer
Equipment, the design, manufacture, ordering, purchase, delivery, installation, testing
and commissioning of Replacement Equipment undertaken in accordance with this
Contract;
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“Intellectual Property Rights” or “IPR” means:

(a) copyright, rights related to or affording protection similar to copyright, rights in
databases, patents and rights in inventions, semi-conductor topography rights,
trade marks, rights in internet domain names and website addresses and other
rights in trade or business names, goodwill, designs, Know-How, trade secrets
and other rights in Confidential Information;

(b) applications for registration, and the right to apply for registration, for any of the
rights listed at (a) that are capable of being registered in any country or
jurisdiction; and

(c) all other rights having equivalent or similar effect in any country or jurisdiction;

“IPR Claim” means any claim of infringement or alleged infringement (including the
defence of such infringement or alleged infringement) of any IPR, used to provide the
Deliverables or otherwise provided and/or licensed by the Supplier (or to which the
Supplier has provided access) to the Buyer in the fulfiiment of its obligations under a
Contract;

‘IR35” means the off-payroll rules requiring individuals who work through their
company pay the same tax and National Insurance contributions as an employee
which can be found online at: https://www.gov.uk/quidance/ir35-find-out-if-it-applies;

“ISO/IEC 27001, ISO/IEC 27002 and ISO 22301” shall mean

(a) ISO/IEC 27001;

(b) ISO/IEC 27002/IEC; and

(c) ISO 22301,

in each case as most recently published by the International Organization for
Standardization or its successor entity (the “ISO”) or the relevant successor or

replacement information security standard which is formally recommended by the ISO;

“‘Key Personnel” means those individuals who are identified as being key personnel
in the Annex to Call-Off Schedule 7 (Key Staff);

“‘Key Roles” means those key roles identified as such in the Annex to Call-Off
Schedule 7 (Key Staff);

“‘Key Staff’ means the Key Staff who will fulfil the Key Roles;
“Key Sub-Contract” means each Sub-Contract with a Key Subcontractor;
“Key Subcontractor’ means any Subcontractor:

(a) which is relied upon to deliver any Work Package (if required) within the
Deliverables in their entirety;

(b) which the Buyer considers to be a key subcontractor;

(c) with a Sub-Contract with a contract value which at the time of appointment
exceeds (or would exceed if appointed) 10% of the aggregate Charges forecast
to be payable under the Contract; and
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(d) which is referred to in the Annex to Joint Schedule 6 (Key Subcontractors);

“‘Key Subcontractor Financial Distress Event’ means a Financial Distress Event
which relates to a Key Subcontractor;

‘Know-How” means all ideas, concepts, schemes, information, knowledge,
techniques, methodology, and anything else in the nature of know-how relating to the
Deliverables but excluding know-how already in the other Party’s possession before
the applicable Start Date;

“KPI At Risk Amount” means in relation to a KPI in respect of a Service Period, the
amount of the Charges for that Service Period which is at risk as calculated in
accordance with Paragraph 3.3 of Part A of Call-Off Schedule 14 (Key Performance
Indicators);

“KPI Category” means each of the categories in the column headed KPI Name in the
Performance Criteria tab of the KPI Model;

“KPI Category At Risk Amount” means in relation to a KPI Category in respect of a
Service Period, the amount calculated in accordance with Paragraph 3.2 of Part A of
Call-Off Schedule 14 (Key Performance Indicators);

“‘KPIl Credits” means any KPI credits specified in Call-Off Schedule 14 (Key
Performance Indicators) as being payable by the Supplier to the Buyer in respect of
any failure by the Supplier to meet one or more KPIs;

“KPI Failure” means a failure to meet the KPI Performance Measure in respect of a
KPI;

“‘KPI Model” means the model comprised in the Excel worksheet - KPI Model, and
attached in the Annex A to Part A of Call-Off Schedule 14 (Key Performance
Indicators) to be used for calculating any adjustments to the Charges as a result of
the operation of the KPI regime in this Schedule;

“‘KPI Performance Measure” shall be the relevant percentage set out in Call-Off
Schedule 14 (Key Performance Indicators) for each KPI;

“‘KPIs” means any key performance indicator applicable to the provision of the
Deliverables under the Contract (which, where Call-Off Schedule 14 (Key Performance
Indicators) is used in this Contract, are referred to in such Schedule);

“Labour Count” means the total number of Transferring Former Supplier Employees
and/or Transferring Employer Employees identified in the Suppliers solution;

“Labour Cost” means the necessary labour costs incurred by the Supplier in carrying
out a Remedial Work and such costs shall be calculated by multiplying the time spent
by such labour, taking into account the express provisions of Call-Off Schedule 5
(Pricing), as follows:

(a) where a rate exists in the Pricing Matrix, be calculated by multiplying the time
spent by such labour, taking into account the express provisions of Call-Off
Schedule 5 (Pricing), with the relevant fixed rate set out in the Pricing Matrix;
and

Mitie FM Limited - LSS2 - Schedules_ 24
Part A and Part B (Redacted)



(b) where there is no rate in the Pricing Matrix, be calculated by multiplying the
time spent by such labour, taking into account the express provisions of Call-
Off Schedule 5 (Pricing), with an agreed fixed rate which shall be agreed
between the parties prior to the Supplier carrying out the out the relevant
Remedial Work;

“‘Law” means any law, subordinate legislation within the meaning of Section 21(1) of
the Interpretation Act 1978, bye-law, enforceable right within the meaning of Section 2
of the European Communities Act 1972, regulation, order, regulatory policy, mandatory
guidance or code of practice, judgment of a relevant court of law, or directives or
requirements with which the Supplier is bound to comply;

“LED” means the Law Enforcement Directive (Directive (EU) 2016/680);

“‘LGPS” the schemes as defined in Annex D3 to Part D of Call-Off Schedule 2 (Staff
Transfer);

‘LGPS Admission Agreement” an admission agreement within the meaning in
Schedule 1 of the Local Government Pension Scheme Regulations 2013;

‘LGPS Admission Body” an admission body (within the meaning of Part 3 of
Schedule 2 of the Local Government Pension Scheme Regulations 2013);

“LGPS Eligible Employees” any Fair Deal Employee who at the relevant time is an
eligible employee as defined in the LGPS Admission Agreement or otherwise any Fair
Deal Employees who immediately before the Relevant Transfer Date was a member
of, or was entitled to become a member of, or but for their compulsory transfer of
employment would have been entitled to be or become a member of, the LGPS or of
a scheme Broadly Comparable to the LGPS;

“‘LGPS Regulations” the Local Government Pension Scheme Regulations 2013 (Sl
2013/2356) and The Local Government Pension Scheme (Transitional Provisions,
Savings and Amendment) Regulations 2014, and any other regulations (in each case
as amended from time to time) which are from time to time applicable to the LGPS;

“LLM Services” the letting and lease management services provided by the relevant
Buyer Supply Chain Member in respect of the Buyer Estate;

“‘Losses” means all losses, liabilities, damages, costs, expenses (including legal fees),
disbursements, costs of investigation, litigation, settlement, judgment, interest and
penalties whether arising in contract, tort (English law) (including negligence), breach
of statutory duty, misrepresentation or otherwise and “Loss” shall be interpreted
accordingly;

‘Management Fee” means:

(a) the Corporate Management Fixed Fee; and

(b) the Remedial Work Management Fixed Fee;

“‘Management Information” means any information reasonably requested by the
Buyer and/or the Buyer's Authorised Representative from the Supplier that

demonstrates to the Buyer and/or the Buyer's Authorised Representative the
Supplier’s plans for the future delivery of the Deliverables, PPM Tasks and Remedial
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Works and/or that the Supplier is delivering the Deliverables, PPM Tasks and
Remedial Works in accordance with the requirements of the Contract;

“‘Mandatory Wage” means either:

(a) the statutory minimum hourly rate of pay including the National Living Wage
and National Minimum Wage as set by the Crown; or

(b) the introduce of a requirement by the Buyer that the Supplier pay Supplier
Personnel a non-statutory minimum hourly rate of pay (such as the Living Wage
or London Living Wage as set by the Living Wage Foundation);

“Milestone” means an event or task described in the Mobilisation Plan;

“‘Mobilisation Failure” means a failure by the Supplier to provide any of the
Mobilisation Deliverable Items by the expiry of the Mobilisation Period;

“‘Mobilisation Deliverable Item” means an item or feature in the supply of the
Deliverables delivered or to be delivered by the Supplier to the reasonable satisfaction
of the Buyer at or before the expiry of the Mobilisation Period listed in the Mobilisation
Plan and including but not limited to a Remedial Backlog Programme in accordance
with Annex F of the Specification;

“‘Mobilisation Payment” means the fee identified within the ‘Mobilisation’ tab of the
Pricing Matrix plus any overheads and profit payable on such fee;

“‘Mobilisation Period” means the period from the Effective Date until 31 August 2021;

“‘Mobilisation Plan” means the plan attached at the Annex to Call-Off Schedule 13
(Mobilisation Plan) (as may be amended in accordance with this Contract);

“‘Month” means a calendar month and “Monthly” shall be interpreted accordingly;

“‘Monthly TUPE Risk Premium” is the monthly TUPE risk premium payable for the
previous Service Month calculated in accordance with Call-Off Schedule 6 (TUPE
Surcharge);

“‘National Insurance” means the contributions required by the National Insurance
Contributions Regulations 2012 (S1 2012/1868) made under section 132A of the Social
Security Administration Act 1992;

“NCSC” shall mean the National Cyber Security Centre or its successor entity (where
applicable);

“‘Net Book Value” means the net book value of the relevant Asset(s) calculated in
accordance with the depreciation policy of the Supplier set out in the letter in the
agreed form from the Supplier to the Buyer of the same date as this Contract;

“‘New Fair Deal” the revised Fair Deal position set out in the HM Treasury guidance:
“Fair Deal for Staff Pensions: Staff Transfer from Central Government’ issued in
October 2013 including:

(a) any amendments to that document immediately prior to the Relevant Transfer
Date; and
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(b) any similar pension protection in accordance with the subsequent Annex D1-
D3 inclusive of Call-Off Schedule 2 (Staff Transfer) as notified to the Supplier
by the CCS or Buyer; and

“New IPR” means the:

(a) IPR in items created by the Supplier (or by a third party on behalf of the
Supplier) specifically for the purposes of a Contract and updates and
amendments of these items including (but not limited to) database schema;
and/or

(b) IPR in or arising as a result of the performance of the Supplier's obligations
under a Contract and all updates and amendments to the same;

but shall not include the Supplier’s Existing IPR;

“‘NHS Body” has the meaning given to it in section 275 of the National Health Service
Act 2006 as amended by section 138(2)(c) of Schedule 4 to the Health and Social Care
Act 2012;

“NHS Pensions” NHS Pensions as the administrators of the NHSPS or such other
body as may from time to time be responsible for relevant administrative functions of
the NHSPS;

‘“NHS Pension Scheme Arrears” any failure on the part of the Supplier or its
Subcontractors (if any) to pay employer’s contributions or deduct and pay across
employee’s contributions to the NHSPS or meet any other financial obligations under
the NHSPS or any Direction Letter in respect of the NHSPS Eligible Employees;

“‘NHS Pension Scheme Regulations” as appropriate, any or all of the National Health
Service Pension Scheme Regulations 1995 (S| 1995/300), the National Health Service
Pension Scheme Regulations 2008 (Sl 2008/653), the National Health Service
Pension Scheme Regulations 2015 (2015/94) and any subsequent regulations made
in respect of the NHSPS, each as amended from time to time;

‘NHS Premature Retirement Rights” rights to which any Fair Deal Employee (had
they remained in the employment of the Buyer, an NHS Body or other employer which
participates automatically in the NHSPS) would have been or are entitled under the
NHS Pension Scheme Regulations, the NHS Compensation for Premature Retirement
Regulations 2002 (SI 2002/1311), the NHS (Injury Benefits) Regulations 1995 (SI
1995/866) and section 45 of the General Whitley Council conditions of service, or any
other legislative or contractual provision which replaces, amends, extends or
consolidates the same from time to time;

‘“NHSPS” the National Health Service Pension Scheme for England and Wales,
established pursuant to the Superannuation Act 1972 and governed by subsequent
regulations under that Act including the NHS Pension Scheme Regulations;

“‘NHSPS Eligible Employees” each of the Fair Deal Employees who at a Relevant
Transfer Date was a member of, or was entitled to become a member of, or but for
their compulsory transfer of employment would have been entitled to be or become a
member of, the NHSPS as a result of either:

(a) their employment with the Buyer, an NHS Body or other employer which
participates automatically in the NHSPS; or
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(b) their employment with a Former Supplier who provides access to the NHSPS
pursuant to an NHS Pensions Direction or Determination (as appropriate)
issued by the Secretary of State in exercise of the powers conferred by section
7 of the Superannuation (Miscellaneous Provisions) Act 1967 or by section 25
of the Public Service Pensions Act 2013 (as appropriate) in respect of their
employment with that Former Supplier (on the basis that they are entitled to
protection under New Fair Deal and were permitted to re-join the NHSPS,
having been formerly in employment with the Buyer, an NHS Body or other
employer who participated automatically in the NHSPS in connection with the
Services, prior to being employed by the Former Supplier),

and, in each case, being continuously engaged for more than fifty per cent (50%) of
their employed time in the delivery of services (the same as or similar to the Services).

For the avoidance of doubt, an individual who is in or entitled to become a member of
the NHSPS as a result of being engaged in the Services and being covered by an
“‘open” Direction Letter or other NHSPS “access” facility but who has never been
employed directly by an NHS Body (or other body which participates automatically in
the NHSPS) is not an NHSPS Eligible Employee;

“‘Non-Exclusive Assets” means those Supplier Assets used by the Supplier or a Key
Subcontractor in connection with the Deliverables but which are also used by the
Supplier or Key Subcontractor for other purposes;

“Notifiable Default’ means:

(a) in the event that the Supplier commits a material Default that is capable of
remedy (and for these purposes a material Default may be a single material
Default or a number of Defaults or repeated Defaults (whether of the same or
different obligations and regardless of whether such Defaults are remedied)
which taken together constitute a material Default);

(b) the occurrence or likelihood of the occurrence of a failure to meet any KPI
Performance Measure;

(c) the occurrence or likelihood of the occurrence of a Critical Failure Event; or
(d) the occurrence or likelihood of the occurrence of a Persistent KPI Failure;
“Notified Sum” the amount stated in the Buyer’s Charges Due notice under Paragraph
1.8 of Part B of Call-Off Schedule 5 (Pricing) or, in the absence of such notice, the
amount stated in the Supplier’s application for payment;

“Open Book Data “ means the complete and accurate financial and non-financial
information which is sufficient to enable the Buyer to verify the Charges already paid
or payable and Charges forecast to be paid during the remainder of the Contract;
“Operational Variation” without prejudice to the provisions of Call-Off Schedule 3
(Continuous Improvement), any change in the Supplier's operational procedures which

in all respects, when implemented:

(a) will not affect the Charges and will not result in any other costs to the Buyer;
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(b) may change the way in which the Services are delivered but will not adversely
affect the output of the Services or increase the risks in performing or receiving
the Services;

(c) will not adversely affect the interfaces or interoperability of the Services with
any of the Buyer System; and

(d) will not require a change to this Contract;

“Optional Extension Period” means such period or periods beyond which the Initial
Period may be extended up to a maximum of 30 months;

“Order Form” means the order form at Joint Schedule 9 (Order Form);
“Other Pension Cost” means:

(a) in respect of CSPS Eligible Employees those sums set out at Clauses 7.1.1
(annual administration charges covering core services), 7.1.5 (employer
contributions), 7.1.7 (the ASLC) and 7.1.8 (flat charges applicable to the
Partnership Pension Account) of the CSPS Admission Agreement;

(b) in respect of NHSPS Eligible Employees, the standard employer contribution
rate applicable to NHS Pensions employers during the Contract Period and
payable by the Supplier (but no other costs, contributions, charges or
surcharges payable by the Supplier to or in respect of NHS Pensions or in
respect of any NHS Premature Retirement Rights, unless otherwise agreed in
writing by the Buyer);

(c) in respect of LGPS Eligible Employees, the standard employer contribution rate
applicable to LGPS Eligible Employees during the Contract Period and payable
by the Supplier such sums expressed and set out in the rates and adjustments
certificate under regulation 62 of the LGPS Regulations (but no other costs,
contributions, charges or surcharges payable by the Supplier to or in respect
of the LGPS unless otherwise agreed in writing by the Buyer) less any costs
recoverable under Paragraph 5 of Annex D3: LGPS of Part D Pensions of Call-
Off Schedule 2 (Staff Transfer); and

(d) such other pension contributions, charges or costs incurred by the Supplier
which have been expressly agreed by the Buyer in writing to constitute “Other
Pension Costs”;

“Out of Hours” means those hours identified as being out of hours in the Specification;

“Parliament” takes its natural meaning as interpreted within by Law;

“Party” means the Buyer or the Supplier. “Parties” shall mean both of them where the
context permits;

‘Payment Index” means UK Consumer Prices Index (excluding owner occupiers’
housing costs (CPIH)), as published by the ONS;

“‘Payment Mechanism” means the payment mechanism that the Parties shall develop
and agree during the Mobilisation Period, so that the agreed payment mechanism:

(a) reflects the principles set out in Call-Off Schedule 5 (Pricing); and
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(b) includes the Buyer’s ‘KPls worked example dated 26 January 2021’ that the
Buyer provided to the Supplier as part of the procurement process;

“PCI DSS” shall mean the Payment Card Industry Data Security Standard as most
recently published by the PCI Security Standards Council, LLC or its successor entity
(the “PCI”);

“‘Penetration Test” shall mean a simulated attack on any Authority Assets, the Buyer
System (or any part thereof) or the Supplier System (or any part thereof);

“Pension Base Cost” in relation to the LGPS Eligible Employees (if any), who are at
the relevant time members of the LGPS, the relevant percent of pensionable pay (as
may be notified in writing to the Supplier by the Buyer) for those employees who are
members of a Fund (if applicable (“pensionable pay” for these purposes as defined
under the LGPS Regulations));

“Pension Benefits” any benefits payable in respect of an individual (including but not
limited to pensions related allowances and lump sums) relating to old age, invalidity or
survivor’s benefits provided under an occupational pension scheme;

“Pension Costs” the costs of complying with the Pension Requirements, but excluding
any costs relating to:

(a) the provision of any bond or indemnity that the Supplier or its Subcontractors
are required to provide under the terms of any Admission Agreement; and

(b) the provision of advice from the actuary to the LGPS arising from the instruction
from the Supplier or its Subcontractors in relation to the Pension Requirements;

which will be covered by the Supplier or Subcontractor, as appropriate;
“‘Pension Requirements” the terms and conditions set out in:

(a) Paragraph 1 of Annex D3 of Call-Off Schedule 2 (Supplier to Become an LGPS
Admission Body), and Paragraph 4 of Annex D3 Call-Off Schedule 2
(Discretionary Benefits); and

(b) the LGPS Admission Agreement,
but in each case in respect of LGPS Eligible Employees only;

“Performance Monitoring Reports” shall have the meaning in Part B of Call-Off
Schedule 14 (Key Performance Indicators);

“‘Performance Review Meetings” shall have the meaning in Part B of Call-Off
Schedule 14 (Key Performance Indicators);

“Permitted Event’ means any material event which is outside the reasonable control
of the Supplier and which a supplier exercising reasonable skill, care and diligence
would not have been able to foresee at the time of providing and/or planning to provide
the Deliverables, taking into account the nature of the Deliverable and provided always
that the Supplier has exercised best endeavours to mitigate the effect of such an event;

“Persistent Buyer Cause” means:

(a) when a Buyer Cause affects two or more Buyer Premises; or
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(b) when a Buyer Cause has occurred on more than three separate occasions
within any 6 month period;

“Persistent KPI Failure” means the Supplier's actual performance against the KPIs
falls to or below the standard to which Paragraph 5 of Part A of Call-Off Schedule 14
(Key Performance Indicators) refers;

“Personal Data” has the meaning given to it in the GDPR;
“Personal Data Breach” has the meaning given to it in the GDPR;

‘Planned Maintenance” means planned maintenance as described in the
Specification;

“PPM Deliverable” means for each PPM Task, the Deliverables that the Supplier is
required to provide to the Buyer, including but not limited to all documents, certificates,
reports and other information that the Supplier is required to Upload to demonstrate to
the Supplier (acting reasonably) that:

(a) the PPM Task has achieved PPM Task Completion;
(b) the Buyer’s Premises comply with all Laws and guidance; and
(c) it has complied with its obligations under this Contract;

“PPM Plan” means the PPM plan set out in the Specification (as may be updated in
accordance with this Contract);

“PPM Task” means a task set out in the PPM Plan;

“‘PPM Task Completion” means in relation to each PPM Task, where the Supplier
has:

(a) carried out all the work which the Specification, PPM Plan and/or any other part
of this Contract states is to be carried out and/or completed by the Supplier by
the relevant date set out in the PPM Plan;

(b) Uploaded all relevant documents associated with a PPM Task;

(c) complied with all of the requirements of this Contract to the extent they relate
to such PPM Task; and

(d) Submitted a Routine Variation (where relevant),

provided that the Supplier shall not be entitled to achieve PPM Task Completion where
the PPM Task is carried out by or on behalf of the Supplier more than 10 Working Days
earlier than the relevant date set out in the PPM Plan;

“‘PPM Task Fixed Price” means in relation to a PPM Task the relevant Unit Rate set
out in the Pricing Matrix and such rate shall be deemed to include all costs, expenses,
disbursements and otherwise incurred in relation to complying with its obligations
under this Contract for the planning, delivery and management or otherwise of the
PPM Tasks and the provision of the PPM Deliverables to achieve PPM Task
Completion for a PPM Task;
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“Prescribed Person” means a legal adviser, an MP or an appropriate body which a
whistle-blower may make a disclosure to as detailed in ‘Whistleblowing: list of
prescribed people and bodies’, 24 November 2016, available online at:
https://www.gov.uk/government/publications/blowing-the-whistle-list-of-prescribed-
people-and-bodies--2/whistleblowing-list-of-prescribed-people-and-bodies;

“Pricing Matrix” means the pricing matrix attached at Part C of Call-Off Schedule 5
(Pricing) including without limitation the price list setting out the Unit Rates as adjusted
from time to time in accordance with this Contract;

“‘Processor’ has the same meaning as in the GDPR and “Processing” and
“Processed” shall be interpreted accordingly;

“Programme Information” means:

(a) any required Remedial Work (including their categorisation) arising from PPM
Tasks, and/or Remedial Work requested by the Buyer, and such Remedial
Work is to be carried out by the Supplier;

(b) the costs for carrying out each item of Remedial Work identified on the
Remedial Work Programme;

(c) the dates when, in order to achieve Completion of Remedial Work in
accordance with the programme, the Supplier will need:

(i) planned starting date and completion date and any other key dates;

(i) access to a part of the Site, taking into account the Site Operational
Hours and whether any work is Disruptive Work;

(iii) other things to be provided by the Buyer or the Buyer’'s Authorised
Representative; and

(iv) information from the Buyer or the Buyer’'s Authorised Representative;

(d) for each item, of work or task, the Supplier shall state how it plans to do the
work, identifying the principal equipment and other resources which it plans to
use; and

(e) any approved Remedial Work Proposal in accordance with Annex F of the
Specification;

“Progress Meeting” means a meeting between the Buyer Authorised Representative
and the Supplier Authorised Representative;

“‘Progress Meeting Frequency” means monthly or such other period as the Parties
may agree;

“Project Services” the services in relation to projects in respect of the Buyer Estate
provided by the relevant Buyer Supply Chain Member;

“Protective Measures” means appropriate technical and organisational measures
which may include: pseudonymising and encrypting Personal Data, ensuring
confidentiality, integrity, availability and resilience of systems and services, ensuring
that availability of and access to Personal Data can be restored in a timely manner
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after an incident, and regularly assessing and evaluating the effectiveness of the such
measures adopted by it;

“‘Rating Agency” means Dun & Bradstreet or such other credit rating agency generally
recognised in the United Kingdom business sector as publishing ratings of the ability
of a debtor to pay interest and the likelihood of debt default;

“‘Ratchet” shall have the meaning in Part A of Call-Off Schedule 14 (Key Performance
Indicators);

“‘Receiving Party” the Party which receives a proposed Variation;

“‘Recipient Party” means the Party which receives or obtains directly or indirectly
Confidential Information;

“‘Rectification Plan” means the Supplier’s plan (or revised plan) to rectify it's breach
using the template in Joint Schedule 10 (Rectification Plan Template) which shall
include:

(a) full details of the Default that has occurred, including a root cause analysis;
(b) the actual or anticipated effect of the Default; and

(c) the steps which the Supplier proposes to take to rectify the Default (if
applicable) and to prevent such Default from recurring, including timescales for
such steps and for the rectification of the Default (where applicable);

“Rectification Plan Failure” means

(a) the Supplier failing to submit or resubmit a draft Rectification Plan to the Buyer
within the timescales specified in Clause 10.8 and Clause 10.9 (Submission of
the draft Rectification Plan) and Clause 10.10, Clause 10.11 and Clause 10.12
(Agreement of the Rectification Plan);

(b) the Buyer, acting reasonably, rejecting a revised draft of the Rectification Plan
submitted by the Supplier pursuant to Clause 10.10 (Agreement of the
Rectification Plan);

(c) the Supplier failing to rectify a material Default within the later of:

(i) thirty (30) Working Days of a notification made pursuant to Clause 10.5;
and

(ii) where the Parties have agreed a Rectification Plan in respect of that
material Default and the Supplier can demonstrate that it is
implementing the Rectification Plan in good faith, the date specified in
the Rectification Plan by which the Supplier must rectify the material
Default;

(d) following the successful implementation of a Rectification Plan, the same
Notifiable Default recurring within a period of 6 months for the same (or
substantially the same) root cause as that of the original Notifiable Default;

“‘Rectification Plan Process” means the process set out in Clause 10.8 and Clause
10.9 (Submission of the draft Rectification Plan);
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“‘Redundancy” has the meaning given by section 139 of the Employment Rights Act
1996;

‘Redundancy Payment” means any and all of the following payments which may be
made by the Supplier (or, if relevant, the notified Sub-Contractor) to any Affected
Employee:

(a) statutory redundancy payments made in accordance with section 162 of the
Employment Rights Act 1996;

(b) contractual redundancy payments (which for this purpose shall mean
redundancy payments made in accordance with the terms and conditions of
employment to which the relevant Affected Employee was entitled at the
Reference Date and for the avoidance of doubt, in each employee's case, shall
not include any ex gratia payment, payment for accrued holiday or any other
payment made as compensation for the termination of employment);

(c) where it is not reasonably practicable to require the Affected Employee to work
their notice period, in respect of each Affected Employee, either:

(i) payment of damages for breach of the applicable statutory notice
entitlement or, if higher, the notice entittement under the terms and
conditions of employment to which the relevant employee was entitled
at the Reference Date; (and such payment for avoidance of doubt, shall
be limited to the actual losses incurred or which would be incurred by
the relevant employee if these are ascertainable by the time the
payment is made, but otherwise may be calculated on the basis of the
losses the relevant employee would incur in respect of the entirety of
the unserved period of notice and assuming no mitigation of losses); or

(ii) payment in lieu of any such notice entitlement, made pursuant to such
terms and conditions of employment, but for the avoidance of doubt,
shall not include any payment of salary or wages or of any benefit in
respect of any period of continuing employment (whether during a
notice period or otherwise);

(d) any payment made in satisfaction of any Early Retirement Right to which the
relevant employee was entitled under his or her terms and conditions of
employment on the Reference Date;

‘Redundancy Surcharge” means a surcharge on the Charges equal amount to each
relevant Redundancy Payment;

“‘Reference Date” means either:

(a) the date of commencement of employment, if the Affected Employee became
employed by the Supplier (or, if relevant, notified Sub-contractor) after the
Relevant Transfer Date; or

(b) the Relevant Transfer Date,

save that where the Supplier (or, if relevant, notified Sub-contractor) and Former

Supplier are the same entity such that the Employment Regulations do not apply to
transfer staff, the relevant date shall be either the Contract Date or, if the Affected
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Employee became employed by the Supplier (or, if relevant, notified Sub-contractor)
after such date, the date of commencement of employment;

“‘Registers” means the register and configuration database referred to in Paragraph
1.2 of Call-Off Schedule 10 (Exit Management);

“‘Regulations” means the Public Contracts Regulations 2015 as amended from time
to time;

“‘Related Supplier’ means any person who provides Deliverables to the Buyer which
are related to the Deliverables from time to time;

“‘Relevant Requirements” means all applicable Law relating to bribery, corruption and
fraud, including the Bribery Act 2010 and any guidance issued by the Secretary of
State for Justice pursuant to section 9 of the Bribery Act 2010;

‘Relevant Transfer’” means a transfer of employment to which the Employment
Regulations applies, and for the purposes of Call-Off Schedule 6 (TUPE Surcharge)
Paragraphs 3 and 4 only shall include the situation where the Former Supplier
becomes the Supplier on the Start Date;

‘Relevant Transfer Date” means in relation to a Relevant Transfer, the date upon
which the Relevant Transfer takes place, and for the purposes of Part D: Pensions of
Call-Off Schedule 2 (Staff Transfer), shall include the Start Date, where appropriate;

‘Remedial Backlog Programme” means the programme for completion of the
Outstanding Remedial Work provided to the Supplier as part of Mobilisation (as
updated in accordance with this Contract);

“‘Remedial Work Programme” means the programme set out in the Specification (as
updated in accordance with this Contract);

‘Remedial Work” means any works required in relation to a PPM Task to ensure
statutory compliance and/or proper functioning of the relevant Asset and including the
following categories of Remedial Work;

(a) Category A Remedial Work;

(b) Category B Remedial Work;

(c) Category C Remedial Work;

(d) Category D Remedial Work; and

(e) Category E Remedial Work;

“‘Remedial Work Completion” means Completion of Remedial Work;

“‘Remedial Work Completion Period” means the relevant Remedial Work completion
period set out in Table 2 of Annex F of the Specification;

‘Remedial Work Estimate” means for any Category B Remedial Work and/or
Category E Remedial Work, the Supplier shall provide the Buyer with an estimate
detailing the anticipated cost of such Category B Remedial Work and/or Category E
Remedial Work to be calculated by assessing the anticipated Allowable Cost;
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“‘Remedial Work Fee” means the following fees payable to the Supplier by the Buyer
in relation to the provision of the relevant Remedial Work and as calculated in
accordance with Call-Off Schedule 5 (Pricing):

(a) Category B Remedial Work Feeg;

(b) Category C Remedial Work Fee;

(c) Category D Remedial Work Fee; and

(d) Category E Remedial Work Fee;

“‘Remedial Work Fixed Cost” means where the Buyer approves a Remedial Work
Fixed Cost Quotation, the fixed cost for the relevant Remedial Work set out in such
quotation;

“‘Remedial Work Fixed Cost Quotation”, means for any Category C Remedial Work
and/or Category D Remedial Work, the Supplier shall provide the Buyer with a
quotation detailing the cost of such Category C Remedial Work and/or Category D
Remedial Work and such quotation shall be calculated by assessing the relevant:

(a) Consumable Cost;

(b) Equipment Cost;

(c) Labour Cost; and

(d) Subcontractor Labour Cost,

required by the Supplier to carry out and compete the Category C Remedial Work
and/or Category D Remedial Work in a proportionate and reasonable manner and in
accordance with the terms of this Contract;

“‘Remedial Work Management Fixed Fee” means the relevant fixed fee payable to
the Supplier by the Buyer in relation to the Buyer’s obligations to manage and plan the
delivery of the Remedial Work as set out in the Pricing Matrix and such fee shall be

deemed to include all the Supplier's costs, expenses, disbursements or otherwise
incurred in relation to complying with such obligations under this Contract save for:

(a) the Corporate Management Fixed Fee;

(b) the Variable Fee; and

(c) other costs which the Contract expressly allows for,

provided that:

(d) there shall be no double counting between the Remedial Work Management
Fixed Fee and any costs, expenses, disbursements or otherwise included as

part of the Corporate Management Fixed Fee; and/or

(e) the Buyer shall not be entitled to include any such costs, expenses,
disbursements or otherwise as part of any Remedial Work Fee;

‘Remedial Work Programme”, means the programme of Remedial Work held on the
Buyer's CAFM System and such programme shall be updated by the Supplier in
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accordance with the relevant Submission Date to include the Programme Information
and any other information required by the Contract;

‘Replacement Supplier’ means any third party provider of Replacement Services
appointed by or at the direction of the Buyer from time to time, or where the Buyer is
providing Replacement Services for its own account, the Buyer;

‘Replacement Equipment” means plant, spare parts, equipment, replacement parts,
materials and other items (whether or not reused or reconditioned) supplied by the
Supplier in order to deliver construction works, maintenance, repair or replacement
Services;

‘Replacement Deliverables” means any deliverables which are substantially similar
to any of the Deliverables and which the Buyer receives in substitution for any of the
Deliverables following the Expiry Date, whether those goods are provided by the Buyer
internally and/or by any third party;

“‘Replacement Goods” means any goods which are substantially similar to any of the
Goods and which the Buyer receives in substitution for any of the Goods following the
End Date, whether those goods are provided by the Buyer internally and/or by any
third party;

“‘Replacement Subcontractor’ means a Subcontractor of the Replacement Supplier
to whom Transferring Supplier Employees will transfer on a Service Transfer Date (or
any Subcontractor of any such Subcontractor);

“‘Replacement Services” means any services which are substantially similar to any of
the Services and which the Buyer receives in substitution for any of the Services
following the End Date, whether those goods are provided by the Buyer internally
and/or by any third party;

“‘Replacement Supplier’ means any third party provider of Replacement Deliverables
appointed by or at the direction of the Buyer from time to time or where the Buyer is
providing Replacement Deliverables for its own account, shall also include the Buyer;
“‘Report’” means any document, certificate, report or management information that the
Supplier is required to provide to the Buyer, the Buyer’'s Authorised Representative
and/or the Supply Chain Integrator (as the case may be) including, without limitation,
any:

(a) Transparency Report; and

(b) Performance Monitoring Report,

and each document, certificate, report or management information shall:

(c) be in the format specified in this Contract;

(d) include all information specified in this Contract or as may be requested by the
Buyer (acting reasonably);

(e) be complete and accurate;

(f) be Uploaded; and
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(9) comply with all other requirements of the Contract;

‘Request For Information” means a request for information or an apparent request
relating to a Contract for the provision of the Deliverables or an apparent request for
such information under the FOIA or the EIRSs;

‘Required Insurances” means the insurances required by Joint Schedule 3
(Insurance Requirements);

‘Reserved Matters” includes:
(a) decisions relating to changes in the National Threat Level;

(b) matters which relate to, or may cause, a conflict of interest between the
Supplier and the Supply Chain Integrator; and

(c) any other matters as may be specified in writing as Reserved Matters from time
to time by the Buyer,

and references to a Reserved Matter shall be construed accordingly;

“‘Retirement Benefits Scheme” a pension scheme registered under Chapter 2 of Part
4 of the Finance Act 2004.

“‘Review Report” has the meaning given to it in Paragraph 6.2 of Call-Off Schedule 6
(TUPE Surcharge);

“Risk Profile” shall mean a description of any set of risk. The set of risks can contain
those that relate to a whole organisation, part of an organisation or as otherwise
applicable.

“‘Routine” means the Remedial Work identified as such in Appendix 1 of Annex F of
the Specification;

“‘Routine Variation” means any update to the PPM Plan, the Remedial Work Plan, the
Remedial Backlog Programme, the Risk Management Report, Management
Information, the Buyer Asset Register and/or any other plan, report or information
notified to the Supplier by the Buyer or the Buyer's Authorised Representative or by
the Buyer or the Buyer’'s Authorised Representative to the Supplier;

“Schedules” means the Joint Schedules and Call-Off Schedules (and their Annexes)
attached to this Contract;

“Security Policy” means the Buyer's security policy set out at Call-Off Schedule 9
(Security Policy) in force as at the Start Date, as updated from time to time and notified
to the Supplier;

“Security Services” the security services provided by the relevant Buyer Supply Chain
Member in respect of the Buyer Estate;

“Security Test” shall include, but not be limited to, Penetration Test, Vulnerability
Scan, Availability Test and any other security related test and audit;

“Serious Fraud Office” means the UK Government body named as such as may be
renamed or replaced by an equivalent body from time to time;
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“Service Change Redundancy Surcharge” means in relation to a redundancy as
described in Paragraph 3.1 of Call-Off Schedule 23 (Redundancy Surcharge), a
surcharge on the Charges equal in amount to the Redundancy Payment;

“Service Month” means each Monthly period (or part of a Month at the start and end
of the Contract Period where applicable) during the Contract Period when the Supplier
provides Deliverables;

“Service Period” means a Service Month;

“Services” means the services made available by the Supplier as specified in the
Specification;

“Service Transfer’” means any transfer of the Deliverables (or any part of the
Deliverables), for whatever reason, from the Supplier or any Subcontractor to a
Replacement Supplier or a Replacement Subcontractor;

“Service Transfer Date” means the date of a Service Transfer;

“Sites” means any premises (including the Buyer Premises, the Supplier's premises
or third party premises) from, to or at which:

(a) the Deliverables are (or are to be) provided; or

(b) the Supplier manages, organises or otherwise directs the provision or the use
of the Deliverables;

“Special Terms” means the Clauses which form the front end of this Contract;

“Specific Change in Law” means a Change in Law that relates specifically to the
business of the Buyer and which would not affect a Comparable Supply where the
effect of that Specific Change in Law on the Deliverables is not reasonably foreseeable
at the Start Date;

“Specification” means the specification attached to this Contract at Call-Off Schedule
22 (Specification);

“Staffing Information” means in relation to all persons identified on the Supplier's
Provisional Supplier Personnel List or Supplier's Final Supplier Personnel List, as the
case may be, such information as the Buyer may reasonably request (subject to all
applicable provisions of the Data Protection Laws), but including in an anonymised
format:

(a) their ages, dates of commencement of employment or engagement, gender
and place of work;

(b) details of whether they are employed, self-employed contractors or
consultants, agency workers or otherwise;

(c) the identity of the employer or relevant contracting Party;

(d) their relevant contractual notice periods and any other terms relating to
termination of employment, including redundancy procedures, and redundancy
payments;

(e) their wages, salaries, bonuses and profit sharing arrangements as applicable;
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) details of other employment-related benefits, including (without limitation)
medical insurance, life assurance, pension or other retirement benefit
schemes, share option schemes and company car schedules applicable to
them;

(9) any outstanding or potential contractual, statutory or other liabilities in respect
of such individuals (including in respect of personal injury claims);

(h) details of any such individuals on long term sickness absence, parental leave,
maternity leave or other authorised long term absence;

(i) copies of all relevant documents and materials relating to such information,
including copies of relevant contracts of employment (or relevant standard
contracts if applied generally in respect of such employees); and

() any other “employee liability information” as such term is defined in regulation
11 of the Employment Regulations;

“Standards” means any:

(a) standards published by BSI British Standards, the National Standards Body of
the United Kingdom, the International Organisation for Standardisation or other
reputable or equivalent bodies (and their successor bodies) that a skilled and
experienced operator in the same type of industry or business sector as the
Supplier would reasonably and ordinarily be expected to comply with;

(b) standards detailed in the Specification;

(c) standards agreed between the Parties from time to time;

(d) relevant Government codes of practice and guidance applicable from time to
time;

“Start Date” means 1 September 2021 or such later date as the Buyer (in its absolute
discretion) may decide;

“Statutory Schemes” means the CSPS, NHSPS or LGPS.

“Storage Media’ means the part of any device that is capable of storing and retrieving
data;

“Sub-Contract” means any contract or agreement (or proposed contract or
agreement), other than this Contract, pursuant to which a third party:

(a) provides the Deliverables (or any part of them);

(b) provides facilities or services necessary for the provision of the Deliverables
(or any part of them); and/or

(c) is responsible for the management, direction or control of the provision of the
Deliverables (or any part of them);

“Subcontractor’ means any person other than the Supplier, who is a party to a Sub-
Contract and the servants or agents of that person;
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“Subcontractor Labour Cost” means the necessary labour costs incurred by the
Supplier's subcontractor in carrying out Remedial Work and such costs shall be
calculated by multiplying the time spent by such labour, taking into account the express
provisions of Call-Off Schedule 5 (Pricing), as follows:

(a) where a rate exists in the Pricing Matrix, be calculated by multiplying the time
spent by such labour, taking into account the express provisions of Call-Off
Schedule 5 (Pricing), with the relevant fixed rate set out in the Pricing Matrix;
and

(b) where there is no rate in the Pricing Matrix, be calculated by multiplying the
time spent by such labour, taking into account the express provisions of Call-
Off Schedule 5 (Pricing), with an agreed fixed rate which shall be agreed
between the parties prior to the relevant subcontractor carrying out the relevant
Remedial Work;

“Submission Date” means the relevant date set out in Table 1 of this Annex F of the
Specification and/or those timescales set out in paragraph 3.8 of Annex F of the
Specification;

“Submit’ and “Submitted” means successfully to submit any report or document
containing Management Information to the Buyer, the Buyer's Authorised
Representative and/or the Supply Chain Integrator (as the case may be):

(a) in a format to be agreed during the Mobilisation Period and in any event in a
format that shall enable the Buyer, the Buyer’'s Authorised Representative and
the Supply Chain Integrator to access, use, read, write, amend, search, file,
save and/or carry out any other reasonable function with such information,
Report or other document; and

(b) Monthly or such other period to be agreed between the Parties during the
Mobilisation Period, provided that if within two (2) Working Days of receipt of
written notice from the Buyer, the Buyer’'s Authorised Representative and/or
the Supply Chain Integrator (as the case may be) that the Supplier has not
submitted successfully or at all any such report or document, the Supplier
submits a report or document or a revised report or document (as the case may
be) which addresses the issues set out such notice, the Buyer shall be deemed
to have Submitted the report or document by the applicable timescale, provided
further that the Parties agree that the Buyer is not required to issue such notice
and if the Buyer chooses not to issue such notice, this shall not affect the
Buyer’s rights under this Contract;

“Sub-processor’ means any third Party appointed to process Personal Data on behalf
of the Supplier related to a Contract;

“Supplier Assets” means all assets and rights used by the Supplier to provide the
Deliverables in accordance with the Contract but excluding the Buyer Assets;

“Supplier Authorised Representative” means the representative appointed by the
Supplier from time to time in relation to this Contract as notified to the Buyer;

“Supplier's Confidential Information” means:
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(a) any information, however it is conveyed, that relates to the business, affairs,
developments, IPR of the Supplier (including the Supplier Existing IPR) trade
secrets, Know-How, and/or personnel of the Supplier;

(b) any other information clearly designated as being confidential (whether or not
it is marked as “confidential”) or which ought reasonably to be considered to be
confidential and which comes (or has come) to the Supplier’s attention or into
the Supplier’s possession in connection with a Contract; and

(c) Information derived from any of the above,
as further set out in Joint Schedule 4 (Commercially Sensitive Information);

“Supplier Equipment’” means the Supplier's hardware, computer and telecoms
devices, equipment, plant, materials and such other items used by the Supplier (but
not hired, leased or loaned from the Buyer) in the performance of its obligations under
this Contract but excluding Replacement Equipment;

“Supplier Non-Performance” means where the Supplier has failed to:

(a) Achieve a Milestone by its Milestone Date;

(b) provide the Goods and/or Services in accordance with the KPIs; and/or
(c) comply with an obligation under this Contract;

“Supplier Profit” means in relation to a period, the difference between the total
Charges (in nominal cash flow terms but excluding any Deductions) and total costs (in
nominal cash flow terms) in respect of this Contract for the relevant period,;

“Supplier Profit Margin” means in relation to a period or a Milestone (as the context
requires), the Supplier Profit for the relevant period or in relation to the relevant
Milestone divided by the total Charges over the same period or in relation to the
relevant Milestone and expressed as a percentage;

“Supplier Staff’ means all directors, officers, employees, agents, consultants and
contractors of the Supplier and/or of any Subcontractor engaged in the performance
of the Supplier’s obligations under this Contract;

“Supplier Variation Manager” the person appointed to that position by the Supplier
from time to time and notified in writing to the Buyer or, if no person is notified, the
Supplier Representative;

“Supplier's Final Supplier Personnel List’ means a list provided by the Supplier of
all Supplier Personnel whose will transfer under the Employment Regulations on the
Service Transfer Date;

“Supplier's Provisional Supplier Personnel List” means a list prepared and updated
by the Supplier of all Supplier Personnel who are at the date of the list wholly or mainly
engaged in or assigned to the provision of the Services or any relevant part of the
Services which it is envisaged as at the date of such list will no longer be provided by
the Supplier;

“Supplier System” means the information and communications technology system
used by the Supplier in implementing and performing the Services including the
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Software, the Supplier Equipment, configuration and management utilities, calibration
and testing tools and related cabling (but excluding the Buyer System);

“Supplier Personnel” means all employees of the Supplier (and any subcontractor)
who are wholly or mainly engaged in or assigned to the provision of the Deliverables
or any relevant part of the Deliverables;

“Supplier Termination Event” means:

(a)

the Supplier:
(i) commits a material Default which is irremediable; or

(i) commits a material Default which is capable of remedy, but which has
not been remedied by the Supplier within 30 days of being notified in
writing to do so by the Buyer;

a Conflict of Interest arises in connection with the delivery of the Deliverables
to which no mitigation acceptable to the Buyer can be promptly identified;

where a right of termination is expressly reserved in this Contract;

the Supplier is in material Default in respect of any data handling and/or
security requirements set out in Clause 15 (Data protection and information);

(subject always to the Corporate Insolvency and Governance Act 2020) an
Insolvency Event occurring in respect of the Supplier and/or the Guarantor;

a change of Control of the Supplier and/or the Guarantor unless:

(i) the Buyer has given its prior written consent (not to be unreasonably
withheld or conditioned) to the particular change of Control, which
subsequently takes place as proposed; or

(i) the Buyer has not served its notice of objection within 6 months of the
later of the date on which the change of Control took place or the date
on which the Buyer was given notice of the change of Control;

a material failure by the Supplier to comply with legal obligations in the fields of
environmental, social or labour law;

the departure from the Supplier of any of its senior officers or Key Personnel
where the Buyer has reasonable grounds to believe that such departure will
impact or could potentially impact the delivery of the Deliverables unless the
Buyer has not served its notice of objection within 6 months of the date on
which the Buyer was informed by the Supplier of such departure;

the Supplier assigns, transfers or otherwise disposes of its rights, obligations
and/or liabilities or seeks to assign, transfer or otherwise dispose of its rights,
obligations and/or liabilities under the whole or any part of this Contract to a
third party in breach of the terms of this;

the Supplier is in Default under Clause 28 (Preventing fraud, bribery and
corruption);
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(k)

(w)

the Supplier or any Subcontractor or Affiliate through its act or omission brings
the Buyer into disrepute and/or diminishes the trust the public places in the
Buyer;

the Guarantee and/or Performance Bond is withdrawn and/or ceases to be
enforceable for any reason (without the Guarantee and/or Performance Bond
being replaced with a comparable bond and/or guarantee to the satisfaction of
the Buyer with the Guarantor or with another guarantor which is acceptable to
the Buyer);

there is a breach or anticipatory breach of the Guarantee by the Guarantor;

an occurrence of any of the circumstances in regulations 73(1) (a) to (c) of the
Regulations;

this Contract has been substantially modified in breach of regulation 72(9) of
the Regulations;

the Buyer discovers that the Supplier was in one of the situations in regulations
57(1) to (3) of the Regulations at the time this Contract was awarded;

the Court of Justice of the European Union uses Article 258 of the Treaty on
the Functioning of the European Union (“TFEU”) to declare that this Contract
should not have been awarded to the Supplier because of a serious breach of
the TFEU or the Regulations;

a Critical Failure Event occurs or is likely to occur;

a Persistent KPI Failure occurs;

the Framework Contract is terminated for any reason;

a Rectification Plan Failure;

the Supplier fails to comply with Clause 32.2 (Tax and financial matters) or fails
to provide details of steps being taken and mitigating factors pursuant to Clause
32.2 (Tax and financial matters) which in the reasonable opinion of the Buyer
are acceptable; or

the Supplier fails to obtain and/or maintain a Cyber Essentials Certificate during

the Contract Period in accordance with Paragraph 4 of Call-Off Schedule 9
(Security);

“Supply Chain Integrator” the third party that the Buyer has appointed to provide the
Supply Chain Integrator Services, in its capacity as integrator under such contract and
including any replacement third party and/or the Buyer;

“Supply Chain Integrator Services” the management and coordination services
provided by the Supply Chain Integrator in respect of the Buyer Supply Chain
Members;

“Supporting Documentation” sufficient information in writing to enable the Buyer
reasonably to assess whether the Charges, and other sums due from the Buyer
detailed in the information are properly payable.
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“Termination Assistance” means the activities to be performed by the Supplier
pursuant to the Exit Plan, and other assistance required by the Buyer pursuant to the
Termination Assistance Notice;

“Termination Assistance Notice” has the meaning given to it in Paragraph 4.1 of
Call-Off Schedule 10 (Exit Management);

“Termination Assistance Period” means the period specified in a Termination
Assistance Notice for which the Supplier is required to provide the Termination
Assistance as such period may be extended pursuant to Paragraph 4.2 Call-Off
Schedule 10 (Exit Management);

“Termination Notice” means a written notice of termination given by one Party to the
other, notifying the Party receiving the notice of the intention of the Party giving the
notice to terminate a Contract on a specified date and setting out the grounds for
termination;

“Third Country” means either any country other than the UK, a European Union
Member State or a member of the European Economic Area, or in the event of Brexit,
any country other than the UK, at the time of transfer of Personal Data;

“Third Party IPR” means Intellectual Property Rights owned by a third party which is
or will be used by the Supplier for the purpose of providing the Deliverables;

“Tigerscheme” shall mean a scheme for authorised penetration tests which scheme
is managed by USW Commercial Services Ltd;

“Transferable Assets” means exclusive Assets which are capable of legal transfer to
the Buyer;

“Transferable Contracts” means Sub-Contracts, licences for Supplier's Software,
licences for Third Party Software or other agreements which are necessary to enable
the Buyer or any Replacement Supplier to provide the Deliverables or the Replacement
Goods and/or Replacement Services, including in relation to licences all relevant
Documentation;

“Transferring Assets” has the meaning given to it in Paragraph 5.2 of Call-Off
Schedule 10 (Exit Management);

“Transferring Buyer Employees” means those employees of the Buyer to whom the
Employment Regulations will apply on the Relevant Transfer Date and whose names
are provided to the Supplier on or prior to the Relevant Transfer Date;

“Transferring Contracts” has the meaning given to it in Paragraph 7.2 of Call-Off
Schedule 10 (Exit Management);

“Transferring Former Supplier Employees” means in relation to a Former Supplier,
those employees of the Former Supplier to whom the Employment Regulations will
apply on the Relevant Transfer Date and whose names are provided to the Supplier
on or prior to the Relevant Transfer Date;

“Transferring Supplier Employees” means those employees of the Supplier and/or
the Supplier's Subcontractors to whom the Employment Regulations will apply on the
Service Transfer Date;
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“Transparency Information” means the Transparency Reports and the content of a
Contract, including any changes to this Contract agreed from time to time, except for
— (i) any information which is exempt from disclosure in accordance with the provisions
of the FOIA, which shall be determined by the Buyer; and (ii) Commercially Sensitive
Information;

“Transparency Reports” means the information relating to the Deliverables and
performance of the Contracts which the Supplier is required to provide to the Buyer in
accordance with the reporting requirements in Call-Off Schedule 1 (Transparency
Reports);

“TUPE Count” means the Staffing Information which includes the Supplier's
Provisional Supplier Personnel List or Supplier's Final Supplier Personnel List;

“TUPE Risk Premium” means either the:

(a) Direct Award TUPE Risk Premium;

(b) Further Competition TUPE Risk Premium; or
(c) Fixed Fee TUPE Risk Premium,

as the context requires;

“TUPE Risk Premium Adjustment” means an adjustment to the Further Competition
TUPE Risk Premium;

“TUPE Risk Premium Average” means the average calculated by dividing the Further
Competition TUPE Risk Premium by the lower of either:

(a) Labour Count; or
(b) the TUPE Count;

“Unit Rate” means is the rate for relevant a Deliverable set out in the Pricing Matrix
(as adjusted from time to time in accordance with Call-Off Schedule 5 (Pricing)).

“Upload” and “Uploaded” means successfully to upload any Routine Variation and/or
Report to the Buyer CAFM System (or such other system as may be set out in this
Contract):

(a) in a format specified in this Contract and in any event in a format that shall
enable the Buyer, the Buyer’s Authorised Representative and the Supply Chain
Integrator to access, use, read, write, amend, search, file, save and/or carry
out any other reasonable function with such Report and/or Routine Variation;
and/or

(b) by the applicable timescale set out in this Contract, provided that if within two
(2) Working Days of receipt of written notice from the Buyer that the Supplier
has not Uploaded successfully or at all a Report and/or Routine Variation, the
Supplier Uploads a Report and/or Routine Variation and/or a revised Routine
Variation and/or revised Report (as the case may be) which addresses the
issues set out such notice, the Buyer shall be deemed to have Uploaded the
Routine Variation and/or Report by the applicable timescale, provided further
that the Parties agree that the Buyer is not required to issue such notice and if
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the Buyer chooses not to issue such notice, this shall not affect the Buyer’s
rights under this Contract;

“Urgent” means the Remedial Work identified as such in Appendix 1 of Annex F of the
Specification;

“Variable Fee” means for each Service Period, the relevant:
(a) PPM Task Fixed Price;

(b) Remedial Work Fee; and

(c) Monthly TUPE Risk Premium;

“Variation” means the following:

(a) an Operational Variation;

(b) a Fast-track Variation; and/or

(c) any other variation to this Contract instructed pursuant to paragraphs 3 to 10
(as the case may be) of the Variation Control Procedure,

but ‘Variation’ excludes a Routine Variation, unless the Parties agree or itis determined
otherwise;

“Variation Authorisation Note” a form setting out an agreed Variation which shall be
substantially in the form of Annex 2 of Joint Schedule 2 (Variation Control Procedure);
and

“Variation Communication” any Variation Request, Impact Assessment, Variation
Authorisation Note or other communication sent or required to be sent pursuant to this
Schedule.

“Variation Control Procedure” means the procedure set out in Clause 25 (Changing
this Contract) and Joint Schedule 2 (Variation Control Procedure);

“Variation Request” a written request for a Variation substantially in the form of Annex
1 of Joint Schedule 2 (Variation Control Procedure);

“VAT” means value added tax in accordance with the provisions of the Value Added
Tax Act 1994;

“Vulnerability Scan” shall mean an ongoing activity to identify any potential
vulnerability in any Buyer Assets, the Buyer’s System (or any part thereof) or the
Supplier System (or any part thereof);

“Work Order” means a written instruction by the Buyer to carry out Remedial Works
issued by the Buyer or the Buyer's Authorised Representative pursuant to the
Specification;

“Worker” means any one of the Supplier Staff which the Buyer, in its reasonable
opinion, considers is an individual to which Procurement Policy Note 08/15 (Tax
Arrangements of Public Appointees)
(https://www.gov.uk/government/publications/procurement-policy-note-0815-tax-
arrangements-of-appointees) applies in respect of the Deliverables;
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“Working Day” means any day other than a Saturday or Sunday or public holiday in
England and Wales;

“Working Hours” means standard hours of business of the Buyer at each Buyer
Premises as set out in the Specification and “Operational Working Hours” shall be
construed accordingly; and

“Work Package” means a group of Services as defined in the Specification.
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Joint Schedule 2

Variation Control Procedure and Routine Variations

1 General principles of Variation Control Procedure

1.1 This Schedule sets out the procedure for dealing with Variations and Routine Variation
and such procedure is without prejudice to Clause 1.10 and Clause 1.11 (How the
Contract works).

1.2 Operational Variations shall be processed in accordance with Paragraph 8. If either
Party disputes whether a change falls within the definition of an Operational Variation,
then it must be processed as a Variation.

1.3 Routine Variations shall be processed in accordance with Paragraph 11. If either Party
disputes whether a change falls within the definition of a Routine Variation, then it must
be processed as a Routine Variation, unless otherwise determined by the Dispute
Resolution Procedure.

14 The Parties shall deal with Variations as follows:

1.4.1 either Party may request a Variation which they shall initiate by issuing a
Variation Request in accordance with Paragraph 3;

14.2 unless this Contract otherwise requires, the Supplier shall assess and
document the potential impact of a proposed Variation in accordance with
Paragraph 4 before the Variation can be either approved or implemented;

1.4.3 the Buyer shall have the right to request amendments to a Variation
Request, approve it or reject it in the manner set out in Paragraph 5;

144 the Supplier shall have the right to reject a Variation Request solely in the
manner set out in Paragraph 6;

1.4.5 save as otherwise provided in this Contract, no proposed Variation shall be
implemented by the Supplier until a Variation Authorisation Note has been
signed and issued by the Buyer in accordance with Paragraph 5.2;

1.4.6 if a proposed Variation is a Fast-track Variation, it shall be processed in
accordance with Paragraph 7; and

1.4.7 if a proposed Variation is a Buyer Premises Variation, it shall be processed
in accordance with Paragraph 10.

1.5 Until a Variation Authorisation Note has been signed and issued by the Buyer in
accordance with Paragraph 5.2, then:

1.5.1 unless Buyer expressly agrees (or requires) otherwise in writing, the
Supplier shall continue to provide the Deliverables in accordance with the
existing terms of this Contract as if the proposed Variation did not apply;
and

1.5.2 any discussions, negotiations or other communications which may take
place between the Buyer and the Supplier in connection with any proposed
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Variation, including the submission of any Variation Communications, shall
be without prejudice to each Party’s other rights under this Contract.

1.6 The Supplier shall:

1.6.1 within ten (10) Working Days of the Buyer’'s signature and issue of a
Variation Authorisation Note, deliver to the Buyer a copy of this Contract
updated to reflect all Variations agreed in the relevant Variation
Authorisation Note and annotated with a reference to the Variation
Authorisation Note pursuant to which the relevant Variations were agreed;
and

1.6.2 thereafter provide to the Buyer such further copies of the updated Contract
as the Buyer may from time to time request.

2 Costs

2.1 The costs of preparing each Variation Request shall be borne by the Party making the
Variation Request.

2.2 The costs incurred by the Supplier in undertaking an Impact Assessment shall:

2.2.1 where the Variation Request has been made by the Supplier, be borne by
the Supplier; and

2.2.2 where the Variation Request has been made by the Buyer, the Supplier will
provide an estimate of the costs of preparing the Impact Assessment in
accordance with Paragraph 3.3 and will only be obliged to prepare such
Impact Assessment upon approval of the Impact Assessment Estimate
pursuant to Paragraph 3.4, provided that:

(i) the Supplier shall use reasonable endeavours to use resource
already deployed in the provision of the Deliverables except where
to do so would prevent the Supplier from delivering the Deliverables;
and

(i) the Buyer shall not be required to pay any such costs to the extent
that such costs exceed those in the accepted Impact Assessment
Estimate.

2.3  The cost of any Variation shall be calculated and charged in accordance with Call-Off
Schedule 5 (Pricing). The Supplier shall be entitled to increase the Charges only if it
can demonstrate in the Impact Assessment that the proposed Variation requires
additional resources and, in any event, any change to the Charges resulting from a
Variation (whether the change will cause an increase or a decrease in the Charges)
shall be strictly proportionate to the increase or decrease in the level of resources
required for the provision of the Deliverables as amended by the Variation.

24 Both Parties' reasonable costs incurred in respect of any use of this Variation Control
Procedure as a result of any error or Default by the Supplier shall be paid for by the
Supplier.
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3.1

3.2

3.3

3.4

41

Variation Request

Either Party may issue a Variation Request to the other Party at any time during the
Contract Period. A Variation Request shall be substantially in the form of Annex 1 and
state whether the Party issuing the Variation Request considers the proposed Variation
to be a Fast-track Variation or a Buyer Premises Variation.

If the Supplier issues the Variation Request, then it shall also provide an Impact
Assessment to the Buyer as soon as is reasonably practicable but in any event within
ten (10) Working Days of the date of issuing the Variation Request.

If the Buyer issues the Variation Request, then the Supplier shall provide as soon as
reasonably practical and in any event within ten (10) Working Days of the date of
receiving the Variation Request an estimate (“Impact Assessment Estimate”) of the
cost of preparing an Impact Assessment and the timetable for preparing it. The
timetable shall provide for the completed Impact Assessment to be received by the
Buyer within ten (10) working days of acceptance of the Impact Assessment Estimate
or within any longer time period agreed by the Buyer.

If the Buyer accepts an Impact Assessment Estimate then following receipt of notice
of such acceptance the Supplier shall provide the completed Impact Assessment to
the Buyer as soon as is reasonably practicable and in any event within the period
agreed in the Impact Assessment Estimate. If the Supplier requires any clarification
in relation to the Variation Request before it can deliver the Impact Assessment, then
it shall promptly make a request for clarification to the Buyer and provided that
sufficient information is received by the Buyer to fully understand:

3.4.1 the nature of the request for clarification; and

3.4.2 the reasonable justification for the request,

and the time period to complete the Impact Assessment shall be extended by the time
taken by the Buyer to provide that clarification. The Buyer shall respond to the request

for clarification as soon as is reasonably practicable.

Impact Assessment

Each Impact Assessment shall be completed in good faith and shall include:

4.1.1 details of the proposed Variation including the reason for the Variation;

4.1.2 details of the impact of the proposed Variation on the provision of the
Deliverables, including without limitation, any impact on the Buyer CAFM
System and the Supplier's ability to meet its other obligations under this
Contract;

4.1.3 any variation to the terms of this Contract that will be required as a result of
that impact, including changes to:

(i) the Deliverables;
(ii) the Mobilisation Plan;

(iii) the PPM Plan, the Remedial Work Programme and any other
timetable previously agreed by the Parties;

Mitie FM Limited - LSS2 - Schedules_ 51
Part A and Part B (Redacted)



4.2

4.3

4.4

(iv) the Buyer Asset Register;
(v) the Pricing Matrix;
(vi)  the Exit Plan; and/or

(vii)  other services provided by the Buyer Supply Chain Members to the
Buyer, including any changes required by the proposed Variation to
the Buyer CAFM System;

414 details of the cost of implementing the proposed Variation;

4.1.5 details of the ongoing costs required by the proposed Variation when
implemented, including any increase or decrease in the:

(i) Charges;

(ii) Fixed Monthly Fee, such amendments to be determined by
reference to the Pricing Matrix; and/or

(iii) Unit Rates;

4.1.6 details of any alteration in the resources and/or expenditure required by
either Party;

4.1.7 details of any alteration to the working practices of either Party;

4.1.8 such other information as the Buyer may reasonably request in (or in
response to) the Variation Request; and

4.1.9 where the proposed Variation relates to the omission of part or parts of the
Deliverables during the Optional Extension Period, the relevant Charges
set out in Call-Off Schedule 5 (Pricing) and the Pricing Matrix shall be used
as the basis for reducing the Charges and the Supplier shall not be entitled
to its loss of profit in relation to the Deliverables that the Supplier is no
longer required to provide.

If the Variation involves the processing or transfer of any Personal Data outside the
European Economic Area, the preparation of the Impact Assessment shall also be
subject to Clause 16.1 (What you must keep confidential).

Subject to the provisions of Paragraph 4.5, the Buyer shall review the Impact
Assessment and respond to the Supplier in accordance with Paragraph 5 within fifteen
(15) Working Days of receiving the Impact Assessment.

If the Buyer is the Receiving Party and the Buyer reasonably considers that it requires
further information regarding the proposed Variation so that it may properly evaluate
the Variation Request and the Impact Assessment, then within five (5) Working Days
of receiving the Impact Assessment, it shall notify the Supplier of this fact and detail
the further information that it requires. The Supplier shall then re- issue the relevant
Impact Assessment to the Buyer within ten (10) Working Days of receiving such
notification. At the Buyer's discretion, the Parties may repeat the process described in
this Paragraph 4.4 until the Buyer is satisfied that it has sufficient information to
properly evaluate the Variation Request and Impact Assessment.
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4.5 The calculation of costs for the purposes of Paragraphs 4.1.4 and 4.1.5 shall:

4.5.1 be calculated as follows:

(i) where the additional or substituted work is of a similar character to
and is executed under similar conditions as the work set out in the
Specification, in accordance with Call-Off Schedule 5 (Pricing)
where the Pricing Matrix and Unit Rates are applicable;

(ii) where the additional or substituted work is of similar character to
work set out in the Specification but is not executed under similar
conditions, the Unit Rates for the work set out in the Pricing Matrix
are the basis for determining the valuation and the valuation
includes a fair allowance for such difference in conditions; and

(iii) where additional or substantial work is not of similar character to
work set out in the Specification the work is valued at fair rates and
prices;

4.5.2 include estimated volumes of each type of resource to be employed;
453 include full disclosure of any assumptions underlying such Impact

Assessment;

454 include evidence of the cost of any assets required for the Variation; and
455 include details of any new Sub-contracts necessary to accomplish the
Variation.
5 Buyer’s Right of Approval

5.1 Within fifteen (15) Working Days of receiving the Impact Assessment from the Supplier
or within ten (10) Working Days of receiving the further information that it may request
pursuant to Paragraph 4.4, the Buyer shall evaluate the Variation Request and the
Impact Assessment and shall do one of the following:

5.1.1

5.1.2

approve the proposed Variation, in which case the Parties shall follow the
procedure set out in Paragraph 5.2;

in its absolute discretion reject the Variation, in which case it shall notify the
Supplier of the rejection. The Buyer shall not reject any Variation to the
extent that the Variation is necessary for the Supplier or the Services to
comply with any Changes in Law. If the Buyer does reject a Variation, then
it shall explain its reasons in writing to the Supplier as soon as is reasonably
practicable following such rejection; or

in the event that it reasonably believes that a Variation Request or Impact
Assessment contains errors or omissions, require the Supplier to modify
the relevant document accordingly, in which event the Supplier shall make
such modifications within five (5) Working Days of such request. Subject
to Paragraph 4.4, on receiving the modified Variation Request and/or
Impact Assessment, the Buyer shall approve or reject the proposed
Variation within ten (10) Working Days.

Mitie FM Limited - LSS2 - Schedules_ 53
Part A and Part B (Redacted)



5.2

5.3

5.4

6.1

7.1

7.2

If the Buyer approves the proposed Variation pursuant to Paragraph 5.1 and it has not
been rejected by the Supplier in accordance with Paragraph 6, then it shall inform the
Supplier and the Supplier shall prepare two copies of a Variation Authorisation Note
which it shall sign and deliver to the Buyer for its signature. Following receipt by the
Buyer of the Variation Authorisation Note, it shall sign both copies and return one copy
to the Supplier. On the Buyer's signature the Variation Authorisation Note shall
constitute (or, where the Buyer has agreed to or required the implementation of a
Variation prior to signature of a Variation Authorisation Note, shall constitute
confirmation of) a binding variation to this Contract.

If the Buyer does not sign the Variation Authorisation Note within ten (10) Working
Days, then the Supplier shall have the right to notify the Buyer and if the Buyer does
not sign the Variation Authorisation Note within five (5) Working Days of such
notification, then the Supplier may refer the matter to the Dispute Resolution
Procedure.

If a dispute arises regarding any Variation, including, without limitation, any dispute as
to the price of a Variation, or as to whether any service or item required by the Buyer
or requested by Supplier constitutes a Variation, Supplier will nevertheless promptly
proceed with performance as directed by the Buyer in writing, without delay or
interruption. Neither the Buyer’s request, Supplier’s performance, nor the acceptance
of any disputed services by the Buyer will constitute or be deemed to be a waiver on
the part of the Buyer or Supplier of its rights to seek a determination of the appropriate
compensation for a Variation, or classification of a service as a Variation.

Supplier’s Right of Approval

Following an Impact Assessment, if:

6.1.1 the Supplier reasonably believes that any proposed Variation which is
requested by the Buyer would:

(i) materially and adversely affect the risks to the health and safety of
any person; and/or

(i) require the Deliverables to be performed in a way that infringes any
Law; and/or

(iii) the Supplier demonstrates to the Buyer's reasonable satisfaction
that the proposed Variation is technically impossible to implement,

then the Supplier shall be entitled to reject the proposed Variation and shall
notify the Buyer of its reasons for doing so within five (5) Working Days after
the date on which it is obliged to deliver the Impact Assessment pursuant to
Paragraph 3.3.

Fast-track Variations

The Parties acknowledge that to ensure operational efficiency there may be
circumstances where it is desirable to expedite the processes set out above.

If both Parties agree that the proposed Variation is not significant then the Parties shall
confirm to each other in writing that they shall use the process set out in Paragraphs
3, 4, 5 and 6 but with reduced timescales, such that any period of fifteen (15) Working
Days is reduced to five (5) Working Days, any period of ten (10) Working Days is
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reduced to two (2) Working Days and any period of five (5) Working Days is reduced
to one (1) Working Day.

7.3 The Parties may agree in writing that the Fast-track Variation procedure shall be used
in relation to a particular Variation.

8 Operational Variation Procedure

8.1 Without prejudice to Call-Off Schedule 3 (Continuous Improvement), any Operational
Variations identified by the Supplier to improve operational efficiency of the provision
of the Deliverables may be implemented by the Supplier without following the Variation
Control Procedure for proposed Variations provided they do not:

8.1.1 have an impact on the business of the Buyer;

8.1.2 require a change to this Contract;

8.1.3 have a direct impact on provision of the Deliverables; or

8.1.4 involve the Buyer in paying any additional Charges or other costs.

8.2 The Supplier shall maintain records of all Operational Variations identified and
implemented in relation to this Contract and shall provide copies of such records upon
request by the Buyer.

8.3 The Buyer may request an Operational Variation by submitting a written request for
Operational Variation (“‘RFOV”) to the Supplier Representative.

8.4 The RFOV shall include the following details:

8.4.1 the proposed Operational Variation; and
8.4.2 the time-scale for completion of the Operational Variation.

8.5 The Supplier shall inform the Buyer of any impact on the Deliverables that may arise
from the proposed Operational Variation.

8.6 The Supplier shall complete the Operational Variation by the timescale specified for
completion of the Operational Variation in the RFOV, and shall promptly notify the
Buyer when the Operational Variation is completed.

9 Communications

9.1 For any Variation Communication to be valid under this Schedule, it must be sent to
the Buyer Variation Manager or the Supplier Variation Manager, as applicable. The
provisions of Clause 26 (How to communicate about this Contract) shall apply to a
Variation Communication as if it were a notice.

10 Variations to Buyer Premises

10.1  The Buyer shall be entitled to issue a Variation Request to vary the Buyer Premises
by written notice to the Supplier at any time.

10.2 If a Variation Request relates to a variation of the Buyer Premises then, subject to
Paragraphs 11.3 and 11.4 (as applicable), the Parties shall use the process set out in
Paragraphs 3, 4, 5 and 6 but with reduced timescales, such that any period of fifteen
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10.3

10.4

(15) Working Days is reduced to five (5) Working Days, any period of ten (10) Working
Days is reduced to two (2) Working Days and any period of five (5) Working Days is
reduced to one (1) Working Day.

Where a Variation Request relates to the addition or omission of a Buyer Premises,
the relevant Charges shall be set out in Call-Off Schedule 5 (Pricing) and the Pricing
Matrix shall be used as the basis for calculating the Charges for the provision of the
Deliverables at the new Buyer’'s Premises and the following provisions shall apply:

10.3.1 where the additional or substituted work is of a similar character to and is
executed under similar conditions as the work set out in the Specification,
in accordance with Call-Off Schedule 5 (Pricing) where the Pricing Matrix
and Unit Rates are applicable;

10.3.2 where the additional or substituted work is of similar character to work set
out in the Specification but is not executed under similar conditions, the Unit
Rates for the work set out in the Pricing Matrix are the basis for determining
the valuation and the valuation includes a fair allowance for such difference
in conditions; and

10.3.3 where additional or substantial work is not of similar character to work set
out in the Specification the work is valued at fair rates and prices.

Where a part of the Buyer’'s Premises is removed during the Term, the Supplier shall
cease to provide the Services or the Deliverables at the relevant Buyer's Premises
from the date specified in the Buyer's notice and the relevant Charges set out in Call-
Off Schedule 5 (Pricing) and the Pricing Matrix shall be used as the basis for reducing
the Charges and the Supplier shall not be entitled to its loss of profit in relation to the
Deliverables that the Supplier is no longer required to provide.

11 Routine Variations

11.1  All Routine Variations shall be managed by the Buyer’'s Authorised Representative on
behalf of the Buyer.

11.2  Without prejudice to Clause 23, the Supplier shall ensure that all Routine Variations
are provided to the Buyer’'s Authorised Representative and/or Uploaded (where
applicable) in accordance with the relevant express provisions of this Contract.

11.3 Save where:

11.3.1 expressly provided for in Call-Off Schedule 5 (Pricing);

11.3.2 a Routine Variation arises directly from a Variation Request to vary the
Buyer Premises pursuant to paragraph 10 of this Schedule; and/or

11.3.3 the Parties agree or it is determined that that a Routine Variation should be
deemed to be a Variation,

no Routine Variation shall adjust any part of the Charges unless approved in writing

by or on behalf of the Buyer.

11.4 The Buyer may undertake checks and verification audits of any Routine Variation and
the Supplier at no cost to the Buyer shall provide all information, documents or records
as may reasonably be requested by the Buyer to support any such activity.
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11.5 If, following a check or verification audit undertaken pursuant to Paragraph 11.4 of this
Schedule, the Buyer (acting reasonably) determines that a Routine Variation is
inaccurate, the relevant Routine Variation shall be corrected accordingly at no cost to
the Buyer and the Buyer shall be entitled to rely on any rights it may have under the
Contract in relation the corrected Routine Variation.
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Annex 1: Variation Request Form

CRNO.: TITLE TYPE OF
VARIATION:
CONTRACT: REQUIRED BY DATE:
ACTION: NAME: DATE:
RAISED BY:

AREA(S) IMPACTED (OPTIONAL FIELD):

ASSIGNED FOR IMPACT ASSESSMENT BY:

ASSIGNED FOR IMPACT ASSESSMENT TO:

SUPPLIER REFERENCE NO.:

FULL DESCRIPTION OF REQUESTED VARIATION (INCLUDING
PROPOSED VARIATIONS TO THE WORDING OF THE CONTRACT):

DETAILS OF ANY PROPOSED CHANGES TO THE BUYER
PREMISES:

DETAILS OF ANY PROPOSED ALTERNATIVE SCENARIOS:

REASONS FOR AND BENEFITS AND DISADVANTAGES OF
REQUESTED VARIATION:

SIGNATURE OF REQUESTING VARIATION OWNER:

DATE OF REQUEST:
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Annex 2: Variation Authorisation Note

CRNO.: TITLE:

DATE RAISED:

CONTRACT: TYPE OF VARIATION: REQUIRED BY DATE:

[KEY MILESTONE DATE: [if any] ]

DETAILED DESCRIPTION OF VARIATION FOR WHICH IMPACT ASSESSMENT IS
BEING PREPARED AND WORDING OF RELATED VARIATIONS TO THE CONTRACT:

PROPOSED ADJUSTMENT TO THE CHARGES RESULTING FROM THE VARIATION (IF

ANY):

DETAILS OF PROPOSED ONE-OFF ADDITIONAL CHARGES AND MEANS FOR
DETERMINING THESE (E.G. FIXED PRICE BASIS):

SIGNED ON BEHALF OF THE BUYER

Signature: Signature:
Name: Name:
Position: Position:
Date: Date:

Mitie FM Limited - LSS2 - Schedules_
Part A and Part B (Redacted)

59




1.1

1.2

1.3

2.1

3.1

Joint Schedule 3

Insurance Requirements

Obligation to Maintain Insurances

The Supplier shall take out and maintain, or procure the taking out and maintenance
of the insurances as set out in the Annex to this Schedule (“Additional Insurances”)
and any other insurances as may be required by applicable Law (together the
‘Insurances”). The Supplier shall ensure that each of the Insurances is effective no
later than the Effective Date.

The Insurances shall be:

1.2.1 maintained in accordance with Good Industry Practice;

1.2.2 (so far as is reasonably practicable) on terms no less favourable than those
generally available to a prudent contractor in respect of risks insured in the

international insurance market from time to time;

1.2.3 taken out and maintained with insurers of good financial standing and good
repute in the international insurance market; and

1.24 maintained for at least six (6) years after the End Date.

The Supplier shall ensure that the public and products liability policy contain an
indemnity to principals clause under which the Buyer shall be indemnified in respect of
claims made against the Buyer in respect of death or bodily injury or third party property
damage arising out of or in connection with the Deliverables and for which the Supplier
is legally liable.

General Obligations

Without limiting the other provisions of this Contract, the Supplier shall:

2.1.1 take or procure the taking of all reasonable risk management and risk
control measures in relation to Deliverables as it would be reasonable to
expect of a prudent contractor acting in accordance with Good Industry
Practice, including the investigation and reports of relevant claims to
insurers;

2.1.2 promptly notify the insurers in writing of any relevant material fact under any
Insurances of which the Supplier is or becomes aware; and

213 hold all policies in respect of the Insurances and cause any insurance
broker effecting the Insurances to hold any insurance slips and other
evidence of placing cover representing any of the Insurances to which it is
a party.

Failure to Insure

The Supplier shall not take any action or fail to take any action or (insofar as is
reasonably within its power) permit anything to occur in relation to it which would entitle
any insurer to refuse to pay any claim under any of the Insurances.
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3.2

4.1

5.1

6.1

6.2

7.1

7.2

7.3

Where the Supplier has failed to purchase or maintain any of the Insurances in full
force and effect, the Buyer may elect (but shall not be obliged) following written notice
to the Supplier to purchase the relevant Insurances and recover the reasonable
premium and other reasonable costs incurred in connection therewith as a debt due
from the Supplier.

Evidence of Policies

The Supplier shall upon the Start Date and within 15 Working Days after the renewal
of each of the Insurances, provide evidence, in a form satisfactory to the Buyer, that
the Insurances are in force and effect and meet in full the requirements of this
Schedule.

Aggreqgate Limit of Indemnity

The Supplier shall ensure that any Insurances which are stated to have a minimum
limit “in the aggregate” are maintained at all times for the minimum limit of indemnity
specified in this Contract and if any claims are made which do not relate to this Contract
then the Supplier shall notify the Buyer and provide details of its proposed solution for
maintaining the minimum limit of indemnity.

Cancellation

The Supplier shall notify the Buyer in writing at least five (5) Working Days prior to the
cancellation, suspension, termination or non-renewal of any of the Insurances.

The Supplier shall ensure that nothing is done which would entitle the relevant insurer
to cancel, rescind or suspend any insurance or cover, or to treat any insurance, cover
or claim as voided in whole or part. The Supplier shall use all reasonable endeavours
to notify the Buyer (subject to third party confidentiality obligations) as soon as
practicable when it becomes aware of any relevant fact, circumstance or matter which
has caused, or is reasonably likely to provide grounds to, the relevant insurer to give
notice to cancel, rescind, suspend or void any insurance, or any cover or claim under
any insurance in whole or in part.

Insurance Claims

The Supplier shall promptly notify to insurers any matter arising from, or in relation to,
the Deliverables, or each Contract for which it may be entitled to claim under any of
the Insurances. In the event that the Buyer receives a claim relating to or arising out
of a Contract or the Deliverables, the Supplier shall co-operate with the Buyer and
assist it in dealing with such claims including without limitation providing information
and documentation in a timely manner.

Except where the Buyer is the claimant party, the Supplier shall give the Buyer notice
within twenty (20) Working Days after any insurance claim in excess of 10% of the sum
required to be insured pursuant to Paragraph 5.1 relating to or arising out of the
provision of the Deliverables or this Contract on any of the Insurances or which, but for
the application of the applicable policy excess, would be made on any of the
Insurances and (if required by the Buyer) full details of the incident giving rise to the
claim.

Where any Insurance requires payment of a premium, the Supplier shall be liable for
and shall promptly pay such premium.
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7.4 Where any Insurance is subject to an excess or deductible below which the indemnity
from insurers is excluded, the Supplier shall be liable for such excess or deductible.
The Supplier shall not be entitled to recover from the Buyer any sum paid by way of
excess or deductible under the Insurances whether under the terms of this Contract or
otherwise.
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Annex 1: Required Insurances

1 Obligation to Maintain Insurances

1.1 Without prejudice to its obligations to the Buyer under this Contract, including its
indemnity and liability obligations, the Supplier shall for the periods specified in this
Schedule take out and maintain, or procure the taking out and maintenance of the
insurances as set out in Annex 1 and any other insurances as may be required by
applicable Law (together the “Insurances”). The Supplier shall ensure that each of
the Insurances is effective no later than the date on which the relevant risk
commences.

1.2 The Insurances shall be maintained in accordance with Good Industry Practice and
(so far as is reasonably practicable) on terms no less favourable than those generally
available to a prudent contractor in respect of risks insured in the international
insurance market from time to time. Such terms and conditions shall not include any
term or condition to the effect that the Supplier must discharge any liability before being
entitled to recover from the insurers, or any other term or condition which might
adversely affect the rights of any person to recover from the insurers pursuant to the
Third Parties (Rights Against Insurers) Act 1930 or the Third Parties (Rights Against
Insurers) Act (Northern Ireland) 1930 as amended by the Insolvency (Northern Ireland)
Order 1989.

1.3 The Insurances shall be taken out and maintained with insurers who are:

1.3.1 reputable

1.3.2 to whom no other party has reasonable objection

1.3.3 lawfully carrying on such insurance business in the United Kingdom

1.3.4 of good financial standing;

1.3.5 appropriately regulated;

1.3.6 regulated by the applicable regulatory body and is in good standing with
that regulator; and

1.3.7 except in the case of any Insurances provided by an Affiliate of the Supplier,
of good repute in the international insurance market.

14 The Supplier shall immediately inform the Buyer if any of the Insurances cease to be
available at rates and on terms that the Supplier considers to be commercially
reasonable. Any increased or additional premium required by insurers by reason of
the Supplier’'s own claims record or other acts, omissions, matters or things particular
to the Supplier is deemed to be within commercially reasonable rates.

1.5 Nothing in this Schedule relieves the Supplier from any of its obligations and liabilities
under this Contract.

2 General Obligations

2.1 Without limiting the other provisions of this Contract, the Supplier shall:
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3.1

3.2

5.1

5.2

6.1

2.1.1 take or procure the taking of all reasonable risk management and risk
control measures in relation to the Services as it would be reasonable to
expect of a prudent contractor acting in accordance with Good Industry
Practice, including the investigation and reports of relevant claims to
insurers;

21.2 promptly notify the insurers in writing of any relevant material fact under any
Insurances of which the Supplier is or becomes aware; and

2.1.3 hold all policies in respect of the Insurances and cause any insurance
broker effecting the Insurances to hold any insurance slips and other
evidence of placing cover representing any of the Insurances to which it is
a party.

Failure to Insure

The Supplier shall not take any action or fail to take any action or (insofar as is
reasonably within its power) permit anything to occur in relation to it which would entitle
any insurer to refuse to pay any claim under any of the Insurances.

Where the Supplier has failed to purchase any of the Insurances or maintain any of
the Insurances in full force and effect, the Buyer may elect (but shall not be obliged)
following written notice to the Supplier to purchase the relevant Insurances, and the
Buyer shall be entitled to recover the reasonable premium and other reasonable costs
incurred in connection therewith as a debt due from the Supplier.

Evidence of Insurances

The Supplier shall upon the Effective Date and within 15 Working Days after the
renewal or replacement of each of the Insurances, provide evidence, in a form
satisfactory to the Buyer, that the Insurances are in force and effect and meet in full
the requirements of this Schedule. Receipt of such evidence by the Buyer shall not in
itself constitute acceptance by the Buyer or relieve the Supplier of any of its liabilities
and obligations under this Contract.

Cancellation

Subject to Paragraph 5.2, the Supplier shall notify the Buyer in writing at least 5
Working Days prior to the cancellation, suspension, termination or non-renewal of any
of the Insurances.

Without prejudice to the Supplier’s obligations under Paragraph 3, Paragraph 5.1 shall
not apply where the termination of any Insurances occurs purely as a result of a change
of insurer in respect of any of the Insurances required to be taken out and maintained
in accordance with this Schedule.

Insurance Claims, Premiums and Deductibles

The Supplier shall promptly notify to insurers any matter arising from, or in relation to,
the Services and/or this Contract for which it may be entitled to claim under any of the
Insurances. In the event that the Buyer receives a claim relating to or arising out of the
Services and/or this Contract, the Supplier shall co-operate with the Buyer and assist
it in dealing with such claims at its own expense including without limitation providing
information and documentation in a timely manner.
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6.2

6.3

6.4

6.5

7.1

The Supplier shall maintain a register of all claims under the Insurances in connection
with this Contract and shall allow the Buyer to review such register at any time.

Where any Insurance requires payment of a premium, the Supplier shall be liable for
and shall promptly pay such premium.

Where any Insurance is subject to an excess or deductible below which the indemnity
from insurers is excluded, the Supplier shall be liable for such excess or deductible.
The Supplier shall not be entitled to recover from the Buyer any sum paid by way of
excess or deductible under the Insurances whether under the terms of this Agreement
or otherwise.

The Supplier shall not without the prior written approval of the Buyer settle or
compromise with the insurers any claim which the Supplier may have against the
insurers and which relates to a claim by the Buyer against the Supplier, nor by any act
or omission lose or prejudice the Supplier’s right to make or proceed with such a claim
against the insurers.

Insurance Claim Notification

Except where the Authority is the claimant party, the Supplier shall give the Buyer
notice within 20 Working Days after any insurance claim in excess of £100,000 relating
to or arising out of the provision of the Services or this Contract on any of the
Insurances or which, but for the application of the applicable policy excess, would be
made on any of the Insurances and (if required by the Buyer) full details of the incident
giving rise to the claim.
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Annex 1: Required Insurances

Part A: United Kingdom Compulsory Insurances

The Supplier shall meet its insurance obligations under applicable Law in full.
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Annex 1: Required Insurances

Part B: Additional Insurances

Third Party Public and Products Liability Insurance

1 Insured
The Supplier

2 Interest

2.1 To indemnify the Insured in respect of all sums which the Insured shall become legally
liable to pay as damages, including claimant's costs and expenses, in respect of
accidental:
211 death or bodily injury to or sickness, illness or disease contracted by any

person; and

21.2 loss of or damage to physical property, Plant, materials and Equipment
happening during the period of insurance (as specified in Paragraph 5) and arising out
of or in connection with the provision of the Services and in connection with this
Contract.

3 Limit of indemnity
Not less than £25,000,000 in respect of any one occurrence, the number of
occurrences being unlimited in any annual policy period.

4 Territorial limits
United Kingdom

5 Period of insurance
From the date of this Contract for the Contract Period and renewable on an annual
basis unless agreed otherwise by the Buyer in writing.

6 Cover features and extensions
Indemnity to principals clause.

7 Principal exclusions

71 War and related perils.

7.2 Nuclear and radioactive risks.

7.3 Liability for death, illness, disease or bodily injury sustained by employees of the
Insured arising out of the course of their employment.

7.4 Liability arising out of the use of mechanically propelled vehicles whilst required to be
compulsorily insured by applicable Law in respect of such vehicles.
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7.5 Liability in respect of predetermined penalties or liquidated damages imposed under
any contract entered into by the Insured.

7.6 Liability arising out of technical or professional advice other than in respect of death or
bodily injury to persons or damage to third party property.

7.7 Liability arising from the ownership, possession or use of any aircraft or marine vessel.

7.8 Liability arising from seepage and pollution unless caused by a sudden, unintended
and unexpected occurrence.

8 Maximum deductible threshold
Not to exceed £10,000 for each and every third party property damage claim (personal
injury claims to be paid in full).
Professional Indemnity Insurance

1 Insured
The Supplier

2 Interest
To indemnify the Insured in respect of a failure of the Supplier to exercise the
reasonable skill and care of an appropriately qualified professional of the relevant
discipline and arising out of or in connection with the provision of the Services and in
connection with this Contract.

3 Limit of indemnity
Not less than five million pounds (£5,000,000), in respect of any one claim and in the
aggregate subject to one annual reinstatement or ten million pounds (£10,000,000) in
respect of any one claim and without reinstatement.

4 Territorial limits
United Kingdom

5 Period of insurance
From the Effective Date until 12 years after the end of the Contract Period, but subject
to availability in the market at commercially reasonable rates and terms.

6 Principal exclusions

6.1 War and related perils.

6.2 Nuclear and radioactive risks.

6.3 Liability for death, illness, disease or bodily injury sustained by employees of the
Insured arising out of the course of their employment.

6.4 Liability arising out of the use of mechanically propelled vehicles whilst required to be
compulsorily insured by applicable Law in respect of such vehicles.
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6.5

Liability in respect of predetermined penalties or liquidated damages imposed under
any contract entered into by the Insured.

6.6 Liability arising out of technical or professional advice other than in respect of death or
bodily injury to persons or damage to third party property.

6.7 Liability arising from the ownership, possession or use of any aircraft or marine vessel.

6.8 Liability arising from seepage and pollution unless caused by a sudden, unintended
and unexpected occurrence.

7 Maximum deductible threshold
Not to exceed £500,000 for each and every claim.
Employer Liability Insurance

1 Insured
The Supplier

2 Interest
To indemnify the Insured in respect of all sums which the Insured shall become legally
liable to pay as damages, including claimant's costs and expenses, in respect of death
or bodily injury to or sickness, illness or disease contracted by any employees of the
Supplier arising out of and in the course of their employment in connection with this
Contract happening during the period of insurance (as specified in Paragraph 5).

3 Limit of indemnity
Not less than £15,000,000 in respect of any one occurrence, the number of
occurrences being unlimited in any annual policy period.

4 Territorial limits
United Kingdom

5 Period of insurance
From the date of this Contract for the Contract Period and renewable on an annual
basis unless agreed otherwise by the Buyer in writing.

6 Principal exclusions

6.1 War and related perils.

6.2 Nuclear and radioactive risks.

6.3 Liability arising out of the use of mechanically propelled vehicles whilst required to be
compulsorily insured by applicable Law in respect of such vehicles.

6.4 Liability in respect of predetermined penalties or liquidated damages imposed under
any contract entered into by the Insured.
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6.5

Liability arising out of technical or professional advice other than in respect of death or
bodily injury to persons or damage to third party property.

6.6 Liability arising from the ownership, possession or use of any aircraft or marine vessel.

6.7 Liability arising from seepage and pollution unless caused by a sudden, unintended
and unexpected occurrence.
Contractors All Risks Insurance

1 Insured
The Supplier

2 Interest
To indemnify the Insured in respect of All risks of physical loss or damage to
Permanent or Temporary Works (including Transit), Temporary Buildings,
Constructional Plant and Equipment, Hired in Property and Employees Tools Limit of
indemnity

3 Limit of indemnity
Not less than £20,000,000 in respect of any one occurrence, the number of
occurrences being unlimited in any annual policy period.

4 Territorial limits
United Kingdom

5 Period of insurance
From the date of this Contract for the Contract Period and renewable on an annual
basis unless agreed otherwise by the Buyer in writing.

6 Maximum deductible threshold
Not to exceed £15,000 for each and every damage claim
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Joint Schedule 4

Commercially Sensitive Information

1 Introduction

1.1 In this Schedule the Parties have sought to identify the Supplier's Confidential
Information that is genuinely commercially sensitive and the disclosure of which would

be the subject of an exemption under the FOIA and the EIRs.

1.2 Where possible, the Parties have sought to identify when any relevant Confidential
Information will cease to fall into the category of Information to which this Schedule
applies in the table below and in the Buyer Contract Details (which shall be deemed

incorporated into the table below).

1.3 Without prejudice to the Buyer's obligation to disclose Information in accordance with

FOIA or Clause 16 (What you must keep confidential), the Buyer will, in its sole
discretion, acting reasonably, seek to apply the relevant exemption set out in the FOIA

to the following Information:

No. Date Item(s) Duration of
Confidentiality
1 29 June 2021 Supplier’s pricing For the duration of
information, the contract period
including unit rates, plus one year
overhead and
margin amounts
2 29 June 2021 Supplier’s For the duration of
organisational the contract period
structure plus one year
3 29 June 2021 Supplier’s identified For the duration of
efficiencies within the contract period
Table 4, Pricing plus one year
Variables in A5A
DWP LS2 Pricing
Matrix
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1.1

1.2

1.3

2.1

3.1

Joint Schedule 5

Corporate Social Responsibility

Introduction

In September 2017, HM Government published a Supplier Code of Conduct setting
out the standards and behaviours expected of suppliers who work with government.
(https://www.gov.uk/government/uploads/system/uploads/attachment_data/file/64649
7/2017-09-13_0Official_Sensitive_Supplier_Code_of Conduct_September_2017.pdf)

The Buyer expects its suppliers and subcontractors to meet the standards set out in
that Code. In addition, the Buyer expects its suppliers and subcontractors to comply
with the standards set out in this Schedule.

The Supplier acknowledges that the Buyer may have additional requirements in
relation to corporate social responsibility. The Buyer expects that the Supplier and its
Subcontractors will comply with such corporate social responsibility requirements as
the Buyer may notify to the Supplier from time to time.

Equality and Accessibility

In addition to legal obligations, the Supplier shall support the Buyer in fulfilling its Public
Sector Equality duty under S149 of the Equality Act 2010 by ensuring that it fulfils its
obligations under this Contract in a way that seeks to:

211 eliminate discrimination, harassment or victimisation of any kind; and

21.2 advance equality of opportunity and good relations between those with a
protected characteristic (age, disability, gender reassignment, pregnancy
and maternity, race, religion or belief, sex, sexual orientation, and marriage
and civil partnership) and those who do not share it.

Modern Slavery, Child Labour & Inhumane Treatment

“‘Modern Slavery Helpline” means the mechanism for reporting suspicion, seeking
help or advice and information on the subject of modern slavery available online at
https://www.modernslaveryhelpline.org/report or by telephone on 08000 121 700.

In addition to the obligations set out in Clause 29 (Equality, diversity, human rights and
modern slavery) the Supplier:

3.1.1 shall not use, nor allow its Subcontractors to use forced, bonded or
involuntary prison labour;

3.1.2 shall not require any Supplier Staff or Subcontractor Staff to lodge deposits
or identity papers with the Employer and shall be free to leave their
employer after reasonable notice;

3.1.3 warrants and represents that it has not been convicted of any slavery or
human tracking offenses anywhere around the world.

3.1.4 warrants that to the best of its knowledge it is not currently under
investigation, inquiry or enforcement proceedings in relation to any
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3.1.7

3.1.10

3.1.11

allegation of slavery or human tracking offenses anywhere around the
world.

shall make reasonable enquires to ensure that its officers, employees and
Subcontractors have not been convicted of slavery or human tracking
offenses anywhere around the world.

shall have and maintain throughout the term of this Contract its own policies
and procedures to ensure its compliance with the Modern Slavery Act and
include in its contracts with its subcontractors anti-slavery and human
trafficking provisions;

shall implement due diligence procedures to ensure that there is no slavery
or human trafficking in any part of its supply chain performing obligations
under this Contract;

shall prepare and deliver to the Buyer, an annual slavery and human
trafficking report setting out the steps it has taken to ensure that slavery
and human trafficking is not taking place in any of its supply chains or in
any part of its business with its annual certification of compliance with
Paragraph 3;

shall not use, nor allow its employees or Subcontractors to use physical
abuse or discipline, the threat of physical abuse, sexual or other
harassment and verbal abuse or other forms of intimidation of its
employees or Subcontractors;

shall not use or allow child or slave labour to be used by its Subcontractors;

shall report the discovery or suspicion of any slavery or trafficking by it or
its Subcontractors to the Buyer and Modern Slavery Helpline.

4 Income Security

4.1 The Supplier shall:

411 ensure that that all wages and benefits paid for a standard working week
meet, at a minimum, national legal standards in the United Kingdom (as
relevant);

4.1.2 ensure that all Supplier Staff are provided with written and understandable
Information about their employment conditions in respect to wages before
they enter employment and about the particulars of their wages for the pay
period concerned each time that they are paid,;

4.1.3 not make deductions from wages:

(i) as a disciplinary measure

(i) except where permitted by law; or

(iii) without expressed permission of the worker concerned,;

(iv) record all disciplinary measures taken against Supplier Staff; and
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5.1

5.2

5.3

5.4

6.1

414 ensure that Supplier Staff are engaged under a recognised employment
relationship established through national law and practice.

Working Hours

The Supplier shall:

5.1.1 ensure that the working hours of Supplier Staff comply with national laws,
and any collective agreements;

51.2 that the working hours of Supplier Staff, excluding overtime, shall be
defined by contract, and shall not exceed 48 hours per week unless the
individual has agreed in writing;

51.3 ensure that use of overtime is used responsibly, taking into account:

(i) the extent;
(i) frequency; and
(iii) hours worked;

by individuals and by the Supplier Staff as a whole;

The total hours worked in any seven day period shall not exceed 60 hours, except
where covered by Paragraph 5.3 below.

Working hours may exceed 60 hours in any seven day period only in exceptional
circumstances where all of the following are met:

5.3.1 this is allowed by the law of the United Kingdom (as relevant);

5.3.2 this is allowed by a collective agreement freely negotiated with a workers’
organisation representing a significant portion of the workforce;

5.3.3 appropriate safeguards are taken to protect the workers’ health and safety;
and

5.34 the employer can demonstrate that exceptional circumstances apply such
as unexpected production peaks, accidents or emergencies.

All Supplier Staff shall be provided with at least one (1) day off in every seven (7) day

period or, where allowed by national law, two (2) days off in every fourteen (14) day
period.

Sustainability

The supplier shall meet the applicable Government Buying Standards applicable to
Deliverables which can be found online at:

https://www.gov.uk/government/collections/sustainable-procurement-the-
government-buying-standards-gbs
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Joint Schedule 6

Key Subcontractors

1 Key Subcontractors
1.1 The Supplier is entitled to sub-contract its obligations under this Contract to Key

Subcontractors.

1.2 Where during the Contract Period the Supplier wishes to enter into a new Key Sub
contract or replace a Key Subcontractor, it must obtain the prior written consent of the

Buyer and the Supplier shall, at the time of requesting such consent, provide the Buyer

with the information detailed in Paragraph 1.3. The decision of the Buyer to consent

or not will not be unreasonably withheld or delayed. The Buyer may reasonably
withhold their consent to the appointment of a Key Subcontractor if it considers that:

1.2.1 the appointment of a proposed Key Subcontractor may prejudice the
provision of the Deliverables or may be contrary to its interests;

1.2.2 the proposed Key Subcontractor is unreliable and/or has not provided
reliable goods and or reasonable services to its other Buyers; and/or

1.2.3 the proposed Key Subcontractor employs unfit persons.

1.3 The Supplier shall provide the Buyer with the following information in respect of the
proposed Key Subcontractor:

1.3.1 the proposed Key Subcontractor's name, registered office and company
registration number;

1.3.2 the scope/description of any Deliverables to be provided by the proposed
Key Subcontractor;

1.3.3 where the proposed Key Subcontractor is an Affiliate of the Supplier,
evidence that demonstrates to the reasonable satisfaction of the Buyer that
the proposed Key Sub Contract has been agreed on “arm’s length” terms;

1.3.4 for the Buyer, the Key Sub Contract price expressed as a percentage of the
total projected Charges over the Contract Period; and

1.3.5 (where applicable) Credit Rating Threshold (as defined in Joint Schedule 7
(Financial Distress)) of the Key Subcontractor.

1.4 If requested by the Buyer, within ten (10) Working Days of receipt of the information
provided by the Supplier pursuant to Paragraph 1.3, the Supplier shall also provide:

1.4.1 a copy of the proposed Key Sub Contract; and

14.2 any further information reasonably requested by the Buyer.

1.5 The Supplier shall ensure that each new or replacement Key Sub Contract shall
include:

1.5.1 provisions which will enable the Supplier to discharge its obligations under
the Contract;
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1.5.2

1.5.3

1.5.4

1.5.5

1.5.6

1.5.7

1.5.8

1.5.9

a provision which will enable the Supplier to comply with its obligations in
relation to any Optional Extension Period at no additional cost to the Buyer
and/or the Supplier;

a provision which will enable the Supplier and the Key Subcontractor to
comply with its obligations following the exercise by the Buyer of the Buyer
to exercise its rights under Clause 10.11.3(ii);

a right under CRTPA and/or any collateral warranty for the Buyer to enforce
any provisions under the Key Sub-Contract which confer a benefit upon the
Buyer;

a provision enabling the Buyer to enforce step in rights under any collateral
warranty as if it were the Supplier;

a provision enabling the Supplier to assign, novate or otherwise transfer
any of its rights and/or obligations under the Key Sub Contract to the Buyer;

obligations no less onerous on the Key Subcontractor than those imposed
on the Supplier in respect of:

(i) the data protection requirements set out in Clause 15 (Data
protection and information);

(ii) the FOIA and other access request requirements set out in Clause
17 (When you can share information);

(iii) the obligation not to embarrass the Buyer or otherwise bring the
Buyer into disrepute;

(iv) the keeping of records in respect of the goods and/or services being
provided under the Key Sub Contract, including the maintenance of
Open Book Data; and

(v) the conduct of audits set out in Clause 6 (Record keeping and
reporting);

provisions enabling the Supplier to terminate the Key Sub Contract on
notice on terms no more onerous on the Supplier than those imposed on
the Buyer under Clauses 11.3 and 11.4 (When the Buyer can end this
Contract) and 11.5 (What happens if the Contract ends) of this Contract;
and

a provision restricting the ability of the Key Subcontractor to sub contract
all or any part of the provision of the Deliverables provided to the Supplier
under the Key Sub Contract without first seeking the written consent of the
Buyer.
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Annex

Service / Company
Subcontractor Registration Registered Office
Product
Number
- 13-14 Flemming Court,
Access P-I-Ssgc?al:ills(:'snﬁirﬁﬁgzss 08950738 Castleford, West Yorkshire,
P Castleford, WF10 5HW
Unit 1 Facet House , Facet
. Road, Kings Norton,
Catering Catercall Ltd 04804076 Birmingham, West Midlands,
B38 9PT
. . Lancaster House, 70-76
Chillers Connaught Security Ltd 07298725 Blackburn Street, M26 2JW
Power Tecnique Unit 4 Concorde Close,
Generator Limited q 02643516 Segensworth North, Fareham,
England, PO15 5RT
Lift service & TBA
support
. . . 13 Flemming Court, Whistler
l';;g?etgtllr;% ggr%ifeileL?rtr:Iif:(lj 02811979 Drive, Castleford, West
Yorkshire, WF10 5HW
BES (British
Statutgry Engineering Services 09299724 5 New York Street,
Inspections L Manchester, M1 4JB
Limited)
TMA44 Suite 9 Allied Business Centre,
Survevs ACI Reports Ltd 06956376 Potter Place, Skelmersdale,
y WN8 9PW
. 17 Wheatstone Court,
Qu\;\/ratel-rlg;e wes Iiri]r\;:irtoerc]jmental 02184649 Waterwells Business Park,
Y Glos, GL2 2AQ
SPEC (Specialist Unit 5 Eagle Point, Wakefield
HV Power Engineering 04051023 41 Ind Est, Wakefield, WF2
Contracts Ltd) OXW
Mitie FM Limited - LSS2 - Schedules_ 77

Part A and Part B (Redacted)




1.1

1.2

2.1

2.2

2.3

24

Joint Schedule 7

Financial Distress

Introduction

The Parties shall comply with the provisions of this Schedule in relation to the
assessment of the financial standing of the Supplier and the consequences of a
change to that financial standing.

The terms of this Schedule shall survive termination or expiry of this Contract.

Credit Rating and Duty To Notify

The Supplier warrants and represents to the Buyer that as at the Start Date the long
term credit ratings issued for the Supplier and Guarantor by the Rating Agency.

The Supplier shall promptly (and in any event within five (5) Working Days) notify the
Buyer in writing if there is any downgrade in the credit rating issued by any Rating
Agency for either the Supplier or and Guarantor.

If there is any downgrade credit rating issued by any Rating Agency for either the
Supplier or the Guarantor, the Supplier shall ensure that the Supplier’s auditors or
Guarantor's auditors (as the case may be) thereafter provide the Buyer within 10
Working Days of the end of each Contract Year and within 10 Working Days of written
request by the Buyer (such requests not to exceed 4 in any Contract Year) with written
calculations of the quick ratio for the Supplier or the Guarantor as the case may be as
at the end of each Contract Year or such other date as may be requested by the Buyer.
For these purposes the “quick ratio” on any date means:

A+EB+C

D

where:

A is the value at the relevant date of all cash in hand and at the bank of
the Supplier or the Guarantor (as the case may be);

B is the value of all marketable securities held by the Supplier or the
Guarantor (as the case may be) determined using closing prices on the
Working Day preceding the relevant date;

C is the value at the relevant date of all account receivables of the Supplier
and Guarantor (as the case may be); and

D is the value at the relevant date of the current liabilities of the Supplier
or the Guarantor (as the case may be).

The Supplier shall:

2.4.1 regularly monitor the credit ratings of the Supplier, Guarantor and each
applicable Key Subcontractor with the Rating Agency; and

24.2 promptly notify (or shall procure that its auditors promptly notify) the Buyer
in writing following the occurrence of a Financial Distress Event or Key
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3.1

3.2

3.3

Subcontractor Financial Distress Event (where applicable) or any fact,
circumstance or matter which could cause a Financial Distress Event or a
Key Subcontractor Financial Distress Event (and in any event, ensure that
such notification is made within 10 Working Days of the date on which the
Supplier first becomes aware of the Financial Distress Event, the Key
Subcontractor Financial Distress Event (where applicable) or the fact,
circumstance or matter which could cause a Financial Distress Event or a
Key Subcontractor Financial Distress Event (where applicable).

For the purposes of determining whether a Financial Distress Event has occurred, the
credit rating of the Supplier, the Guarantor or relevant Key Subcontractor (as the case
may be) shall be deemed to have dropped below the applicable Credit Rating
Threshold if the Rating Agency has rated the Supplier, the Guarantor or relevant Key
Subcontractor (as the case may be) at or below the applicable Credit Rating Threshold.

Consequences of a Financial Distress Event

In the event of a Financial Distress Event then, immediately upon notification of the
Financial Distress Event (or if the Buyer becomes aware of the Financial Distress
Event without notification and brings the event to the attention of the Supplier), the
Supplier shall have the obligations and the Buyer shall have the rights and remedies
as set out in Paragraphs 3.3 to 3.6.

In the event that a Financial Distress Event arises due to a Key Subcontractor notifying
the Buyer that the Supplier has not satisfied any sums properly due under a specified
invoice and not subject to a genuine dispute then, the Buyer shall not exercise any of
its rights or remedies under Paragraph 3.3 without first giving the Supplier ten (10)
Working Days to:

3.2.1 rectify such late or non-payment; or

3.2.2 demonstrate to the Buyer's reasonable satisfaction that there is a valid
reason for late or non-payment.

The Supplier shall (and shall procure that the Guarantor and/or any relevant Key
Subcontractor shall):

3.3.1 at the request of the Buyer meet the Buyer as soon as reasonably
practicable (and in any event within three (3) Working Days of the initial
notification (or awareness) of the Financial Distress Event) to review the
effect of the Financial Distress Event on the continued performance and
delivery of the Deliverables in accordance with this Contract; and

3.3.2 where the Buyer reasonably believes (taking into account the discussions
and any representations made under Paragraph 3.3.1) that the Financial
Distress Event could impact on the continued performance and delivery of
the Deliverables in accordance with this Contract:

(i) submit to the Buyer for its Approval, a draft Financial Distress
Service Continuity Plan as soon as reasonably practicable (and in
any event, within ten (10) Working Days of the initial notification (or
awareness) of the Financial Distress Event); and

(i) provide such financial information relating to the Supplier or the
Guarantor as the Buyer may reasonably require.
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3.4

If the Buyer does not (acting reasonably) approve the draft Financial Distress Service
Continuity Plan, it shall inform the Supplier of its reasons and the Supplier shall take
those reasons into account in the preparation of a further draft Financial Distress
Service Continuity Plan, which shall be resubmitted to the Buyer within five (5) Working
Days of the rejection of the first or subsequent (as the case may be) drafts. This
process shall be repeated until the Financial Distress Service Continuity Plan is
Approved by the Buyer or referred to the Dispute Resolution Procedure.

3.5 If the Buyer considers that the draft Financial Distress Service Continuity Plan is
insufficiently detailed to be properly evaluated, will take too long to complete or will not
remedy the relevant Financial Distress Event, then it may either agree a further time
period for the development and agreement of the Financial Distress Service Continuity
Plan or escalate any issues with the draft Financial Distress Service Continuity Plan
using the Dispute Resolution Procedure.

3.6 Following Approval of the Financial Distress Service Continuity Plan by the Buyer, the
Supplier shall:

3.6.1 on a regular basis (which shall not be less than Monthly), review the
Financial Distress Service Continuity Plan and assess whether it remains
adequate and up to date to ensure the continued performance and delivery
of the Deliverables in accordance with this Contract;

3.6.2 where the Financial Distress Service Continuity Plan is not adequate or up
to date in accordance with Paragraph 3.6.1, submit an updated Financial
Distress Service Continuity Plan to the Buyer for its Approval, and the
provisions of Paragraphs 3.5 and 3.6 shall apply to the review and Approval
process for the updated Financial Distress Service Continuity Plan; and

3.6.3 comply with the Financial Distress Service Continuity Plan (including any
updated Financial Distress Service Continuity Plan).

3.7 Where the Supplier reasonably believes that the relevant Financial Distress Event (or
the circumstance or matter which has caused or otherwise led to it) no longer exists, it
shall notify the Buyer and subject to the agreement of the Parties, the Supplier may be
relieved of its obligations under Paragraph 3.6.

4 Termination Rights

4.1 The Buyer shall be entitled to terminate this Contract for material Default if:

411 the Supplier fails to notify the Buyer of a Financial Distress Event in
accordance with Paragraph 2.4;

4.1.2 the Buyer and the Supplier fail to agree a Financial Distress Service
Continuity Plan (or any updated Financial Distress Service Continuity Plan)
in accordance with Paragraphs 3.3 to 3.5; and/or

4.1.3 the Supplier fails to comply with the terms of the Financial Distress Service
Continuity Plan (or any updated Financial Distress Service Continuity Plan)
in accordance with Paragraph 3.6.3.
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5 Primacy of Credit Ratings

5.1 Without prejudice to the Supplier's obligations and the Buyer’s rights and remedies
under Paragraph 3, if, following the occurrence of a Financial Distress Event, the
Rating Agency reviews and report subsequently that the credit ratings do not drop
below the relevant Credit Rating Threshold, then:

5.1.1 the Supplier shall be relieved automatically of its obligations under
Paragraphs 3.3 to 3.6; and

51.2 the Buyer shall not be entitled to require the Supplier to provide financial
information in accordance with Paragraph 3.3.2(ii).
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Annex 1: Credit Ratings & Credit Rating Thresholds

Part 1: Current Rating

Entity Credit rating (long term)
Supplier 37
Guarantor 92

Part 2: Lot Specific Credit Rating Threshold

Lot 1B
Entity Credit Rating Threshold
Supplier 37
Guarantor 55
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Joint Schedule 8

Guarantee

CROWN COMMERCIAL SERVICE
AND
SUPPLIER
FACILITIES MANAGEMENT MARKETPLACE CONTRACT

REF: RM3830
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1.1

2.1

2.2

JOINT SCHEDULE 8 (OPTIONAL)
GUARANTEE
DEFINITIONS
In this Schedule, the following words shall have the following meanings and they

shall supplement Joint Schedule 1 (Definitions):

"Call-Off Guarantee" a deed of guarantee in favour of a Buyer in
the form set out in the Annex to this
Schedule; and

"Call-Off Guarantor" the person acceptable to a Buyer to give a
Call-Off Guarantee;

CALL-OFF GUARANTEE

Where a Buyer has notified the Supplier that the award of the Call-Off Contract by the
Buyer shall be conditional upon receipt of a valid Call-Off Guarantee, then, on or prior
to the execution of the Call-Off Contract, as a condition for the award of that Call-Off
Contract, the Supplier shall deliver to the Buyer:

211 an executed Call-Off Guarantee from a Call-Off Guarantor; and

21.2 a certified copy extract of the board minutes and/or resolution of the Call-
Off Guarantor approving the execution of the Call-Off Guarantee.

Where a Buyer has procured a Call-Off Guarantee from the Supplier under Paragraph
2 above, the Buyer may terminate the Call-Off Contract for Material Default where:

2.21 the Call-Off Guarantor withdraws the Call-Off Guarantee for any reason
whatsoever;

2.2.2 the Call-Off Guarantor is in breach or anticipatory breach of the Call-Off
Guarantee;

223 an Insolvency Event occurs in respect of the Call-Off Guarantor;

224 the Call-Off Guarantee becomes invalid or unenforceable for any reason
whatsoever; or

2.2.5 the Supplier fails to provide the documentation required by Paragraph 2.1
by the date so specified by the Buyer;

2.2.6 and in each case the Call-Off Guarantee (as applicable) is not replaced by
an alternative guarantee agreement acceptable to the Buyer.
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ANNEX 1
DRAFT GUARANTEE
[Guidance Note: this is a draft form of guarantee which can be used to procure either a

Framework Guarantee or a Call-Off Guarantee, and so it will need to be amended to reflect
the Beneficiary’s requirements.]

MITIE GROUP PLC

- AND -

THE SECRETARY OF STATE FOR WORK AND PENSIONS

DEED OF GUARANTEE
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DEED OF GUARANTEE
THIS DEED OF GUARANTEE is made the day of 20[ ]
PROVIDED BY:

MITIE GROUP PLC a company incorporated in Scotland with nhumber SC019230 whose
registered office is at 35 Duchess Road, Rutherglen, Glasgow, G73 1AU ("Guarantor")

WHEREAS:
(A) The Guarantor has agreed, in consideration of the Beneficiary entering into the
Guaranteed Agreement with the Supplier, to guarantee all of the Supplier's obligations

under the Guaranteed Agreement.

(B) It is the intention of the Parties that this document be executed and take effect as a
deed.

Now in consideration of the Beneficiary entering into the Guaranteed Agreement, the
Guarantor hereby agrees for the benefit of the Beneficiary as follows:

1 Definitions and Interpretation

In this Deed of Guarantee:

1.1 unless defined elsewhere in this Deed of Guarantee or the context requires otherwise,
defined terms shall have the same meaning as they have for the purposes of the
Guaranteed Agreement;

1.2 the words and phrases below shall have the following meanings:

[Guidance Note: Insert and/or settle Definitions, including from the following list, as appropriate
to either Framework Guarantee or Call-Off Guarantee]

['CCS" has the meaning given to it in the Framework
Contract;]
["Beneficiary(s)" means [CCS and all Buyers under all Call-

Off Contracts] [insert name of the Buyer with
whom the Supplier enters into a Call-Off
Contract] and "Beneficiaries" shall be
construed accordingly;]

["Call-Off Contract" has the meaning given to it in the Framework
Contract;]
["Framework Contract" means the Framework Contract for the

Goods and/or Services dated on or about the
date hereof made between CCS and the
Supplier;]
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1.3

1.4

1.5

1.6

1.7

1.8

1.9

['Goods" has the meaning given to it in the Framework
Contract;]

['Guaranteed Agreement(s)" means [the Framework Contract and all Call-
Off Contracts] [the Call-Off Contract] made
between the Beneficiary and the Supplier
[from time to time] [on insert date];]

"Guaranteed Obligations" means all obligations and liabilities of the
Supplier to the Beneficiary under the
Guaranteed Agreement;

["Services" has the meaning given to it in the Framework
Contract;]

references to this Deed of Guarantee and any provisions of this Deed of Guarantee or
to any other document or agreement (including to the Guaranteed Agreement) are to
be construed as references to this Deed of Guarantee, those provisions or that
document or agreement in force for the time being and as amended, varied, restated,
supplemented, substituted or novated from time to time;

unless the context otherwise requires, words importing the singular are to include the
plural and vice versa;

references to a person are to be construed to include that person's assignees or
transferees or successors in title, whether direct or indirect;

the words "other" and "otherwise" are not to be construed as confining the meaning of
any following words to the class of thing previously stated where a wider construction
is possible;

unless the context otherwise requires, reference to a gender includes the other gender
and the neuter;

unless the context otherwise requires, references to an Act of Parliament, statutory
provision or statutory instrument include a reference to that Act of Parliament, statutory
provision or statutory instrument as amended, extended or re-enacted from time to
time and to any regulations made under it;

unless the context otherwise requires, any phrase introduced by the words "including",

"includes", "in particular", "for example" or similar, shall be construed as illustrative and
without limitation to the generality of the related general words;

references to Clauses and Schedules are, unless otherwise provided, references to
Clauses of and Schedules to this Deed of Guarantee; and

references to liability are to include any liability whether actual, contingent, present or
future.
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2.2

2.3

4.1

Guarantee and Indemnity

The Guarantor irrevocably and unconditionally guarantees and undertakes to the
Beneficiary to procure that the Supplier duly and punctually performs all of the
Guaranteed Obligations which are or become due from the Supplier to the Beneficiary.

The Guarantor undertakes to pay within a reasonable period and in any event no later
than 90 days of a written demand by the Beneficiary, to the Beneficiary all monies and
liabilities which are due and payable by the Supplier to the Beneficiary under the
Guaranteed Agreement or in respect of the Guaranteed Obligations.

If at any time the Supplier shall fail to perform any of the Guaranteed Obligations which
have become due under the terms of a Guaranteed Agreement, the Guarantor
undertakes to the Beneficiary that, within a reasonable period and in any event no later
than 90 days of time from the first written demand by the Beneficiary it shall, at the cost
and expense of the Guarantor:

2.2.1 at the request of the Beneficiary fully, punctually and specifically perform
such Guaranteed Obligations; and

222 as a separate and independent obligation, be liable to the Beneficiary for
the losses, damages, reasonable costs and properly incurred expenses
(including VAT thereon, and including, without limitation, all reasonable
legal costs) of whatever nature which may result or which such Beneficiary
suffers, incurs or sustains arising directly out of a failure by the Supplier to
perform the Guaranteed Obligations which have become due and
performable save that, subject to the other provisions of this Deed of
Guarantee, this shall not be construed as imposing greater obligations or
liabilities (either in terms of extent or duration of those obligations or
liabilities) on the Guarantor than are purported to be imposed on the
Supplier under the Guaranteed Agreement. The Guarantor's liability shall
be no greater than the Supplier's liability (either in terms of extent or
duration) would have been under the Guaranteed Agreement.

As a separate and independent obligation and liability from its obligations and liabilities
under Clauses 2.1 to 2.3 above, the Guarantor as a primary obligor irrevocably and
unconditionally undertakes to indemnify and keep the Beneficiary indemnified on
demand against all losses, damages, costs and expenses (including VAT thereon, and
including, without limitation, all legal costs and expenses), of whatever nature, whether
arising under statute, contract or at common law, which such Beneficiary may suffer
or incur if any obligation guaranteed by the Guarantor is or becomes unenforceable,
invalid or illegal as if the obligation guaranteed had not become unenforceable, invalid
or illegal provided that the Guarantor's liability shall be no greater than the Supplier's
liability would have been if the obligation guaranteed had not become unenforceable,
invalid or illegal.

Not used

Demands and Notices

Any demand or notice served by the Beneficiary on the Guarantor under this Deed of
Guarantee shall be in writing, addressed to:

[Address of the Guarantor in England and Wales]
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4.2

4.3

5.1

5.2

For the Attention of [insert details]

or such other address in England and Wales as the Guarantor has from time to time
notified to the Beneficiary in writing in accordance with the terms of this Deed of
Guarantee as being an address for the receipt of such demands or notices. Any notice
or demand served on the Guarantor or the Beneficiary under this Deed of Guarantee
shall be deemed to have been served:

411 if delivered by hand, at the time of delivery; or

4.1.2 if posted, at 10.00 a.m. on the second Working Day after it was put into the
post; or

In proving service of a notice or demand on the Guarantor or the Beneficiary it shall be
sufficient to prove that delivery was made, or that the envelope containing the notice
or demand was properly addressed and posted as a prepaid first class recorded
delivery letter.

Any notice purported to be served on either party under this Deed of Guarantee shall
only be valid when received in writing by that party

Beneficiary's Protections

The Guarantor shall not be discharged or released from this Deed of Guarantee by
any arrangement made between the Supplier and the Beneficiary (whether or not such
arrangement is made with or without the assent of the Guarantor) or by any
amendment to or termination of the Guaranteed Agreement or by any forbearance or
indulgence whether as to payment, time, performance or otherwise granted by the
Beneficiary in relation thereto (whether or not such amendment, termination,
forbearance or indulgence is made with or without the assent of the Guarantor).

This Deed of Guarantee shall be a continuing security for the Guaranteed Obligations
and accordingly:

5.2.1 it shall not be discharged, reduced or otherwise affected by any partial
performance (except to the extent of such partial performance) by the
Supplier of the Guaranteed Obligations or by any omission or delay on the
part of the Beneficiary in exercising its rights under this Deed of Guarantee;

5.2.2 it shall not be affected by any dissolution, amalgamation, reconstruction,
reorganisation, change in status, function, control or ownership, insolvency,
liquidation, administration, appointment of a receiver, voluntary
arrangement, any legal limitation or other incapacity, of the Supplier, the
Beneficiary, the Guarantor or any other person;

5.2.3 if, for any reason, any of the Guaranteed Obligations shall prove to have
been or shall become void or unenforceable against the Supplier for any
reason whatsoever (save for reason of illegality), the Guarantor shall
nevertheless be liable in respect of that purported obligation or liability as if
the same were fully valid and enforceable and the Guarantor were principal
debtor in respect thereof; and

5.24 the rights of the Beneficiary against the Guarantor under this Deed of
Guarantee are in addition to, shall not be affected by and shall not
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5.3

5.4

5.5

5.6

5.7

5.8

6.1

prejudice, any other security, guarantee, indemnity or other rights or
remedies available to the Beneficiary.

The Beneficiary shall be entitled to exercise its rights and to make demands on the
Guarantor under this Deed of Guarantee as often as it wishes and the making of a
demand (whether effective, partial or defective) in respect of the breach or non-
performance by the Supplier of any Guaranteed Obligation shall not preclude the
Beneficiary from making a further demand in respect of the same or some other default
in respect of the same Guaranteed Obligation.

The Beneficiary shall not be obliged before taking steps to enforce this Deed of
Guarantee against the Guarantor to obtain judgment against the Supplier or the
Guarantor or any third party in any court, or to make or file any claim in a bankruptcy
or liquidation of the Supplier or any third party, or to take any action whatsoever against
the Guarantor or any third party or to resort to any other security or guarantee or other
means of payment. No action (or inaction) by the Beneficiary in respect of any such
security, guarantee or other means of payment shall prejudice or affect the liability of
the Guarantor hereunder.

The Beneficiary's rights under this Deed of Guarantee are cumulative and not
exclusive of any rights provided by law and may be exercised from time to time and as
often as the Beneficiary deems expedient.

Any waiver by the Beneficiary of any terms of this Deed of Guarantee, or of any
Guaranteed Obligations shall only be effective if given in writing and then only for the
purpose and upon the terms and conditions, if any, on which it is given.

Any release, discharge or settlement between the Guarantor and the Beneficiary shall
be conditional upon no security, disposition or payment to the Beneficiary by the
Guarantor or any other person being void, set aside or ordered to be refunded pursuant
to any enactment or law relating to liquidation, administration or insolvency or for any
other reason whatsoever and if such condition shall not be fulfilled the Beneficiary shall
be entitled to enforce this Deed of Guarantee subsequently as if such release,
discharge or settlement had not occurred and any such payment had not been made.
The Beneficiary shall be entitled to retain this security after as well as before the
payment, discharge or satisfaction of all monies, obligations and liabilities that are or
may become due owing or incurred to the Beneficiary from the Guarantor for such
period as the Beneficiary may determine.

The Guarantor shall afford any auditor of the Beneficiary appointed under the
Guaranteed Agreement access to such records and accounts at the Guarantor's
premises and/or provide such records and accounts or copies of the same, as may be
required and agreed with any of the Beneficiary's auditors from time to time, in order
that the Auditor may identify or investigate any circumstances which may impact upon
the financial stability of the Guarantor.

Guarantor Intent

Without prejudice to the generality of Clause 5 (Beneficiary’s protections), the
Guarantor expressly confirms that it intends that this Deed of Guarantee shall extend
from time to time to any (however fundamental) variation, increase, extension or
addition of or to the Guaranteed Agreement and any associated fees, costs and/or
expenses.
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7.1

8.1

8.2

Rights of Subrogation

The Guarantor shall, at any time when there is any default in the performance of any
of the Guaranteed Obligations by the Supplier and/or any default by the Guarantor in
the performance of any of its obligations under this Deed of Guarantee, exercise any
rights it may have:

711 of subrogation and indemnity;

71.2 to take the benefit of, share in or enforce any security or other guarantee or
indemnity for the Supplier’s obligations; and

7.1.3 to prove in the liquidation or insolvency of the Supplier,

only in accordance with the Beneficiary’s written instructions and shall hold any amount
recovered as a result of the exercise of such rights on trust for the Beneficiary and pay
the same to the Beneficiary on written demand. The Guarantor hereby acknowledges
that it has not taken any security from the Supplier in respect of the Guarantor’s
obligations under this Deed of Guarantee and agrees not to do so until Beneficiary
receives all moneys payable hereunder. Any security taken by the Guarantor from the
Supplier in breach of this Clause shall be held by the Guarantor on trust for the
Beneficiary until all the monetary obligations of the Supplier under the Guaranteed
Agreement have been discharged in full.

Deferral of Rights

Until all amounts which may be or become payable by the Supplier under or in
connection with the Guaranteed Agreement have been irrevocably paid in full, the
Guarantor agrees that, without the prior written consent of the Beneficiary, it will not:

8.1.1 in competition with the Beneficiary:
8.1.1.1 exercise any rights it may have to be indemnified by the Supplier;

8.1.1.2 claim any contribution from any other guarantor of the Supplier’s
obligations under the Guaranteed Agreement;

8.1.1.3take the benefit (in whole or in part and whether by way of
subrogation or otherwise) of any rights of the Beneficiary under the
Guaranteed Agreement or of any other guarantee or security taken
pursuant to, or in connection with, the Guaranteed Agreement; or

8.1.1.4demand or accept repayment in whole or in part of any
indebtedness now or hereafter due from the Supplier; or

8.1.2 claim any set off or counterclaim against the Supplier;

If the Guarantor receives any payment or other benefit or exercises any set off or
counterclaim or otherwise acts in breach of this Clause 8, anything so received and
any benefit derived directly or indirectly by the Guarantor therefrom shall be held on
trust for the Beneficiary and applied in or towards discharge of its obligations to the
Beneficiary under this Deed of Guarantee.
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Representations and Warranties

9.1 The Guarantor hereby represents and warrants to the Beneficiary that:
9.1.1 the Guarantor is duly incorporated and is a validly existing company under
the laws of its place of incorporation, has the capacity to sue or be sued in
its own name and has power to carry on its business as now being
conducted and to own its property and other assets;
9.1.2 the Guarantor has full power and authority to execute, deliver and perform
its obligations under this Deed of Guarantee and no limitation on the powers
of the Guarantor will be exceeded as a result of the Guarantor entering into
this Deed of Guarantee;
9.1.3 the execution and delivery by the Guarantor of this Deed of Guarantee and
the performance by the Guarantor of its obligations under this Deed of
Guarantee including, without limitation entry into and performance of a
contract pursuant to Clause Error! Reference source not found.) have been
duly authorised by all necessary corporate action and do not contravene or
conflict with:
9.1.3.1 the Guarantor's memorandum and articles of association or other
equivalent constitutional documents;

9.1.3.2 any existing law, statute, rule or regulation or any judgment, decree
or permit to which the Guarantor is subject; or

9.1.3.1the terms of any agreement or other document to which the
Guarantor is a Party or which is binding upon it or any of its assets;

9.14 all governmental and other authorisations, approvals, licences and
consents, required or desirable, to enable it lawfully to enter into, exercise
its rights and comply with its obligations under this Deed of Guarantee, and
to make this Deed of Guarantee admissible in evidence in its jurisdiction of
incorporation, have been obtained or effected and are in full force and
effect; and

9.1.5 this Deed of Guarantee is the legal valid and binding obligation of the
Guarantor and is enforceable against the Guarantor in accordance with its
terms.

10 Payments and Set-off

10.1  All sums payable by the Guarantor under this Deed of Guarantee shall be paid without
any set-off, lien or counterclaim, deduction or withholding, howsoever arising, except
for those required by law, and if any deduction or withholding must be made by law,
the Guarantor will pay that additional amount which is necessary to ensure that the
Beneficiary receives a net amount equal to the full amount which it would have
received if the payment had been made without the deduction or withholding.

10.2 The Guarantor shall pay interest on any amount due under this Deed of Guarantee at
the applicable rate under the Late Payment of Commercial Debts (Interest) Act 1998,
accruing on a daily basis from the due date up to the date of actual payment, whether
before or after judgment.
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10.3
11

12

12.1

12.2

13

13.1

14

14.1

15

15.1

16

16.1

16.2

16.3

Not used.

Guarantor's Acknowledgement

The Guarantor warrants, acknowledges and confirms to the Beneficiary that it has not
entered into this Deed of Guarantee in reliance upon, nor has it been induced to enter
into this Deed of Guarantee by any representation, warranty or undertaking made by
or on behalf of the Beneficiary (whether express or implied and whether pursuant to
statute or otherwise) which is not set out in this Deed of Guarantee.

Assignment

The Beneficiary shall be entitled to assign or transfer the benefit of this Deed of
Guarantee at any time to any person without the consent of the Guarantor being
required and any such assignment or transfer shall not release the Guarantor from its
liability under this Guarantee.

The Guarantor may not assign or transfer any of its rights and/or obligations under this
Deed of Guarantee.

Severance

If any provision of this Deed of Guarantee is held invalid, illegal or unenforceable for
any reason by any court of competent jurisdiction, such provision shall be severed and
the remainder of the provisions hereof shall continue in full force and effect as if this
Deed of Guarantee had been executed with the invalid, illegal or unenforceable
provision eliminated.

Third Party Rights

Other than the Beneficiary, a person who is not a Party to this Deed of Guarantee shall
have no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any
term of this Deed of Guarantee. This Clause does not affect any right or remedy of
any person which exists or is available otherwise than pursuant to that Act.

Survival

This Deed of Guarantee shall survive termination or expiry of the Guaranteed
Agreement.

Governing Law

This Deed of Guarantee and any non-contractual obligations arising out of or in
connection with it shall be governed by and construed in all respects in accordance
with English law.

The Guarantor irrevocably agrees for the benefit of the Beneficiary that the courts of
England shall have jurisdiction to hear and determine any suit, action or proceedings
and to settle any dispute which may arise out of or in connection with this Deed of
Guarantee and for such purposes hereby irrevocably submits to the jurisdiction of such
courts.

Not used.
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16.4 The Guarantor irrevocably waives any objection which it may have now or in the future
to the courts of England being nominated for the purpose of this Clause on the ground
of venue or otherwise and agrees not to claim that any such court is not a convenient
or appropriate forum.

IN WITNESS whereof the Guarantor has caused this instrument to be executed and delivered
as a Deed the day and year first before written.

EXECUTED as a DEED by
MITIE GROUP PLC acting by [Insert/print names]
Director

Director/Secretary
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Joint Schedule 9

Order Form

Contract Number: ecm 9137

From the ("Buyer"): THE SECRETARY OF STATE FOR WORK AND PENSIONS, acting
as part of the Crown.

Address: Caxton House Tothill Street, London, SW1H 9NA
To the ("Supplier")
Name: MITIE FM LIMITED

Registered Address: Level 12, The Shard, 32 London Bridge Street, London, England, SE1
9SG

Registered Number: 03253304
DUNS Number: 52-568-2399

Following the completion and execution of this Order Form by both Parties, the contract
annexed to this Order Form between the Buyer and Supplier in relation to the provision of
the management and maintenance services in relation to life systems across the Buyer’s
estate (the “Contract”) shall become effective.

APPLICABLE FRAMEWORK CONTRACT:

This Order Form is issued in accordance with and subject to the provisions of the
Framework Contract with the reference number RM 3830 and dated 10 July 2018 for the
provision of facilities management services.

This Order Form is in relation to the following Lot 1b (ISO 9001, ISO 14001).
ORDER FORM INCORPORATED TERMS:

The Contract, its terms and all documents referred to in the Contract, including without
limitation the documents referred to in clause 1.4 of the Contract are incorporated into this
Order Form.

In the case of any conflict between any of the documents forming part of this Order Form,
the order of precedence shall be as stated in clause 1.4 of the Contract.

The provisions incorporated into the Contract are the entire agreement between the Parties.
The Contract and its terms replace all previous statements and agreements whether written
or oral. No other provisions apply.

No change, alteration or modification to the Contract or this Order Form shall be effective
unless the same shall be in writing and signed by both Parties.

Mitie FM Limited - LSS2 - Schedules_ 95
Part A and Part B (Redacted)



COUNTERPARTS

The Order Form may be executed in any number of counterparts, each of which when
executed shall constitute a duplicate original, but all the counterparts shall together
constitute the one agreement.

Transmission of an executed counterpart of this Order Form (but for the avoidance of doubt
not just a signature page) by email (in PDF, JPEG or other agreed format) shall take effect
as delivery of an executed counterpart of this Order Form. If either method of delivery is
adopted, without prejudice to the validity of the Order Form thus made, each Party shall
provide the others with the original of such counterpart as soon as reasonably possible
thereafter.

SIGNED by the duly appointed representatives of the Parties:

For and on behalf of THE SECRETARY OF STATE FOR WORK AND PENSIONS, acting
as part of the Crown

Signature:

Name:

Position:

For and on behalf of MITIE FM LIMITED
Signature:

Name:

Position:
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Joint Schedule 10

Rectification Plan’

Request for [Draft/Revised] Rectification Plan

Details of the Notifiable
Default:

[Guidance: Explain the Notifiable Default, with clear
schedule and clause references as appropriate.]

Deadline for receiving the
[Draft/Revised] Rectification
Plan:

[ DATE, (within 5/ 10 (as relevant and in accordance with
Clause 10.8 (Submission of the draft Rectification Plan) and
Clause 10.11 (Agreement of the Rectification Plan)) Working
Days from request) ]

Signed by Buyer:

Date:

Supplier [Draft/Revised] Rectification Plan

Cause of the Notifiable
Default

[This needs to include a root cause analysis.]

Anticipated impact
assessment:

Actual effect of Notifiable
Default:

Steps to be taken to | Steps Timescale
rectification:
1 [date]
2 [date]
3. [date]
4 [date]
[...] [date]

Timescale for complete
Rectification of Notifiable
Default

[X] Working Days

Steps taken to prevent | Steps Timescale
recurrence  of  Notifiable
Default
1. [date]
2. [date]
3. [date]
4, [date]
[...] [date]
Signed by the Supplier: Date:

Review of Rectification Plan Buyer

Outcome of review

[Plan Accepted]

1

DWP to confirm if any additional items need to be included here.
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[Plan Rejected][Revised Plan Requested]

Reasons for Rejection (if
applicable)

Buyer must state why the plan is being rejected in

accordance with Clause
Rectification Plan)

10.10 (Agreement of the

Signed by the Buyer

Date:

Attachments: [attach additional documents, if relevant]

Mitie FM Limited - LSS2 - Schedules_
Part A and Part B (Redacted)

98




1.1

1.2

1.3

1.4

Call-Off Schedule 1

Transparency Reports

The Supplier recognises that the Buyer is subject to PPN 01/17 (Updates to
transparency principles v1.1
(https://www.gov.uk/government/publications/procurement-policy-note-0117-update-
to-transparency-principles). The Supplier shall comply with the provisions of this
Schedule in order to assist the Buyer with its compliance with its obligations under that
PPN.

Within three (3) Months of the Start Date the Supplier shall submit to the Buyer for
Approval (such Approval not to be unreasonably withheld or delayed) draft
Transparency Reports consistent with the content requirements and format set out in
the Annex of this Schedule.

If the Buyer rejects any proposed Transparency Report submitted by the Supplier, the
Supplier shall submit a revised version of the relevant report for further Approval within
five (5) days of receipt of any notice of rejection, taking account of any
recommendations for revision and improvement to the report provided by the Buyer. If
the Parties fail to agree on a draft Transparency Report the Buyer shall determine what
should be included. Any other disagreement in connection with Transparency Reports
shall be treated as a Dispute.

The Supplier shall provide accurate and up-to-date versions of each Transparency
Report to the Buyer at the frequency referred to in the Annex of this Schedule.

Annex: List of Transparency Reports

Title Content Format Frequency

Performance KPI To be agreed | Monthly
Performance | during

Data Mobilisation
with the Buyer

Contract Charges Monthly To be agreed | Monthly
Invoice during
Amounts Mobilisation
with the Buyer
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Call-Off Schedule 2

Staff Transfer?

1 Interpretation

1.1 Where a provision in this Schedule imposes any obligation on the Supplier including
(without limit) to comply with a requirement or provide an indemnity, undertaking or
warranty, the Supplier shall procure that each of its Subcontractors shall comply with
such obligation and provide such indemnity, undertaking or warranty to the Buyer,
Former Supplier, Replacement Supplier or Replacement Subcontractor, as the case
may be and where the Subcontractor fails to satisfy any claims under such indemnities
the Supplier will be liable for satisfying any such claim as if it had provided the
indemnity itself.

2 Application of this Schedule

2.1 The Parts of this Schedule which shall apply to the Contract are specified in the Buyer
Contract Details.

2 To be updated to reflect the correct relevant Parts. The relevant definitions will also need to be updated.
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1.1

1.2

21

2.2

2.3

Part A: Staff Transfer at Start Date — Outsourcing from the Buyer (Optional)

Relevant Transfers

The Buyer and the Supplier agree that:

1.1.1 the commencement of the provision of the Services or of each relevant part
of the Services will be a Relevant Transfer in relation to the Transferring
Buyer Employees; and

1.1.2 as a result of the operation of the Employment Regulations, the contracts
of employment between the Buyer and the Transferring Buyer Employees
(except in relation to any terms disapplied through operation of regulation
10(2) of the Employment Regulations) will have effect on and from the
Relevant Transfer Date as if originally made between the Supplier and/or
any Subcontractor and each such Transferring Buyer Employee.

The Buyer shall comply with all its obligations under the Employment Regulations and
shall perform and discharge all its obligations in respect of the Transferring Buyer
Employees in respect of the period arising up to (but not including) the Relevant
Transfer Date including (without limit) the payment of all remuneration, benefits,
entitlements, PAYE, national insurance contributions and pension contributions.

Buyer Indemnities

Subject to Paragraph 2.2, the Buyer shall indemnify the Supplier and any
Subcontractor against any Employee Liabilities arising from or as a result of any act or
omission by the indemnifying party in respect of any Transferring Buyer Employee or
any appropriate employee representative (as defined in the Employment Regulations)
of any Transferring Buyer Employee occurring before the Relevant Transfer Date.

The indemnities in Paragraph 2.1 shall not apply to the extent that the Employee
Liabilities arise or are attributable to an act or omission of the Supplier or any
Subcontractor whether occurring or having its origin before, on or after the Relevant
Transfer Date.

Subject to Paragraphs 2.4 and 2.5, if any employee of the Buyer who is not identified
as a Transferring Buyer Employee claims, or it is determined in relation to any
employees of the Buyer, that his/her contract of employment has been transferred from
the Buyer to the Supplier and/or any Subcontractor pursuant to the Employment
Regulations then -

2.3.1 the Supplier will, within 5 Working Days of becoming aware of that fact,
notify the Buyer in writing;

2.3.2 the Buyer may offer employment to such person, or take such other steps
as it considers appropriate to resolve the matter, within 10 Working Days of
receipt of notice from the Supplier;

2.3.3 if such offer of employment is accepted, the Supplier shall immediately
release the person from its employment;

2.3.4 if after the period referred to in Paragraph 2.3.2 no such offer has been
made, or such offer has been made but not accepted, the Supplier may
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2.4

25

2.6

3.1

3.2

3.3

within 5 Working Days give notice to terminate the employment of such
person;

and subject to the Supplier's compliance with Paragraphs 2.3.1 to 2.3.4 the Buyer will
indemnify the Supplier and/or the relevant Subcontractor against all Employee
Liabilities arising out of the termination of the employment of any of the Buyer's
employees referred to in this Paragraph 2.3.

The indemnity in Paragraph 2.3 shall not apply to any claim:

241 for discrimination, including on the grounds of sex, race, disability, age,
gender reassignment, marriage or civil partnership, pregnancy and
maternity or sexual orientation, religion or belief or equal pay or
compensation for less favourable treatment of part-time workers or fixed-
term employees in relation to any alleged act or omission of the Supplier
and/or any Subcontractor; or

2.4.2 any claim that the termination of employment was unfair because the
Supplier and/or any Subcontractor neglected to follow a fair dismissal
procedure.

The indemnity in Paragraph 2.3 shall not apply to any termination of employment
occurring later than 3 Months from the Relevant Transfer Date.

If the Supplier and/or any Subcontractor at any point accept the employment of any
person as is described in Paragraph 2.3, such person shall be treated as having
transferred to the Supplier and/or any Subcontractor and the Supplier shall comply with
such obligations as may be imposed upon it under applicable Law.

Supplier Indemnities and Obligations

Subject to Paragraph 3.2, the Supplier shall indemnify the Buyer against any Employee
Liabilities arising from or as a result of any act or omission by the Supplier or any
Subcontractor in respect of any Transferring Buyer Employee or any appropriate
employee representative (as defined in the Employment Regulations) of any
Transferring Buyer Employee whether occurring before, on or after the Relevant
Transfer Date.

The indemnities in Paragraph 3.1 shall not apply to the extent that the Employee
Liabilities arise or are attributable to an act or omission of the Buyer whether occurring
or having its origin before, on or after the Relevant Transfer Date including, without
limitation, any Employee Liabilities arising from the Buyer's failure to comply with its
obligations under the Employment Regulations.

The Supplier shall comply with all its obligations under the Employment Regulations
and shall perform and discharge all its obligations in respect of the Transferring Buyer
Employees, from (and including) the Relevant Transfer Date including (without limit)
the payment of all remuneration, benefits, entittements, PAYE, national insurance
contributions and pension contributions and any other sums due under Part D:
Pensions.

Information

The Supplier shall promptly provide to the Buyer in writing such information as is
necessary to enable the Buyer to carry out its duties under regulation 13 of the
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5.1

5.2

5.3

6.1

Employment Regulations. The Buyer shall promptly provide to the Supplier in writing
such information as is necessary to enable the Supplier and any Subcontractor to carry
out their respective duties under regulation 13 of the Employment Regulations.

Principles of Good Employment Practice

The Parties agree that the Principles of Good Employment Practice issued by the
Cabinet Office in December 2010 apply to the treatment by the Supplier of employees
whose employment begins after the Relevant Transfer Date, and the Supplier
undertakes to treat such employees in accordance with the provisions of the Principles
of Good Employment Practice.

The Supplier shall comply with any requirement notified to it by the Buyer relating to
pensions in respect of any Transferring Buyer Employee as set down in (i) the Cabinet
Office Statement of Practice on Staff Transfers in the Public Sector of January 2000,
revised 2007; (ii) HM Treasury's guidance “Staff Transfers from Central Government:
A Fair Deal for Staff Pensions of 1999; (iii)) HM Treasury's guidance “Fair deal for staff
pensions: procurement of Bulk Transfer Agreements and Related Issues” of June
2004; and/or (iv) the New Fair Deal.

Any changes embodied in any statement of practice, paper or other guidance that
replaces any of the documentation referred to in Paragraphs 5.1 or 5.2 shall be agreed
in accordance with the Variation Control Procedure.

Pensions

The Supplier shall comply with:

6.1.1 all statutory pension obligations in respect of all Transferring Buyer
Employees; and

6.1.2 the provisions in Part D: Pensions.
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1.1

1.2

2.1

2.2

2.3

Part B: Staff Transfer at Start Date — Transfer from Former Supplier on
Reprocurement (Optional)

Relevant Transfers

The Buyer and the Supplier agree that:

1.1.1 the commencement of the provision of the Services or of any relevant part
of the Services will be a Relevant Transfer in relation to the Transferring
Former Supplier Employees; and

1.1.2 as a result of the operation of the Employment Regulations, the contracts
of employment between each Former Supplier and the Transferring Former
Supplier Employees (except in relation to any terms disapplied through the
operation of regulation 10(2) of the Employment Regulations) shall have
effect on and from the Relevant Transfer Date as if originally made between
the Supplier and/or any Subcontractor and each such Transferring Former
Supplier Employee.

The Buyer shall procure that each Former Supplier shall comply with all its obligations
under the Employment Regulations and shall perform and discharge all its obligations
in respect of all the Transferring Former Supplier Employees in respect of the period
up to (but not including) the Relevant Transfer Date including (without limit) the
payment of all remuneration, benefits, entittements, PAYE, national insurance
contributions and pension contributions.

Former Supplier Indemnities

Subject to Paragraph 2.2, the Buyer shall procure that each Former Supplier shall
indemnify the Supplier and any Subcontractor against any Employee Liabilities arising
from or as a result of any act or omission by the Former Supplier in respect of any
Transferring Former Supplier Employee or any appropriate employee representative
(as defined in the Employment Regulations) of any Transferring Former Supplier
Employee arising before the Relevant Transfer Date;

The indemnities in Paragraph 2.1 shall not apply to the extent that the Employee
Liabilities arise or are attributable to an act or omission of the Supplier or any
Subcontractor whether occurring or having its origin before, on or after the Relevant
Transfer Date.

Subject to Paragraphs 2.4 and 2.5, if any employee of a Former Supplier who is not
identified as a Transferring Former Supplier Employee and claims, and/or it is
determined, in relation to such person that his/her contract of employment has been
transferred from a Former Supplier to the Supplier and/or any Notified Subcontractor
pursuant to the Employment Regulations then:

2.31 the Supplier will within 5 Working Days of becoming aware of that fact notify
the Buyer and the relevant Former Supplier in writing;

2.3.2 the Former Supplier may offer employment to such person, or take such
other steps as it considers appropriate to resolve the matter, within 10
Working Days of receipt of notice from the Supplier;

2.3.3 if such offer of employment is accepted, the Supplier shall immediately
release the person from its employment;
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2.5

2.6

3.1

3.2

3.3

2.34 If after the period referred to in Paragraph 2.3.2 no such offer has been
made, or such offer has been made but not accepted, the Supplier may
within 5 Working Days give notice to terminate the employment of such
person;

and subject to the Supplier's compliance with Paragraphs 2.3.1 to 2.3.4 the Buyer shall
procure that the Former Supplier will indemnify the Supplier and/or the relevant
Subcontractor against all Employee Liabilities arising out of the termination of the
employment of any of the Former Supplier's employees referred to in Paragraph 2.3.

The indemnity in Paragraph 2.3 shall not apply to any claim:

2.4.1 for discrimination, including on the grounds of sex, race, disability, age,
gender reassignment, marriage or civil partnership, pregnancy and
maternity or sexual orientation, religion or belief or equal pay or
compensation for less favourable treatment of part-time workers or fixed-
term employees, arising as a result of any alleged act or omission of the
Supplier and/or any Subcontractor; or

24.2 that the termination of employment was unfair because the Supplier and/or
Subcontractor neglected to follow a fair dismissal procedure.

The indemnity in Paragraph 2.3 shall not apply to any termination of employment
occurring later than 3 Months from the Relevant Transfer Date.

If the Supplier and/or any Subcontractor at any point accept the employment of any
person as is described in Paragraph 2.3, such person shall be treated as having
transferred to the Supplier and/or any Subcontractor and the Supplier shall comply with
such obligations as may be imposed upon it under applicable Law.

Supplier Indemnities and Obligations

Subject to Paragraph 3.1, the Supplier shall indemnify the Buyer, and the Former
Supplier against any Employee Liabilities arising from or as a result of any act or
omission by the Supplier or any Subcontractor in respect of any Transferring Former
Supplier Employee or any appropriate employee representative (as defined in the
Employment Regulations) of any Transferring Former Supplier Employee whether
occurring before, on or after the Relevant Transfer Date.

The indemnities in Paragraph 3.1 shall not apply to the extent that the Employee
Liabilities arise or are attributable to an act or omission of the Former Supplier whether
occurring or having its origin before, on or after the Relevant Transfer Date including,
without limitation, any Employee Liabilities arising from the Former Supplier’s failure to
comply with its obligations under the Employment Regulations.

The Supplier shall comply with all its obligations under the Employment Regulations
and shall perform and discharge all its obligations in respect of all the Transferring
Former Supplier Employees, on and from the Relevant Transfer Date including
(without limit) the payment of all remuneration, benefits, entitlements, PAYE, national
insurance contributions and pension contributions and all such sums due under Part
D: Pensions.
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5.1

5.2

7.1

Information

The Supplier shall promptly provide to the Buyer and/or at the Buyer’s direction, the
Former Supplier, in writing such information as is necessary to enable the Buyer and/or
the Former Supplier to carry out their respective duties under regulation 13 of the
Employment Regulations. The Buyer shall procure that the Former Supplier shall
promptly provide to the Supplier in writing such information as is necessary to enable
the Supplier and any Subcontractor to carry out their respective duties under regulation
13 of the Employment Regulations.

Principles of Good Employment Practice

The Supplier shall comply with any requirement notified to it by the Buyer relating to
pensions in respect of any Transferring Former Supplier Employee as set down in (i)
the Cabinet Office Statement of Practice on Staff Transfers in the Public Sector of
January 2000, revised 2007; (ii)) HM Treasury's guidance “Staff Transfers from Central
Government: A Fair Deal for Staff Pensions of 1999; (iii) HM Treasury's guidance: “Fair
deal for staff pensions: procurement of Bulk Transfer Agreements and Related Issues”
of June 2004; and/or (iv) the New Fair Deal.

Any changes embodied in any statement of practice, paper or other guidance that
replaces any of the documentation referred to in Paragraph 5.1 shall be agreed in
accordance with the Variation Control Procedure.

Procurement Obligations

Notwithstanding any other provisions of this Part B, where in this Part B the Buyer
accepts an obligation to procure that a Former Supplier does or does not do something,
such obligation shall be limited so that it extends only to the extent that the Buyer’s
contract with the Former Supplier contains a contractual right in that regard which the
Buyer may enforce, or otherwise so that it requires only that the Buyer's must use
reasonable endeavours to procure that the Former Supplier does or does not act
accordingly.

Pensions
The Supplier shall comply with:

711 all statutory pension obligations in respect of all Transferring Former
Supplier Employees; and

71.2 the provisions in Part D: Pensions.
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Part C: No Staff Transfer on Start Date (Optional)

1 Procedure in the Event of Transfer

1.1 The Buyer and the Supplier agree that the commencement of the provision of the
Services or of any part of the Services will not be a Relevant Transfer in relation to any
employees of the Buyer and/or any Former Supplier.

1.2 Subject to Paragraphs 1.3, 1.4 and 1.5, if any employee of the Buyer and/or a Former
Supplier claims, or it is determined in relation to any employee of the Buyer and/or a
Former Supplier, that his/her contract of employment has been transferred from the
Buyer and/or the Former Supplier to the Supplier and/or any Subcontractor pursuant
to the Employment Regulations then:

1.2.1

1.2.2

1.2.3

1.2.4

the Supplier will, within 5 Working Days of becoming aware of that fact,
notify the Buyer in writing;

the Buyer may offer employment to such person, or take such other steps
as it considered appropriate to resolve the matter, within 10 Working Days
of receipt of notice from the Supplier;

if such offer of employment is accepted, the Supplier shall immediately
release the person from its employment;

if after the period referred to in Paragraph 1.2.2 no such offer has been
made, or such offer has been made but not accepted, the Supplier may
within 5 Working Days give notice to terminate the employment of such
person;

and subject to the Supplier's compliance with Paragraphs 1.2.1 to 1.2.4:

(i) the Buyer will indemnify the Supplier and/or the relevant
Subcontractor against all Employee Liabilities arising out of the
termination of the employment of any of the Buyer's employees
referred to in Paragraph 1.2; and

(i) the Buyer will procure that the Former Supplier indemnifies the
Supplier and/or any Subcontractor against all Employee Liabilities
arising out of termination of the employment of the employees of the
Former Supplier referred to in Paragraph 1.2.

1.3 The indemnities in Paragraph 1.2 shall not apply to any claim:

1.3.1

1.3.2

for discrimination, including on the grounds of sex, race, disability, age,
gender reassignment, marriage or civil partnership, pregnancy and
maternity or sexual orientation, religion or belief or equal pay or
compensation for less favourable treatment of part-time workers or fixed-
term employees in relation to any alleged act or omission of the Supplier
and/or Subcontractor; or

any claim that the termination of employment was unfair because the
Supplier and/or any Subcontractor neglected to follow a fair dismissal
procedure
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1.4

1.5

The indemnities in Paragraph 1.2 shall not apply to any termination of employment
occurring later than 3 Months from the Commencement Date.

If the Supplier and/or the Subcontractor does not comply with Paragraph 1.2, all
Employee Liabilities in relation to such employees shall remain with the Supplier and/or
the Subcontractor and the Supplier shall (i) comply with the provisions of Part D:
Pensions of this Schedule, and (ii) indemnify the Buyer and any Former Supplier
against any Employee Liabilities that either of them may incur in respect of any such
employees of the Supplier and/or employees of the Subcontractor.

Procurement Obligations

Where in this Part C the Buyer accepts an obligation to procure that a Former Supplier
does or does not do something, such obligation shall be limited so that it extends only
to the extent that the Buyer's contract with the Former Supplier contains a contractual
right in that regard which the Buyer may enforce, or otherwise so that it requires only
that the Buyer must use reasonable endeavours to procure that the Former Supplier
does or does not act accordingly.
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1.1

1.2

1.3

2.1

3.1

3.2

Part D: Pensions

Participation

In respect of all or any Fair Deal Employees each of Annex D1: CSPS, Annex D2:
NHSPS and/or Annex D3: LGPS shall apply, as appropriate.

The Supplier undertakes to do all such things and execute any documents (including
any relevant Admission Agreement and/or Direction Letter, if necessary) as may be
required to enable the Supplier to participate in the appropriate Statutory Scheme in
respect of the Fair Deal Employees and shall bear its own costs in such regard.

The Supplier undertakes:

1.3.1 to pay to the Statutory Schemes all such amounts as are due under the
relevant Admission Agreement and/or Direction Letter or otherwise and
shall deduct and pay to the Statutory Schemes such employee
contributions as are required; and

1.3.2 subject to Paragraph 5 of Annex D3 LGPS of this Part D and Call-Off
Schedule 6 (TUPE Surcharge), to be fully responsible for all other costs,
contributions, payments and other amounts relating to its participation in
the Statutory Schemes, including for the avoidance of doubt any exit
payments and the costs of providing any bond, indemnity or guarantee
required in relation to such participation.

Provision of Information

The Supplier undertakes to the Buyer:

2.1.1 to provide all information which the Buyer may reasonably request
concerning matters referred to in this Part D as expeditiously as possible;
and

2.1.2 not to issue any announcements to any Fair Deal Employee prior to the
Relevant Transfer Date concerning the matters stated in this Part D without
the consent in writing of the Buyer (such consent not to be unreasonably
withheld or delayed).

Indemnities

The Supplier undertakes to the Buyer to indemnify and keep indemnified CCS, NHS
Pensions the Buyer and/or any Replacement Supplier and/or any Replacement
Subcontractor on demand from and against all and any Losses whatsoever arising out
of or in connection with any liability towards all and any Fair Deal Employees arising
in respect of service on or after the Relevant Transfer Date which arise from any breach
by the Supplier of this Part D, and/or the CSPS Admission Agreement and/or the
Direction Letter and/or the LGPS Admission Agreement or relates to the payment of
benefits under and/or participation in an occupational pension scheme (within the
meaning provided for in section 1 of the Pension Schemes Act 1993) or the Fair Deal
Schemes.

The Supplier hereby indemnifies the CCS, NHS Pensions, the Buyer and/or any
Replacement Supplier and/or Replacement Subcontractor from and against all Losses
suffered or incurred by it or them which arise from claims by Fair Deal Employees of
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3.3

4.1

5.1

5.2

6.1

the Supplier and/or of any Subcontractor or by any trade unions, elected employee
representatives or staff associations in respect of all or any such Fair Deal Employees
which Losses:

3.2.1 relate to pension rights in respect of periods of employment on and after
the Relevant Transfer Date until the date of termination or expiry of this
Contract; or

3.2.2 arise out of the failure of the Supplier and/or any relevant Subcontractor to
comply with the provisions of this Part D before the date of termination or
expiry of this Contract.

The indemnities in this Part D and its Annexes:
3.3.1 shall survive termination of this Contract; and

3.3.2 shall not be affected by the caps on liability contained in Clause 12 (How
much each Party can be held responsible for).

Disputes

The Dispute Resolution Procedure will not apply to this Part D and any dispute
between the CCS and/or the Buyer and/or the Supplier or between their respective
actuaries or the Fund Actuary about any of the actuarial matters referred to in this Part
D and its Annexes shall in the absence of agreement between the CCS and/or the
Buyer and/or the Supplier be referred to an independent Actuary:

411 who will act as an expert and not as an arbitrator;

4.1.2 whose decision will be final and binding on the CCS and/or the Buyer and/or
the Supplier; and

41.3 whose expenses shall be borne equally by the CCS and/or the Buyer and/or
the Supplier unless the independent Actuary shall otherwise direct.

Third Party Rights

The Parties agree Clause 20 (Other people’s rights in this Contract) does not apply
and that the CRTPA applies to this Part D to the extent necessary to ensure that any
Fair Deal Employee will have the right to enforce any obligation owed to him or her or
it by the Supplier under this Part D, in his or her or its own right under section 1(1) of
the CRTPA.

Further, the Supplier must ensure that the CRTPA will apply to any Sub-Contract to
the extent necessary to ensure that any Fair Deal Employee will have the right to
enforce any obligation owed to them by the Subcontractor in his or her or its own right
under section 1(1) of the CRTPA.

Breach
The Supplier agrees to notify the Buyer should it breach any obligations it has under

this Part D and agrees that the Buyer shall be entitled to terminate its Contract for
material Default in the event that the Supplier:
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6.1.1 commits an irremediable breach of any provision or obligation it has under
this Part D; or

6.1.2 commits a breach of any provision or obligation it has under this Part D
which, where capable of remedy, it fails to remedy within a reasonable time
and in any event within 28 days of the date of a notice from the Buyer giving
particulars of the breach and requiring the Supplier to remedy it.

7 Transfer to Another Employer/ Sub- Contractors
7.1 Save on expiry or termination of this Contract, if the employment of any Fair Deal
Employee transfers to another employer (by way of a transfer under the Employment
Regulations) the Supplier shall and shall procure that any relevant Subcontractor shall:
7.1.1 consult with and inform those Fair Deal Employees of the pension
provisions relating to that transfer; and

7.1.2 procure that the employer to which the Fair Deal Employees are transferred
(the “New Employer”) complies with the provisions of this Part D and its
Annexes provided that references to the “Supplier” will become references
to the New Employer, references to “Relevant Transfer Date” will become
references to the date of the transfer to the New Employer and references
to “Fair Deal Employees” will become references to the Fair Deal
Employees so transferred to the New Employer.

8 Pension Issues on Expiry or Termination
The provisions of Part E: Staff Transfer on Exit (Mandatory) apply in relation to pension
issues on expiry or termination of this Contract.

9 Broadly Comparable Pension Schemes

9.1 If either:

9.1.1 the terms of any of Paragraphs 2.2 of Annex D1: CSPS, 5.2 of Annex D2:
NHSPS and or 4 of Annex D3: LGPS apply; and/or

9.1.2 the Buyer agrees, having considered the exceptional cases provided for in
New Fair Deal, (such agreement not to be unreasonably withheld) that the
Supplier (and/or its Subcontractors, if any) need not continue to provide the
Fair Deal Employees, who continue to qualify for Fair Deal Protection, with
access to the appropriate Statutory Scheme;

9.1.3 the Supplier must (and must, where relevant, procure that each of its
Subcontractors will) ensure that, with effect from the Relevant Transfer
Date or if later cessation of participation in the Statutory Scheme until the
day before the Service Transfer Date, the relevant Fair Deal Employees will
be eligible for membership of a pension scheme under which the benefits
are Broadly Comparable to those provided under the relevant Statutory
Scheme, and then on such terms as may be decided by the Buyer.

9.2 Where the Supplier has set up a Broadly Comparable pension scheme or schemes
pursuant to the provisions of Paragraph 9.1, the Supplier shall (and shall procure that
any of its Subcontractors shall):
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9.21

9.2.2

9.23

9.24

9.25

9.2.6

supply to the Buyer details of its (or its Subcontractor’s) Broadly
Comparable pension scheme and provide a full copy of the valid certificate
of broad comparability covering all relevant Fair Deal Employees, as soon
as it is able to do so and in any event no later than 28 days before the
Relevant Transfer Date;

fully fund any such Broadly Comparable pension scheme in accordance
with the funding requirements set by that Broadly Comparable pension
scheme’s Actuary or by the Government Actuary’s Department for the
period ending on the Service Transfer Date;

instruct any such Broadly Comparable pension scheme’s Actuary to, and
to provide all such co-operation and assistance in respect of any such
Broadly Comparable pension scheme as the Replacement Supplier and/or
CCS and/or NHS Pension and/or CSPS and/or the relevant Administering
Authority and/or the Buyer may reasonably require, to enable the
Replacement Supplier to participate in the appropriate Statutory Scheme in
respect of any Fair Deal Employee that remain eligible for New Fair Deal
protection following a Service Transfer;

provide a replacement Broadly Comparable pension scheme with
immediate effect for those Fair Deal Employees who are still employed by
the Supplier and/or relevant Subcontractor and are still eligible for New Fair
Deal protection in the event that the Supplier and/or Subcontractor's
Broadly Comparable pension scheme is terminated;

allow and make all necessary arrangements to effect, in respect of any Fair
Deal Employee that remains eligible for New Fair Deal protection, following
a Service Transfer, the bulk transfer of past service from any such Broadly
Comparable pension scheme into the relevant Statutory Scheme and as is
relevant on a day for day service basis and to give effect to any transfer of
accrued rights required as part of participation under New Fair Deal. For
the avoidance of doubt, should the amount offered by the Broadly
Comparable pension scheme be less than the amount required by the
appropriate Statutory Scheme to fund day for day service (“Shortfall”), the
Supplier or the Subcontractor (as agreed between them) must pay the
Statutory Scheme, as required, provided that in the absence of any
agreement between the Supplier and any Subcontractor, the Shortfall shall
be paid by the Supplier; and

indemnify CCS and/or the Buyer and/or NHS Pension and/or CSPS and/or
the relevant Administering Authority and/or on demand for any failure to
pay the Shortfall as required under Paragraph 9.2.5 above.
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1.1

1.2

Annex D1: CSPS

Future Service Benefits

The Supplier shall procure that the Fair Deal Employees, shall be either admitted into,
or offered continued membership of, the relevant section of the CSPS that they
currently contribute to, or were eligible to join immediately prior to the Relevant
Transfer Date or became eligible to join on the Relevant Transfer Date and the Supplier
shall procure that the Fair Deal Employees continue to accrue benefits in accordance
with the provisions governing the relevant section of the CSPS for service from (and
including) the Relevant Transfer Date.

The Supplier undertakes that should it cease to participate in the CSPS for whatever
reason at a time when it has CSPS Eligible Employees, that it will, at no extra cost to
the Buyer, provide to any Fair Deal Employee who immediately prior to such cessation
of participation remained a CSPS Eligible Employee with access to a pension scheme
which is Broadly Comparable to the CSPS on the date the CSPS Eligible Employees
ceased to participate in the CSPS.
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1.1

1.2

1.3

1.4

1.5

1.6

Annex D2: NHSPS

Membership of the NHSPS

In accordance with New Fair Deal, the Supplier and/or any of its Subcontractors to
which the employment of any NHSPS Eligible Employee compulsorily transfers as a
result of the award of this Contract, if not an NHS Body or other employer which
participates automatically in the NHSPS, must by or as soon as reasonably practicable
after the Relevant Transfer Date, each secure a Direction Letter to enable the NHSPS
Eligible Employees to retain either continuous active membership of or eligibility for,
the NHSPS for so long as they remain employed in connection with the delivery of the
Services under this Contract, and have a right to membership or eligibility of that
scheme under the terms of the Direction Letter.

The Supplier must supply to the Buyer by or as soon as reasonably practicable after
the Relevant Transfer Date a complete copy of each Direction Letter.

The Supplier must ensure (and procure that each of its Sub-Contracts (if any) ensures)
that all of its NHSPS Eligible Employees have a contractual right to continuous active
membership of or eligibility for the NHSPS for so long as they have a right to
membership or eligibility of that scheme under the terms of the Direction Letter.

The Supplier will (and will procure that its Subcontractors (if any) will) comply with the
terms of the Direction Letter, the NHS Pension Scheme Regulations (including any
terms which change as a result of changes in Law) and any relevant policy issued by
the Department of Health in respect of the NHSPS Eligible Employees for so long as
it remains bound by the terms of any such Direction Letter.

Where any employee omitted from the Direction Letter supplied in accordance with
Paragraph 1 of this Annex are subsequently found to be an NHSPS Eligible Employee,
the Supplier will (and will procure that its Subcontractors (if any) will) treat that person
as if they had been an NHSPS Eligible Employee from the Relevant Transfer Date so
that their Pension Benefits and NHS Premature Retirement Rights are not adversely
affected.

The Supplier will (and will procure that its Subcontractors (if any) will) as soon as
reasonably practicable and at its (or its Subcontractor’s) cost, obtain any guarantee,
bond or indemnity that may from time to time be required by the Secretary of State for
Health.

Future Service Benefits in the NHSPS

The Supplier will procure that with effect from the Relevant Transfer Date the NHSPS
Eligible Employees shall be either eligible for or remain in continuous active
membership of (as the case may be) the NHSPS for employment from (and including)
the Relevant Transfer Date.

NHS Premature Retirement Rights

From the Relevant Transfer Date until the Service Transfer Date, the Supplier must
provide (and/or must ensure that its Subcontractors (if any) provide) NHS Premature
Retirement Rights in respect of the NHSPS Eligible Employees that are identical to the
benefits they would have received had they remained employees of the Buyer, an NHS
Body or other employer which participates automatically in the NHSPS.
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4.2

4.3

5.1

5.2

6.1

6.2

Breach and Cancellation of any Direction Letter(s) and Right of Set-Off

The Supplier agrees that the Buyer is entitled to make arrangements with NHS
Pensions for the Buyer to be notified if the Supplier (or its Subcontractor) breaches the
terms of its Direction Letter. Notwithstanding the provisions of the foregoing, the
Supplier shall notify the Buyer in the event that it (or its Subcontractor) breaches the
terms of its Direction Letter.

If the Buyer is entitled to terminate the Contract or the Supplier (or its Subcontractor, if
relevant) ceases to participate in the NHSPS for whatever other reason, the Buyer may
in its sole discretion, and instead of exercising its right to terminate this Contract where
relevant, permit the Supplier (or any such Subcontractor, as appropriate) to offer
Broadly Comparable Pension Benefits, on such terms as decided by the Buyer. The
provisions of Paragraph 9 (Bulk Transfer Obligations in relation to any Broadly
Comparable pension scheme) of Part D: Pensions shall apply in relation to any Broadly
Comparable pension scheme established by the Supplier or its Subcontractors.

In addition to the Buyer's right to terminate the Contract, if the Buyer is notified by NHS
Pensions of any NHS Pension Scheme Arrears, the Buyer will be entitled to deduct all
or part of those arrears from any amount due to be paid under this Contract or
otherwise.

Compensation

If the Supplier (or its Subcontractor, if relevant) is unable to provide the NHSPS Eligible
Employees with either:

5.1.1 membership of the NHSPS (having used its best endeavours to secure a
Direction Letter); or

51.2 access to a Broadly Comparable pension scheme,

the Buyer may in its sole discretion permit the Supplier (or any of its Subcontractors)
to compensate the NHSPS Eligible Employees in a manner that is Broadly Comparable
or equivalent in cash terms, the Supplier (or Subcontractor as relevant) having
consulted with a view to reaching agreement with any recognised trade union or, in the
absence of such body, the NHSPS Eligible Employees. The Supplier must meet (or
must procure that the relevant Subcontractor meets) the costs of the Buyer determining
whether the level of compensation offered is reasonable in the circumstances.

This flexibility for the Buyer to allow compensation in place of Pension Benefits is in
addition to and not instead of the Buyer’s right to terminate the Contract.

Supplier Indemnities

The Supplier must indemnify and keep indemnified the CCS, the Buyer and any
Replacement Supplier against all Losses arising out of any claim by any NHSPS
Eligible Employee that the provision of (or failure to provide) Pension Benefits and NHS
Premature Retirement Rights from the Relevant Transfer Date, or the level of such
benefit provided, constitutes a breach of his or her employment rights.

The Supplier must indemnify and keep indemnified the Buyer, NHS Pensions and any
Replacement Supplier against all Losses arising out of the Supplier (or its
Subcontractor) allowing anyone who is not an NHSPS Eligible Employee to join or
claim membership of the NHSPS at any time during the Contract Period.
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7 Subcontractors

7.1 If the Supplier enters into a Sub-Contract for the delivery of all or part or any component
of the Services which will involve the transfer of employment of any NHSPS Eligible
Employee it will impose obligations on its Subcontractor in identical terms as those
imposed on the Supplier in relation to Pension Benefits and NHS Premature
Retirement Rights by this Annex, including requiring that:

7.1.1 if the Supplier has secured a Direction Letter, the Subcontractor also
secures a Direction Letter in respect of the NHSPS Eligible Employees for
their future service with the Subcontractor as a condition of being awarded
the Sub-Contract and the Supplier shall be responsible for ensuring that the
Buyer receives a complete copy of each such Subcontractor direction letter
as soon as reasonably practicable; or

7.1.2 if, in accordance with Paragraph 3 of this Annex, the Supplier has offered
the NHSPS Eligible Employees access to a pension scheme under which
the benefits are Broadly Comparable to those provided under the NHSPS,
the Subcontractor either secures a Direction Letter in respect of the NHSPS
Eligible Employees or (with the prior consent of the Buyer) provides NHSPS
Eligible Employees with access to a scheme with Pension Benefits which
are Broadly Comparable to those provided under the NHSPS whereupon
the provisions of Paragraph 9 below (Bulk Transfer Obligations in relation
to any Broadly Comparable Scheme) shall apply.

7.2 The Supplier shall procure that each Subcontractor provides indemnities to the Buyer,
NHS Pensions and/or any Replacement Supplier and/or Replacement Subcontractor
that are identical to the indemnities set out in Paragraph 6 of this Annex B. Where a
Subcontractor fails to satisfy any claim made under such one or more indemnities, the
Supplier will be liable for satisfying any such claim as if it had provided the indemnity
itself.
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1.1

1.2

1.3

1.4

5.1

Annex D3: LGPS

Supplier to become an LGPS Admission Body

Where the Supplier employs any LGPS Eligible Employees from a Relevant Transfer
Date, the Supplier shall become an LGPS Admission Body and shall on or before the
Relevant Transfer Date enter into a LGPS Admission Agreement with the
Administering Authority which will have effect from and including the Relevant Transfer
Date.

The LGPS Admission Agreement must ensure that all LGPS Eligible Employees
covered by that Agreement who were active LGPS members immediately before the
Relevant Transfer Date are admitted to the LGPS with effect on and from the Relevant
Transfer Date. Any LGPS Eligible Employees who were eligible to join the LGPS but
were not active LGPS members immediately before the Relevant Transfer Date must
retain the ability to join the LGPS after the Relevant Transfer Date if they wish to do
SO.

The Supplier shall provide any indemnity, bond or guarantee required by an
Administering Authority in relation to an LGPS Admission Agreement.

The Supplier shall not automatically enroll or re-enroll for the purposes of the Pensions
Act 2008 any LGPS Eligible Employees in any pension scheme other than the LGPS.

Right of Set-Off

The Buyer shall have a right to set off against any payments due to the Supplier under
the Contract an amount equal to any overdue employer and employee contributions
and other payments (and interest payable under the LGPS Regulations) due from the
Supplier (or from any relevant Subcontractor) under an LGPS Admission Agreement
and shall pay such amount to the relevant Fund.

Supplier Ceases to be an LGPS Admission Body

If the Supplier employs any LGPS Eligible Employees from a Relevant Transfer Date
and the Supplier either cannot or does not participate in the LGPS, the Supplier shall
offer such LGPS Eligible Employee membership of a pension scheme Broadly
Comparable to the LGPS.

Discretionary Benefits

Where the Supplier is an LGPS Admission Body, the Supplier shall award benefits to
the LGPS Eligible Employees under the LGPS in circumstances where the LGPS
Eligible Employees would have received such benefits had they still been employed
by their previous employer. Where such benefits are of a discretionary nature, they
shall be awarded on the basis of the previous employer’s written policy in relation to
such benefits at the time of the Relevant Transfer Date.

Funding

The Buyer hereby undertakes that it shall procure that the funding of the accrued rights
of LGPS Eligible Employees in the LGPS in respect of pensionable service up to the
first Relevant Transfer Date under the Contract shall be calculated on the basis that
the LGPS had assets equal to its liabilities, as at that Relevant Transfer Date, based
on the LGPS’ ongoing actuarial valuation basis.
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5.2

5.3

Subject to Paragraph 5.3 of this Annex D3, any Excess Amount shall be the sole
responsibility of the Buyer and shall be dealt with as set out in Paragraphs 5.4 to 5.7
of this Annex D3.

Nothing in Paragraph 5.2 of this Annex D3 shall require the Buyer to be responsible
for any Excess Amount to the extent that such Excess Amount has arisen as a result

of:

5.3.1

5.3.2

5.3.3

5.3.4

a decision or exercise of discretion by the Supplier or any Subcontractor
which:

(i) increases the pensionable pay of LGPS Eligible Employees above
the greater of:

(A) the increases assumed in the relevant actuarial valuations
of the LGPS; and

(B)  the increases the Supplier and/or any Subcontractor are
contractually bound to provide on the Relevant Transfer
Date;

(i) otherwise increases the benefits payable to a LGPS Eligible
Employee and in particular:

(A) the immediate payment of benefits with:

1) the Supplier's or Subcontractors' consent under
Regulation 30 of the LGPS Regulations, including
waiving any reduction of benefits under Regulation
30(8) of the LGPS Regulations or otherwise; or

2) the Supplier or Subcontractors waiving any reduction
of benefits on compassionate grounds under
Schedule 2 of The Local Government Pension
Scheme (Transitional Provisions, Savings and
Amendment) Regulations 2014); and/or

(B) an award to additional pension under Regulation 31 of the
LGPS Regulations;

the early retirement of LGPS Eligible Employees due to dismissal or
termination of employment under Regulation 30(7) of the LGPS
Regulations;

the early retirement of LGPS Eligible Employees under the provisions of
regulations 35 to 39 of the LGPS Regulations;

any contribution required by the Administering Authority towards the cost of
the administration of the Fund relating to the Supplier that are not met
through the Supplier's or Subcontractors' payments under the applicable
rates and adjustment certificate under regulation 62 of the LGPS
Regulations, including without limitation an amount specified in a notice
given by the Administering Authority under Regulation 70 of the LGPS
Regulations and the costs of any reports and advice requested by the
Supplier from an actuary appointed by the Administering Authority; and/or
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5.4

5.5

5.6

5.7

5.8

5.3.5 any interest payable under the LGPS Regulations or LGPS Administration
Agreement.

Within 20 Working Days of the end of each Contract Year the Supplier shall notify the
Buyer in writing of any Excess Amount in the immediately preceding Contract Year
together with a reasonable summary of how the Supplier has arrived at its calculation
of such amount.

On receipt of the Supplier's calculation in accordance with Paragraph 5.4 above the
Buyer shall either:

5.5.1 notify the Supplier in writing of acceptance of the Excess Amount;
5.5.2 request further information/evidence; and/or
5.5.3 request a meeting to discuss/clarify the evidence provided.

Where the pension adjustment notified Paragraph 5.4 above is agreed following the
receipt of further information/evidence or following a meeting, the Buyer shall notify the
Supplier in writing. In the event that the Supplier and the Buyer are unable to agree
the pension adjustment, they shall follow the Dispute Resolution Procedure.

Any Excess Amount agreed by the Buyer shall be paid within timescales as agreed
between Buyer and Supplier. In respect of any Excess Amount the amount to be paid
by the Buyer shall be an amount equal to the Excess Amount (less an amount equal
to any corporation tax relief which has been claimed in respect of the Excess Amount
by the Supplier or its Subcontractors).

EXIT COSTS AT CALL-OFF STAGE - Any decision regarding Suppliers exposure to
LGPS costs arising at the end of the Contract will be notified at Call Off.
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1.1

1.2

1.3

1.4

1.5

Part E: Staff Transfer on Exit (Mandatory)

Pre-Service Transfer Obligations

The Supplier agrees that within 20 Working Days of the earliest of:

1.1.1 receipt of a notification from the Buyer of a Service Transfer or intended
Service Transfer;

1.1.2 receipt of the giving of notice of early termination or any Partial Termination
of the relevant Contract;

1.1.3 the date which is 12 Months before the end of the Term; and

1.14 receipt of a written request of the Buyer at any time (provided that the Buyer
shall only be entitled to make one such request in any 6 Month period),

It shall provide in a suitably anonymised format so as to comply with the Data
Protection Laws, the Supplier's Provisional Supplier Personnel List, together with the
Staffing Information in relation to the Supplier's Provisional Supplier Personnel List and
it shall provide an updated Supplier's Provisional Supplier Personnel List at such
intervals as are reasonably requested by the Buyer.

At least 20 Working Days prior to the Service Transfer Date, the Supplier shall provide
to the Buyer or at the direction of the Buyer to any Replacement Supplier and/or any
Replacement Subcontractor (i) the Supplier's Final Supplier Personnel List, which shall
identify the basis upon which they are Transferring Supplier Employees and (ii) the
Staffing Information in relation to the Supplier's Final Supplier Personnel List (insofar
as such information has not previously been provided).

The Buyer shall be permitted to use and disclose information provided by the Supplier
under Paragraphs 1.1 and 1.2 for the purpose of informing any prospective
Replacement Supplier and/or Replacement Subcontractor.

The Supplier warrants, for the benefit of The Buyer, any Replacement Supplier, and
any Replacement Subcontractor that all information provided pursuant to Paragraphs
1.1 and 1.2 shall be true and accurate in all material respects at the time of providing
the information.

From the date of the earliest event referred to in Paragraph 1.1.1, 1.1.2 and 1.1.3, the
Supplier agrees that it shall not assign any person to the provision of the Services who
is not listed on the Supplier's Provisional Supplier Personnel List and shall, unless
otherwise instructed by the Buyer (acting reasonably):

1.51 not replace or re-deploy any Supplier Personnel listed on the Supplier
Provisional Supplier Personnel List other than where any replacement is of
equivalent grade, skills, experience and expertise and is employed on the
same terms and conditions of employment as the person he/she replaces;

1.5.2 not make, promise, propose, permit or implement any material changes to
the terms and conditions of (i) employment and/or (ii) pensions, retirement
and death benefits (including not to make pensionable any category of
earnings which were not previously pensionable or reduce the pension
contributions payable) of the Supplier Personnel (including any payments
connected with the termination of employment);
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1.5.3

1.5.4

1.5.5

1.5.6

1.5.7

1.5.8

1.5.9

1.5.10

1.5.11

1.5.12

1.5.13

1.5.14

not increase the proportion of working time spent on the Services (or the
relevant part of the Services) by any of the Supplier Personnel save for
fulfilling assignments and projects previously scheduled and agreed;

not introduce any new contractual or customary practice concerning the
making of any lump sum payment on the termination of employment of any
employees listed on the Supplier's Provisional Supplier Personnel List;

not increase or reduce the total number of employees so engaged, or
deploy any other person to perform the Services (or the relevant part of the
Services);

not terminate or give notice to terminate the employment or contracts of any
persons on the Supplier's Provisional Supplier Personnel List save by due
disciplinary process;

not dissuade or discourage any employees engaged in the provision of the
Services from transferring their employment to the Buyer and/or the
Replacement Supplier and/or Replacement Subcontractor;

give the Buyer and/or the Replacement Supplier and/or Replacement
Subcontractor reasonable access to Supplier Personnel and/or their
consultation representatives to inform them of the intended transfer and
consult any measures envisaged by the Buyer, Replacement Supplier
and/or Replacement Subcontractor in respect of persons expected to be
Transferring Supplier Employees;

co-operate with the Buyer and the Replacement Supplier to ensure an
effective consultation process and smooth transfer in respect of
Transferring Supplier Employees in line with good employee relations and
the effective continuity of the Services, and to allow for participation in any
pension arrangements to be put in place to comply with New Fair Deal;

promptly notify the Buyer or, at the direction of the Buyer, any Replacement
Supplier and any Replacement Subcontractor of any notice to terminate
employment given by the Supplier or received from any persons listed on
the Supplier's Provisional Supplier Personnel List regardless of when such
notice takes effect;

not for a period of 12 Months from the Service Transfer Date re-employ or
re-engage or entice any employees, suppliers or Subcontractors whose
employment or engagement is transferred to the Buyer and/or the
Replacement Supplier (unless otherwise instructed by the Buyer(acting
reasonably));

not to adversely affect pension rights accrued by all and any Fair Deal
Employees in the period ending on the Service Transfer Date;

fully fund any Broadly Comparable pension schemes set up by the Supplier;

maintain such documents and information as will be reasonably required to
manage the pension aspects of any onward transfer of any person engaged
or employed by the Supplier or any Subcontractor in the provision of the
Services on the expiry or termination of this Contract (including without
limitation identification of the Fair Deal Employees);
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1.6

1.7

21

1.5.15 promptly provide to the Buyer such documents and information mentioned
in Paragraph 2.1.1 of Part D: Pensions which the Buyer may reasonably
request in advance of the expiry or termination of this Contract; and

1.5.16 fully co-operate (and procure that the trustees of any Broadly Comparable
pension scheme shall fully co-operate) with the reasonable requests of the
Supplier relating to any administrative tasks necessary to deal with the
pension aspects of any onward transfer of any person engaged or
employed by the Supplier or any Subcontractor in the provision of the
Services on the expiry or termination of this Contract.

On or around each anniversary of the Effective Date and up to four times during the
last 12 Months of the Term, the Buyer may make written requests to the Supplier for
information relating to the manner in which the Services are organised. Within 20
Working Days of receipt of a written request the Supplier shall provide such information
as the Buyer may reasonably require which shall include:

1.6.1 the numbers of employees engaged in providing the Services;

1.6.2 the percentage of time spent by each employee engaged in providing the
Services;

1.6.3 the extent to which each employee qualifies for membership of any of the
Fair Deal Schemes (as defined in Part D: Pensions); and

164 a description of the nature of the work undertaken by each employee by
location.

The Supplier shall provide all reasonable cooperation and assistance to the Buyer, any
Replacement Supplier and/or any Replacement Subcontractor to ensure the smooth
transfer of the Transferring Supplier Employees on the Service Transfer Date including
providing sufficient information in advance of the Service Transfer Date to ensure that
all necessary payroll arrangements can be made to enable the Transferring Supplier
Employees to be paid as appropriate. Without prejudice to the generality of the
foregoing, within 5 Working Days following the Service Transfer Date, the Supplier
shall provide to the Buyer or, at the direction of the Buyer, to any Replacement Supplier
and/or any Replacement Subcontractor (as appropriate), in respect of each person on
the Supplier's Final Supplier Personnel List who is a Transferring Supplier Employee:

1.7.1 the most recent month's copy pay slip data;

1.7.2 details of cumulative pay for tax and pension purposes;
1.7.3 details of cumulative tax paid;

1.74 tax code;

1.7.5 details of any voluntary deductions from pay; and

1.7.6 bank/building society account details for payroll purposes.

Employment Regulations Exit Provisions

A change in the identity of the supplier of the Services (or part of the Services),
howsoever arising, may constitute a Relevant Transfer to which the Employment
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2.2

2.3

2.4

2.5

Regulations will apply. The Buyer and the Supplier agree that where a Relevant
Transfer occurs, the contracts of employment between the Supplier and the
Transferring Supplier Employees (except in relation to any contract terms disapplied
through operation of regulation 10(2) of the Employment Regulations) will have effect
on and from the Service Transfer Date as if originally made between the Replacement
Supplier and/or a Replacement Subcontractor (as the case may be) and each such
Transferring Supplier Employee.

The Supplier shall comply with all its obligations in respect of the Transferring Supplier
Employees arising under the Employment Regulations in respect of the period up to
(and including) the Service Transfer Date including (without limit) the payment of all
remuneration, benefits, entittlements, PAYE, national insurance contributions and
pension contributions and all such sums due as a result of any Fair Deal Employees'
participation in the Fair Deal Schemes (as defined in Part D: Pensions).

Subject to Paragraph 2.4, the Supplier shall indemnify the Buyer and/or the
Replacement Supplier and/or any Replacement Subcontractor against any Employee
Liabilities arising from or as a result of any act or omission of the Supplier or any
Subcontractor in respect of any Transferring Supplier Employee or any appropriate
employee representative (as defined in the Employment Regulations) of any
Transferring Supplier Employee whether occurring before, on or after the Service
Transfer Date.

The indemnity in Paragraph 2.3 shall not apply to the extent that the Employee
Liabilities arise or are attributable to an act or omission of the Replacement Supplier
and/or any Replacement Subcontractor whether occurring or having its origin before,
on or after the Service Transfer Date.

Subject to Paragraphs 2.6 and 2.7, if any employee of the Supplier who is not identified
in the Supplier's Final Transferring Supplier Employee List claims, or it is determined
in relation to any employees of the Supplier, that his/her contract of employment has
been transferred from the Supplier to the Replacement Supplier and/or Replacement
Subcontractor pursuant to the Employment Regulations then.

2.51 the Replacement Supplier and/or Replacement Subcontractor will, within 5
Working Days of becoming aware of that fact, notify the Buyer and the
Supplier in writing;

252 the Supplier may offer employment to such person, or take such other steps
as it considered appropriate to resolve the matter, within 10 Working Days
of receipt of notice from the Replacement Supplier and/or Replacement
Subcontractor;

2.5.3 if such offer of employment is accepted, the Replacement Supplier and/or
Replacement Subcontractor shall immediately release the person from its
employment;

254 if after the period referred to in Paragraph 2.5.2 no such offer has been
made, or such offer has been made but not accepted, the Replacement
Supplier and/or Replacement Subcontractor may within 5 Working Days
give notice to terminate the employment of such person;

and subject to the Replacement Supplier's and/or Replacement Subcontractor's
compliance with Paragraphs 2.5.1 to 2.5.4 the Supplier will indemnify the Replacement
Supplier and/or Replacement Subcontractor against all Employee Liabilities arising out
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2.6

2.7

2.8

29

2.10

2.11

of the termination of the employment of any of the Supplier's employees referred to in
Paragraph 2.5.

The indemnity in Paragraph 2.5 shall not apply to:

2.6.1 any claim for discrimination, including on the grounds of sex, race,
disability, age, gender reassignment, marriage or civil partnership,
pregnancy and maternity or sexual orientation, religion or belief, or equal
pay or compensation for less favourable treatment of part-time workers or
fixed-term employees, arising as a result of any alleged act or omission of
the Replacement Supplier and/or Replacement Subcontractor, or

26.2 any claim that the termination of employment was unfair because the
Replacement Supplier and/or Replacement Subcontractor neglected to
follow a fair dismissal procedure.

The indemnity in Paragraph 2.5 shall not apply to any termination of employment
occurring later than 3 Months from the Service Transfer Date.

If at any point the Replacement Supplier and/or Replacement Sub-contract accepts
the employment of any such person as is described in Paragraph 2.5, such person
shall be treated as a Transferring Supplier Employee and Paragraph 2.5 shall cease
to apply to such person.

The Supplier shall promptly provide the Buyer and any Replacement Supplier and/or
Replacement Subcontractor, in writing such information as is necessary to enable the
Buyer, the Replacement Supplier and/or Replacement Subcontractor to carry out their
respective duties under regulation 13 of the Employment Regulations. The Buyer shall
procure that the Replacement Supplier and/or Replacement Subcontractor, shall
promptly provide to the Supplier and each Subcontractor in writing such information as
is necessary to enable the Supplier and each Subcontractor to carry out their
respective duties under regulation 13 of the Employment Regulations.

Subject to Paragraph 2.9, the Buyer shall procure that the Replacement Supplier
indemnifies the Supplier on its own behalf and on behalf of any Replacement
Subcontractor and its Subcontractors against any Employee Liabilities arising from or
as a result of any act or omission, whether occurring before, on or after the Service
Transfer Date, of the Replacement Supplier and/or Replacement Subcontractor in
respect of any Transferring Supplier Employee or any appropriate employee
representative (as defined in the Employment Regulations) of any such Transferring
Supplier Employee.

The indemnity in Paragraph 2.10 shall not apply to the extent that the Employee
Liabilities arise or are attributable to an act or omission of the Supplier and/or any
Subcontractor (as applicable) whether occurring or having its origin before, on or after
the Service Transfer Date, including any Employee Liabilities arising from the failure
by the Supplier and/or any Subcontractor (as applicable) to comply with its obligations
under the Employment Regulations, or to the extent the Employee Liabilities arise out
of the termination of employment of any person who is not identified in the Supplier’s
Final Supplier Personnel List in accordance with Paragraph 2.5 (and subject to the
limitations set out in Paragraphs 2.6 and 2.7 above).

Mitie FM Limited - LSS2 - Schedules_ 124
Part A and Part B (Redacted)



1.1

21

2.2

2.3

24

25

Call-Off Schedule 3

Continuous Improvement

General
Not used.

Continuous Improvement

The Supplier shall, throughout the Contract Period, identify and notify the Buyer of new
or potential improvements to the provision of the Deliverables with a view to reducing
the Buyer’s costs (including the Charges) and/or improving the quality and efficiency
of the Deliverables and their supply to the Buyer.

The Supplier shall adopt a policy of continuous improvement in relation to the
Deliverables pursuant to which it will regularly review with the Buyer the Deliverables
and the manner in which it is providing the Deliverables with a view to reducing the
Buyer's costs (including the Charges) and/or improving the quality and efficiency of the
Deliverables. The Supplier and the Buyer will provide to each other any information
which may be relevant to assisting in fulfilling these objectives.

Without limiting Paragraph 2.1, the Supplier shall produce at the start of each Contract
Year a plan for improving the provision of Deliverables and/or reducing the Charges
(without adversely affecting the performance of this Contract) during that Contract Year
(“Continuous Improvement Plan”) for the Buyer's Approval. The Continuous
Improvement Plan shall include, as a minimum, proposals in respect of the following:

2.3.1 identifying the emergence of relevant new and evolving technologies;

2.3.2 changes in business processes of the Supplier or the Buyer and ways of
working that would provide cost savings and/or enhanced benefits to the
Buyer (such as methods of interaction, supply chain efficiencies, reduction
in energy consumption and methods of sale);

2.3.3 new or potential improvements to the provision of the Deliverables including
the quality, responsiveness, procedures, benchmarking methods, likely
performance mechanisms and Buyer support services in relation to the
Deliverables; and

2.3.4 measuring and reducing the sustainability impacts of the Supplier's
operations and supply-chains pertaining to the Deliverables, and identifying
opportunities to assist the Buyer in meeting their sustainability objectives.

The initial Continuous Improvement Plan for the first (1st) Contract Year shall be
submitted by the Supplier to the Buyer for Approval within one hundred (100) Working
Days or six (6) Months following the Start Date, whichever is earlier.

The Buyer shall notify the Supplier of its Approval or rejection of the proposed
Continuous Improvement Plan or any updates to it within twenty (20) Working Days of
receipt. Ifit is rejected then the Supplier shall, within ten (10) Working Days of receipt
of notice of rejection, submit a revised Continuous Improvement Plan reflecting the
changes required. If this revised Continuous Improvement Plan is also rejected the
Supplier shall provide a second revised Continuous Improvement Plan for approval.
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2.6

2.7

2.8

2.9

2.10

2.11

212

213

Should this second revised Continuous Improvement Plan not be approved the Parties
may refer this to the Dispute Resolution Process.

Where a Continuous Improvement Plan is Approved, it shall constitute the Continuous
Improvement Plan for the purposes of this Contract.

The Supplier shall provide sufficient information with each suggested improvement to
enable a decision on whether to implement it. The Supplier shall provide any further
information as requested.

If the Buyer wishes to incorporate any improvement into this Contract, it shall request
a Variation in accordance with paragraph 8 of the Variation Control Procedure and the
Supplier shall implement such Variation at no additional cost to the Buyer.

Once the first Continuous Improvement Plan has been Approved in accordance with
Paragraph 2.5:

2.9.1 the Supplier shall use all reasonable endeavours to implement any agreed
deliverables in accordance with the Continuous Improvement Plan; and

2.9.2 the Parties agree to meet as soon as reasonably possible following the start
of each quarter (or as otherwise agreed between the Parties) to review the
Supplier's progress against the Continuous Improvement Plan.

The Supplier shall update the Continuous Improvement Plan as and when required but
at least once every Contract Year (after the first (1st) Contract Year) in accordance
with the procedure and timescales set out in Paragraph 2.3.

All costs relating to the compilation or updating of the Continuous Improvement Plan
and the costs arising from any improvement made pursuant to it and the costs of
implementing any improvement, shall have no effect on and are included in the
Charges.

Should the Supplier's costs in providing the Deliverables to the Buyer be reduced as a
result of any changes implemented, all of the cost savings shall be passed on to the
Buyer by way of a consequential and immediate reduction in the Charges for the
Deliverables.

At any time during the Contract Period of the Contract, the Supplier may make a
proposal for gainshare. If the Buyer deems gainshare to be applicable then the
Supplier shall update the Continuous Improvement Plan so as to include details of the
way in which the proposal shall be implemented in accordance with an agreed
gainshare ratio.

Mitie FM Limited - LSS2 - Schedules_ 126
Part A and Part B (Redacted)



Call-Off Schedule 4

Not used
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Call-Off Schedule 4A

Not used
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1.1

1.2

1.3

1.4

1.5

1.6

1.7

Call-Off Schedule 5

Pricing
Part A: Charges

General

The Charges in each month shall be calculated in accordance with this Call-Off
Schedule 5 (Pricing).

For all Charges, the Supplier shall ensure that:
1.2.1 all costs are evidenced by the Supporting Documentation; and
1.2.2 the Supplier shall:

(i) not be paid any Charges attributable to Disallowed Costs and/or any
Permitted Event; and

(ii) only be entitled to be paid Charges that have been properly and
reasonably incurred, taking into account the Supplier’s obligation to
deliver the Services in a proportionate and reasonable manner and
in accordance with the terms of this Agreement.

The Charges shall not be subject to increase by way of indexation save that once any
Optional Extension Period has commenced in accordance with this Contract any
amounts or sums which are expressed in the Pricing Matrix to be “subject to
Indexation” shall be adjusted in accordance with the provisions of Paragraph 1.4.

Where indexation applies during the Optional Extension Period, the relevant
adjustment shall be:

1.4.1 applied on the commencement of the Optional Extension Period (the
“‘Adjustment Date”); and

1.4.2 determined by multiplying the relevant amount or sum by the percentage
increase or changes in the Payment Index published since the previous
Adjustment Date.

If the Payment Index has not been published for the relevant month as required for this

calculation then the last published value of the index available at the Adjustment Date

shall be used.

Where the Payment Index is no longer published, the Buyer and the Supplier shall
agree a fair and reasonable replacement that will have substantially the same effect.

For a Service Period, the Supplier shall only be entitled to charge:
1.71 one twelfth of the Fixed Monthly Fee; and
1.7.2 for the relevant Variable Fee:

(i) the relevant PPM Task Fixed Price for any PPM Task which has
achieved PPM Task Completion in that Service Month;
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(ii) the relevant Remedial Work Fee for any Remedial Work which has
achieved Completion of Remedial Work in that Service Month; and

(iii) the Monthly TUPE Risk Premium;

1.7.3 the Mobilisation Payment in the Service Period in which the Mobilisation
Payment Date occurs (or such later Service Period as the Parties may
agree); and

1.74 any other express costs and/or expenses provided for in this Contract,

less any relevant sums due to the Buyer under this Contract including, without
limitation, Deductions.

1.8 The Supplier shall keep records of:

1.8.1 time segments in 1 hour increments. For example, if an engineer has taken
40 minutes to undertake a Remedial Work (where applicable) the timesheet
will record 1 hour;

1.8.2 all Remedial Work (where applicable) carried out by the Supplier Personnel
in the form of timesheets and taking into account the time segments
referred to in paragraph 1.8.1;

1.8.3 all:

(i) expenses;

(ii) consumables and materials,

reasonably and necessarily incurred by or on behalf of the Supplier in
providing the Services; and

the Supplier shall submit the relevant records with each monthly application for

payment (“AFP”). If the Buyer requires and requests any additional information in

support of the AFP the Supplier shall make the records available to the Buyer within 2

Working Days of the Buyer’s request.

1.9 All Remedial Work shall be authorised in accordance with this Call-Off Schedule 5
(Pricing). The Buyer may at its discretion require Remedial Works to be:

1.91 managed and executed by the Supplier;

1.9.2 managed by a third party nominated by the Buyer and executed by the
Supplier; or

1.9.3 managed by the Supplier and executed by any third party nominated by the
Buyer.

1.10 The Supplier shall be entitled to a fair and reasonable increase in any Category C
Remedial Work Fee and/or Category D Remedial Work Fee above the relevant
Remedial Work Fixed Cost Quotation where:

1.10.1 such increase was caused or contributed to by a Buyer Cause; and
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1.10.2 the Supplier notifies the Buyer of the Buyer Cause within at least 2 Working
Days of becoming aware (or within 2 Working Days of when it should have
become aware) of such Buyer Cause.

2 Applications for payment for Remedial Work
2.1 The Supplier shall only be entitled to submit any AFP in relation to any Remedial Work
as follows:

2.1.1 for Category A Remedial Work this shall be deemed to be included within
the Fixed Monthly Fee and no other sums shall be deemed to be due in
relation to the Category A Remedial Work unless expressly provided for in
this Contract:

2.1.2 for Category B Remedial Work, Category C Remedial Work and/or
Category D Remedial Work:

(i) where the Remedial Work Proposal has been approved by the
Buyer in accordance with Annex F of the Specification;

(ii) the relevant Remedial Work has achieved Remedial Work
Completion; and

(iii) the Supplier shall not be entitled to recover from the Buyer the first
£500 (exclusive of VAT) for such Remedial Work as this sum is
deemed to be included within the Fixed Monthly Fee; and

213 for Category E Remedial Work:

(i) where there Remedial Work Proposal (where applicable) has been
approved by the Buyer in accordance with Annex F of the
Specification;
(ii) the Category E Remedial Work has achieved Remedial Work
Completion; and
(iii) the Supplier shall not be entitled to recover from the Buyer the first
£500 (exclusive of VAT) for such Remedial Work as this sum is
deemed to be included within the Fixed Monthly Fee.
3 Category A Remedial Work Fee
3.1 The Category A Remedial Work Fee and the Inclusive Repair Threshold exclude any
work arising out of the following to the extent that such work does not arise or is
contributed to by any act, omission or default of the Supplier and/or any person for
whom the Supplier is responsible (including without limitation any Key Subcontractor
and/or Supplier Staff):

3.1.1 misuse of an Asset and/or abuse of an Asset where this can be proven by
the Supplier;

3.1.2 vandalism;
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3.1.3 damage or failure if due to continued use by the Buyer or building user after
fault has been diagnosed and the Supplier has advised the Buyer not to
use the Asset;

3.14 the building user not following the Buyer or manufacturer's operating
procedural standards;

3.1.5 other unapproved suppliers repairing Assets;

3.1.6 water or cleaning fluid damage due to incorrect cleaning procedures by
building users;

3.1.7 damage or failure due to electrical supplies being interrupted or altered by
others;

3.1.8 access denied to the Supplier where access had been agreed and
prearranged;

3.1.9 where the Buyer requests a Variation in accordance with the provisions of

Joint Schedule 2 (Variation Control Procedure);

3.1.10 fire, leaks, act of god, storm damage, floods or similar force majeure; unless
caused by an act or failure of the Supplier;

3.1.11 that part of the cost of the Remedial Work for an event which exceeds the
Inclusive Repair Threshold; and

3.1.12 operator error by a building user, where this can be proven by the Supplier.

3.2 A schedule of works arising from events listed in Paragraph 3.1 above shall be
provided to the Buyer on a monthly basis and payment will be made through the
defined approval process as agreed between the Buyer and the Supplier.

4 Charges from the Start Date

4.1 From the Start Date, the Charges payable in a Service Period shall be the relevant:
411 Fixed Monthly Fee;

4.1.2 Variable Fee; and

41.3 Mobilisation Payment,

less any sums due to the Buyer under this Contract including, without limitation,
Deductions.

5 Changes to the Pricing Matrix and any fee set out in the Pricing Matrix

5.1 Subject to any express contractual right to increase the Fixed Monthly Fee, the Unit
Rates and any relevant agreed Variations, the Fixed Monthly Fee and the Unit Rates
shall not increase during the Contract Period.

5.2 Any Variations to the Pricing Matrix shall be developed and agreed by the Parties in
accordance with Joint Schedule 2 (Variation Control Procedure) and on the basis that
the Variation shall put the Supplier in no better nor worse position that which applied
as at the Effective Date.
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6.1

6.2

6.3

7.1

Changes to Minimum/Living Wage

Notwithstanding Clauses 25.5-25,7 (Change in Law), where the Supplier can provide
evidence in the form of an Impact Assessment that a percentage increase to the
Mandatory Wage in a given period has exceeded any percentage increase for the
same period in the Payment Index, the Supplier may request an increase in the
Charges by using the Variation Control Procedure.

Suppliers must include in their Impact Assessment evidence of the:

6.2.1 Supplier Personnel affected by the Mandatory Wage Increase and the
Services that they provide;

6.2.2 affected Supplier Personnel's current hourly rate of pay; and
6.2.3 the number of hours worked by each of the affected Supplier Personnel.

The Buyer is not required to accept the Variation request under this Paragraph 6 and
must not accept any variation request that:

6.3.1 exceeds the difference between the Mandatory Wage rate (as adjusted to
take into account the Payment Index) and the current Mandatory Wage rate
increase for each member of the Supplier Personnel affected by the
Mandatory Wage increase;

6.3.2 seeks to increases in the Charges which go beyond the Services affected
by the Mandatory Wage increase; and

6.3.3 increases the Charges in respect of those Supplier Personnel on an hourly
rate already in excess of the Mandatory Wage (whether or not to maintain
differentials between the affected Supplier Personnel and higher paid
Supplier Personnel).

Extension Period

In the event that the Buyer exercises its right under Clause 11 (Ending or extending
this Contract) to extend the Contract for the Optional Extension Period, the pricing
methods and payment provisions set out in the Call-Off Schedule 5 (Pricing) shall
continue to apply for the duration of the Optional Extension Period.
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Part B: Invoicing and Payment Terms

1 Application for Payment and Invoicing Process

1.1 This Paragraph 1 of Part B applies to all applications for payment other than an
application for payment pursuant to the Final Reconciliation Report.

1.2 An application for payment in relation to the Charges can be submitted by the Supplier
after the end of the previous month and no later than 6 Working Days after the end of

each month and the application date set out in Paragraph 1.6.10 and/or Paragraph 1.7

(as the case may be) shall be the “Application Date”.

1.3 Notwithstanding any other provision of this Call-Off Schedule 5 (Pricing):

1.3.1 the Due Date for Payment for the purposes of the Housing Grants,
Construction and Regeneration Act 2009 (the “Construction Act”) shall be
the Application Date;

1.3.2 not later than five (5) calendar days after the Due Date for Payment, the
Buyer and/or the Supply Chain Integrator shall issue a certificate to the
Supplier setting out the sum which the Buyer considers is due to the
Supplier in respect of the relevant AFP as at the Due Date for Payment (the
“notified sum”);

1.3.3 the Final Date for Payment for the Construction Act shall be thirty (30)
calendar days after the Due Date for Payment; and

1.3.4 if the Buyer wishes to pay less than the notified sum, it shall no later than
one Working Day before the Final Date for Payment, issue a pay less notice
specifying:

(i) the sum that the Buyer considers to be due and intends to pay under
the invoice; and
(ii) the basis on which that sum is calculated,
(a “Pay Less Notice”).
14 Applications shall be in the format to be agreed with the Buyer during Mobilisation and
be supported with all necessary and required information.
1.5 The Supplier shall ensure that all applications for payment are accompanied by:

1.51 a statement by the Supplier of the amount considered to be due and the

basis upon which it is calculated including:
(i) a description of the Deliverables provided in the relevant month;
(i) the dates on which such Services were performed,;
(iii) in relation to PPM Tasks and Remedial Works carried out in the
relevant month, evidence that:
(A) PPM Task Completion has been completed in relation to
each PPM Task; and
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1.5.2

1.5.3

(B) Completion of Remedial Works has been achieved in
relation to the relevant Remedial Works;

(iv) the Supplier's calculation of the Charges relating to the Deliverables
calculated in accordance with Part A of this Call-Off Schedule 5
(Pricing);

details of any VAT or other sales tax payable in respect of the Charges;

reference to any Reports required by the Buyer in respect of the
Deliverables to which the Charges detailed on the application for payment
relate (or in the case of reports issued by the Supplier for approval by the
Buyer, then to any such reports as are validated by the Buyer in respect of
the Deliverables);

1.6 Subject to the time periods set out in Paragraph 1.3 of this Part B of Call-Off Schedule
5 (Pricing), on receipt of and no later than the following Working Day after receipt of
the Supplier’s application for payment, the Supply Chain Integrator, the Supplier and
the Buyer shall commence the following process to agree the monthly application for
payment, Working Day 0 being the day immediately following receipt of the Supplier’s
AFP by the Buyer and the Supply Chain Integrator:

16.1

1.6.2

1.6.3

164

1.6.5

1.6.6

1.6.7

1.6.8

Working Day 0 - Supplier submits the AFP onto the Buyer CAFM System.
NB: Working Day 0 is usually the Working Day directly following the receipt
of the AFP. The AFP relates to the Services undertaken during the previous
month.

Working Day 1 — the Supply Chain Integrator undertakes initial review of
the AFP.

Working Day 2 (AM) — Supply Chain Integrator and the Supplier hold a
conference call to discuss queries, clarifications and any requests for
additional supporting documentation required to verify the AFP.

Working Day 2 (PM)/Working Day 3 — Supplier provides all information,
responds to queries and/or clarifications to enable the Supply Chain
Integrator to complete the validation of the AFP.

Working Day 3 (COB) — the Supply Chain Integrator issues AFP with notes
to date, identifying in-flight validations to the Buyer in advance of the
Working Day 4.

Working Day 4 (AM) — the Supply Chain Integrator continues with the
evaluation of the AFP.

Working Day 4 (PM) — the Supply Chain Integrator and the Buyer
(representatives from finance, commercial and the estates teams) hold a
conference call to review the validation of the AFP the Supply Chain
Integrator has undertaken. The Buyer advises the Supply Chain Integrator
of any further queries, clarifications and validation requirements.

Working Day 5 (Noon) — the Supply Chain Integrator issues a Charges
Due Notice (“CDN”) including all backing information (AFP, validation
checklist, remedial / reactive work order listing) to the Buyer to sign-off by
the relevant Buyer representative.
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1.7

1.8

1.9

1.6.9 Working Day 5 (COB) — the Buyer returns the approved CDN to the Supply
Chain Integrator to issue to the Supplier and the costs loaded on to onto
the Buyer CAFM System.

1.6.10 Working Day 6 (AM) — the Supplier receives an invite to upload their
invoice onto the Buyer CAFM System after which it is transferred for
payment in accordance with Paragraph 1.12 below and this date shall be
deemed to be the Application Date.

On completion of the process outlined above the Buyer shall issue a notice to the
Supplier stating the amount that it considers to be due and the basis on which it has
calculated the Charges Due Notice. Notwithstanding the remainder of this Part B, if the
Buyer and/or the Supply Chain Integrator fail to comply with their respective obligations
set out in Paragraph 1.6, the Supplier shall be entitled to upload its invoice in
accordance with Paragraph 1.6.10 and/or where it is unable to upload the invoice in
accordance with Paragraph 1.6.10 the supplier shall be entitled to submit a written
invoice in to the Buyer's Authorised Representative provided that such invoice
complies with this Part B.

The Notified Sum for any Service Period:
1.8.1 shall be the amount stated in the Buyer’s Charges Due Notice; or

1.8.2 where the Buyer has not issued a Charges Due Notice pursuant to
Paragraph 1.6.9, shall be the amount stated in the Supplier’s application
under Paragraph 1.6.1.

No sooner than 15 Working Days after the Application Date, the Supplier may submit
an invoice for the Notified Sum.

The Supplier shall ensure that all invoices are accompanied by:

1.10.1 a contact name and telephone number of a responsible person in the
Supplier’s finance department in the event of administrative queries; and

1.10.2 the banking details for payment to the Supplier via electronic transfer of
funds (i.e. name and address of bank, sort code, account name and
number).

Any invoice shall be cross referenced to the application to which the it relates and shall
be submitted to:

The Finance Controller, DWP Estates, Department for Work and Pensions,
Commercial Directorate — the address shall be provided during Mobilisation

with a copy to such other person and at such place as the Buyer may notify to the
Supplier from time to time.

All Supplier invoices shall be expressed in sterling or such other currency as shall be
permitted by the Buyer in writing. Unless the Parties agree otherwise in writing, all
Supplier invoices shall be paid in sterling by electronic transfer of funds to the bank
account that the Supplier has specified on its invoice. Subject to the relevant provisions
of this Call-Off Schedule 5 (Pricing), the Buyer shall make payment to the Supplier as
soon as practical and on or before the Final Date for Payment.
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2.2

2.3

2.4

25

2.6

2.7

2.8

The Buyer shall regard an invoice as valid only if it complies with the provisions of this
Call-Off Schedule 5 (Pricing). Where any invoice does not conform to the Buyer's
requirements set out in this Call-Off Schedule 5 (Pricing), the Buyer shall promptly
return the disputed invoice to the Supplier and the Supplier shall promptly issue a
replacement invoice which shall comply with such requirements.

The Supplier undertakes to provide to the Buyer any other documentation reasonably
required by the Buyer from time to time to substantiate any invoice.

FINAL RECONCILIATION REPORT

Within 6 months of the end of the Contract Period, the Supplier shall submit to the
Buyer its Final Reconciliation Report in accordance with Paragraph 2.2 of this Part B.

The Final Reconciliation Report shall set out any outstanding amounts that the Supplier
considers to be due to it or to the Buyer (as the case may be) and the basis upon which
it is calculated (the “Supplier Final Account Balance”), which shall include evidence
of:

2.2.1 the aggregate Charges charged by the Supplier in providing the
Deliverables under this Agreement; and

222 total payments made by the Buyer in respect of the Services.

Within 3 months of receipt by the Buyer of the Final Reconciliation Report, or where
no Final Reconciliation Report is received from the Supplier at any time after the Final
Reconciliation Report should have been received, the Buyer shall submit to the
Supplier its assessment of the amount that it considers to be due to the Supplier or to
the Buyer (as the case may be) and the basis upon which it is calculated (the “Buyer
Final Account Balance”).

Subject to Paragraph 2.7, the amount due to the Supplier or the Buyer (as the case
may be) shall be the amount stated in the Buyer Final Account Balance.

In the absence of submission by the Buyer of a Buyer Final Account Balance by the
time required by Paragraph 2.3, and subject to Paragraph 2.7, the amount due to the
Supplier or the Buyer in respect of the Final Reconciliation Report shall be the Supplier
Final Account Balance.

The due date for payment of the Buyer Final Account Balance or the Supplier Final
Account Balance (as the case may be) is 3 months after receipt of the Final
Reconciliation Report. The final date for payment of such sum is the date which is 3
months after the date on which an invoice for the Buyer Final Account Balance or the
Supplier Final Account Balance (as the case may be) was submitted.

If the Buyer or the Supplier (as the case may be) intends to pay less than the Buyer
Final Account Balance or the Supplier Final Account Balance (as the case may be), it
may issue a notice no later than five days before the due date for payment for such
Buyer Final Account Balance or the Supplier Final Account Balance (as the case may
be) stating the amount which it considers to be due on the date of such notice and the
basis upon which it is calculated.

No sooner than 6 Working Days after the due date, the Supplier (or the Buyer as the
case may be) may submit an invoice for the Buyer Final Account Balance or the
Supplier Final Account Balance (as the case may be).
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2.9 Subiject to the relevant provisions of this Schedule, the Buyer or the Supplier (as the
case may be) shall make payment of the Buyer Final Account Balance or the Supplier
Final Account Balance (as the case may be) to the Supplier or to the Buyer (as the
case may be) 30 days after the due date for payment.

2.10 Either Party may refer a dispute as to the amount due to the Supplier or the Buyer (as
the case may be) under this Paragraph 2 to the Dispute Resolution Procedure.
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Part C: Pricing Matrix

See separate document titled, “A5A DWP LS2 Pricing Matrix v1.2 [Mitie FM Limited]”
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Call-Off Schedule 6

TUPE Surcharge

1 Option 1 — Not used

2 Option 2 — Not used

3 Option 3 — Further Competition - Fixed Fee TUPE Risk Premium

3.1 The Fixed Fee TUPE Risk Premium shall be priced for at Further Competition as set
out in Part C - Call-Off Schedule 5 (Pricing) and no further adjustments shall be
permitted except as set out in Paragraph 4 of this Call-Off Schedule 6 (TUPE

Surcharge).

4 Employer Pensions Contribution Cap & Other Pension Cost
4.1 The following shall apply to paragraph 3 above:

411 Where any Annual Pension Cost would have included Employer Pension
Contribution in excess of the 6% Employer Pension Contribution Cap or
Other Pension Costs, the Supplier may request a pension adjustment to
cover the additional cost. Such request for a pension adjustment to be must
be submitted to the Buyer, no later than 20 Working Days after the end of
the relevant Contract Year.

4.1.2 If the Supplier requests a pension adjustment in accordance with the
provisions of Paragraph 4.1.1 above to the TUPE Risk Premium they must
provide sufficient evidence to the Buyer to justify the pension adjustment.

4.1.3 On receipt of the Supplier's calculation of the pension adjustment the Buyer
shall either:

(i) Notify the Supplier in writing of acceptance of the pension
adjustment;

(ii) Request further information/evidence; and/or

(iii) Request a meeting to discuss/clarify the evidence provided.

414 Where the pension adjustment in Paragraph 4.1.1 is agreed following the
receipt of further information/evidence or following a meeting, the Buyer
shall notify the Supplier in writing.

4.1.5 In the event that the Supplier and the Buyer are unable to agree the pension
adjustment, they shall follow the Dispute Resolution Procedure.

4.1.6 If Paragraph 4.1.4 above applies, the excess amount calculated for the
pension adjustment is not included in any calculation of the TUPE Risk
Premium Average.

4.1.7 Any pension adjustment agreed by the Buyer over the Employer Pension
Contribution Cap or in respect of Other Pension Cost shall be paid within
timescales as agreed between Buyer and Supplier.
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5 Cost of Change

5.1 Option 1 — Not used.
5.2 Option 2 — Not used.
5.3 Option 3 — Further Competition Fixed Fee TUPE Risk Premium

5.3.1 There shall be no post award adjustment to Cost of Change.
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Call-Off Schedule 7

Key Staff

1.1 The Supplier shall ensure that the Key Staff fulfil the Key Roles at all times during the
Contract Period.

1.2 The Buyer may identify any further roles as being Key Roles and, following agreement
to the same by the Supplier, the relevant person selected to fill those Key Roles shall
be included on the list of Key Staff.

1.3 The Supplier shall not and shall procure that any Subcontractor shall not remove or
replace any Key Staff unless:

1.3.1

1.3.2

1.3.3

requested to do so by the Buyer or the Buyer Approves such removal or
replacement (not to be unreasonably withheld or delayed);

the person concerned resigns, retires or dies or is on maternity or long-
term sick leave; or

the person’s employment or contractual arrangement with the Supplier or
Subcontractor is terminated for material breach of contract by the
employee.

14 The Supplier shall:

1.4.1

1.4.2

1.4.3

144

1.4.5

notify the Buyer promptly of the absence of any Key Staff (other than for
short-term sickness or holidays of two (2) weeks or less, in which case the
Supplier shall ensure appropriate temporary cover for that Key Role);

ensure that any Key Role is not vacant for any longer than ten (10) Working
Days;

give as much notice as is reasonably practicable of its intention to remove
or replace any member of Key Staff and, except in the cases of death,
unexpected ill health or a material breach of the Key Staff’'s employment
contract, this will mean at least three (3) Months’ notice;

ensure that all arrangements for planned changes in Key Staff provide
adequate periods during which incoming and outgoing staff work together
to transfer responsibilities and ensure that such change does not have an
adverse impact on the provision of the Deliverables; and

ensure that any replacement for a Key Role has a level of qualifications
and experience appropriate to the relevant Key Role and is fully competent
to carry out the tasks assigned to the Key Staff whom he or she has
replaced.

1.5 The Buyer may require the Supplier to remove or procure that any Subcontractor shall
remove any Key Staff that the Buyer considers in any respect unsatisfactory. The
Buyer shall not be liable for the cost of replacing any Key Staff.
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Annex: Key Roles and Key Personnel

Name?® Role Organisation Contact Details
Redacted Redacted Redacted Redacted
Redacted Redacted Redacted Redacted
Redacted Redacted Redacted Redacted
Redacted Redacted Redacted Redacted
Redacted Redacted Redacted Redacted
Redacted Redacted Redacted Redacted
Redacted Redacted Redacted Redacted
Redacted Redacted Redacted Redacted

3 The Supplier shall notify the Buyer in writing of any proposed Key Personnel for a Key Role for the Buyer’s approval (not to be
unreasonably withheld or delayed). The Supplier shall provide such other information reasonably requested by the Buyer.
Following the approval of any proposed Key Personnel, the parties shall update this Call-Off Schedule 7 (Key Staff).
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Call-Off Schedule 8

Business Continuity and Disaster Recovery

1 BCDR Plan

1.1 Not used.

1.2 At least ninety (90) Working Days prior to the Start Date the Supplier shall prepare and
deliver to the Buyer for the Buyer’s written approval a plan, which shall detail the
processes and arrangements that the Supplier shall follow to:

1.2.1 ensure continuity of the business processes and operations supported by
the Services following any failure or disruption of any element of the
Deliverables; and

1.2.2 the recovery of the Deliverables in the event of a Disaster (‘BCDR Plan”).

1.3 The BCDR Plan shall be divided into three sections:

1.3.1 Section 1 which shall set out general principles applicable to the BCDR
Plan;

1.3.2 Section 2 which shall relate to business continuity (the “Business
Continuity Plan”); and

1.3.3 Section 3 which shall relate to disaster recovery (the “Disaster Recovery
Plan”).

1.4 Following receipt of the draft BCDR Plan from the Supplier, the Parties shall use
reasonable endeavours to agree the contents of the BCDR Plan. If the Parties are
unable to agree the contents of the BCDR Plan within twenty (20) Working Days of its
submission, then such Dispute shall be resolved in accordance with the Dispute
Resolution Procedure.

2 Section 1 of the BCDR Plan - General Principles

2.1 Section 1 of the BCDR Plan shall:

2.1.1 set out how the business continuity and disaster recovery elements of the
BCDR Plan link to each other;

2.1.2 provide details of how the invocation of any element of the BCDR Plan may
impact upon the provision of the Deliverables and any goods and/or
services provided to the Buyer by a Related Supplier;

2.1.3 contain an obligation upon the Supplier to liaise with the Buyer and any
Related Suppliers with respect to business continuity and disaster recovery;

214 detail how the BCDR Plan interoperates with any overarching disaster
recovery or business continuity plan of the Buyer and any of its other
Related Supplier in each case as notified to the Supplier by the Buyer from
time to time;
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215

2.1.7

2.1.10

2.1.11

2112

contain a communication strategy including details of an incident and
problem management service and advice and help desk facility which can
be accessed via multiple channels;

contain a risk analysis, including:

(i) failure or disruption scenarios and assessments of likely frequency
of occurrence;

(ii) identification of any single points of failure within the provision of
Deliverables and processes for managing those risks;

(iii) identification of risks arising from the interaction of the provision of
Deliverables with the goods and/or services provided by a Related
Supplier; and

(iv)  a business impact analysis of different anticipated failures or
disruptions;

provide for documentation of processes, including business processes, and
procedures;

set out key contact details for the Supplier (and any Subcontractors) and
for the Buyer;

identify the procedures for reverting to “normal service”;

set out method(s) of recovering or updating data collected (or which ought
to have been collected) during a failure or disruption to minimise data loss;

identify the responsibilities (if any) that the Buyer has agreed it will assume
in the event of the invocation of the BCDR Plan; and

provide for the provision of technical assistance to key contacts at the Buyer
as required by the Buyer to inform decisions in support of the Buyer’s
business continuity plans.

2.2 The BCDR Plan shall be designed so as to ensure that:

2.2.1 the Deliverables are provided in accordance with this Contract at all times
during and after the invocation of the BCDR Plan;

222 the adverse impact of any Disaster is minimised as far as reasonably
possible;

2.2.3 it complies with the relevant provisions of ISO/IEC 27002;
1IS022301/1ISO22313 and all other industry standards from time to time in
force; and

224 it details a process for the management of disaster recovery testing.

2.3 The BCDR Plan shall be upgradeable and sufficiently flexible to support any changes
to the Deliverables and the business operations supported by the provision of
Deliverables.
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2.4

The Supplier shall not be entitled to any relief from its obligations under the KPIs or to
any increase in the Charges to the extent that a Disaster occurs as a consequence of
any breach by the Supplier of this Contract.

3 Section 2 of the BCDR Plan - Business Continuity

3.1 The Business Continuity Plan shall set out the arrangements that are to be invoked to
ensure that the business processes facilitated by the provision of Deliverables remain
supported and to ensure continuity of the business operations supported by the

Services including:

3.1.1 the alternative processes, options and responsibilities that may be adopted
in the event of a failure in or disruption to the provision of Deliverables; and

3.1.2 the steps to be taken by the Supplier upon resumption of the provision of
Deliverables in order to address the effect of the failure or disruption.

3.2 The Business Continuity Plan shall:

3.2.1 address the various possible levels of failures of or disruptions to the
provision of Deliverables;

3.2.2 set out the goods and/or services to be provided and the steps to be taken
to remedy the different levels of failures of and disruption to the
Deliverables;

3.2.3 specify any applicable KPIs with respect to the provision of the Business
Continuity Services and details of any agreed relaxation to the KPlIs in
respect of the provision of other Deliverables during any period of
invocation of the Business Continuity Plan; and

3.2.4 set out the circumstances in which the Business Continuity Plan is invoked.

4 Section 3 of the BCDR Plan - Disaster Recovery
4.1 The Disaster Recovery Plan (which shall be invoked only upon the occurrence of a

Disaster) shall be designed to ensure that upon the occurrence of a Disaster the

Supplier ensures continuity of the business operations of the Buyer supported by the

Services following any Disaster or during any period of service failure or disruption

with, as far as reasonably possible, minimal adverse impact.

4.2 The Supplier's BCDR Plan shall include an approach to business continuity and
disaster recovery that addresses the following:

4.21 loss of access to the Buyer Premises;

4.2.2 loss of utilities to the Buyer Premises;

4.2.3 loss of the Supplier's helpdesk or Buyer CAFM system;

424 loss of a Subcontractor;

4.2.5 emergency notification and escalation process;

4.2.6 contact lists;
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5.1

5.2

5.3

5.4

4.2.7 staff training and awareness;
4.2.8 BCDR Plan testing;
4.2.9 post implementation review process;

4.2.10 any applicable KPI with respect to the provision of the disaster recovery
services and details of any agreed relaxation to the KPIs in respect of the
provision of other Deliverables during any period of invocation of the
Disaster Recovery Plan;

4.2.11 details of how the Supplier shall ensure compliance with security standards
ensuring that compliance is maintained for any period during which the
Disaster Recovery Plan is invoked;

4212 access controls to any disaster recovery sites used by the Supplier in
relation to its obligations pursuant to this Schedule; and

4.2.13 testing and management arrangements.

Review and Amendment of the BCDR Plan

The Supplier shall review the BCDR Plan:
5.1.1 on a regular basis and as a minimum once every six (6) Months;

51.2 within three (3) calendar Months of the BCDR Plan (or any part) having
been invoked pursuant to Paragraph 7; and

51.3 where the Buyer requests in writing any additional reviews (over and above
those provided for in Paragraphs 6.1.1 and 6.1.2 of this Schedule)
whereupon the Supplier shall conduct such reviews in accordance with the
Buyer’s written requirements. Prior to starting its review, the Supplier shall
provide an accurate written estimate of the total costs payable by the Buyer
for the Buyer’s approval. The costs of both Parties of any such additional
reviews shall be met by the Buyer except that the Supplier shall not be
entitled to charge the Buyer for any costs that it may incur above any
estimate without the Buyer’s prior written approval.

Each review of the BCDR Plan pursuant to Paragraph 6.1 shall assess its suitability
having regard to any change to the Deliverables or any underlying business processes
and operations facilitated by or supported by the Services which have taken place
since the later of the original approval of the BCDR Plan or the last review of the BCDR
Plan, and shall also have regard to any occurrence of any event since that date (or the
likelihood of any such event taking place in the foreseeable future) which may increase
the likelihood of the need to invoke the BCDR Plan. The review shall be completed by
the Supplier within such period as the Buyer shall reasonably require.

The Supplier shall, within twenty (20) Working Days of the conclusion of each such
review of the BCDR Plan, provide to the Buyer a report (a “Review Report”) setting
out the Supplier's proposals (the “Supplier's Proposals”) for addressing any changes
in the risk profile and its proposals for amendments to the BCDR Plan.

Following receipt of the Review Report and the Supplier's Proposals, the Parties shall
use reasonable endeavours to agree the Review Report and the Supplier's Proposals.
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5.5

6.1

6.2

6.3

6.4

6.5

6.6

If the Parties are unable to agree Review Report and the Supplier's Proposals within
twenty (20) Working Days of its submission, then such Dispute shall be resolved in
accordance with the Dispute Resolution Procedure.

The Supplier shall as soon as is reasonably practicable after receiving the approval of
the Supplier's Proposals effect any change in its practices or procedures necessary so
as to give effect to the Supplier's Proposals. Any such change shall be at the Supplier’s
expense unless it can be reasonably shown that the changes are required because of
a material change to the risk profile of the Deliverables.

Testing of the BCDR Plan

The Supplier shall test the BCDR Plan:
6.1.1 regularly and in any event not less than once in every Contract Year;
6.1.2 in the event of any major reconfiguration of the Deliverables

6.1.3 at any time where the Buyer considers it necessary (acting in its sole
discretion).

If the Buyer requires an additional test of the BCDR Plan, it shall give the Supplier
written notice and the Supplier shall conduct the test in accordance with the Buyer’'s
requirements and the relevant provisions of the BCDR Plan. The Supplier's costs of
the additional test shall be borne by the Buyer unless the BCDR Plan fails the
additional test in which case the Supplier's costs of that failed test shall be borne by
the Supplier.

The Supplier shall undertake and manage testing of the BCDR Plan in full consultation
with and under the supervision of the Buyer and shall liaise with the Buyer in respect
of the planning, performance, and review, of each test, and shall comply with the
reasonable requirements of the Buyer.

The Supplier shall ensure that any use by it or any Subcontractor of “live” data in such
testing is first approved with the Buyer. Copies of live test data used in any such testing
shall be (if so required by the Buyer) destroyed or returned to the Buyer on completion
of the test.

The Supplier shall, within twenty (20) Working Days of the conclusion of each test,
provide to the Buyer a report setting out:

6.5.1 the outcome of the test;

6.5.2 any failures in the BCDR Plan (including the BCDR Plan's procedures)
revealed by the test; and

6.5.3 the Supplier's proposals for remedying any such failures.

Following each test, the Supplier shall take all measures requested by the Buyer to
remedy any failures in the BCDR Plan and such remedial activity and re-testing shall
be completed by the Supplier, at its own cost, by the date reasonably required by the
Buyer.
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7 Invocation of the BCDR Plan

71 In the event of a complete loss of service or in the event of a Disaster, the Supplier
shall immediately invoke the BCDR Plan (and shall inform the Buyer promptly of such
invocation). In all other instances the Supplier shall invoke or test the BCDR Plan only
with the prior consent of the Buyer.

8 Force Majeure

8.1 The Supplier will not be entitled to rely on the Force Majeure provisions, if the Supplier
would not have been impacted by the Force Majeure event had it complied with the
Business Continuity Schedule.
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1.1

2.1

3.1

3.2

3.3

3.4

3.5

Call-Off Schedule 9

Security

Definitions

Reference to any notice to be provided by the Supplier to the Buyer shall be construed
as a notice to be provided by the Supplier to the Buyer’s Authorised Representative.

Principles of Security

The Supplier shall at all times comply with this Schedule and provide a level of security
which is in accordance with the Security Policies and Standards, Good Security
Practice and Law.

ISO/IEC 27001 Compliance and Audit

The Supplier shall, and shall procure that any Key Sub-Contractor (as applicable) shall,
comply with ISO/IEC 27001 in relation to the Services during the Contract Period.

The Supplier shall appoint an Information Security Manager and shall notify the Buyer
of the identity of the Information Security Manager on the Effective Date and, where
applicable, within 5 Working Days following any change in the identity of the
Information Security Manager.

The Supplier shall ensure that it operates and maintains the Information Security
Management System during the Contract Period and that the Information Security
Management System meets the Security Policies and Standards, Good Security
Practice and Law and includes:

3.3.1 a scope statement (which covers all of the Services provided under this
Contract);

3.3.2 a risk assessment (which shall include any risks specific to the Services);
3.3.3 a statement of applicability;

3.34 a risk treatment plan; and

3.3.5 an incident management plan

in each case as specified by ISO/IEC 27001.

The Supplier shall provide the Information Security Management System to the Buyer
upon request within 10 Working Days from such request.

The Supplier shall carry out regular Security Tests in compliance with ISO/IEC 27001
and shall within 10 Working Days after completion of the relevant audit provide any
associated security audit reports to the Buyer.

Notwithstanding the provisions of Paragraph 3.1 to Paragraph 3.4, the Buyer may, in
its absolute discretion, notify the Supplier that it is not in compliance with this Schedule
and provide details of such non-compliance. The Supplier shall, at its own expense,
undertake those actions required in order to comply with this Schedule within one
calendar month following such notification or on a date as agreed by the Parties. For
the avoidance of doubt, any failure to comply with this Schedule within the required
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4.1

4.2

5.1

5.2

5.3

5.4

timeframe (regardless of whether such failure is capable of remedy) shall constitute a
Supplier Termination Event entitling the Buyer to exercise its rights under Clause 11.3
(When the Buyer can end this Contract).

Cyber Essentials Scheme

The Supplier shall, and shall procure that any Key Sub-Contractor (as applicable) shall,
obtain and maintain certification to Cyber Essentials (the “Cyber Essentials
Certificate”) in relation to the Deliverables during Contract Period. The Cyber
Essentials Certificate shall be provided by the Supplier to the Buyer annually on the
dates as agreed by the Parties.

The Supplier shall notify the Buyer of any failure to obtain, or the revocation of, a Cyber
Essentials Certificate within 2 Working Days of confirmation of such failure or
revocation. The Supplier shall, at its own expense, undertake those actions required
in order to obtain a Cyber Essentials Certificate following such failure or revocation.
For the avoidance of doubt, any failure to obtain and/or maintain a Cyber Essentials
Certificate during the Contract Period after the first date on which the Supplier was
required to provide a Cyber Essentials Certificate in accordance with Paragraph 4.1
(regardless of whether such failure is capable of remedy) shall constitute a Supplier
Termination Event entitling the Buyer to exercise its rights under Clause 11.3 (When
the Buyer can end this Contract).

Risk Management

The Supplier shall operate and maintain policies and processes for risk management
(the “Risk Management Policy”) during the Contract Period which includes standards
and processes for the assessment of any potential risks in relation to the Services and
processes to ensure that the provisions of this Schedule are met (the “Risk
Assessment”). The Supplier shall provide the Risk Management Policy to the Authority
upon request within 10 Working Days of such request. The Buyer may, at its absolute
discretion, require changes to the Risk Management Policy to comply with this
Schedule. The Supplier shall, at its own expense, undertake those actions required in
order to implement the changes required by the Buyer within one calendar month of
such request or on a date as agreed by the Parties.

The Supplier shall carry out a Risk Assessment (i) at least annually, (ii) in the event of
a material change in the Supplier System or in the threat landscape or (iii) at the
request of the Buyer. The Supplier shall provide the report of the Risk Assessment to
the Buyer, in the case of at least annual Risk Assessments, within 5 Working Days of
completion of the Risk Assessment or, in the case of all other Risk Assessments, within
one calendar month after completion of the Risk Assessment or on a date as agreed
by the Parties. The Supplier shall notify the Buyer within 5 Working Days if the Risk
Profile in relation to the Services has changed materially, for example, but not limited
to, from one risk rating to another risk rating.

If the Buyer decides, at its absolute discretion, that any Risk Assessment does not
meet this Schedule, the Supplier shall repeat the Risk Assessment within one calendar
month of such request or as agreed by the Parties.

The Supplier shall, and shall procure that any Key Sub-Contractor (as applicable) shall,
co-operate with the Buyer in relation to the Buyer's own risk management processes
regarding the Services.
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5.5

6.1

6.2

6.3

6.4

6.5

6.6

6.7

For the avoidance of doubt, the Supplier shall pay all costs in relation to undertaking
any action required to meet the requirements stipulated in this Paragraph 5. Any failure
by the Supplier to comply with any requirement of this Paragraph 5 (regardless of
whether such failure is capable of remedy), shall constitute a Supplier Termination
Event entitling the Buyer to exercise its rights under Clause 11.3 (When the Buyer can
end this Contract).

Security Audit and Assurance

The Supplier shall, and shall procure that any Key Sub-Contractor (as applicable) shall,
complete the information security questionnaire in the format stipulated by the Buyer
(the “Information Security Questionnaire”) at least annually or at the request by the
Buyer. The Supplier shall provide the completed Information Security Questionnaire to
the Buyer within one calendar month from the date of request.

The Supplier shall conduct Security Tests to assess the Information Security of the
Supplier System and, if requested, the Buyer System. In relation to such Security
Tests, the Supplier shall appoint a third party which i) in respect of any Penetration
Test, is duly accredited by CHECK, CREST (International), or Tigerscheme and, ii) in
respect of any Security Test to which PCI DSS apply, is an approved scanning vendor
duly accredited by the PCI. Such Security Test shall be carried out (i) at least annually,
(i) in the event of a material change in the Supplier System or in the Buyer System or
(iii) at the request of the Buyer which request may include, but is not limited to, a repeat
of a previous Security Test. The content, and format of any report of such Security
Tests shall be approved in advance of the Security Test by the Buyer. The Supplier
shall provide any report of such Security Tests within 1 calendar month following the
completion of such Security Test or on a date agreed by the Parties. The Supplier
shall, at its own expense, undertake those actions required to rectify any risks identified
by any Security Test in the manner and within the timeframe required by the Buyer in
its absolute discretion.

The Buyer shall be entitled to send the Buyer’s Authorised Representative to witness
the conduct of any Security Test. The Supplier shall provide to the Buyer notice of any
Security Test at least one month prior to the relevant Security Test.

Where the Supplier provides code development services to the Buyer, the Supplier
shall comply with this Schedule in respect of code development within the Supplier
System and the Buyer System.

Where the Supplier provides software development services, the Supplier shall comply
with the code development practices specified in the Specification or in this Schedule

The Buyer, or an agent appointed by it, may undertake Security Tests in respect of the
Supplier System after providing advance notice to the Supplier. If any Security Test
identifies any non-compliance with this Schedule, the Supplier shall, at its own
expense, undertake those actions required in order to rectify such identified non-
compliance in the manner and timeframe as stipulated by the Buyer at its absolute
discretion. The Supplier shall provide all such co-operation and assistance in relation
to any Security Test conducted by the Buyer as the Buyer may reasonably require.

The Buyer shall schedule regular security governance review meetings which the
Supplier shall, and shall procure that any Key Sub-Contractor (as applicable) shall,
attend.
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7.1

7.2

7.3

8.1

8.2

8.3

9.1

9.2

PCI DSS Compliance and Certification

Where the Supplier obtains, stores, processes or transmits payment card data, the
Supplier shall comply with the PCI DSS.

The Supplier shall obtain and maintain up-to-date attestation of compliance certificates
(“AoC”) provided by a qualified security assessor accredited by the PCI and up-to-date
self-assessment questionnaires (“SAQ”) completed by a qualified security assessor or
an internal security assessor, in each case accredited by the PCIl (each with the
content and format as stipulated by the PCI and such reports the “PCI Reports”), during
the Contract Period. The Supplier shall provide the respective PCl Reports to the
Buyer upon request within 10 Working Days of such request.

The Supplier shall notify the Buyer of any failure to obtain a PCI Report or a revocation
of a PCI Report within 2 Working Days of confirmation of such failure or revocation.
The Supplier shall, at its own expense, undertake those actions required in order to
obtain a PCI Report following such failure or revocation within one calendar month of
such failure or revocation.

Security Policies and Standards

The Supplier shall, and shall procure that any Key Sub-Contractor (as applicable) shall,
comply with the Security Policies and Standards set out Annex A and B.

Notwithstanding the foregoing, the provisions of this Schedule applicable to the
Deliverables may be subject to change following certain events including, but not
limited to, any relevant change in the delivery of the Services. Where any such change
constitutes a Variation, any change in the provisions of this Schedule resulting from
such Variation (if any) shall be agreed by the Parties in accordance with the Variation
Control Procedure. Where any such change constitutes an Operational Variation, any
change in the provisions of this Schedule resulting from such Operational Variation (if
any) shall be agreed by the Parties and documented in the relevant Operational
Variation.

The Supplier shall, and shall procure that any Key Sub-Contractor (as applicable) shall,
maintain appropriate records and is otherwise able to demonstrate compliance with
the Security Policies and Standards.

Cyber Security Information Sharing Partnership

The Supplier may become a member of the Cyber Security Information Sharing
Partnership in accordance with the recommendations by the NCSC during the Contract
Period. The Supplier may participate in the Cyber Security Information Sharing
Partnership for the exchange of cyber threat information.

Where the Supplier becomes a member of the Cyber Security Information Sharing
Partnership, it shall review the NCSC weekly threat reports on a weekly basis and
implement recommendations in line with the Supplier's Risk Management Policy.
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Annex A: Authority Security Policies and Standards

The Security Policies are published on:

https://www.gov.uk/government/publications/dwp-procurement-security-policies-and-

standards unless specified otherwise:

a) Acceptable Use Policy

b) Information Security Policy

c) Physical Security Policy

d) Information Management Policy

e) Email Policy

f) Technical Vulnerability Management Policy

a) Remote Working Policy

h) Social Media Policy

i) Forensic Readiness Policy

i) SMS Text Policy

k) Privileged Users Security Policy

) User Access Control Policy

m) Security Classification Policy

n) Cryptographic Key Management Policy

0) HMG  Personnel Security Controls - May 2018 (published
https://www.gov.uk/government/publications/hmg-personnel-security-controls)

p) NCSC Secure Sanitisation of Storage Media (published
https://www.ncsc.gov.uk/guidance/secure-sanitisation-storage-media )
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Annex B: Security Standards

The Security Standards are published on:

https://www.gov.uk/government/publications/dwp-procurement-security-policies-and-

standards:
a) SS-001 - Part 1 - Access & Authentication Controls
b) SS-001 - Part 2 - Privileged User Access Controls
c) SS-002 - PKI & Key Management
d) SS-003 - Software Development
e) SS-005 - Database Management System Security Standard
f) SS-006 - Security Boundaries
a) SS-007 - Use of Cryptography
h) SS-008 - Server Operating System
i) SS-009 - Hypervisor
i) SS-010 - Desktop Operating System
k) SS-011 - Containerisation
) SS-012 - Protective Monitoring Standard for External Use
m) SS-013 - Firewall Security
n) SS-014 - Security Incident Management
0) SS-015 - Malware Protection
p) SS-016 - Remote Access
q) SS-017 - Mobile Devices
r) SS-018 - Network Security Design
s) SS-019 - Wireless Network
t) SS-022 - Voice & Video Communications
u) SS-023 - Cloud Computing
V) SS-025 - Virtualisation
w) SS-027 - Application Security Testing
X) SS-028 - Microservices Architecture
y) SS-029 - Securely Serving Web Content
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z) SS-030 - Oracle Database
aa) SS-031 - Domain Management

bb) SS-033 - Patching
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Call-Off Schedule 10

Exit Management

1 Obligations during the Contract Period to Facilitate Exit

1.1 The Supplier shall:

1.1.1 create (prior to the Commencement Date) and maintain throughout the
Contract Period a register of all:

(i)

Assets, detailing their:
(A) description;
(B) make, model and asset number;

(©) ownership and status as either Exclusive Assets or Non-
Exclusive Assets;

(D) Net Book Value;

(E) condition and physical location; and

(F) use (including technical specifications); and

Sub-contracts and other relevant agreements (including relevant
software licences, maintenance and support agreements and

equipment rental and lease agreements) required for the
performance of the Deliverables;

1.1.2 during the Contract Period:

(i)

create and maintain a configuration database detailing the technical
infrastructure and operating procedures through which the Supplier
provides the Deliverables, which shall contain sufficient detail to
permit the Buyer and/or Replacement Supplier to understand how
the Supplier provides the Deliverables and to enable the smooth
transition of the Deliverables with the minimum of disruption;

agree the format of the Registers with the Buyer as part of the
process of agreeing the Exit Plan; and

at all times keep the Registers up to date, in particular in the event
that Assets, Sub-contracts or other relevant agreements are added
to or removed from the Services.

1.2 The Supplier shall procure that all Exclusive Assets listed in the Registers are clearly
marked to identify that they are exclusively used for the provision of the Services under

this Contract.

1.3 Each Party shall appoint a person for the purposes of managing the Parties' respective
obligations under this Schedule and provide written notification of such appointment to
the other Party within 1 month of the Effective Date. The Supplier's Exit Manager shall
be responsible for ensuring that the Supplier and its employees, agents and Sub-
contractors comply with this Schedule. The Supplier shall ensure that its Exit Manager
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has the requisite authority to arrange and procure any resources of the Supplier as are
reasonably necessary to enable the Supplier to comply with the requirements set out
in this Schedule. The Parties' Exit Managers will liaise with one another in relation to
all issues relevant to the termination of this Contract and all matters connected with
this Schedule and each Party's compliance with it.

2 Obligations to Assist on re-Tendering of Deliverables

2.1 On reasonable notice at any point during the Term, the Supplier shall provide to the
Buyer and/or its potential Replacement Suppliers (subject to the potential
Replacement Suppliers entering into reasonable written confidentiality undertakings),
the following material and information in order to facilitate the preparation by the Buyer
of any invitation to tender and/or to facilitate any potential Replacement Suppliers
undertaking due diligence:

211 details of the Service(s);

2.1.2 a copy of the Registers, updated by the Supplier up to the date of delivery
of such Registers;

213 an inventory of Government Data in the Supplier's possession or control;

214 details of any key terms of any third party contracts and licences,
particularly as regards termination, assignment and novation;

21.5 a list of on-going and/or threatened disputes in relation to the provision of
the Deliverables;

2.1.6 to the extent permitted by applicable Law, all information relating to
Transferring Supplier Employees required to be provided by the Supplier
under this Contract; and

2.1.7 such other material and information as the Buyer shall reasonably require,

(together, the “Exit Information”).

2.2 The Supplier acknowledges that the Buyer may disclose the Supplier's Confidential
Information to an actual or prospective Replacement Supplier or any third party whom
the Buyer is considering engaging to the extent that such disclosure is necessary in
connection with such engagement (except that the Buyer may not under this
Paragraph 2.2 disclose any Supplier's Confidential Information which is information
relating to the Supplier’s or its Sub-contractors’ prices or costs).

2.3 The Supplier shall:

2.31 notify the Buyer within five (5) Working Days of any material change to the
Exit Information which may adversely impact upon the potential transfer
and/or continuance of any Deliverables and shall consult with the Buyer
regarding such proposed material changes; and

2.3.2 provide complete updates of the Exit Information on an as-requested basis
as soon as reasonably practicable and in any event within ten (10) Working
Days of a request in writing from the Buyer.
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2.4

The Supplier may charge the Buyer for its reasonable additional costs to prepare any
such update.

2.5 The Exit Information shall be accurate and complete in all material respects and the
level of detail to be provided by the Supplier shall be such as would be reasonably
necessary to enable a third party to:

2.5.1 prepare an informed offer for those Deliverables; and

2.5.2 not be disadvantaged in any subsequent procurement process compared
to the Supplier (if the Supplier is invited to participate).

2.6 From the Effective Date the Supplier shall:

2.6.1 include in the terms and conditions of employment for all new employees;
and

2.6.2 use all reasonable endeavours to include in any updates to the terms and
conditions of employment of any existing employees,

in each case where such employees are delivering, or are reasonably likely to be

delivering, the Services or any part thereof,

such term or terms (at all times compliant with all applicable Law) enabling the Supplier

to comply with its obligations under Paragraph 2.1.6.

3 Exit Plan

3.1 The Supplier shall, within 1 (one) month after the Start Date, deliver to the Buyer an
Exit Plan which:

3.1.1 sets out the Supplier's proposed methodology for achieving an orderly
transition of the relevant Services from the Supplier to the Buyer and/or its
Replacement Supplier on expiry or termination of this Contract;

3.1.2 complies with the requirements set out in Paragraph 3.3; and

3.1.3 is otherwise reasonably satisfactory to the Buyer.

3.2 The Parties shall use reasonable endeavours to agree the contents of the Exit Plan. If
the Parties are unable to agree the contents of the Exit Plan within twenty (20) Working
Days of its submission, then such Dispute shall be resolved in accordance with the
Dispute Resolution Procedure.

3.3 The Exit Plan shall set out, as a minimum:

3.3.1 how the Exit Information is obtained;

3.3.2 a detailed plan and programme for the execution of TUPE transfer of
personnel to new suppliers to ensure all milestones are achieved,
maximum engagement and staff retention and all risks are proactively
managed;

3.3.3 the management structure to be employed during both transfer and
cessation of the Deliverables;
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3.4

3.5

3.34 the management structure to be employed during the Termination
Assistance Period;

3.3.5 a detailed description of both the transfer and cessation processes,
including a timetable;

3.3.6 how the Deliverables will transfer to the Replacement Supplier and/or the
Buyer, including details of the processes, documentation, data transfer,
systems migration, security and the segregation of the Buyer's technology
components from any technology components operated by the Supplier or
its Sub-Contractors (where applicable);

3.3.7 the scope of the Termination Assistance that may be required for the benefit
of the Buyer to the extent that the Buyer has provided the Supplier with the
details of such Termination Assistance;

3.3.8 a timetable and critical issues for providing the Termination Assistance, to
the extent that the Buyer has provided the Supplier with the details of such
Termination Assistance;

3.3.9 any charges that would be payable for the provision of the Termination
Assistance (calculated in accordance with the methodology that would
apply if such Deliverables were being treated as a Variation and using the
Charges in respect of those Supplier Personnel), together with a capped
estimate of such charges;

3.3.10 how the Termination Assistance would be provided (if required) during the
Termination Assistance Period, to the extent that the Buyer has provided
the Supplier with the details of such Termination Assistance;

3.3.11 procedures to deal with requests made by the Buyer and/or a Replacement
Supplier for Staffing Information pursuant to Call-Off Schedule 2 (Staff
Transfer); and

3.3.12 how each of the issues set out in this Schedule will be addressed to
facilitate the transition of the Deliverables from the Supplier to the
Replacement Supplier and/or the Buyer with the aim of ensuring that there
is no disruption to or degradation of the Deliverables during the Termination
Assistance Period.

The Parties acknowledge that the migration of the Deliverables from the Supplier to
the Buyer and/or its Replacement Supplier may be phased, such that certain of the
Deliverables are handed over before others.

The Supplier shall review and (if appropriate) update the Exit Plan on a basis
consistent with the principles set out in this Schedule within 1 (one) month following
the Commencement Date and if requested by the Buyer following the occurrence of a
Financial Distress Event, within fourteen (14) days of such request, to reflect any
changes in the Deliverables that have occurred since the Exit Plan was last agreed.
Following such update the Supplier shall submit the revised Exit Plan to the Buyer for
review. Within ten (10) Working Days following submission of the revised Exit Plan,
the Parties shall meet and use reasonable endeavours to agree the contents of the
revised Exit Plan. If the Parties are unable to agree the contents of the revised Exit
Plan within that ten (10) Working Day period, such dispute shall be resolved in
accordance with the Dispute Resolution Procedure.
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3.6

3.7

41

4.2

4.3

Finalisation of the Exit Plan

Within twenty (20) Working Days after service of a Termination Notice by either Party
or six (6) months prior to the expiry of this Contract, the Supplier will submit for the
Buyer's approval the Exit Plan in a final form that could be implemented immediately.
The final form of the Exit Plan shall be prepared on a basis consistent with the
principles set out in this Schedule and shall reflect any changes in the Deliverables
that have occurred since the Exit Plan was last agreed.

The Parties will meet and use their respective reasonable endeavours to agree the
contents of the final form of the Exit Plan. If the Parties are unable to agree the
contents of the Exit Plan within twenty (20) Working Days following its delivery to the
Buyer then such Dispute shall be resolved in accordance with the Dispute Resolution
Procedure. Until the agreement of the final form of the Exit Plan, the Supplier shall
provide the Termination Assistance in accordance with the principles set out in this
Schedule and the last approved version of the Exit Plan (insofar as relevant).

Termination Assistance

Notification of Requirements for Termination Assistance

The Buyer shall be entitled to require the provision of Termination Assistance at any
time during the Contract Period by giving written notice to the Supplier (a “Termination
Assistance Notice”) at least four (4) months prior to the Expiry Date or as soon as
reasonably practicable (but in any event, not later than 1 month) following the service
by either Party of a Termination Notice. The Termination Assistance Notice shall
specify:

411 the date from which Termination Assistance are required;
4.1.2 the nature of the Termination Assistance required; and

4.1.3 the period during which it is anticipated that Termination Assistance will be
required, which shall continue no longer than twelve (12) months after the
date that the Supplier ceases to provide the Deliverables.

The Buyer shall have:

4.2.1 an option to extend the period of assistance beyond the period specified in
the Termination Assistance Notice provided that such extension shall not
extend for more than six (6) months after the date the Supplier ceases to
provide the terminated Deliverables or, if applicable, beyond the end of the
Termination Assistance Period and provided that it shall notify the Supplier
to such effect no later than twenty (20) Working Days prior to the date on
which the provision of Termination Assistance is otherwise due to expire;
and

422 the right to terminate its requirement for Termination Assistance by serving
not less than twenty (20) Working Days' written notice upon the Supplier to
such effect.

Termination Assistance Period

Throughout the Termination Assistance Period, or such shorter period as the Buyer
may require, the Supplier shall:
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4.3.1 continue to provide the Deliverables (as applicable) and, if required by the
Buyer pursuant to Paragraph 4.1, provide the Termination Assistance;

4.3.2 in addition to providing the Deliverables and the Termination Assistance,
provide to the Buyer any reasonable assistance requested by the Buyer to
allow the Deliverables to continue without interruption following the
termination or expiry of this Contract and to facilitate the orderly transfer of
responsibility for and conduct of the Deliverables to the Buyer and/or its
Replacement Supplier;

4.3.3 use all reasonable endeavours to reallocate resources to provide such
assistance as is referred to in Paragraph 4.3.2 without additional costs to
the Buyer;

4.3.4 provide the Deliverables and the Termination Assistance at no detriment to

the standards required under this Contract (including the Service
Description) save to the extent that the Parties agree otherwise; and

4.3.5 at the Buyer's request and on reasonable notice, deliver up-to-date
Registers to the Buyer.

4.4 Without prejudice to the Supplier's obligations under Paragraph 4.3.3, if it is not
possible for the Supplier to reallocate resources to provide such assistance as is
referred to in Paragraph 4.3.2 without additional costs to the Buyer, any additional
costs incurred by the Supplier in providing such reasonable assistance which is not
already in the scope of the Termination Assistance or the Exit Plan shall be subject to
the Variation Control Procedure.

Termination Obligations

4.5 The Supplier shall comply with all of its obligations contained in the Exit Plan.

4.6 At the end of the Termination Assistance Period (or earlier if this does not adversely
affect the Supplier's performance of the Deliverables and the Termination Assistance
and its compliance with the other provisions of this Schedule) the Supplier shall:

4.6.1 cease to use the Government Data;

4.6.2 provide the Buyer and/or the Replacement Supplier with a complete and
uncorrupted version of the Government Data in electronic form (or such
other format as reasonably required by the Buyer);

4.6.3 erase from any computers, storage devices and storage media that are to
be retained by the Supplier after the end of the Termination Assistance
Period all Government Data and promptly certify to the Buyer that it has
completed such deletion;

4.6.4 return to the Buyer such of the following as is in the Supplier's possession
or control:

(i) all copies of the Buyer’s Assets and any other software licensed by
the Buyer to the Supplier under this Contract;
(i) all materials created by the Supplier under this Contract in which
the IPRs are owned by the Buyer;
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4.7

4.8

5.1

5.2

(iii) any equipment which belongs to the Buyer; and

(iv) any items that have been on-charged to the Buyer, such as
consumables;

4.6.5 vacate any Buyer Premises;

4.6.6 provide access during normal working hours to the Buyer and/or the
Replacement Supplier for up to twelve (12) months after the expiry or
termination of this Contract to:

(i) such information relating to the Deliverables as remains in the
possession or control of the Supplier; and

(i) such members of the Supplier Personnel as have been involved in
the design, development and provision of the Deliverables and who
are still employed by the Supplier, provided that the Buyer and/or
the Replacement Supplier shall pay the reasonable costs of the
Supplier actually incurred in responding to requests for access
under this Paragraph 4.6.6(ii).

Upon termination or expiry (as the case may be) or at the end of the Termination
Assistance Period (or earlier if this does not adversely affect the Supplier's
performance of the Deliverables and the Termination Assistance and its compliance
with the other provisions of this Schedule), each Party shall return to the other Party
(or if requested, destroy or delete) all Confidential Information of the other Party in
respect of the terminated Deliverables and shall certify that it does not retain the other
Party's Confidential Information save to the extent (and for the limited period) that such
information needs to be retained by the Party in question for the purposes of providing
or receiving any Deliverables or Termination Assistance or for statutory compliance
purposes.

Except where this Contract provides otherwise, all licences, leases and authorisations
granted by the Buyer to the Supplier in relation to the terminated Deliverables shall be
terminated with effect from the end of the Termination Assistance Period.

Assets, Sub-Contracts and Software

Following notice of termination of this Contract and during the Termination Assistance
Period, the Supplier shall not, without the Buyer's prior written consent:

5.1.1 terminate, enter into or vary any Sub-contract except to the extent that such
change does not or will not affect the provision of Deliverables or the
Charges;

51.2 (subject to normal maintenance requirements) make material modifications
to, or dispose of, any existing Assets or acquire any new Assets; or

51.3 terminate, enter into or vary any licence for software in connection with the
Deliverables.

Within twenty (20) Working Days of receipt of the up-to-date Registers provided by the
Supplier pursuant to Paragraph 4.3.5, the Buyer shall provide written notice to the
Supplier setting out:
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5.2.1 which, if any, of the Transferable Assets the Buyer requires to be
transferred to the Buyer and/or the Replacement Supplier (“Transferring
Assets”);

522 which, if any, of:
(i) the Exclusive Assets that are not Transferable Assets; and
(i) the Non-Exclusive Assets,

the Buyer and/or the Replacement Supplier requires the continued use of;
and

5.2.3 which, if any, of Transferable Contracts the Buyer requires to be assigned
or novated to the Buyer and/or the Replacement Supplier (the
“Transferring Contracts”),

in order for the Buyer and/or its Replacement Supplier to provide the Deliverables from
the expiry of the Termination Assistance Period. Where requested by the Buyer and/or
its Replacement Supplier, the Supplier shall provide all reasonable assistance to the
Buyer and/or its Replacement Supplier to enable it to determine which Transferable
Assets and Transferable Contracts the Buyer and/or its Replacement Supplier requires
to provide the Deliverables or Replacement Deliverables.

5.3 With effect from the expiry of the Termination Assistance Period, the Supplier shall sell
the Transferring Assets to the Buyer and/or its nominated Replacement Supplier for a
consideration equal to their Net Book Value, except where:

5.3.1 a Termination Payment is payable by the Buyer to the Supplier, in which
case, payment for such Assets shall be included within the Termination
Payment; or

5.3.2 the cost of the Transferring Asset has been partially or fully paid for through
the Charges at the time of expiry or termination of this Contract, in which
case the Buyer shall pay the Supplier the Net Book Value of the
Transferring Asset less the amount already paid through the Charges.

54 Risk in the Transferring Assets shall pass to the Buyer or the Replacement Supplier
(as appropriate) at the end of the Termination Assistance Period and title to the
Transferring Assets shall pass to the Buyer or the Replacement Supplier (as
appropriate) on payment for the same.

5.5 Where the Supplier is notified in accordance with Paragraph 5.2.2 that the Buyer
and/or the Replacement Supplier requires continued use of any Exclusive Assets that
are not Transferable Assets or any Non-Exclusive Assets, the Supplier shall as soon
as reasonably practicable:

5.5.1 procure a non-exclusive, perpetual, royalty-free licence (or licence on such
other terms that have been agreed by the Buyer) for the Buyer and/or the
Replacement Supplier to use such assets (with a right of sub-licence or
assignment on the same terms); or failing which

55.2 procure a suitable alternative to such assets and the Buyer or the
Replacement Supplier shall bear the reasonable proven costs of procuring
the same.
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5.6

5.7

5.8

5.9

6.1

6.2

6.3

6.4

6.5

The Supplier shall as soon as reasonably practicable assign or procure the novation
to the Buyer and/or the Replacement Supplier of the Transferring Contracts. The
Supplier shall execute such documents and provide such other assistance as the
Buyer reasonably requires to effect this novation or assignment.

The Buyer shall:

5.7.1 accept assignments from the Supplier or join with the Supplier in procuring
a novation of each Transferring Contract; and

5.7.2 once a Transferring Contract is novated or assigned to the Buyer and/or
the Replacement Supplier, carry out, perform and discharge all the
obligations and liabilities created by or arising under that Transferring
Contract and exercise its rights arising under that Transferring Contract, or
as applicable, procure that the Replacement Supplier does the same.

The Supplier shall hold any Transferring Contracts on trust for the Buyer until such
time as the transfer of the relevant Transferring Contract to the Buyer and/or the
Replacement Supplier has been effected.

The Supplier shall indemnify the Buyer against each loss, liability and cost arising out
of any claims made by a counterparty to a Transferring Contract which is assigned or
novated to the Buyer (and/or Replacement Supplier) pursuant to Paragraph 5.6 both:

5.9.1 in relation to any matters arising prior to the date of assignment or novation
of such Transferring Contract; and

5.9.2 in relation to any matters arising after the date of assignment or novation of
such Transferable Contracts where the loss, liability or cost arises as a
result of the Supplier’s failure to comply with Clause 9 (Intellectual Property
Rights).

Supplier Personnel

The Buyer and Supplier agree and acknowledge that in the event of the Supplier
ceasing to provide the Deliverables or part of them for any reason, Call-Off Schedule
2 (Staff Transfer) shall apply.

The Supplier shall not take any step (expressly or implicitly or directly or indirectly by
itself or through any other person) to dissuade or discourage any employees engaged
in the provision of the Deliverables from transferring their employment to the Buyer
and/or the Replacement Supplier.

During the Termination Assistance Period, the Supplier shall give the Buyer and/or the
Replacement Supplier reasonable access to the Supplier's personnel to present the
case for transferring their employment to the Buyer and/or the Replacement Supplier.

The Supplier shall immediately notify the Buyer or, at the direction of the Buyer, the
Replacement Supplier of any period of notice given by the Supplier or received from
any person referred to in the Staffing Information, regardless of when such notice takes
effect.

The Supplier shall not for a period of twelve (12) months from the date of transfer re-
employ or re-engage or entice any employees, suppliers or Sub-Contractors whose
employment or engagement is transferred to the Buyer and/or the Replacement
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7.1

7.2

7.3

8.1

8.2

Supplier, except that this Paragraph shall not apply where the employee, supplier or
Sub-contractor applies in response to a public advertisement of a vacancy.

Charges

During the Termination Assistance Period (or for such shorter period as the Buyer may
require the Supplier to provide Termination Assistance), the Buyer shall pay the
Charges to the Supplier in respect of the Termination Assistance in accordance with
the rates set out in the Exit Plan (but shall not be required to pay costs in excess of the
estimate set out in the Exit Plan). If the scope or timing of the Termination Assistance
is changed and this results in a change to the costs of such Termination Assistance,
the estimate may be varied with the Buyer’s prior written consent.

For the purpose of calculating the costs of providing the Termination Assistance for
inclusion in the Exit Plan or, if no Exit Plan has been agreed, the costs of providing
Termination Assistance shall be determined in accordance with the Variation Control
Procedure using the Charges in respect of those Supplier Personnel on an hourly rate
already.

Except as otherwise expressly specified in this Contract, the Supplier shall not make
any charges for the services provided by the Supplier pursuant to, and the Buyer shall
not be obliged to pay for costs incurred by the Supplier in relation to its compliance
with, this Schedule including the preparation and implementation of the Exit Plan and
any activities mutually agreed between the Parties to carry on after the expiry of the
Termination Assistance Period.

Apportionments

All outgoings and expenses (including any remuneration due) and all rents, royalties
and other periodical payments receivable in respect of the Transferring Assets and
Transferring Contracts shall be apportioned between the Buyer and the Supplier
and/or the Replacement Supplier and the Supplier (as applicable) as follows:

8.1.1 the amounts shall be annualised and divided by 365 to reach a daily rate;

8.1.2 the Buyer shall be responsible for (or shall procure that the Replacement
Supplier shall be responsible for) or entitled to (as the case may be) that
part of the value of the invoice pro rata to the number of complete days
following the transfer, multiplied by the daily rate; and

8.1.3 the Supplier shall be responsible for or entitled to (as the case may be) the
rest of the invoice.

Each Party shall pay (and/or the Buyer shall procure that the Replacement Supplier
shall pay) any monies due under Paragraph 8.1 as soon as reasonably practicable.
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Call-Off Schedule 11

Personal Data

Part 1: Personal Data

1 Processing Personal Data

1.1 The Processor shall comply with any further written instructions with respect to
processing by the Controller.

1.2 Any such further instructions shall be incorporated into this Schedule.

Description Details

Identity of Controller | The Buyer is Controller and the Supplier is Processor.

for each Category of | The Parties acknowledge that in accordance with this Call-Off
Personal Data Schedule 11 (Personal Data) and for the purposes of the Data
Protection Legislation, the Buyer is the Controller and the Supplier
is the Processor of the following Personal Data:

. Title

. First name and surname

. Postal/lhome address

. Gender

. Email address

. Landline and/or mobile phone number
. Employer and position

. Date of birth and age

relating to any staff, (including without limitation volunteers,
agents, and temporary workers), representatives and officers of
the Buyer, members of the public and such Personal Data is
offered to the Supplier by the Buyer with instructions as to how the
Personal Data is to be processed.

The Parties are Joint Controllers

The Parties acknowledge that in accordance with Paragraph 1 of
Part 2 of this Call-Off Schedule 11 (Personal Data) and for the
purposes of the Data Protection Legislation they may be Joint
Controllers for the purposes of the Data Protection Legislation in

respect of:

. Personal Data which the Buyer and the Supplier jointly
determine the purposes and means of processing of from
time to time.

In respect of Personal Data under Joint Control, Paragraphs 2 and

4 of Part 2 of this Call-Off Schedule 11 (Personal Data) will not

apply and the Parties will process Personal Data in accordance

with the Annex to this Schedule.

The Parties are Independent Controllers of Personal Data

The Parties acknowledge that in accordance with Paragraph 1 of

Part 2 of this Call-Off Schedule 11 (Personal Data) and for the

purposes of the Data Protection Legislation the Parties

acknowledge that they are Independent Controllers for the

purposes of the Data Protection Legislation in respect of:

. Business contact details of Supplier Personnel, and

. Business contact details of any directors, officers,
employees, agents, consultants and contractors of the
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Buyer (excluding the Supplier Personnel) engaged in the
performance of the Buyer’s duties under this Contract).
In respect of Personal Data where the Parties are Independent
Controllers, Paragraph 4 of Part 2 of this Call-Off Schedule 11
(Personal Data) will apply.

Duration of the

processing

The duration shall be until the expiry/termination of this Contract
(including any Termination Assistance Period), and the duration of
any relevant data retention obligations extending beyond such
expiry or termination.

Nature and purposes
of the processing

Nature

Collection, recording, organisation, structuring, storage,
adaptation or alteration, retrieval, consultation, use, disclosure by
transmission, dissemination or otherwise making available,
alignment or combination, restriction, erasure or destruction of
data (whether or not by automated means) in so far as those
activities relate to the Deliverables or to comply with a statutory
obligation

Purpose

For all reasonable purposes for the Parties to comply with their
obligations in accordance with the Contract.

Type of Personal Data

Name, address, date of birth, NI number, telephone number, pay,
images, biometric data

Categories of Data
Subject

The following individuals may form the Data Subjects from time to
time:

Directors, officers, employees, agents, consultants
contractors of the Buyer and members of the public

and

Plan for return and
destruction of the data
once the processing is
complete UNLESS
requirement under
union or member state
law to preserve that
type of data

Personal Data shall be retained for only as long as is necessary
for the Supplier to comply with this Contract and shall be returned
or destroyed upon the Buyer’s instructions.
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1.1

2.1

2.2

2.3

2.4

Part 2: Protection of Personal Data

Status of the Controller

The Parties acknowledge that for the purposes of the Data Protection Legislation, the
nature of the activity carried out by each of them in relation to their respective
obligations under this Contract will determine the status of each Party under the Data
Protection Legislation. A Party may act as:

1.1.1 “Joint Controller’ (where both Parties are considered to jointly control the
same Personal Data);

1.1.2 “Independent Controller’ of the Personal Data where the other Party is
also “Controller” of the same Personal Data in its own right (but there is no
element of joint control);

and the Parties shall set out in Part 1 of this Call-Off Schedule 11 (Personal Data)
which scenario or scenarios are intended to apply under this Contract.

Where one Party is Controller and the other Party its Processor

Where a Party is a Processor, the only processing that it is authorised to do is listed in
Part 1 of this Call-Off Schedule 11 (Personal Data) by the Controller.

The Processor shall notify the Controller immediately if it considers that any of the
Controller’s instructions infringe the Data Protection Legislation.

The Processor shall (at the Controller’s cost, in accordance with the charging principles
set out in this Contract) provide all reasonable assistance to the Controller in the
preparation of any Data Protection Impact Assessment prior to commencing any
processing. Such assistance may, at the discretion of the Controller, include:

2.3.1 a systematic description of the envisaged processing operations and the
purpose of the processing;

2.3.2 an assessment of the necessity and proportionality of the processing
operations in relation to the Deliverables;

2.3.3 an assessment of the risks to the rights and freedoms of Data Subjects;
and

234 the measures envisaged to address the risks, including safeguards,
security measures and mechanisms to ensure the protection of Personal
Data.

The Processor shall, in relation to any Personal Data processed in connection with its
obligations under this Contract:

2.4.1 process that Personal Data only in accordance with Part 1 of this Call-Off
Schedule 11 (Personal Data), unless the Processor is required to do
otherwise by Law. If itis so required the Processor shall promptly notify the
Buyer before processing the Personal Data unless prohibited by Law;

24.2 ensure that it has in place Protective Measures, which are appropriate to
protect against a Data Loss Event, having taken account of the:
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(i)

(ii)
(iii)
(iv)

nature of the data to be protected;
harm that might result from a Data Loss Event;
state of technological development; and

cost of implementing any measures;

243 ensure that:

the Processor Personnel do not process Personal Data except in
accordance with this Contract (and in particular this Call-Off
Schedule 11 (Personal Data));

it takes all reasonable steps to ensure the reliability and integrity of
any Processor Personnel who have access to the Personal Data
and ensure that they:

(A) are aware of and comply with the Processor’s duties under
this Call-Off Schedule 11 (Personal Data) and Clauses 15
(Data protection and information) and 16 (What you must
keep confidential);

(B) are subject to appropriate confidentiality undertakings with
the Processor or any Sub-processor;

(©) are informed of the confidential nature of the Personal Data
and do not publish, disclose or divulge any of the Personal
Data to any third Party unless directed in writing to do so by
the Controller or as otherwise permitted by this Contract;
and

(D) have undergone adequate training in the use, care,
protection and handling of Personal Data;

244 not transfer Personal Data to a Third Country unless the prior written
consent of the Controller has been obtained and the following conditions
are fulfilled:

(i)

the Controller or the Processor has provided appropriate
safeguards in relation to the transfer (whether in accordance with
GDPR Article 46 or DPA 2018 Section 75) as determined by the
Controller;

the Data Subject has enforceable rights and effective legal
remedies;

the Processor complies with its obligations under the Data
Protection Legislation by providing an adequate level of protection
to any Personal Data that is transferred (or, if it is not so bound,
uses its best endeavours to assist the Controller in meeting its
obligations); and
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245

(iv) the Processor complies with any reasonable instructions notified to
it in advance by the Controller with respect to the processing of the
Personal Data; and

at the written direction of the Controller, delete or return Personal Data (and
any copies of it) to the Controller on termination of the Agreement unless
the Processor is required by Law to retain the Personal Data.

2.5 Subject to Paragraph 2.6, the Processor shall notify the Controller immediately if it:

2.51

252

253

254

255

256

receives a Data Subject Request (or purported Data Subject Request);
receives a request to rectify, block or erase any Personal Data;

receives any other request, complaint or communication relating to either
Party’s obligations under the Data Protection Legislation;

receives any communication from the Information Commissioner or any
other regulatory authority in connection with Personal Data processed
under this Contract;

receives a request from any third Party for disclosure of Personal Data
where compliance with such request is required or purported to be required
by Law; or

becomes aware of a Data Loss Event.

2.6 The Processor’s obligation to notify under Paragraph 2.5 shall include the provision of
further information to the Controller in phases, as details become available.

2.7 Taking into account the nature of the processing, the Processor shall provide the
Controller (at the Controller’s cost, in accordance with the charging principles set out
in this Contract) with full assistance in relation to either Party’s obligations under Data
Protection Legislation and any complaint, communication or request made under
Paragraph 2.5 (and insofar as possible within the timescales reasonably required by
the Controller) including by promptly providing:

2.7.1 the Controller with full details and copies of the complaint, communication
or request;

2.7.2 such assistance as is reasonably requested by the Controller to enable it to
comply with a Data Subject Request within the relevant timescales set out
in the Data Protection Legislation;

2.7.3 the Controller, at its request, with any Personal Data it holds in relation to a
Data Subject;

2.7.4 assistance as requested by the Controller following any Data Loss Event;
and/or

2.7.5 assistance as requested by the Controller with respect to any request from
the Information Commissioner's Office, or any consultation by the
Controller with the Information Commissioner’s Office.
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2.8

2.9

2.10

2.1

212

213

3.1

41

The Processor shall maintain complete and accurate records and information to
demonstrate its compliance with this Part 2 of Call-Off Schedule 11 (Personal Data).
This requirement does not apply where the Processor employs fewer than 250 staff,
unless:

2.8.1 the Controller determines that the processing is not occasional;
2.8.2 the Controller determines the processing includes special categories of
data as referred to in Article 9(1) of the GDPR or Personal Data relating to

criminal convictions and offences referred to in Article 10 of the GDPR; or

2.8.3 the Controller determines that the processing is likely to result in a risk to
the rights and freedoms of Data Subjects.

The Processor shall allow for audits of its Data Processing activity by the Controller or
the Controller’s designated auditor by complying with its obligations in respect of audits
set out in this Contract.

Each of the Parties shall designate its own Data Protection Officer if required by the
Data Protection Legislation.

Before allowing any Sub-processor to process any Personal Data related to this
Contract, the Processor must:

2.11.1 notify the Controller in writing of the intended Sub-processor and
processing;

2.11.2 obtain the written consent of the Controller;
2.11.3 enter into a written agreement with the Sub-processor which give effect to
the terms set out in this Paragraph 2 such that they apply to the Sub-

processor; and

2114 provide the Controller with such information regarding the Sub- processor
as the Controller may reasonably require.

The Processor shall remain liable for all acts or omissions of any of its Sub-processors
as if they were the acts or omissions of the Processor itself.

The Buyer may, at any time, request revision of this Clause through Variation Control
Procedure.

Where the Parties are Joint Controllers of Personal Data

In the event that the Parties are Joint Controllers in respect of Personal Data under
this Contract, the Parties shall implement Clauses that are necessary to comply with
GDPR Article 26 based on the terms set out in Annex 1 to this Call-Off Schedule 11
(Personal Data).

Where the Parties are Independent Controllers of Personal Data

With respect to Personal Data provided by one Party to another Party for which each
Party acts as Controller but which is not under the Joint Control of the Parties, each
Party undertakes to comply with the applicable Data Protection Legislation in respect
of their processing of such Personal Data as Controller.

Mitie FM Limited - LSS2 - Schedules_ 172
Part A and Part B (Redacted)



4.2

4.3

4.4

4.5

4.6

4.7

4.8

Each Party shall process the Personal Data in compliance with its obligations under
the Data Protection Legislation and not do anything to cause the other Party to be in
breach of it.

Where a Party has provided Personal Data to the other Party in accordance with
Paragraph 4.1, the recipient of the Personal Data will provide all such relevant
documents and information relating to its data protection policies and procedures as
the other Party may reasonably require.

The Parties shall be responsible for their own compliance with Articles 13 and 14
GDPR in respect of the processing of Personal Data for the purposes of this Contract.

The Parties shall only provide Personal Data to each other:

4.5.1 to the extent necessary to perform the respective obligations under this
Contract;

45.2 in compliance with the Data Protection Legislation (including by ensuring
all required fair processing information has been given to affected Data
Subijects); and

453 where it has recorded it in Part 1 of Call-Off Schedule 11 (Personal Data).

Taking into account the state of the art, the costs of implementation and the nature,
scope, context and purposes of processing as well as the risk of varying likelihood and
severity for the rights and freedoms of natural persons, each Party shall, with respect
to its processing of Personal Data as independent Controller, implement and maintain
appropriate technical and organisational measures to ensure a level of security
appropriate to that risk, including, as appropriate, the measures referred to in Article
32(1)(a), (b), (c) and (d) of the GDPR, and the measures shall, at a minimum, comply
with the requirements of the Data Protection Legislation, including Article 32 of the
GDPR.

A Party processing Personal Data for the purposes of this Contract shall maintain a
record of its processing activities in accordance with Article 30 GDPR and shall make
the record available to the other Party upon reasonable request.

Where a Party receives a request by any Data Subject to exercise any of their rights
under the Data Protection Legislation in relation to the Personal Data provided to it by
the other Party pursuant to this Contract (“the Request Recipient”):

4.8.1 the other Party shall provide any information and/or assistance as
reasonably requested by the Request Recipient to help it respond to the
request or correspondence, at the cost of the Request Recipient; or

4.8.2 where the request or correspondence is directed to the other party and/or
relates to the other party’s Processing of the Personal Data, the Request
Recipient will:

(i) promptly, and in any event within five (5) Working Days of receipt of
the request or correspondence, inform the other party that it has
received the same and shall forward such request or
correspondence to the other party; and
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4.9

4.10

4.11

412

1.1

(ii) provide any information and/or assistance as reasonably requested
by the other party to help it respond to the request or
correspondence in the timeframes specified by Data Protection
Legislation.

Each party shall promptly notify the other Party upon it becoming aware of any
Personal Data Breach relating to Personal Data provided by the other party pursuant
to this Contract and shall:

4.9.1 do all such things as reasonably necessary to assist the other Party in
mitigating the effects of the Data Breach;

4.9.2 implement any measures necessary to restore the security of any
compromised Personal Data;

493 work with the other Party to make any required notifications to the
Information Commissioner’s Office and affected Data Subjects in
accordance with the Data Protection Legislation (including the timeframes
set out therein); and

494 not do anything which may damage the reputation of the other Party or that
Party’s relationship with the relevant Data Subjects, save as required by
Law.

Personal Data provided by one Party to the other Party may be used exclusively to
exercise rights and obligations under this Contract as specified in Part 1 of this Call-
Off Schedule 11 (Personal Data).

Personal Data shall not be retained or processed for longer than is necessary to
perform each Party’s obligations under this Contract which is specified in Part 1 of this
Call-Off Schedule 11 (Personal Data).

Where the Supplier is required to exercise its regulatory and/or legal obligations in
respect of Personal Data, it shall act as an Independent Controller of Personal Data in
accordance with this Paragraph 4.

Annex: Joint Controller Agreement

Joint Controller Status and Allocation of Responsibilities

With respect to Personal Data under Joint Control of the Parties, the Parties envisage
that they shall each be a Data Controller in respect of that Personal Data in accordance
with the terms of this Annex (Joint Controller Agreement) in replacement of Paragraph
2 of Part 2 of this Call-Off Schedule 11 (Where one Party is Controller and the other
Party is Processor) and Paragraph 4 of Part 2 of this Call-Off Schedule 11
(Independent Controllers of Personal Data). Accordingly, the Parties each undertake
to comply with the applicable Data Protection Legislation in respect of their Processing
of such Personal Data as Data Controllers, and each to provide the other with
reasonable cooperation and assistance in so doing, including in responding to
requests from Data Subjects to exercise their rights under the applicable Data
Protection Legislation.
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1.2 The Parties agree that:

1.2.1

1.2.2

1.2.3

1.2.4

1.2.5

the Supplier shall be responsible for all steps necessary to comply with the
GDPR regarding the exercise by Data Subjects of their rights under the
GDPR,;

shall direct Data Subjects to its Data Protection Officer or suitable
alternative in connection with the exercise of their rights as Data Subjects
and for any enquiries concerning their Personal Data or privacy;

each Party shall include in its published privacy notice the information
required under Articles 13 and 14 of the GDPR in relation to Personal Data
under Joint Control

each Party shall be responsible for establishing an appropriate legal basis
for its own processing;

the Supplier shall make available to Data Subjects the essence of this Joint
Controller Agreement (and notify them of any material changes to it)
concerning the allocation of responsibilities as Joint Controller and its role
as exclusive point of contact, the Parties having used their best endeavours
to agree the terms of that essence. This must be outlined in the Supplier’s
privacy policy (which must be readily available by hyperlink or otherwise on
all of its public facing services and marketing). Notwithstanding the terms
of Paragraph 1.2, the Parties acknowledge that a Data Subject has the right
to exercise their legal rights under the Data Protection Legislation as
against the relevant Party as Data Controller.

2 Undertakings of both Parties

2.1 The Supplier and the Buyer each undertake that they shall:

2.1.1 report to the other Party every three months on:

(i) the volume of Data Subject Access Requests (or purported Data
Subject Access Requests) from Data Subjects (or third parties on
their behalf);

(i) the volume of requests from Data Subjects (or third parties on their
behalf) to rectify, block or erase any Personal Data;

(iii) any other requests, complaints or communications from Data
Subijects (or third parties on their behalf) relating to the other Party’s
obligations under applicable Data Protection Legislation;

(iv) any communications from the Information Commissioner or any
other regulatory authority in connection with Personal Data; and

(v) any requests from any third party for disclosure of Personal Data
where compliance with such request is required or purported to be
required by Law;

that it has received in relation to the subject matter of the Agreement during

that period;
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2.1.7

notify each other immediately if it receives any request, complaint or
communication made as referred to in Paragraphs 2.1.1(i) to 2.1.1(v); and

provide the other Party with full cooperation and assistance in relation to
any request, complaint or communication made as referred to in
Paragraphs 2.1.1(iii) to 2.1.1(v) to enable the other Party to comply with the
relevant timescales set out in the Data Protection Legislation.

not disclose or transfer the Personal Data to any third party unless
necessary for the provision of the Deliverables and, for any disclosure or
transfer of Personal Data to any third party, save where such disclosure or
transfer is specifically authorised under this Contract or is required by Law).
For the avoidance of doubt to which Personal Data is transferred must be
subject to equivalent obligations which are no less onerous than those set
out in this Annex.

request from the Data Subject only the minimum information necessary to
provide the Deliverables and treat such extracted information as
Confidential Information.

ensure that at all times it has in place appropriate Protective Measures to
guard against unauthorised or unlawful processing of the Personal Data
and/or accidental loss, destruction or damage to the Personal Data and
unauthorised or unlawful disclosure of or access to the Personal Data

take all reasonable steps to ensure the reliability and integrity of any of its
Personnel who have access to the Personal Data and ensure that its
Personnel:

(i) are aware of and comply with their duties under this Annex (Joint
Controller Agreement) and those in respect of Confidential
Information

(i) are informed of the confidential nature of the Personal Data, are
subject to appropriate obligations of confidentiality and do not
publish, disclose or divulge any of the Personal Data to any third
party where the that Party would not be permitted to do so;

(iii) have undergone adequate training in the use, care, protection and
handling of personal data as required by the applicable Data
Protection Legislation;

ensure that it has in place Protective Measures as appropriate to protect
against a Data Loss Event having taken account of the:

(i) nature of the data to be protected;

(i) harm that might result from a Data Loss Event;
(iii) state of technological development; and

(iv) cost of implementing any measures.

ensure that it has the capability (whether technological or otherwise), to the
extent required by Data Protection Legislation, to provide or correct or
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delete at the request of a Data Subject all the Personal Data relating to that
Data Subject that the Supplier holds; and

2.1.10 ensure that it notifies the other Party as soon as it becomes aware of a Data

Loss Event.

2.2 Each Joint Controller shall use its reasonable endeavours to assist the other Controller
to comply with any obligations under applicable Data Protection Legislation and shall
not perform its obligations under this Annex in such a way as to cause the other Joint
Controller to breach any of its obligations under applicable Data Protection Legislation
to the extent it is aware, or ought reasonably to have been aware, that the same would
be a breach of such obligations

3 Data Protection Breach

3.1 Without prejudice to Paragraph 3.2, each Party shall notify the other Party promptly
and without undue delay, and in any event within 48 hours, upon becoming aware of
any Personal Data Breach or circumstances that are likely to give rise to a Personal
Data Breach, providing the other Party and its advisors with:

3.1.1 sufficient information and in a timescale which allows the other Party to
meet any obligations to report a Personal Data Breach under the Data

Protection Legislation;

3.1.2 all reasonable assistance, including:

(i) co-operation with the other Party and the Information Commissioner
investigating the Personal Data Breach and its cause, containing
and recovering the compromised Personal Data and compliance
with the applicable guidance;

(ii) co-operation with the other Party including taking such reasonable
steps as are directed by the Buyer to assist in the investigation,
mitigation and remediation of a Personal Data Breach;

(iii) co-ordination with the other Party regarding the management of
public relations and public statements relating to the Personal Data
Breach;

(iv) providing the other Party and to the extent instructed by the other
Party to do so, and/or the Information Commissioner investigating
the Personal Data Breach, with complete information relating to the
Personal Data Breach, including, without limitation, the information
set out in Paragraph 3.2.

3.2 Each Party shall take all steps to restore, re-constitute and/or reconstruct any Personal
Data where it has lost, damaged, destroyed, altered or corrupted as a result of a
Personal Data Breach as if it was that Party’s own data at its own cost with all possible
speed and shall provide the other Party with all reasonable assistance in respect of
any such Personal Data Breach, including providing the other Party, as soon as
possible and within 48 hours of the Personal Data Breach relating to the Personal Data
Breach, in particular:

3.2.1 the nature of the Personal Data Breach;
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5.1

7.1

8

8.1

3.2.2 the nature of Personal Data affected;
3.2.3 the categories and number of Data Subjects concerned,;

3.24 the name and contact details of the Supplier's Data Protection Officer or
other relevant contact from whom more information may be obtained;

3.25 measures taken or proposed to be taken to address the Personal Data
Breach; and

3.2.6 describe the likely consequences of the Personal Data Breach.
Audit

The Supplier shall permit audit of its compliance with this Annex 1 and the Data
Protection Legislation in accordance with its auditing obligations under this Contract.

Impact Assessments

The Parties shall:

5.1.1 provide all reasonable assistance to each other to prepare any Data
Protection Impact Assessment as may be required (including provision of
detailed information and assessments in relation to processing operations,
risks and measures);

51.2 maintain full and complete records of all Processing carried out in respect
of the Personal Data in connection with this Contract, in accordance with
the terms of Article 30 GDPR.

ICO Guidance

The Parties agree to take account of any guidance issued by the Information
Commissioner and/or any relevant Central Government Body. Either Party may
request amendment of this Contract through the Variation Procedure to ensure that it
complies with any guidance issued by the Information Commissioner and/or any
relevant Central Government Body.

Liabilities for Data Protection Breach

In respect of any losses, cost claims or expenses incurred by either Party as a result
of a Personal Data Breach (the “Claim Losses”):

7.1.1 if the Buyer is responsible for the relevant breach, then the Buyer shall be
responsible for the Claim Losses;

71.2 if the Supplier is responsible for the relevant breach, then the Supplier shall
be responsible for the Claim Losses: and

7.1.3 if responsibility is unclear, then the Buyer and the Supplier shall be
responsible for the Claim Losses equally.

Termination

If the Supplier is in material Default under any of its obligations under this Annex 1
(Joint Control Agreement), this shall constitute a Supplier Termination Event the Buyer
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9.1

10

shall be entitled to terminate this Contract under Clause 11.3 (When the Buyer can
end this Contract).

Sub-Processing

In respect of any Processing of Personal performed by a third party on behalf of a
Party, that Party shall:

9.1.1 carry out adequate due diligence on such third party to ensure that it is
capable of providing the level of protection for the Personal Data as is
required by this Contract, and provide evidence of such due diligence to the
other Party where reasonably requested; and

9.1.2 ensure that a suitable agreement is in place with the third party as required
under applicable Data Protection Legislation.

Data Retention

The Parties agree to erase Personal Data from any computers, storage devices and
storage media that are to be retained as soon as practicable after it has ceased to be
necessary for them to retain such Personal Data under applicable Data Protection
Legislation and their privacy policy (save to the extent (and for the limited period) that
such information needs to be retained by a Party for statutory compliance purposes or
as otherwise required by this Contract), and taking all further actions as may be
necessary to ensure its compliance with Data Protection Legislation and its privacy

policy.
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Not used
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1.1

1.2

1.3

1.4

1.5

2

21

Call-Off Schedule 13

Mobilisation Plan

Formation of Mobilisation Plan

The Mobilisation Plan is set out in the Annex to this Schedule.
The Mobilisation Plan:

1.2.1 must contain information at the level of detail necessary to manage the
implementation stage effectively and as the Buyer may otherwise require;
and

1.2.2 must state how the Supplier will work with the incumbent supplier and the
Buyer Supply Chain Members and the Buyer Authorised Representative to
capture and load up information such as asset data;

1.2.3 must contain a requirement for the Supplier to review the Due Diligence
Information;

1.24 must contain the details of any other relevant information and matters
reasonably required by the Buyer;

1.2.5 must state how the Supplier will familiarise itself with the Buyer CAFM
System;

1.2.6 must contain a communications plan, to be produced and implemented by
the Supplier, but to be agreed with the Buyer, including the frequency,
responsibility for and nature of communication with the Buyer and end
users of the Deliverables; and

1.2.7 shall take account of all dependencies known to, or which should
reasonably be known to, the Supplier.

The Supplier shall provide each of the Mobilisation Deliverable Items identified in the
Mobilisation Plan at or before the expiry of the Mobilisation Period.

The Supplier shall notify the Buyer and the Buyer’s Authorised Representative as soon
as it becomes aware of an Inaccuracy in or between the Mobilisation Plan and any
other document which forms part of this Contract. The Buyer's Authorised
Representative shall state how each Inaccuracy should be resolved, including in
accordance with Clause 1.4 (where applicable). The Supplier shall comply with the
instruction from the Buyer's Authorised Representative, with no entitlement to a
Variation, with no effect on the Charges and/or the Mobilisation Payment and the
Supplier shall not be excused from the performance of any of its obligations under this
Contract.

The Supplier shall monitor its performance against the Mobilisation Plan and
Milestones (if any) and report to the Buyer on such performance.

Mobilisation Plan

During the Mobilisation Period, the incumbent supplier shall retain full responsibility for
all existing services until the Start Date or as otherwise formally agreed with the Buyer.
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2.2

The Supplier's obligation to provide the Deliverables commences on the Start Date.

2.3 In accordance with the Mobilisation Plan, the Supplier shall:

2.3.1 work cooperatively and in partnership with the Buyer, incumbent supplier
and the Buyer Supply Chain Members, where applicable, to understand the
scope of Deliverables to ensure a mutually beneficial handover of the
Deliverables;

2.3.2 work with the incumbent supplier and the Buyer Supply Chain Members
and Buyer to assess the scope of the Deliverables and prepare a plan which
demonstrates how they will mobilise the Deliverables; and

2.3.3 liaise with the incumbent supplier and the Buyer Supply Chain Members to
enable the full completion of the Mobilisation Plan and provide the
Mobilisation Deliverable Items.

24 In addition, the Supplier shall:

2.4.1 mobilise all the Deliverables specified in the Specification;

2.4.2 manage and report progress against the Mobilisation Plan;

243 construct and maintain a mobilisation risk and issue register in conjunction
with the Buyer detailing how risks and issues will be effectively
communicated to the Buyer in order to mitigate them;

244 attend progress meetings in accordance with the Buyer's requirements
during the Mobilisation Period. Mobilisation meetings shall be chaired by
the Buyer and all meeting minutes shall be kept and published by the
Supplier; and

245 ensure that all risks associated with the Mobilisation Period are minimised
to ensure a seamless change of control between incumbent supplier and
the Supplier.

2.5 If the Supplier considers that, as a result of a Mobilisation Failure, it will fail or is likely
to fail to provide the Mobilisation Deliverable Items in accordance with the Mobilisation
Plan, then the Supplier shall immediately notify the Buyer in writing and the Buyer, in
its absolute discretion and without limiting any other of its rights, may instruct the
Supplier to comply with the Rectification Plan Process.

3 Interaction with Buyer Supply Chain Members during the Mobilisation Period

3.1 In order for the Supplier to be able to assume its duties, during the Mobilisation Period
the Supplier shall undertake the routine examinations and inspections of the Buyer
Premises and consider the Deliverables that it will provide during the Contract Period.

3.2 The Supplier shall familiarise itself with the Buyer Premises and the needs of the
building users.

3.3 As a result of the familiarisation, the Supplier shall ensure that it is appropriately
equipped to deal with the level of liaison and stakeholder management required, to
include, but not be limited to:
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3.5
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4.2

4.3

4.4

4.5

4.6

5.1

3.3.1 liaison;

3.3.2 reporting;

3.3.3 co-ordination and provision of services;

3.34 attendance at meetings; and

3.3.5 management and resolution of stakeholder issues.

By the end of the Mobilisation Period, the Supplier shall ensure that all the necessary
arrangements with the Buyer Supply Chain Members and other relevant third parties
to facilitate the continuous performance of its obligations under the Contract are

assessed, and if required implemented, at and/or within the Buyer Premises.

The Supplier shall conduct site visits to Buyer Premises where weaknesses in asset
data have been identified, to reassess the accuracy of the data.

Security during the Mobilisation Period

The Supplier shall note that it is incumbent upon them to understand the lead-in period
for security clearances and ensure that all Supplier Staff have the necessary security
clearance in place before the Start Date. The Supplier shall ensure that this is reflected
in their Mobilisation Plans.

The Supplier shall ensure that all Supplier Staff and Subcontractors do not access the
Buyer's IT systems, or any IT systems linked to the Buyer, unless they have satisfied
the Buyer's security requirements.

The Supplier shall be responsible for providing all necessary information to the Buyer
to facilitate security clearances for Supplier Staff and Subcontractors in accordance
with the Buyer's requirements.

The Supplier shall provide the names of all Supplier Staff and Subcontractors and
inform the Buyer of any alterations and additions as they take place throughout the
Contract.

The Supplier shall ensure that all Supplier Staff and Subcontractors requiring access
to the Buyer Premises have the appropriate security clearance. It is the Supplier's
responsibility to establish whether or not the level of clearance will be sufficient for
access. Unless prior approval has been received from the Buyer, the Supplier shall be
responsible for meeting the costs associated with the provision of security cleared
escort services.

If a property requires Supplier Staff or Subcontractors to be accompanied by the
Buyer’s Authorised Representative, the Buyer must be given reasonable notice of such
a requirement, except in the case of emergency access.

Mobilisation Payment

The Mobilisation Payment shall be payable by the Buyer to the Supplier on the later of
(and subject always to Paragraph 5.2):

5.1.1 the expiry of the Mobilisation Period;
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51.2 the provision of all Mobilisation Deliverable Items by the Supplier to the
Buyer; or

51.3 the date on which the Buyer confirms (acting reasonably) satisfactory
compliance with the Mobilisation Plan,

(the “Mobilisation Payment Date”).

5.2 If the Mobilisation Failure has occurred as a result of a Buyer Cause then the
Mobilisation Payment Date will be the date on which the Mobilisation Period expires.

5.3 Once the Mobilisation Payment Date has been achieved, the Mobilisation Payment
shall be paid by the Buyer in accordance with Clause 4 (Pricing and payments).
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Annex: Mobilisation Plan

The AQB1 Appendix A Mobilisation Plan Mitie VB is attached below.

Mitie FM Limited - LSS2 - Schedules_ 185
Part A and Part B (Redacted)



-{ o OLO72831 Comract Mo: nrdmg Lo ] O startsg: I Carrant e eia0T)
mltle o e Lo sy Sarwearn 1 (L35 Fish Manzgar Fhesh Clmgn

‘Cumamen = spomor: ancre s
Hobilizxiion Fian, Lifs Systscrs Sarvicss 1 [LSST), Varsion B IEL o T4 Bargus 11 Sacrambar 31 Creansar 24
n I Taskn O ""f“: ""’:"’" iy P Sem Fimn Pmin Lam e "”'n:" Tokbe | 203 T | wd | 3k s | a7 g deT| d@o| e | se ba| 23| ow| &v | e 269 | 2| a0 (00 e 1ol
LIFE 5TSTEHS SERVICES 2 MOBILISATION FLAN 0 .
12 [Progromme Mesnoees o : T T |
[ vy Ay [ ST 1 Fr fT] [ !
Cormmuary Motbmim HC LTy 1 Mz Fa0 [] 1
Commmssmi of TUFE procs = Lo ] Fhac Fa0 [] H
[ Rampmu for mtomssn nued = Swer 3 MTTII 4 FMac Faa [] ¥
(] Corramewemmi of cuzmwer ariwdin AL et ] 1] Maz T4 [ !
14 Satamt FTH achsuten 1o tuper iy suedl & Phc 70 [ '
(] Suppy chuia in ples o7 s14%31 (] Fiac 70 [] 1
= IT apnem b irbrairecrars mnind g agend =8 HE BT 1] FMac a0 [] T
] Duitrry = wa of exugrrms. seriover, mnmin e NE EE ] ] B FET] [ |
vin 2 kvs rERAT ugr 3 (el HC G T PMac Fa0 [] H
(5T} Sarvis comwnEocemest S HE BT (] Fhac 70 [] |
L3 e rarafer w Ml =] Il & Pz 740 [] '
s v
218 |Froject Fanming & Gossmancs 1
Moaikaatios Flanning - Fremols orsm '
I1 | Confirm mottmition i B serinrem s 3 & Mz 70 [ I
13 S#t 5p pemjont doramasia (53 3400 log. ARLoY, ik o e HC [1 P 70 [] 1
i1 Sat 5p oot BmImn Sensrore pary HC & Mac Fa0 [] |
14 Diak mostmnen rescrs) ke borer qraseem [ 1] F 7a0 [] '
13 Rawwes & updow Hrisdenion Pan W i B Fa0 [] |
14 Sutar revamd Motawion P o bayer [ = & Mz Fa0 [] i
FoRilantion, Kick-off : i
| Ml s mchiiass bok o resueg 3 1 Mac . [] '
i v resbil e bick A s uper [ 1 B 70 [ '
Agren procam far ey CngE @ R HE ] Mac Fa0 [] i
Vs P for misrrratien (AR G HE 1] Fhas 70 [] '
Lgrms wEEvy mmlrmmree e - 3 ] FMac 70 [] |
Haz M bure mamssisan & e [ ] Hr FET] [] 1
33 10 EMNE COTI TIRERRIENY & CORRATET 3 E] Mac Fa0 [] |
Sat o B WOrY L i ekl Ty [ 4l Pz 730 [] '
[ ] B fET] ] !
HC 1] Mac Fa0 ] ¥
[ 1] Fiac 70 [] |
[ T Fh 740 [] i
[ iT Mhr 70 [] |
[ T PMac Fa0 q 5
[ (] Pz LELS [] |
1 E ] & Mhac 70 ] 4
a1 Crmuin Fom Go-Livs awticn plan ks sk ard mazaps scsieny ] [ Fiac 70 [] :
134 Haid hanzzver werisbzee |or mozeasm & oo s HE ] Pz 740 [] '
118 Coorsiurs el ismom i serro [ & Far Fin [ !
5T COImhuT [ WELT NI SRR D [ E] Haz EEL [] i
E¥ ] Piranze & .
Correnercil & Finsees |
1l P 1A MEETTE = wors i (] ™ ] Pac Fan ] ;
13 &H = ] Fac Ta0 [] |
13 ] = ] Fz 740 [] H
14 (=] ™ m Far Fin [ ¥
13 (] 2] [ Phc Fa0 [] I
14 Agrem arad docETms: TXETE MDA R &H =1 m Fac Fan [] .
7 A green B sarureTe mesio swismE o procean aH -2 0 Mz Fa0 [] 1
1a Irpiemens mprnd proces for o Tamiemryg o &H M i Mz Fan (] !
risst g |
18 | Confim any adsition mehichs s ™ o [ Fiac 720 [ !
] Rawwes s marmgurm admimTason procns ™ H & B A0 [] |
i Rawws drvvr s sl [ w (1] Mz Fa0 ] '
& af = E
153 Mawws detuh o ash rorera s suresty haid [ METT 3 Mar Faa [} !
1% Harwes rmtwrre upelier fm o [P (] Har Fan (] i
14 FroTIT MEEsred ILCKHETE TS TR b o nRwIl " Mac Fan [] 1
T Ex:s3iih s St e Gk ST INRCNS E EreCEiur oT ™1 LTI T Mac (It [] |
ik Rare= mnhed - oY H e+ 1] P Fa0 [] |
1y Crmmm S dome = rain eosran for meh v merene GH. | OW s [l B Ta0 [] 1
i Apmoit PRy ChuT WS CEmnE GH DY [CLTE 11 Mac BET [] |
18 Confirm i sopplerui camTIcion 10 e e wii B o7 el & Fac [ET] [] '
130 Ik sy th o= oF Handl a Pz 740 [] :
' L] = !
F¥T) e rEpTEEET o TR A o iy WA ] PMac Fa0 [ '
113 Agsarian sivetkar any 2ecck @ b handss over from w3 o [ ] E] Fhac 70 [] 1
1313 bfrritty i i sepra rasund W £l Pz Fa0 [] :
Frocursmsnt |
33e PR orTen o epagTEn (] ] PMac Fa0 [ 4
113 Fisss oroen ‘or el e cemmkin &H ] Fhac 70 [] |
13k Fizee crrien b morownar s PPE &H 3 Bz 740 [] .
a1y Arraage and o delwery o4 3 e, o HC H & Mar fET] [] I
13m Al Ty ey HC w ' Mac Fa0 [] 4
138 Cramiizncn of syupnesi. moanes & coowembie [ L d ] Pz 740 [] 1-
48 | Scasmboiter Exgagemat (L] '
il Confirs by bl =] AL -5 ] ] Fas 720 [ |
43 Ciocurmem & gres sbicisar s gorer: resrsmen =] AL [ (LT ] ] Mz 740 [] i
aa Hisz ymirimcer & tmin mdamnmip semar =] AL 25 ] (] Bz 740 [] |
18 Dt ey ngap e, =] AL 35 L] ] PMac Fa0 [] '
a3 Exisaash sfiive o procadars oz g =] AL -5 (LT ] E] Fiac 730 [] i
4k Exsaiih Hurgurren Reves prozeas =] AL -5 (LT ] [] Mz 7a0 [] 4
iy Dhwacion i colé oreem s vha Buyer § 5ol Vs wud Soewegiy Pan =] AL 25 L] [ Fr Ta0 [ '
T ] T EEpuTE I I I A O workie wErhhos [l=] AL 15 et ] [} Mac Fa0 ] |
48 Crmsciopem i of Suppier Hangmrears Fan =] AL -5 38T & Fhas [ET] [] '
4in Unzeruass e segpiwesm proncpie of B0 44000 =] AL -5 TR 1] Mz 7a0 [] |
ail Do chargs: ram perss 2ian (g s with e Bayer =] AL [ 25 E L] T Mz Ta0 [] X
ail S0t i dewmiog CETSn progrm weh Comsrer Expenani mm =] AL fuj e ] & Pz Fa0 [] |
20 |HA & Peopis ITE L 1] |
P crgtiermmi (L5 H
1 ETmAih swancw v recamTmT newe = G (] [LL7.eT] [ PMac Fa0 [ -
[X] hdverzas vaaarsn [~ I ] T ] [] Mz 7a0 [] |
11 Eerame cwnseinm and stortkn for inmmrne (=] I ] EL ] [ B 70 [ '
34 Corsiur mErmae (=1 i (-] L] & Mz Ta0 [ |
1] L g o= Hi (] EL ] ' Fhas [ET] [ 4
14 Caubztirrs confern IEECIRCE (=1 i (-1 BT 1] ] Mz 70 [] |
¥ ] Rarnmrars mmgies o I ] ETE ] ] Fr 70 [] !
(Y] Carmtwtum vt otk = Gl ] ] & Pz ] [ i
Warimear (1151 i
13 Chur wzivwmar pm = = I ] B ] & M 70 [] :
Lin Fizee crrien o sorovaar s PPE o I ] L] W Fr 740 [ !
(X1} Lipes SomveRsmCIT coMITH weh s ol b =1 G (3 ST ] iy PMiac Fan [ '
(Y51 " oruresr aad FTE daiivered o= HI -] ET ] & Fhs Fa0 [] |
i3 Wooruwr gd FFE dumdums o oan = HI [ (1T 11 El Mz Ta0 [] .
Crerermnicatans [IE 7] |
Bis Coeiop beym ComEEEEIOCS g [ eI [} PMac Fa0 [] !
Ly Lisa = smbwhobier sgagumars phn [ T AR & Fhas Fa0 [] |
Lik Diwwion 3% c=rrarmcaners pin g T oo memd [ [T ] & Far 70 [ H
(73§ Sign of coewmcrio plam. T ] }] Mz Fa0 [ i
(¥ Commmramm g xrimmm. AL 1o (L F] ] Piac Fa0 [ |
Seaft & Trainkg (I 1] ‘
L Eximhiinh, raising companmrey rumarararm T e (=] i [2:1 0 ] B 740 [ 1
(7] Démuin uaf regemrasiam & cenidotion (=1 i I eIl Miac Fa0 [ i
(1) Cowmiurs sruning ruis sy o= HI I ET ] Fhs Fa0 [ |
(41 Tty Frrmdurs R R rELTarT [~ I -] Al Fh 7a0 [] H
3 ke iy rgen e (=] I [ ST ] B Ta0 [ |
nis Lipeats MENGEETIOO & Uy T =1 Gl [+ ] PMac Fan [ '
233 Crmain Vo To Gusicle for- s for ws | o i [ ] Finc 730 [] H
1k Nl Casl Fiese £n Gatirks o emwrrs = HI 2] BT Far B o ‘!
137 Dimuig Erasseg Al o I § (SEALSNY SR AT [=] i ] el [ ] 3 [] '
FET (o remrE nEe cooeRis mAusice Lot ke o] = i I [T 318 FMar T [} |
FELY Kl cat e faATLT TerEa R TRrg  enmy e PH oo o = Hi L THRE [l Har T [] x
Sucuriny mad Emglopmane Chesies FTC LT % |
330]  Rmsws gt i wort chumin = Hi ] WAl ] FET] ] '
E5T) Canfirm wypioyse tacurey e - BPI =] i Ea T ] EX] [} 1
131 M= smpicws rieraner § pasione e = i -] ETe ] [ 730 ] H
TUFE (13 15 T] = :
131 Corem crpmumon crarm me maragesws wrusune = i e AR ] I [} ‘
234 Dhwaiog |ob deir iy parics. specfianarns for sch s 2 = | w 2] " Bamal 3 730 a .
333 Formal o for ELI 5 oruierar ahd enigATIant wiih Teamasns saper (=] (] ] [ [E7] [ |
T
48 |GHSE & Bunines: Contimity 1
initial actioms & pereral o '
Frocums (FSE srmpye ok for sy Fise uaf -3 1o [ Pl 730 [] '
Linseruis wrvwy s sdssion opermons R o T & L] 80 [ i
Nawwmivarmity arp sppicasie mpaman 3 & Flac Fa0- [] ¥
Rewem & cxvérm sl COYVIT reiwwd pricss & pocenre: o & Finr T [] 1
Ermury oot & memesreraston i s of COVID poiin & precsen o oY & M T30 [] H |
Eruurn (FiSE San s dorumeniacon bk o7 S D e -3 (1] H T30 [} i
e rugvase GHI2 foizers oo the s vumEdnrs o 1] B T30 [} !
Arrops FEE nasroor ety for pioeg ol o (=1 (1L %] E] M T30 [] '
ArTEIEE 3P CHTY e M TS PR ST AT SHTEgar I g o= (=1 13953 ] M T30 [] | |
Emmrpency panming e :
(1] Dimie & ramww bager procediors o TIETT & [ a0 L] | |
£i1 ETEY TSI METIEITETR [ SCEFISSIE N1 LCE - IS RO e BT [} Piac Fa0 [} '
(TF1 = [ e ] & Pz 730 [] i
(¥F] oe L] [ [ 730 [] 3
[XT] -] AT ] Fiar 7 [] '
FLT T |
o nan [ rac 720 [] k
Al Cuasiny Masagemens o reguirme of B0 §01 o= maT [ Pl T30 [} i
Izarary reporang reoe ek ce HAT [ B 730 [ i
Farersi delern reporting procaskrn o MAT [ M 730 [ |
{FSE MEmoiy ST TeEpontRity ce AT [ [ T30 [ ~
Erabish QTR mumthiy repart ropo e [ WA [ B T30 [ '
Erwirsnment mansgees azmani |
[ 51) Dt v Locs Apact & irmgmes Aagarer oe [t 51 [ Fac 70 [] .
(%=1 Extisish, shich st s ws on e cEvG -3 saaeli [ P 130 [] |
£33 Rawws fropur nuteratdry poltin § i oe L] [} Hir B30 [ '
£14 By s s nots are ey cotam 3 C ] & Flac F30° [] !
Mlsis Managemmt L TR TT T I
£23]  Usewres deop e e for o DIAs CETS 58 moung CoEH o neH | essed & M Ta0. [ H |
(&1 Sat op Foider on dhe Sewon syeEn o MaEI | oesw & Pz T30 [} |
&IT iEmrarty o e . il Ea Sy Seeren RRACOSHF s o soa | nesnl & B 70 [} ¥
(13 Arreays for Sewon On Lms o Sassumes Spymm Tefreshar rasng for maf senittes shom | DE (L FTIRE T ] ] M 70, [] 1
[51) 1A TR N S YRS, LTMPRTIII 3 VA O o= AR | ee 3 [ T30 [] ' |
£30]  Mawws vaf sruvess ard popsem s Corsarssal Hesbs bk R o= Maa | nesdl & F 70 [ i
(5T} Hsem & Frocies Aise A nmawrar dad somesn o e [R5 [ B T30 [} y

Mitie FM Limited - LSS2 - Schedules__ 186
Part A and Part B (Redacted)



L DLOFEET Comtract Mo: RMIEN) Rav: B Drwis simrimd: Twehia0l | Carrent Dwie: NIk
mltle wm Frojsct LS Smern Sacwcas 1L ‘Hah. Managsr: Harsh Cougn

CummmE Teer Sgommr s Fawm
Motitizatinn Fan, Lifs Systesr Sarvices 1 (LS5T), Yanie B Jum 21 iy 20 Augum 11 Sagramber Ccamtar 11
e Taaks Doy | P01 [ By ] T [e— Darr e ""'"‘:"' Toarn | 308 T | s | | e | wr | oy ser | e | se | wa| aoe | em| ks o sem | are| wra) e imnel 2san)
| 1 || Complaee f
[ HSE Acciant & inchient Finge snd Flecerd Spiting = L L] 13 1
[5F] Ermure o Hitis sreplzesss o rwars of Accolers iy Procsdes = SN -] (] ] M L] ] T
(57 AcTriem mvsITgIion g (AH EEUgETL RS LEETAon) o e ] ] [ T30 a H
[($1] _ Hmur Han & Fanand Secmnyg processs wd e coramseicesd os o et oe T ] Mac 720 a i
= [T
(%L} Cirx® anl v up manthy (FSE Cpemswm) met wchess for mmh serves oo o= e AEE1 eE T [} = 730 (] 5
[57) Alorat, achadiiad imapection rpoessis oe | AN eI L] & Har L] ] [
[55] Exmiith revmimvom armeur of irosrenos s i 51 cams s and i rozonmsion | G eI RsTI [} Har L] ] '
gas Phushar iy on merernom 5 o= (o] T [T 5 £} Harc 730 ] i
[51] Ermiirm wma e Swen ragiomees v a6 Db e eI [ Har L] ] .
(X0 LT dte 1 19T 1T O 148 COMEranEn A o | i mamall [} 23 720 ] I
= o | o I [} 73 74 ] !
[~ - | “EAT [} Pl T3 a I I |
o L] [} P 730 a '
o= = = TRR | i P 7a0 a 1
[T Cirae: PPE Samard ol iumis & imspachen P e od aoaf o= =} FROATI (L] T P 750 a H
(JHEE Compaimnce, inducton & Trsiming F T : [T LT d
[T P wm Corspatarey Truimg Faine oE (= | WETT_ | WANT [1 Par 730 a ]
AT Py | Carn Frogrames Tranng & nesene s Bl o oe (=1 WEr | \asn [ Fhr 720 a i
t4n|  ews Trusng Raare pwg s o [~ ] WEN_ | mesn & . 720 a =]
bas Py ataf Doy LENITIG 125 COSTIETP WNEN Srvery - SRR Sope SR o oe (=1 WEr | \asT [} Pl 720 1] T
Flams smat Equipement incuding Cslbratan yerml | aseami |
530 |ZWrLY B N T EE ST ATRACTON g taitieg e I sl [} [o 720 a '
831 Exintrllih mesitly chuchia: requr st o | /WL _EEeT & e T30 [ | i ]
QFSE Ceeerunication I [T [T T
(X5 Exshith Heugeran: Rrvss procen o [T (1T ] [z 130 [ '
831 Exstulah friwrl CFESE Hewmng o= [ T ] ] [a 720 [ | ] ]
B34 Eraniah Ssbcomasor QrSE Hesrgy o= nmnT | man & Fac 720 a ' | |
[X1] idantty Taobos tik regurmmens: - Frosies refreser iresng [ 2hoETI | LLE 1 [} Pl 720 a 1 | |
(X1 Frocus 1 arogamme of ook @ik e wTOTI | naeT L Fhar T34 [] H |
Contral of Contracoer wermi | eresdi ! |
(X3 Foorrai sy in piace for sasst of cancisn. mescaos., FTV o o an AT | mmem [} 724 ] | | |
[XT] Ermurs PV i reorivioe ans char o= A WETI | wmen [} [ 720 a . |
(1] Erurs coneraciony arm Aorrady sppresed for e mom o= A masTi | mAsm ] [ 730 a I |
Beosinam Condmgency b Comteulty | L TR T T] -
[*] e & upries bunme ooy pam (= an ARl | marT in P 7 (] [ [
(1) Liptsin sl contmguesy piwm OF | AW | A DRIl | - aenn [] Pz 750 (] 14
[T5] Upgm rmhibormrs we ot S0P oe A A nern_ | menn [} ru 120 a o
[T5] Iy =¥ Coserygarey & Coremy Pee oF | Am | M saeell | aeen [ P T30 a | |
'
7.0 | Sarvics Dativery 1 !
Fethad atsmant =
T Ciocurms srncs. T s b ol v ™ AH & P (ET] a 1 1
73 Crocumms ks s rwihod Enmmm m AH & P 130 a [ ]
Staiuimry Msimmmanos T ) I 4 ]
7a e & Vaiizs Aams s [ An [} P (X7 a I ]
74 idwrusty & Ry wy o [ a8 3 P fXT] a | ]
73 v sirTeTe STy CETERGITE recorEn [ a8 [} P fXT] a | | ]
14 idwruty S works [ a8 [} P fXT] a = ]
T Pl cumnnsng PP icrestu mm b [ a8 [} P pXT] a i} ]
18 S mn @ s s Eng P [ An [} ] pXT] a | 2 ]
3 A== puared rarmnnm shaes n b TS0 L reivs gz [ An [] P RXT] a | ]
) o B o o e = s, 38 L e o . R 1
LT} Wmrs wech e ey s U S B crase e X Munmn [ e [ P RXT] a 1 ]
Tia Lored PRH st e P [ e 1] P RXT] a | : ]
Ti3 Frzmpin PPH athasis = i o A mry [ ov & P RXT] a [ ]
Tid Ermuen prrzeaian bereann o o PR pom b eme Com e unanza [ AH [ P RXT] a & ]
Pl sl W e = ) o ]
FAT] Plremm backing rarami woen schadim o b [} [] P LT a [} ]
Tik e s & prepes m AW [} ] 70 a [ ]
Tir Tustwrat urgETT W pregrIem o Euper for Fewe m AW [} ] 70 a | ]
Tin Crume st S sadm renEmng b renntal s m AW [} ] 70 a It ]
78| Davsiop SAL revmsish sz in ke weh esmmn m AW [ R BT a L ]
IR % = S . | . 1
730 Do Crivesi kuvat Lo [} ] T [] P (LT a I ]
711 |  Prosums e sprm v in - ] o [} P RIT] a = ]
Critical Sparwn, Toois & Equipemmmni. = = ) [ [
733 T T fr Crml S, Toon & Enspm [} Y HA [} Pz (X7 a 1 ]
113 AgIE ETCEE T ST CILTE S (2.} an A [} ra T30 a 1 1 ]
134 Cresta 3 Crimce Jpww. Tooh & Exsprem Ln (2.} an A [ ra 130 a 1 []
113 Crme Addmizrm Sprm. Too & Equyme (2.} an A 1] ra 120 a R ]
134 Chtrary of Sparm. Toc i Egumen: (2. A A ru T30 a J oL ]
Processm & Procesurss = = = = ]« ]
731 Diccumem ‘To Ba” T spacfoewn: m g [} Y HA [} Pz (X7 a | i ]
m A A [ ru 120 [ [ 3 ]
s} ) L, 3 Lo 1] L | 1 |
s} A HA 3 Pl 1M L | ¢ |
M A WA 1 T T [] 1 I
s} A HA 3 Pl 1M L | o |
s} A HA 3 Pl 1M L 11 |
s} A HA 3 Pl 1M L P |
.z, 5 oy o 3 o o . 1} 1
s, oy o 3 e o . 13 1
s, oy o & e o . L 1
s, oy o L. J e o . ! l. 1
s, oy o L e o . 1 1
: : = A WA ] P | 7s0 1 1 I
741 Emur misrfacm e saory PH conran & rew casian e Esurers [ An HA [} P fXT] a I ]
742 Corn meihed e and Wy ez [ An HA [} P fXT] a 1 ]
143 L nwhed ik wzr [ An HA [ P RXT] a I ]
Tadd enm At Ragenar —————— . | AR WA 1 P 720 a ! ]
T3 inEmreeren dxsar=y Anprr Lamas iz oAl & mACzrrEm s Dpeos Froom [ ] o [ ] 70 a = ]
Tk Ervitsd furaw s e Ranss i Woen Promseees [ ] o [ ] 70 a | ! ]
TaT Frompun of &b Asararmns Aasne Trosmy - ] = 1 P BT a | i ]
Til| ot P o i I i
1485 Tacmel Rsvmow = Tusmererasser (Trining, Cuablomom. RAHT) [ - [} ] 70 a 1 ]
T30 Corfn B O Pracstem or | [} ra 120 a [ ]
AT} Confm Bow with wamnmoan or | o [ P 120 a [ ]
151 R & corem prownon of A ) E AR [, ] = [} [ (X7 a | ]
75 Ui o= i mrw m | A = [} ra 120 a | | ]
734|  resd sy ymrvmm s men g s m | An (= 8 e 130 a | []
133 i whestee o 100) box talka ™ L] (=1 [ Far T30 [] 1
Safs Syiemm of Wark 1 B [
FXTY I-—:ihq-“d-!kpll—l [ ] -] [} Har 730 [] i | [
747 Cap Sun refmrer TRrieg oo S5 [ ] oe ' Har 730 [] i ! [
| _ﬂ-hllﬁ-ﬁn— ¥ !
Hlg desk oprrassns - - - i i [
(1] Cofirm poaitrg vmit. raspared [ iz HE [} Pz 730 ] It ]
(E] Asbreas vamarsien i remarel [ is ] [ Fax 730 a .
(T} [ L3 s HE [} Har 730 [] L [
wa Fruur o 0¥ bves 3pprEaenE ErueT oEE R [ is HC [} Har 730 (] I " [
(T Prodoms sl coraT=mn [ is HS [} e 730 ] | [
LT nmum-:_upmmu-. — [ 1.: H: [} I“:h: 730 ] i i :
(3] A ek = el < srir pr [ 13 % HS [ Far L] (] '
13 J.'-r—h--utl,u_.l [ 1.: H: [} I“:h: 730 (] H :
E§ | gy sk e procan [ 13 i3 HE [ P L] (] . I
Eil Dietina & zgrem hipdech nopparieg procoies 13 % L] [ Far 730 (] '
Fimipcenk Techmical St Un L [
Corfim et prons namsen (rapmar § s ¥ is e in P 73 [] 1 ]
Zan g & ==migare sad urling s ¥ is 3 “am Far 730 (] [ I
el Traming = e = 1 1
Frocom ks uier ma § g g ¥ is e 3 Fane 730 [] [ ]
Cap S iy orermy mCkrirg. CAPM s i &7 is e 1] [ 730 ] [ ]
23 |IT Reqursemmni ‘. 0
Fiin T Syamma Seisg .
11| Basem i s vup reepsewen e precore MG | WA AR ] P T ] a 11
33 Add LTS] Conmass i DY Homma 35 mrfigurs CTIc-ipeisc demmn MG MA AN ] P R ] ] I [
3 Tom, reimas. mocily, mat, vy HG | Mk A ] 5 ] a B
LT O rasorabinuizr asd asng HG | & AR 5 Far pET] ] !
LT Confpurs ans ment 180 cemama sceemuing kr LI3° MG (25 AR 3 Pac 730 a -
54 Configers mwd v TRY Horisls for 1111 MG | MNA AR ] M 750 a 1
aF ITTEIEICN are chrea 80w ML for mn-rn-s Hm T rnms oo MG MA AR ] o s [ I [
HG | b AN 3 P 730 a i
558 Barmem aratres be comfrm LTI memrmrmmnes and srnomem MG 13 AR ] P T a :
550 TS IRINTIE FoF COMNINSN BAC JCTLCEE S0 EArTIng) R LIS clam M LS a8 13 Pz T ] (] .|
Bi1 Lhvar sz MG s AR T M 7240 (] [} ] [
81|  Wewws ar sonfee uriteers ng sras ragumen MG = an T Mz L] []
BT “Sarsp Lher Accounn Sor Wirdesn wd Fhxien HG = AR 1] Fnr 730 ] T ! ]
[ 15 an 1 a2 73 a i
Frocus, confygurs ard s T sesso e and e Eho MG | WC | 1] e (7] a e [}
1
Tran see on ¥ MG = i Pac 720 ] ¥
Tran snpess on THS mobds app an moivis phorm mesapeTem HG =1 1] Pz pLT] a '
Train naf on Fxees 5] = 1] P pT] [] .|
104 [Procosss & Procedurss | i
" Documen: ‘To S aracs cpecficeon s standund m AW [] (53 730 ] 13
Hiap cuacal day one prosesin by s e m A [} Flac 730 a .
g oy procexis b s b ™ & Fac 730 (] 1
Corfirn mathod timmens and weort irmucizre [ ) =3 [ Fr i ] 1] { 1 (]
S 0¥ FrOm ML MESO ICHEITTEL RS SR nHrEe M mw . oDe [1 fax 730 ] i
1.4 | Pertsrmancs Mansgsmant. .
Agrem mocem far oTpeTy perisTIToL TEIRrSE Lz & Pz 750 ] .|
Oizcumem procem for mizssmoior s s cagerer ia & M 7 a |- ] [
Confirm worrny garfarmanca madal T [] Mar 720 a i [
124 |Raperiing - mwnal & Exwma i
11 Fgwrm rreo g rasrEmEn s e T} 3 e 730 (] 1
(FE] Confirm & OoouTere dat ims e oy reparieg g A R P Ly G ] Mz i [] 5 1
13 Céwh aaaii & imapecoon ragens T AR 3 P 730 a |
(-] Dz ez & agrss dzrrmivamamsr 13 | [ Pl 710 a 4
1] Arperrase mcoem i =] b1 ] WL [} [ LT ] (] '
ok Eepeny pmrpunn rsperm i I TREIL_| /AT [} [ 7 a 1
FE] Add e PEpEg LS TATI_|  aenu & P R ] [ {
28] Pecfermscs mssssmer: mponny T WA | Jserd & 5 7340 a I [}
11 WWore wen T pam m confpurs reparm do. Maes mmeen T} Ao meErIl | asesd E] Far 730 i H
(113 Dk sheds of repis neoorang g sTenc S smsencis T WBosT | ieaT i Max T a '
I
Hin: Caisndar wesh daius Bugin mn Homar.

Mitie FM Limited - LSS2 - Schedules__ 187
Part A and Part B (Redacted)



1.1

1.2

1.3

1.4

1.5

Call-Off Schedule 14

Key Performance Indicators

KPI Agreement

The Supplier shall at all times provide the Deliverables to meet or exceed the KPI
Performance Measure for each KPI.

The Supplier acknowledges that any KPI Failure shall entitle the Buyer to the rights set
out in Part A of this Schedule including the right to any KPI Credits and that any KPI
Credit is a price adjustment and not an estimate of the Loss that may be suffered by
the Buyer as a result of the Supplier’s failure to meet any KPI Performance Measure.
The Parties agree that the KPI Credits are reasonable and proportionate.

The Supplier shall send Performance Monitoring Reports to the Buyer (detailing the
level of service performance which was actually achieved by the Supplier) in
accordance with the provisions of Part B (Performance Monitoring) of this Schedule.

A KPI Credit shall be the Buyer’s exclusive financial remedy for a KPI Failure except
where:

141 the KPI Failure:
(i) has arisen due to a Prohibited Act or wilful Default by the Supplier;
(ii) results in the corruption or loss of any Government Data; and/or

(iii) results in the Buyer being required to make a payment to one or
more third parties;

14.2 a Persistent KPI Failure occurs and/or the Buyer is otherwise entitled to or
does terminate this Contract pursuant to Clauses 11.3 and 11.4 (When the
Buyer can end this Contract);

1.4.3 a Critical Failure Event occurs or a Critical Failure Event is likely to occur;
1.4.4 a material Default occurs; and/or

1.4.5 the Buyer is entitled to rely on any of its rights under the Contract or
otherwise.

Not more than once in each Contract Year, the Buyer may, on giving the Supplier at
least three (3) Months’ notice, change the weighting of the KPI Performance Measure
in respect of one or more KPIs and the Supplier shall not be entitled to object to, or
increase the Charges as a result of such changes, provided that:

1.5.1 the total number of KPIs for which the weighting is to be changed does not
exceed the number applicable as at the Start Date; and

1.5.2 the principal purpose of the change is to reflect changes in the Buyer's
business requirements and/or priorities or to reflect changing industry
standards; and

1.5.3 there is no change to the At Risk %.
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Persistent KPI Failure

2.1 On the occurrence of a Persistent KPI Failure:

211 any KPI Credits that would otherwise have accrued during the relevant
Service Period shall not accrue; and

2.1.2 the Buyer shall be entitled to withhold and retain as compensation a sum
equal to any Charges which would otherwise have been due to the Supplier
in respect of that Service Period (“Compensation for Persistent KPI
Failure”),

Provided that the operation of this Paragraph 2 shall be without prejudice to the right

of the Buyer to terminate this Contract and/or to claim damages from the Supplier for

material Default.

3 Bedding-in

3.1 There shall be a Bedding-In Period and the following provisions shall apply during such
period:

3.1.1 from the Start Date until the month in which the Bedding-In Period expires
the Supplier shall, within ten (10) Working Days after the end of each
Month, submit a report to the Buyer containing:

(i) the Management Information;
(i) the Performance Monitoring Report; and
(iii) any other information reasonably requested by the Buyer;

3.1.2 subject to paragraphs 3.2.3 and 3.3 of this of Schedule 14, the Buyer shall
defer until the first month proceeding the expiry of the Bedding-In Period
any adjustment to be made to any invoices in respect of any applicable KPI
Credits accrued by the Supplier during the Bedding-In Period; and

3.2 During the Bedding-In Period:

3.2.1 the Supplier shall provide the Deliverables and shall comply with its
obligations under the Contract and it shall not be relieved of any of its
obligations under this Contract;

3.2.2 the KPI Credits accrued by the Supplier shall be recorded on the
Performance Monitoring Reports; and

3.2.3 there shall be no relief during any period of the Bedding-In Period in respect
of any Critical Failure Event that occurs or is likely to occur and the Buyer
shall be entitled to make any relevant adjustment to any invoices in respect
of any applicable KPI Credits accrued by the Supplier in relation to a Critical
Failure Event that occurs or is likely to occur during the Bedding-In Period.
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3.3

Without prejudice to paragraph 4.1 of Part A of this Schedule, during the first Month
after the expiry of the Bedding-In Period:

3.3.1

3.3.2

if the At Risk Amount is equal to or less than 4% of the At Risk %, for such

Month, the Buyer shall not adjust any invoices in respect of any applicable

KPI Credits accrued by the Supplier during the Bedding-In Period; or

if:

(i) the if the At Risk Amount is greater than 4% of the At Risk % for
such Month; and/or

(i) a Critical Failure Event occurs or is likely to occur in such Month,

the Buyer may adjust any invoices in respect of any applicable KPI Credits
accrued by the Supplier during the Bedding-In Period with no double
counting.
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1.1
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2.2

3.1

3.2

3.3

Part A: KPIs and KPI Credits

KPls

If the level of performance of the Supplier:

1.11 is likely to or fails to meet any KPI Performance Measure; or
1.1.2 is likely to cause or causes a Persistent KPI Failure to occur,

the Supplier shall immediately notify the Buyer in writing and the Buyer, in its absolute
discretion and without limiting any other of the Buyer’s rights under the Contract, may:

1.1.3 require the Supplier to immediately take all preventative and/or remedial
action that is reasonable to mitigate the impact on the Buyer and to rectify
or prevent a KPI Failure or Persistent KPI Failure from taking place or
recurring;

1.14 instruct the Supplier to comply with the Rectification Plan Process;

1.1.5 if a KPI Failure has occurred, deduct the applicable KPI Credits payable by
the Supplier to the Buyer; and/or

1.1.6 if a Persistent KPI Failure has occurred, exercise its right to Compensation
for Persistent KPI Failure (including the right to terminate for material
Default).

KPI Credits

Without prejudice to paragraph 3 of Part B of this Schedule 14, the Buyer shall use the
Performance Monitoring Reports supplied by the Supplier to verify the calculation and
accuracy of the KPI Credits, if any, applicable to each Service Period.

KPI Credits are a reduction of the amounts payable in respect of the Deliverables and
do notinclude VAT. The Buyer shall recover the value of any KPI Credits in accordance
with Call-Off Schedule 5 (Pricing).

KPI Credit calculation

At Risk Amount

For a Service Period, the At Risk Amount shall be calculated by reference to the
relevant provisions set out in Call-Off Schedule 5 (Pricing).

KPI Category At Risk Amount

The KPI Category At Risk Amount shall be calculated as follows: for each KPI
Category, the At Risk Amount shall be apportioned to it in accordance with the KPI
Category Weightings in the column headed KPI Weighting in the KPI Table 2 of the
Performance Criteria tab of the KPI Model.

KPI At Risk Amount

The KPI At Risk Amount shall be calculated as follows: the KPI Category At Risk
Amount that applies to the KPI Category in which the relevant KPI resides, shall be
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further apportioned in accordance with the KPI Measure Weightings in the column
headed KPI Weighting in the Measures - Table 3 of the Performance Criteria tab of the
KPI Model.

KPI Credit

3.4 The KPI Credit to be applied to a KPI in a Service Period for a KPI Failure shall be
calculated in accordance with the Measures tab of the KPI Model by:

3.4.1 deducting from 100% the actual standard of performance (as a percentage
calculated using the Scoring Scales tab of the KPI Model) achieved by the
Supplier against the KPI Performance Measure in that Service Period; and

3.4.2 multiplying the resultant percentage by the KPI At Risk Amount,

and such KPI Credit may be adjusted by the Ratchet.

4 KPI Credit Ratchet

4.1 From the expiry of the Bedding-In Period:

4.1.1 a ratchet will apply to the calculation of KPI Credits for frequent and
repeated KPI Failures and/or in relation to any Critical Failure Event
(“Ratchet”), the details of which are set out in paragraph 4.4 of this Part A,
and

4.1.2 any KPI Failures which occurred during the Bedding-In Period shall not be
taken into account when determining whether the Ratchet applies.

4.2 The Ratchet will be applied to the calculation of KPI Credits if, following the expiry of
the Bedding-In Period, one or more of the following circumstances occur:

4.2.1 KPI Failures occur in relation to any one or more of the KPIls comprised in
the same KPI Category in consecutive Service Periods;

4.2.2 KPI Failures occur in relation to any one or more of the KPls comprised in
the same KPI Category in any four (4) or more of the immediately preceding
twelve (12) Service Periods; or

423 a KPI Failure also leads to or is likely to lead to a Critical Failure Event in
any Service Period.

4.3 The value of the Ratchet and when it is to be applied pursuant to Paragraph 4.2, is set
out in the ‘Worked Example’ tab of the Payment Mechanism.

4.4 When the Ratchet is to be applied, the relevant KPI Credit shall be the number of KPI
Credits that would normally accrue for an initial KPI Failure multiplied by the value of
the Ratchet, for example:

4.4.1 if a KPI Failure in respect of any one or more KPIs comprised in the same
KPI Category occurs in two (2) consecutive Service Periods, the KPI
Credits for each of the KPI Failures in the subsequent Service Periods will
be 1.5 times the KPI Credit that would have been applicable to them for an
initial KPI Failure;
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4.5

5.1

5.2

6.1

4.4.2 if a KPI Failure in respect of any one or more KPIs comprised in the same
KPI Category occurs in any four (4) Service Periods in the immediately
preceding twelve (12) Service Periods, the KPI Credits for each of the KPI
Failures in that fourth Service Period will be 1.75 times the KPI Credit that
would have been applicable to them for an initial KPI Failure; and

443 if a KPI Failure also results in a Critical Failure Event or is likely to result in
a Critical Failure Event, the KPI Credits for each KPI Failure will be 2.0
times the KPI Credit that would have been applicable to such KPI Failure.

If more than one Ratchet applies to a KPI Failure in the same Service Period, the
Ratchet resulting in the higher KPI Credit will be used.

Persistent KPI failure

A Persistent KPI Failure shall arise when one or both of the following takes place:

51.1 a KPI Failure in respect of any one or more of the KPIs comprised in the
same applicable KPI Category occurs in five (5) consecutive Service
Periods; and/or

51.2 a KPI Failure in respect of any one or more of the KPIs comprised in the
same applicable KPI Category occurs in any seven (7) Service Periods in
the immediately preceding twelve (12) Service Periods.

A Persistent KPI Failure shall constitute a material Default of this Contract by the
Supplier.

Permitted Event

If the Supplier fails to Complete:
6.1.1 a PPM Task by the relevant date set out in the PPM Plan; and/or

6.1.2 any item of Remedial Work within the relevant Remedial Work Completion
Period,

and such failure is due to the occurrence of a Permitted Event, the Buyer shall not
apply the relevant KPI Credits for such failure.
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Annexes to Part A

Annex A: KPI Model

See separate document titled, “A3C DWP LS2 Key Performance Indicators (Final)”.

Mitie FM Limited - LSS2 - Schedules_ 194
Part A and Part B (Redacted)



Annex B: Payment Mechanism

To be inserted following development of the payment mechanism during the Mobilisation
Period
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Annex C:

KPIls and Performance Measures

1 Key Performance Indicator 1 (CFM M1)
KPI
KPI Category KPI Name Value Achieved | Performance Data Source
Measure
CAFM and | The Supplier shall | The Measure for | 100% Reports submitted

Coordination and
Coordination

with the Supply
Chain Integrator

Submit reports | KPI 1 is calculated via email to the
containing in accordance with Buyer and Buyer’s
Management paragraph 1.2 of Integrator.
Information this Part C.

1.1
1.1.1
1.1.2
1.1.3
1.2
as:
1.2.1
1.2.2
1.3

For each Service Period, the Contractor shall record the number of:

reports and/or documents containing Management Information that were
due to be Submitted for that Service Period;

reports and/or documents containing Management Information Submitted
for that Service Period; and

reports and/or documents containing Management Information that were
not Submitted in any previous Service Period that the Supplier has not
Submitted by the first calendar day of the current Service Period.

For each Service Period, the monthly Valued Achieved for KPI 1 shall be calculated

subject to paragraph 1.2.2 of this Part C, A/(B+C) x 100 where:

(i)

A is the total number of reports and/or documents containing
Management Information Submitted as recorded pursuant to
paragraph 1.1;

B is the number of reports and/or documents containing
Management Information that were due to be Submitted as
recorded pursuant to paragraph 1.1; and

C is the number of reports and/or documents containing
Management Information that were not Submitted in any previous
Service Period which the Supplier has not Submitted by the first
calendar day of the current Service Period recorded pursuant to
paragraph 1.1; or

where any failure to Submit a report and/or document containing
Management Information is also a Critical Failure Event, the Value
Achieved shall be 0%.

If the Value Achieved for KPI 1 in a Service Period is 100% the Buyer shall not be

entitled to any KPI Credit for KPI 1 for that Service Period.
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2 Key Performance Indicator 2 (MAINT M1)

Services

achieve PPM Task
Completion for
each PPM Task by
the relevant date

KPI 2 is calculated
in accordance with
paragraph 2.2 of
this Part C.

KPI
KPI Category KPI Name Value Achieved | Performance Data Source
Measure
Maintenance The Supplier shall | The Measure for | 98% Buyer’s Integrator’s

CAFM system

set out in the PPM
Plan

21

211

21.2

213

For each Service Period, the Contractor shall record the number of:

PPM Tasks that have achieved PPM Task Completion by the relevant date
set out in the PPM Plan for that Service Period;

PPM Tasks that were due to achieve PPM Task Completion by the relevant
date set out in the PPM Plan for that Service Period; and

PPM Tasks that have not achieved PPM Task Completion by the relevant
date set out in the PPM Plan in any previous Service Period and which the
Supplier has not remedied by the first calendar day of the current Service
Period.

For each Service Period, the monthly Valued Achieved Percentage for KPI 2 shall be

subject to paragraph 2.2.2 of this Part C, A/(B+C) x 100 where:

(i) A is the total number of PPM Tasks that have achieved PPM Task
Completion by the relevant date set out in the PPM Plan recorded
pursuant to paragraph 2.1;

B is the number of PPM Tasks that were due to achieve PPM Task
Completion by the relevant date set out in the PPM Plan recorded
pursuant to paragraph 2.1; and

C is the number of PPM Tasks that have not achieved PPM Task
Completion by the relevant date set out in the PPM Plan in any
previous Service Period which the Supplier has not remedied by the
first calendar day of the current Service Period, recorded pursuant
to paragraph 2.1; or

where any failure to achieve PPM Task Completion for a PPM Task by the
relevant date set out in the PPM Plan is also a Critical Failure Event, the
Value Achieved shall be 0%.

2.2
calculated as:
2.2.1
(ii)
(iii)
2.2.2
2.3

If the Value Achieved for KPI 2 in a Service Period is 98% or more, the Buyer shall not

be entitled to any KPI Credit for KPI 2 for that Service Period.
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3 Key Performance Indicator 3 (MAINT M2)

KPI
KPI Category KPI Name Value Achieved | Performance Data Source
Measure
Maintenance The Supplier shall | The Measure for | 100% Buyer’s Integrator’s

Services Upload the | KPI 2 is calculated CAFM system
relevant PPM | in accordance with
Deliverables paragraph 3.2 of
this Part C.
3.1 For each Service Period, the Contractor shall record the number of:
3.1.1 PPM Deliverables that were due to be Uploaded for that Service Period;
3.1.2 PPM Deliverables Uploaded for that Service Period; and
3.1.3 PPM Deliverables that were not Uploaded in any previous Service Period

3.2
as:
3.2.1
3.2.2
3.3

that the Supplier has not Uploaded by the first calendar day of the current

Service Period.

For each Service Period, the monthly Valued Achieved for KPI 3 shall be calculated

subject to paragraph 3.2.2 of this Part C, A/(B+C) x 100 where:

(i) A is the total number of PPM Deliverables Uploaded for that Service
Period, recorded pursuant to paragraph 3.1;

B is the number of PPM Deliverables that were due to be Uploaded

for that Service Period, recorded pursuant to paragraph 3.1; and

PPM Deliverables that were not Uploaded in any previous Service

Period that the Supplier has not Uploaded by the first calendar day
of the current Service Period, recorded pursuant to paragraph 3.1;

or

Event, the Value Achieved shall be 0%.

entitled to any KPI Credit for KPI 3 for that Service Period.
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4 Key Performance Indicator 4 (MAINT M3)

KPI
KPI Category KPI Name Value Achieved | Performance Data Source
Measure
Maintenance Within 5 Working | The Measure for | 98% Buyer’s Integrator’s
Services Days of carrying | KPI 4 is calculated CAFM system
outa PPM Task on | in accordance with
an Asset, the | paragraph 4.2 of
Supplier shall | this Part C.
revise the
Remedial Work
Programme to
record any
Remedial Work
which are required
for that Asset
41 For each Service Period, the Contractor shall record the number of:

4.1.1 Remedial Work items that should have been successfully added or revised
to the Remedial Work Programme for that Service Period, following the
carrying out of a PPM Task on an Asset or following receipt of any other
relevant information during that Service Period. For the purposes of this
paragraph 4 of Part C, ‘successfully’ shall be deemed to include where each
revised Remedial Work Programme:

(i) is in the format specified in this Contract;

(i) include all information specified in this Contract or any other
information requested by the Buyer (acting reasonably);

(iii) is accurate; and/or

(iv) has been Uploaded;

4.1.2 Remedial Work items successfully added or revised to the Remedial Work
Programme for that Service Period, following the carrying out of a PPM
Task on an Asset or following receipt of any other relevant information
during that Service Period; and

4.1.3 Remedial Work items that should have been have been successfully

4.2
as:

4.21
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added, omitted or revised to the Remedial Work Programme in any
previous Service Period that the Supplier has not successfully added or
revised to the Remedial Work Programme by the first calendar day of the
current Service Period.

For each Service Period, the monthly Valued Achieved for KPI 4 shall be calculated

subject to paragraph 4.2.2 of this Part C, A/(B+C) x 100 where:

(i) A is the total number of Remedial Work items successfully added or
revised to the Remedial Work Programme, recorded pursuant to

paragraph 4.1;
199

Part A and Part B (Redacted)




(ii) B is the number of Remedial Work items that should have been
successfully added or revised to the Remedial Work Programme
recorded pursuant to paragraph 4.1; and

(iii) C is the number of Remedial Work items that should have been
have been successfully added or revised to the Remedial Work
Programme in any previous Service Period that the Supplier has not
successfully added or revised to the Remedial Work Programme by
the first calendar day of the current Service Period, recorded
pursuant to paragraph 4.1; or

422 where any failure successfully to add or revise the Remedial Work
Programme is also a Critical Failure Event, the Value Achieved shall be
0%.

4.3 If the Value Achieved for KPI 4 in a Service Period is 98% or more, the Buyer shall not
be entitled to any KPI Credit for KPI 4 for that Service Period.
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5 Key Performance Indicator 5 (MAINT M4)

KPI
KPI Category KPI Name Value Achieved | Performance Data Source
Measure
Maintenance Within 5 Working | The Measure for | 95% Buyer’s Integrator’s
Services Days of carrying | KPI 4 is calculated CAFM system
outa PPM Task on | in accordance with
an Asset, the |paragraph 5.2 of
Supplier shall | this Part C.
revise the
Remedial Work
Programme to
include the price
and programme
details set out in
the Remedial
Work Proposal (as
defined in
Attachment 3 to
Annex F of the
Remedial
Specification) for
any Remedial
Work added or
revised to the
Remedial Work
Programme.
5.1 For each Service Period, the Contractor shall record the number of:

5.1.1 Remedial Work Proposal that should have been successfully added or
revised to the Remedial Work Programme for that Service Period, following
the carrying out of a PPM Task on an Asset or following receipt of any other
relevant information during that Service Period. For the purposes of this
paragraph 5 of Part C ‘successfully’ shall have the same meaning set out
in paragraph 4.1 of this Part C;

51.2 Remedial Work Proposal successfully added or revised to the Remedial
Work Programme for that Service Period, following the carrying out of a
PPM Task on an Asset or following receipt of any other relevant information
during that Service Period; and

51.3 Remedial Work Proposal that should have been have been successfully

5.2
as:

5.2.1
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added or revised to the Remedial Work Programme in any previous Service
Period that the Supplier has not successfully added or revised to the
Remedial Work Programme by the first calendar day of the current Service
Period.

For each Service Period, the monthly Valued Achieved for KPI 5 shall be calculated

subject to paragraph 4.2.2 of this Part C, A/(B+C) x 100 where:
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(ii)

(iif)

A is the total number of Remedial Work Proposals successfully
added or revised to the Remedial Work Programme, recorded
pursuant to paragraph 5.1;

B is the number of Remedial Work Proposals that should have been
successfully added or revised to the Remedial Work Programme
recorded pursuant to paragraph 5.1; and

C is the number of Remedial Work Proposals that should have been
have been successfully added or revised to the Remedial Work
Programme in any previous Service Period that the Supplier has not
successfully added, omitted or revised to the Remedial Work
Programme by the first calendar day of the current Service Period,
recorded pursuant to paragraph 5.1; or

5.2.2 where any failure successfully to add or revise the Remedial Work
Programme is also a Critical Failure Event, the Value Achieved shall be

0%.

5.3 If the Value Achieved for KPI 5 in a Service Period is 95% or more, the Buyer shall not
be entitled to any KPI Credit for KPI 5 for that Service Period.
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6 Key Performance Indicator 6 (MAINT M1)

KPI
KPI Category KPI Name Value Achieved | Performance Data Source
Measure
Maintenance The Supplier shall | The Measure for | 95% Buyer’s Integrator’s

Services

achieve Remedial
Work Completion
for all Remedial
Work items by the

KPI 6 is calculated
in accordance with
paragraph 6.2 of
this Part C.

CAFM system

relevant date set
out in the
Remedial Work
Programme

6.1

6.1.1

6.1.2

6.2

For each Service Period, the Contractor shall record the number of:

Remedial Work items that have achieved Remedial Work Completion by
the relevant date set out in the Remedial Work Programme for that Service
Period;

Remedial Work items that were due to achieve Remedial Work Completion
for that Service Period by the relevant date set out in the Remedial Work
Programme; and

Remedial Work items that have not achieved Remedial Work Completion
by the relevant date set out in the Remedial Work Programme in any
previous Service Period and which the Supplier has not remedied by the
first calendar day of the current Service Period.

For each Service Period, the monthly Valued Achieved Percentage for KPI 6 shall be

calculated as:

6.2.1

6.2.2
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subject to paragraph 6.2.2 of this Part C, A/(B+C) x 100 where:

(i) A is the total number of Remedial Work items that have achieved
Remedial Work Completion by the relevant date set out in the
Remedial Work Programme recorded pursuant to paragraph 6.1;

B is the number of Remedial Work items that were due to achieve
Remedial Work Completion by the relevant date set out in the
Remedial Work Programme, recorded pursuant to paragraph 6.1;
and

Remedial Work items that have not achieved Remedial Work
Completion by the relevant date set out in the Remedial Work
Programme in any previous Service Period which the Supplier has
not remedied by the first calendar day of the current Service Period,
recorded pursuant to paragraph 6.1; or

(iii)

where any failure to achieve Remedial Work Completion for any Remedial
Work item by the relevant date set out in the Remedial Work Programme is
also a Critical Failure Event, the Value Achieved shall be 0%.
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6.3 If the Value Achieved for KPI 6 in a Service Period is 95% or more, the Buyer shall not
be entitled to any KPI Credit for KPI 6 for that Service Period.
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1.1

1.2

1.3

1.4

1.5

Part B: Performance Monitoring

Performance Monitoring and Performance Review

The Supplier shall by the fifteenth working day of each Service Period (or such other
day as the Parties may agree) provide the Buyer with accurate and complete
performance monitoring reports in the same format as that in the KPI Model
(“Performance Monitoring Reports”) which shall contain, as a minimum, the
following information in respect of the relevant Service Period just ended:

1.1.1 for each KPI, the actual performance achieved in respect of that KPI over
the relevant Service Period;

1.1.2 a summary of all KPI Failures that occurred during that Service Period;
1.1.3 details of any Persistent KPI Failures;

1.14 without prejudice to the Buyer’s other rights and/or the Supplier's other
obligations under the Contract, for any repeat failures the actions taken to
resolve the underlying cause and prevent recurrence;

1.1.5 the KPI Credits (including details of any Ratchet) to be applied in respect of
the relevant Service Period, indicating the KPI Failures to which the KPI
Credits and any Ratchet relate; and

1.1.6 such other details as the Buyer may reasonably require from time to time.

The Parties shall attend meetings to discuss Performance Monitoring Reports
(“Performance Review Meetings”) on a Monthly basis. The Performance Review
Meetings will be the forum for the review by the Supplier and the Buyer of the
Performance Monitoring Reports. The Performance Review Meetings shall:

1.2.1 take place within one (1) week of the Performance Monitoring Reports
being issued by the Supplier at such location and time (within normal
business hours) as the Buyer shall reasonably require;

1.2.2 be attended by the Supplier's Representative and the Buyer's
Representative; and

1.2.3 be fully minuted by the Supplier and the minutes will be circulated by the
Supplier to all attendees at the relevant meeting and also to the Buyer’s
Representative and any other recipients agreed at the relevant meeting.

The minutes of the preceding Month's Performance Review Meeting will be agreed
and signed by both the Supplier's Representative and the Buyer’'s Representative at
each meeting.

The Supplier shall provide to the Buyer such documentation and information as the
Buyer may reasonably require in order to verify the level of the performance by the
Supplier and to calculate the amount of KPI Credits for any specified Service Period.

At each Performance Review Meeting the Parties shall attempt in good faith to resolve
any disputes relating to the applicable Performance Monitoring Reports and if such
disputes are not resolved, the Dispute Resolution Procedure shall apply.
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3.1

3.2

Satisfaction Surveys

The Buyer may undertake satisfaction surveys in respect of the Supplier's provision of
the Deliverables. The Buyer shall be entitled to notify the Supplier of any aspects of
their performance of the provision of the Deliverables which the responses to the
Satisfaction Surveys reasonably suggest are not in accordance with this Contract.

Verification audits

The Buyer may undertake checks and verification audits of the Performance
Monitoring Reports and the Supplier at no cost to the Buyer shall provide all
information, documents or records as may reasonably be requested by the Buyer to
support any such activity.

If, following a check or verification audit undertaken pursuant to paragraph 3.1 of this
Part B, the Buyer (acting reasonably) determines that a Performance Monitoring
Report is not an accurate reflection of the Supplier’s performance against the KPIs the
relevant Performance Monitoring Report shall be amended to reflect the Supplier's
actual performance in the Service Period and the Buyer shall be entitled to rely on any
rights it may have under the Contract in relation the Supplier’s actual performance in
the relevant Service Period.
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Call-Off Schedule 15

Not used
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Call-Off Schedule 16

Not used
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Call-Off Schedule 17

Not used
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Call-Off Schedule 18

Not used
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Call-Off Schedule 19

Collateral Warranty Agreements

The Supplier shall provide collateral warranty agreement(s) in the form set out in part 1 of this
Schedule when requested by the Buyer in accordance with Clause 3.22 (Collateral Warranty
Agreements) and shall deliver executed copies in duplicate to the Buyer no later than 10
Working Days after the Buyer has provided the Supplier with appropriate collateral warranty
agreements suitable for execution.

The Supplier shall procure collateral warranty agreement(s) in the form set out in part 2 of this
Schedule when requested by the Buyer in accordance with Clause 3.22 (Collateral Warranty
Agreements) from the Subcontractors in favour of the Buyer and also any other parties
identified by the Buyer. The Supplier shall deliver executed copies in duplicate to the Buyer
no later than 15 Working Days after the Buyer has provided the Supplier with appropriate
collateral warranty agreements suitable for execution.

If the Supplier fails to deliver the required collateral warranty agreements in the manner and
within the time stipulated by this Contract, one quarter (1/4) of the Charges payable under this
Contract shall be retained from payments due to the Supplier until the Supplier has remedied
the failure.
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Part 1: Supplier Collateral Warranty

THIS DEED is made on
BETWEEN:

(1) [NAME OF SUPPLIER] (company number) whose registered office is at [insert]
(“Supplier”); and

(2) [NAME OF BENEFICIARY] (company number] whose registered office is at [insert]
(“Beneficiary” which term includes its legal successors and permitted assignees).

BACKGROUND:
(A) The Buyer intends to procure the Deliverables.

(B) By the Contract the Supplier has agreed with the Buyer to provide the Deliverables
upon the terms and conditions of the Contract.

(©) It has been agreed that the Supplier enters into this deed with the Beneficiary in relation
to the Deliverables.

IT IS AGREED:

By this deed and in consideration of the sum of £10 paid by the Beneficiary (receipt of which
the Supplier hereby acknowledges) the Supplier agrees to enter into the obligations set out in
this deed.

1 Definitions and Interpretation

In this deed:

1.1 the following words and expressions have the following meanings, unless the context
requires otherwise:

“‘Business Day” means any day from Monday to Friday (inclusive) which is not
Christmas Day, Good Friday or a statutory bank holiday;

“Contract” means the contract dated [insert date] made between the Buyer and the
Supplier;

“‘Deliverables” means the works and services to be undertaken by the Supplier under
the Contract;

“‘Documents” means all drawings, CAD materials, plans, designs, diagrams, details,
specifications, technical data (including asset data and all other data held in the Buyer
CAFM system, including paper based data that is held on documentation which has
been delivered as part of the Deliverables), bills of quantities, reports and other design
information which have been or are hereafter written, prepared or provided by or on
behalf of the Supplier for any purpose whatsoever in connection with the Deliverables;

“Intellectual Property Rights” means copyrights, moral rights, related rights, patents,
trademarks, trade names, service marks, design rights, database rights,
semiconductor topography rights and any undisclosed or confidential information such
as knowhow, trade secrets or inventions (whether patentable or not);
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“Limitation Period” means the period of 12 years from the date of completion of the
Deliverables (or, if sooner, 12 years after termination of the employment of the Supplier
under the Contract); and

“Supplier” means [insert] [address].

1.2 unless the context requires otherwise:

1.21 reference to any gender includes all genders, reference to the singular
includes the plural (and vice versa) and reference to persons includes
bodies corporate, unincorporated associations and partnerships (whether
or not any of them have a separate legal personality);

1.2.2 reference to a recital or clause is a reference to a recital to or clause of this
deed; and

1.2.3 reference to any legislative provision will be deemed to include any
subsequent re-enactment or amending provision;

1.3 the list of contents and clause headings are included for convenience only and do not
affect its interpretation;
1.4 where a party comprises two or more persons:

1.41 any obligations on the part of that party contained or implied in this deed
are deemed to be joint and several obligations on the part of those persons;
and

1.4.2 references to that party include references to each and any of those
persons; and

1.5 periods of time will be calculated in accordance with section 116 of the Housing Grants,

Construction and Regeneration Act 1996.

2 Standard of Care
2.1 The Supplier warrants and undertakes to the Beneficiary that:

2.1.1 it has carried out and will carry out its duties and obligations under the
Contract subject to and in accordance with the terms of the Contract; and

2.1.2 in addition to and without derogation from Paragraph 2.1:

(i) it has carried out and will continue to provide the Deliverables in a
good and workmanlike manner;

(ii) it has exercised and will continue to exercise all the reasonable skill
care and diligence to be expected of a competent contractor
experienced in providing similar Deliverables for a project of the
same size, scope and complexity as that related to the Deliverables
in the design of the Deliverables or any part thereof insofar as the
same have been or will be designed by the Supplier or by the
Supplier's servants, agents, consultants, Subcontractors or
suppliers on its behalf; and
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3.1

4.1

4.2

4.3

4.4

4.5

4.6

(iii) the Deliverables will on completion comply in all respects with the
requirements of the Contract.

Materials

The Supplier further warrants to the Beneficiary that it has not specified or approved
for use or used and will not specify or approve for use or use in connection with the
Deliverables any materials which at the time of specification or use (as the case may
be):

3.1.1 are known to be deleterious when used in the manner in which they are to
be used (either to health and safety or to the durability of the Deliverables);
or

3.1.2 contravene any relevant standard or code of practice issued from time to
time by the BSI Group or under a European directive relating to standards
or good building practice; or

3.1.3 do not accord with the guidelines contained in the edition of the publication
Good Practice in Selection of Construction Materials (British Council for
Offices (BCO)), current at the date of specification or use.

Copyright Licence

The Supplier hereby grants to the Beneficiary an irrevocable, royalty free and
nonexclusive licence to copy and use the Documents and to reproduce the designs
and works contained in them for all purposes relating to or connected with the
Deliverables including (but without limitation) the execution, completion, mortgaging,
letting, management, sale, advertisement, extension, alteration, maintenance,
reinstatement and repair of the same. The licence will carry the right to grant sub
licences and be freely transferable to third parties.

The Supplier will not be liable or responsible for any use of the Documents for any
purpose other than that for which the same was originally prepared and provided by
the Supplier.

The Intellectual Property Rights in the Documents will remain vested in the Supplier.
Insofar as ownership of any Intellectual Property Right in any Document is vested in
any person other than the Supplier, including, without limitation, any sub Supplier,
supplier or consultant, the Supplier will procure for the Beneficiary the benefit of such
a licence as is referred to in Paragraph 4.1 for the purposes referred to in that
paragraph.

The Supplier warrants to the Beneficiary that the use, by the Beneficiary, of any of the
Documents for any purpose provided for in Paragraph 4.1 will not infringe the
Intellectual Property Rights of any third party in relation to the Documents.

The Supplier will, if so requested at any time, execute such documents and perform
such acts as may be required fully and effectively to assure to the Beneficiary or any
third party the rights referred to in this Paragraph 4.

The Supplier will provide to the Beneficiary a copy of any of the Documents within 7
days of receipt by the Supplier of a written request from the Beneficiary to do so. The
Beneficiary agrees to pay the reasonable copying charges of the Supplier for provision
of the same to the Beneficiary.
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5

5.1

5.2

5.3

5.4

6.1

6.2

7.1

Professional Indemnity Insurance

The Supplier warrants that:

5.1.1 it has maintained and will maintain, during the provision of the Deliverables
and the Limitation Period, professional indemnity insurance with an insurer
authorised to carry out insurance business in the United Kingdom for an
amount not less than five million pounds (£5,000,000), in respect of any
one claim and in the aggregate subject to one annual reinstatement or ten
million pounds (£10,000,000) in respect of any one claim and without
reinstatement, in respect of any negligence on the part of the Supplier in
the performance of its design obligations under the Contract, so long as
such insurance is available at commercially reasonable rates and on
commercially reasonable terms; and

51.2 cover under the professional indemnity insurance is extended to include the
Supplier's liabilities under this deed.

For the purposes of this Paragraph 5, insurance that is subject to any increased or
additional premium because of the Supplier's claims record or other acts, omissions or
circumstances particular to the Supplier will be deemed to be insurance available at
commercially reasonable rates.

As and when required by the Beneficiary, the Supplier will produce for inspection
documentary evidence that such insurance is being properly maintained.

If the Supplier is unable to obtain professional indemnity insurance at reasonably
commercial rates and on reasonably commercial terms, or if its insurance policy
becomes void or unenforceable, it will promptly give notice of this to the Beneficiary.

Assignment

The Beneficiary may without the consent of the Supplier assign all or any of its rights
under this deed to any person provided that no more than two such assignments will
be permitted. Any assignment by the Beneficiary to a subsidiary or associated
company of the Beneficiary or a member of the same group of companies (as defined
by Section 42 of the Landlord and Tenant Act 1954) will not count as an assignment
pursuant to this Paragraph. [Where the Beneficiary is a partnership, add: Any
assignment between the Beneficiary and any other partner of [insert the name of the
partnership] (or any successor firm or company of [insert the name of the partnership])
will not count towards the number of assignments permitted by this Paragraph].

The Supplier undertakes for the benefit of the Beneficiary and any lawful assignee not
to contend in any proceedings under this deed that any such assignee is to be
precluded from recovering any loss resulting from any breach of this deed (whenever
happening) by reason that the Beneficiary or any intermediate assignee of the
Beneficiary escaped loss resulting from such breach by reason of the disposal of its
rights under or interest in the same.

Liability of the Supplier

The Supplier's liability under this collateral warranty shall be no greater than the
Supplier's liability under the Contract.
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7.2

7.3

7.4

8.1

9.1

9.2

9.3

10

11

Unless the contrary is stated, no provision of this deed is intended to exclude any
obligation or liability which would otherwise be implied whether by statute, the law of
contract, tort, equity or otherwise.

The responsibility of the Supplier under this deed is not to be reduced or in any way
released or limited by any enquiry or inspection by or on behalf of any person
notwithstanding that such enquiry or inspection may give rise to a claim by the
Beneficiary against a third party.

The rights and benefits conferred upon the Beneficiary by this deed are in addition to
any other rights and remedies that the Beneficiary may have against the Supplier
including (without prejudice to the generality of the foregoing) any remedies in
negligence.

Expiry of Deed

The Beneficiary will be entitled to commence legal proceedings against the Supplier at
any time up to the expiry of the Limitation Period. For the avoidance of doubt, the
parties agree that any provision of the Limitation Act 1980 to the contrary will not apply
to this deed.

Notices

All notices to be given under this deed shall be in writing and shall be delivered
personally (which includes delivery by courier) or sent by special delivery post to the
party concerned at its address set out in this deed or to such other addresses as may
be notified by such party for the purposes of this Paragraph. Notices sent by email or
fax shall not be valid for the purposes of this deed.

Subject to Paragraph 9.3, any notice given under this deed will be deemed to have
been served as follows:

9.2.1 if delivered personally, at the time of delivery; and
9.2.2 if sent by special delivery post, upon receipt (to be evidenced by a paper
copy or an electronic copy of a proof of delivery issued by the Royal Mail

that the relevant notice was served and of the time and date it was served).

If service occurs either on a Business Day after 4.00pm or on a day which is not a
Business Day, then service will be deemed to have occurred on the next Business
Day.

Rights of Third Parties

A person who is not a party to this deed will have no right under the Contracts (Rights
of Third Parties) Act 1999 to enforce any term of this deed. This Paragraph does not
affect any right or remedy of any person which exists or is available otherwise than
pursuant to that Act.

Jurisdiction and Law

This deed is governed by and is to be construed according to English law and the
English courts will have jurisdiction in relation to all matters arising under it.
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EXECUTION

By Supplier
Executed as a deed by [INSERT NAME OF COMPANY] )
by a director in the presence of a witness: )
Signature ...,
Name (block capitals) .....ccccooeviiiiiiiiiiice e,
Director
Witness’ signature: e
Witness’ name (BLOCK CAPITALS): e
Witness’ address:
By Beneficiary
Executed as a deed by [INSERT NAME OF COMPANY] )
by a director in the presence of a witness: g
Signature ...
Name (block capitals) .....ccccoeeiiiiiiiiiiiiee e,
Director

Witness’ signature:
Witness’ name (BLOCK CAPITALS): e

Witness’ address:
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Part 2: Subcontractor Collateral Warranty

THIS AGREEMENT is made on

BETWEEN:

(1)

(2)

(3)

[NAME OF SUBCONTRACTOR] (company number) whose registered office is at
(insert) OR [THE SEVERAL PERSONS named in the schedule hereto carrying on
business in partnership under the name of [name of Subcontractor's firm] at [address]]
(“Subcontractor”); and

[NAME OF BENEFICIARY] (company number) whose registered office is at (insert)
(“Beneficiary” which term includes its legal successors and permitted assignees); and

[NAME OF SUPPLIER] (company number) whose registered office is at (insert)
(“Supplier”).

BACKGROUND:

(D)

The Supplier intends to procure the Deliverables.

By the Contract the Supplier has agreed with the Supplier to provide the Deliverables
upon the terms and conditions of the Contract.

By the Sub Contract the Subcontractor has agreed with the Supplier to provide the Sub
Contract Deliverables upon the terms and conditions of the Sub Contract.

It has been agreed that the Subcontractor enters into this deed with the Beneficiary in
relation to the Sub Contract Deliverables.

WITNESSES as follows:

By this deed and in consideration of the sum of £10 paid by the Beneficiary (receipt of which
the Subcontractor hereby acknowledges), the Subcontractor agrees to enter into the
obligations set out in this deed.

1 Definitions and Interpretation

1.1 Definitions
In this deed:
The following words and expressions shall have the following meanings, unless the
context requires otherwise:
“Appointee” means the Beneficiary or any appointee or nominee of the Beneficiary
notified in writing by the Beneficiary to the Subcontractor;
“‘Business Day” means any day from Monday to Friday (inclusive) which is not
Christmas Day, Good Friday or a statutory bank holiday;
[“Buyer” means [name];]
“Contract” means the contract dated (insert date) made between the Buyer and the
Supplier;
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“Deliverables” means the works and services to be undertaken by the Supplier under
the Contract.

‘Documents” means all drawings, CAD materials, plans, designs, diagrams, details,
specifications, technical data (including asset data and all other data held in the Buyer
CAFM system, including paper based data that is held on documentation which has
been delivered as part of the Deliverables), bills of quantities, reports and other design
information which have been or are hereafter written, prepared or provided by or on
behalf of the Subcontractor for any purpose whatsoever in connection with the
Deliverables;

“Intellectual Property Rights” means copyrights, moral rights, related rights, patents,
trademarks, trade names, service marks, design rights, database rights,
semiconductor topography rights and any undisclosed or confidential information such
as knowhow, trade secrets or inventions (whether patentable or not);

“Limitation Period” means the period of 12 years from the date of completion of the
Deliverables, as established pursuant to and for the purposes of the Contract (or, if
sooner, 12 years after termination of the employment of the Supplier under the
Contract);

“Site” means [address];

“Sub Contract” means the sub contract dated (insert date) made between the Supplier
and the Subcontractor; and

“Sub Contract Deliverables” means the works and services to be undertaken by the
Subcontractor under the Sub Contract.

1.2 Interpretation

Unless the context requires otherwise:

1.2.1 reference to any gender includes all genders, reference to the singular
includes the plural (and vice versa) and reference to persons includes
bodies corporate, unincorporated associations and partnerships (whether
or not any of them have a separate legal personality);

1.2.2 reference to a recital or clause [or a schedule] is a reference to a recital to
or clause of [or the schedule] to this deed; and

1.2.3 reference to any legislative provision will be deemed to include any
subsequent re-enactment or amending provision.

1.3 The list of contents and clause headings are included for convenience only and do not
affect its interpretation.
14 Where a party comprises two or more persons:

1.41 any obligations on the part of that party contained or implied in this deed
are deemed to be joint and several obligations on the part of those persons;
and

1.4.2 references to that party include references to each and any of those
persons.
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1.5

Periods of time will be calculated in accordance with section 116 of the Housing
Grants, Construction and Regeneration Act 1996.

2 Standard of Care
2.1 The Subcontractor warrants and undertakes to the Beneficiary that:

2.1.1 it has carried out and will carry out its duties and obligations under the Sub
Contract subject to and in accordance with the terms of the Sub Contract;
and

2.1.2 in addition to and without derogation from Paragraph 2.1:

(i) it has carried out and will continue to carry out and complete the
Sub Contract Deliverables in a good and workmanlike manner;

(ii) it has exercised and will continue to exercise all the reasonable skill,
care and diligence to be expected of a competent contractor
experienced in providing similar Deliverables for a project of the
same size, scope and complexity as that relating to the Deliverables
in the design of the Sub Contract Deliverables or any part thereof
insofar as the same have been or will be designed by the
Subcontractor or by the Subcontractor's servants, agents,
consultants, sub subcontractors or suppliers on its behalf; and

213 the Sub Contract Deliverables will on completion comply in all respects with
the requirements of the Sub Contract.

3 Materials

3.1 The Subcontractor further warrants to the Beneficiary that it has not specified or
approved for use or used and will not specify or approve for use or use in connection
with the Sub Contract Deliverables any materials which at the time of specification or
use (as the case may be):

3.1.1 are known to be deleterious when used in the manner in which they are to
be used (either to health and safety or to the durability of the Sub Contract
Deliverables); or

3.1.2 contravene any relevant standard code of practice issued from time to time
by the BSI Group or under a European directive relating to standards or
good practice; or

3.1.3 do not accord with the guidelines contained in the edition of the publication
Good Practice in Selection of Construction Materials (British Council for
Offices (BCO)), current at the date of specification or use.

4 Copyright Licence

4.1 The Subcontractor hereby grants to the Beneficiary an irrevocable, royalty free and
nonexclusive licence to copy and use the Documents and to reproduce the designs
and works contained in them for all purposes relating to or connected with the

Deliverables including (but without limitation) the execution, completion, mortgaging,

letting, management, sale, advertisement, extension, alteration, maintenance,
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4.2

4.3

4.4

4.5

4.6

5.1

5.2

5.3

reinstatement and repair of the same. The licence will carry the right to grant sub
licences and be freely transferable to third parties.

The Subcontractor will not be liable or responsible for any use of the Documents for
any purpose other than that for which the same was originally prepared and provided
by the Subcontractor.

The Intellectual Property Rights in the Documents will remain vested in the
Subcontractor. Insofar as ownership of any Intellectual Property Right in any
Document is vested in any person other than the Subcontractor including, without
limitation, any sub Subcontractor, the Subcontractor will procure for the Beneficiary the
benefit of such a licence as is referred to in Paragraph 4.1 for the purposes referred to
in that clause.

The Subcontractor warrants to the Beneficiary that the use, by the Beneficiary, of any
of the Documents for any purpose provided for in Paragraph 4.1 will not infringe the
Intellectual Property Rights of any third party in relation to the Documents.

The Subcontractor will, if so requested at any time, execute such documents and
perform such acts as may be required fully and effectively to assure to the Beneficiary
or any third party the rights referred to in this Paragraph 4.

The Subcontractor will provide to the Beneficiary a copy of any of the Documents within
7 days of receipt by the Subcontractor of a written request from the Beneficiary to do
so. The Beneficiary agrees to pay the reasonable copying charges of the
Subcontractor for provision of the same to the Beneficiary.

Professional Indemnity Insurance

The Subcontractor warrants that:

5.1.1 it has maintained and will maintain, during the provision of the Sub Contract
Deliverables and the Limitation Period, professional indemnity insurance
with an insurer authorised to carry out insurance business in the United
Kingdom for an amount not less than five million pounds (£5,000,000), in
respect of any one claim and in the aggregate subject to one annual
reinstatement or ten million pounds (£10,000,000) in respect of any one
claim and without reinstatement, in respect of any negligence on the part
of the Subcontractor in the performance of its design obligations under the
Sub Contract, so long as such insurance is available at commercially
reasonable rates and on commercially reasonable terms; and

51.2 cover under the professional indemnity insurance is extended to include the
Subcontractor's liabilities under this deed.

For the purposes of this Paragraph 5, insurance that is subject to any increased or
additional premium because of the Subcontractor's claims record or other acts,
omissions or circumstances particular to the Subcontractor will be deemed to be
insurance available at commercially reasonable rates.

As and when required by the Beneficiary, the Subcontractor will produce for inspection
documentary evidence that such insurance is being properly maintained.
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5.4

6.1

6.2

6.3

6.4

6.5

6.6

If the Subcontractor is unable to obtain professional indemnity insurance at reasonably
commercial rates and on reasonably commercial terms, or if its insurance policy
becomes void or unenforceable, it will promptly give notice of this to the Beneficiary.

Substitution

The Subcontractor will not exercise nor seek to exercise any right of determination of
its employment under the Sub Contract or to treat the Sub Contract as having been
repudiated by the Supplier or to discontinue the performance of any of the
Subcontractor's obligations in relation to the Sub Contract Deliverables by reason of
breach on the part of the Supplier (or otherwise) without giving to the Appointee not
less than 21 days' written notice of its intention to do so and specifying in such notice
the grounds for the proposed termination. The Subcontractor will for the period of any
such notice diligently and properly continue to perform the Subcontractor's obligations
under the Sub Contract.

Any period stipulated in the Sub Contract for the exercise by the Subcontractor of a
right of determination will nevertheless be extended as may be necessary to take
account of the period of notice required under Paragraph 6.1.

Compliance by the Subcontractor with the provisions of Paragraph 6.1 will not be
treated as a waiver of any breach on the part of the Supplier giving rise to the right of
determination nor otherwise prevent the Subcontractor from exercising its rights after
the expiration of the notice unless the right of determination will have ceased under
the provisions of Paragraph 6.4.

The right of the Subcontractor to determine its employment under the Sub Contract or
to treat the Sub Contract as having been repudiated or to discontinue the performance
of any of its obligations in relation to the Sub Contract Deliverables will cease if within
the period of 21 days referred to in Paragraph 6.1 the Appointee has given written
notice to the Subcontractor:

6.4.1 requiring the Subcontractor to continue with the performance of all its
obligations under the Sub Contract;

6.4.2 acknowledging that the Appointee is assuming all the obligations of the
Supplier under the Sub Contract; and

6.4.3 undertaking to the Subcontractor to discharge all amounts payable to the
Subcontractor under the terms of the Sub Contract,

and pays to the Subcontractor any sums which have become due and payable to the
Subcontractor under the Sub Contract but which remain unpaid.

Upon compliance by the Appointee with the requirements of Paragraph 6.4 the Sub
Contract will continue in full force and effect as if the right of determination on the part
of the Subcontractor had not arisen and in all respects as if the Sub Contract had been
made between the Appointee and the Subcontractor to the exclusion of the Supplier.

Notwithstanding that as between the Supplier and the Subcontractor the
Subcontractor's right of determination of its engagement under the Sub Contract may
not have arisen the provisions of Paragraph 6.5 will nevertheless apply if the Appointee
gives written notice to the Subcontractor and the Supplier to that effect and the
Appointee complies with the requirements on its part under Paragraph 6.4.
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6.7

6.8

6.9

6.10

7.1

7.2

8.1

8.2

8.3

The Subcontractor does not need to be concerned or required to enquire whether, and
will be bound to assume that, as between the Supplier and the Appointee the
circumstances have occurred permitting the Appointee to give notice under Paragraph
6.6.

By acting in accordance with the provisions of this Paragraph 6 will not by so doing
incur any liability to the Supplier.

Unless and until the Appointee has given notice under this Paragraph 6:

6.9.1 the Appointee has no liability whatsoever to the Subcontractor in respect of
amounts payable to the Subcontractor under the Sub Contract; and

6.9.2 the Appointee has no authority to issue any direction or instruction to the
Subcontractor in relation to the performance of the Subcontractor's duties
under the Sub Contract.

Without prejudice to the provisions of Paragraphs 6.1 to 6.9 inclusive, if prior to the
service of any notice under Paragraph 6.4 the employment of the Subcontractor under
the Sub Contract is determined for any reason whatsoever the Subcontractor will, if
requested in writing so to do by the Appointee no later than 12 weeks after the date of
such determination, forthwith enter into a new agreement with the Appointee in relation
to the carrying out of the Sub Contract Deliverables on the same terms as the Sub
Contract, but with such revisions as the Appointee and the Subcontractor may
reasonably require to reflect altered circumstances and the fact that it is the Appointee
and not the Supplier employing the Subcontractor.

Assignment

The Beneficiary may without the consent of the Subcontractor assign all or any of its
rights under this deed to any person provided that no more than two such assignments
will be permitted. Any assignment by the Beneficiary to a subsidiary or associated
company of the Beneficiary or a member of the same group of companies (as defined
by Section 42 of the Landlord and Tenant Act 1954) will not count as an assignment
pursuant to this Paragraph.

The Subcontractor undertakes for the benefit of the Beneficiary and any lawful
assignee not to contend in any proceedings under this deed that any such assignee is
to be precluded from recovering any loss resulting from any breach of this deed
(whenever happening) by reason that the Beneficiary or any intermediate assignee of
the Beneficiary escaped loss resulting from such breach by reason of the disposal of
its rights under or interest in the same.

Liability of the Subcontractor

The Subcontractor’s liability under this deed shall be no greater than the Supplier’s
liability under the Contract.

Unless the contrary is stated, no provision of this deed is intended to exclude any
obligation or liability which would otherwise be implied whether by statute, the law of
contract, tort, equity or otherwise.

The responsibility of the Subcontractor under this deed is not to be reduced or in any
way released or limited by any enquiry or inspection by or on behalf of any person

Mitie FM Limited - LSS2 - Schedules_ 223
Part A and Part B (Redacted)



8.4

9.1

10

10.1
11

12

13

notwithstanding that such enquiry or inspection may give rise to a claim by the
Beneficiary against a third party.

The rights and benefits conferred upon the Beneficiary by this deed are in addition to
any other rights and remedies that the Beneficiary may have against the Subcontractor
including (without prejudice to the generality of the foregoing) any remedies in
negligence.

Expiry of Deed

The Beneficiary will be entitled to commence legal proceedings against the
Subcontractor at any time up to the expiry of the Limitation Period. For the avoidance
of doubt, the parties agree that any provision of the Limitation Act 1980 to the contrary
will not apply to this deed

Consent of Supplier

The Supplier consents to the terms of this deed.
Notices

All notices to be given under this deed shall be in writing and shall be delivered
personally (which includes delivery by courier) or sent by special delivery post to the
party concerned at its address set out in this deed or to such other addresses as may
be notified by such party for the purposes of this Paragraph. Notices sent by email or
fax shall not be valid for the purposes of this deed.

Subject to Paragraph 11.3, any notice given under this deed will be deemed to have
been served as follows:

11.2.1 if delivered personally, at the time of delivery; and

11.2.2 if sent by special delivery post, upon receipt (to be evidenced by a paper
copy or an electronic copy of a proof of delivery issued by the Royal Mail
that the relevant notice was served and of the time and date it was served).

If service occurs either on a Business Day after 4.00pm or on a day which is not a
Business Day, then service will be deemed to have occurred on the next Business
Day.

Rights of Third Parties

A person who is not a party to this deed will have no right under the Contracts (Rights
of Third Parties) Act 1999 to enforce any term of this deed. This Paragraph does not
affect any right or remedy of any person which exists or is available otherwise than
pursuant to that Act.

Jurisdiction and Law

This deed is governed by and is to be construed according to English law and the
English courts will have jurisdiction in relation to all matters arising under it.
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EXECUTION

By Subcontractor

Executed as a deed by [INSERT NAME OF COMPANY] )

by a director in the presence of a witness:

Signature ...,
Name (block capitals) .....ccccoeeiiiiiiiiiiice e,
Director
Witness’ signature: e
Witness’ name (BLOCK CAPITALS): e
Witness’ address:
By Beneficiary
Executed as a deed by [INSERT NAME OF COMPANY] )
by a director in the presence of a witness: g
Signature ...
Name (block capitals) .....ccccoeeiiiiiiiiiiiiee e,
Director

Witness’ signature:
Witness’ name (BLOCK CAPITALS): e

Witness’ address:
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By Supplier

Executed as a deed by [INSERT NAME OF COMPANY] )
by a director in the presence of a witness: g
Signature ...,
Name (block capitals) ....cccccoeeiiiiiiiiiiicee e,

Witness’ signature: e
Witness’ name (BLOCK CAPITALS): e

Withess” address:
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Call-Off Schedule 20

Not used
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Call-Off Schedule 21

Performance Bond

If requested by the Buyer in relation to any construction works, the Supplier provide a
performance bond and the format of the performance bond which may be required from the
Supplier is the “ABI Model Form of Guarantee Bond” published by the Association of British
Insurers.

The performance bond shall be provided by a bank or insurer which the Buyer has accepted,
for the amount which is 10% of the value of the construction works which may be requested
by the Buyer. The value of the construction works shall be described within the Variation
Authorisation Note that will be completed by the parties to record such works.

If the Supplier forthwith fails to deliver the performance bond, one tenth (1/10) of the Charges
payable under the Contract shall be retained from payments due to the Supplier until the
Supplier has remedied the failure.
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DATED

[NAME OF CONTRACTOR] (1)
and
[BONDSMAN] (2
and
[NAME OF EMPLOYER] (3)

PERFORMANCE BOND

THE GUARANTEE BOND is made as a deed BETWEEN the following parties whose names
and registered offices are set out in the Schedule to this Bond (the “Schedule”):

(1) The “Contractor” as principal;

(2) The “Bondsman” as guarantor; and
(3) The “Employer”.

WHEREAS

(A) By a contract (the “Contract”) entered into or to be entered into between the Employer
and the Contractor particulars of which are set out in the Schedule the Contractor has
agreed with the Employer to execute works (the “Works”) upon and subject to the
terms and conditions therein set out.

(B) The Guarantor has agreed with the Employer at the request of the Contractor to
guarantee the performance of the obligations of the Contractor under the Contract
upon the terms and conditions of this Guarantee Bond subject to the limitation set out
in Clause 2.

NOW THIS DEED WITNESSES AS FOLLOWS:
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The Guarantor guarantees to the Employer that in the event of a breach of the Contract
by the Contractor, the Guarantor shall subject to the provisions of this Guarantee Bond
satisfy and discharge any damages sustained by the Employer as established and
ascertained pursuant to and in accordance with the provisions of or by reference to the
Contract and taking into account all sums due or to become due to the Contractor (the
‘Damages”).

The maximum aggregate liability of the Guarantor and the Contractor under this
Guarantee Bond shall not exceed the sum set out in the Schedule (the “Bond
Amount”) but subject to such limitation and to Clause 5 the liability of the Guarantor
to pay the Bond Amount shall be co-extensive with the liability of the Contractor to pay
the Damages under the Contract.

The Guarantor shall not be discharged or released by any alteration of any of the
terms, conditions and provisions of the Contract or in the extent or nature of the Works
and no allowance of time by the Employer under or in respect of the Contract or the
Works shall in any way release, reduce or affect the liability of the Guarantor under
this Guarantee Bond.

For the avoidance of doubt any determination of the Contractor's employment under
[clause 25.11 “Termination on Insolvency”] of the Contract shall be conclusive
evidence for the purposes of this Guarantee Bond of the Contractor’s failure duly to
perform and observe the terms of the Contract.

Whether or not this Guarantee Bond shall be returned to the Guarantor the obligations
of the Guarantor under this Guarantee Bond shall be released and discharged
absolutely upon Expiry (as defined in the Schedule) save in respect of any breach of
the Contract which has occurred or in the event the Contractor has become insolvent
and in respect of which a claim in writing containing particulars of such breach or
insolvency event and stating that the amount being demanded has been established
and ascertained pursuant to and in accordance with the provisions of or by reference
to the Contract and takes into account all sums due or to become due to the Contractor
has been made upon the Guarantor at the address listed in the Schedule before Expiry.

The Contractor having requested the execution of this Guarantee Bond by the
Guarantor undertakes to the Guarantor (without limitation of any other rights and
remedies of the Employer or the Guarantor against the Contractor) to perform and
discharge the obligations on its part set out in the Contract.

This Guarantee Bond and the benefit thereof shall be transferred or assigned without
the prior written consent of the Guarantor and the Contractor on two occasions only.
Any further assignments requires the written consent of the Guarantor and the
Contractor (not to be unreasonably withheld or delayed)

The parties to this Guarantee Bond do not intend that any of its terms will be
enforceable, by virtue of The Contracts (Rights of Third Parties) Act 1999 or otherwise,
by any person not a party to it.

The Guarantor shall be bound by any decision of any adjudicator under or in
connection with the Contract.

This Guarantee Bond shall be governed by and construed in accordance with the laws
of England and only the courts of England shall have jurisdiction hereunder.
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IN WITNESS whereof the Contractor and the Guarantor have executed and delivered this
Guarantee Bond as a Deed this day of , 20*

Signed as a deed by [NAME OF
CONTRACTOR] acting by [two members] [a
director and its secretary two directors]:

[Member] [Director]

[Member] [Director/Secretary]

Signed as a deed by [NAME OF
EMPLOYER] acting by [two members] [a
director and its secretary two directors]:

[Member] [Director]

[Member] [Director/Secretary]

Schedule
The Contractor: [ ] whose registered office
is at [ ]
The Guarantor: [ ]whose principal office address is at[ ]
The Employer: [ ] whose registered office
is at [ ]
The Contract: A contractdated the[ Jdayof[ ]20[ ]
for of works comprising [ ]
for the original contract sum of [ ]
pounds (£[ )}
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The Bond Amount:

The sum of [

] pounds (£]

)

Expiry:

[insert]
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Call-Off Schedule 22

The Specification

See separate documents titled:

e “A3A DWP LS2 Deliverables Matrix all Lots v1.1”;

e “A3B DWP LS2 Standards and Processes DWP Services Requirements (Final)”;
o “A3F DWP Remedial Specification (Final) v1.17;

o “A3Gi Contractor Engineer User Guide - V1.01”
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Call-Off Schedule 23

Redundancy Surcharge

1 Introduction
1.1 This Contract Schedule sets out the process for determining the Redundancy

Surcharge or Service Charge Redundancy Surcharge in the event that:

1.11 following a Relevant Transfer, a Transferring Former Supplier Employee
and/or a Transferring Buyer Employee is made Redundant by the Supplier
as a result of an economic technical organisational reason entailing
changes to the workforce; and

1.1.2 the Buyer makes a change to the Services which results in the removal of
any Services or closure of any of the Buyer Premises.

2 Redundancy Surcharge
2.1 Where a Relevant Transfer takes place, or will take place, the Supplier shall not make
any Transferring Former Supplier Employee(s) and/or Transferring Buyer Employee(s)

Redundant without consulting the Buyer.

2.2 The Supplier shall mitigate the effects of any Redundancy Surcharge by:

2.21 redeploying such people where it is practicable for the Supplier to do so; or

2.2.2 where redeployment is not practicable, taking such reasonable mitigation
steps to minimise the costs of Redundancy where practicable; and

223 complying with the Law and any reasonable instructions from the Buyer.

2.3 The Redundancy Surcharge shall be zero unless:

2.3.1 the Supplier has consulted with the Buyer, pursuant to Paragraph 2.1 of
this Call-Off Schedule 23 (Redundancy Surcharge) about the particular
Transferring Former Supplier Employee(s) and/or Transferring Buyer
Employee(s);

2.3.2 save where the redundancy arises under section 139(1)(a)(ii) or
139(1)(b)(ii) of the Employment Rights Act 1996, the workforce of the
Supplier and any notified Sub-Contractors prior to any Redundancies
initiated under this Paragraph is greater in number than the number of staff
used by the Supplier to calculate the Contract Price;

2.3.3 The Supplier (or the notified Sub-Contractor, as the case may be) has
followed a fair dismissal procedure (such that would be sufficient to
establish fairness in accordance with section 98(4) of the Employment
Rights Act 1996) and complied with all contractual and legislative
requirements (save for a breach of notice entitlement where payment is
made on termination in satisfaction of the employee’s claim for damages)
in respect of each termination for redundancy to which the redundancy
Surcharge relates;
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25

2.6

2.7

2.8

3.1

2.34 the supplier and/or the notified Subcontractor(s) has taken and continues
to take all reasonable mitigation action to avoid or reduce the Redundancy
Surcharge, including redeploying employees where practicable,
transferring them to alternative roles and taking such reasonable mitigation
steps to minimise the costs of Redundancy (including making them work
their notice) where practicable;

2.3.5 the effective date of termination of the relevant employee is within 120 days
of the date of the Relevant Transfer date; and

2.3.6 the Supplier complies with the remainder of this Paragraph 2.

The Suppler may request approval that the period referred to in Paragraph 2.3.5 is
extended on the grounds that the Supplier or a notified Sub-Contractor proposes the
Redundancy of any employee in respect of whom the Redundancy Surcharge would
otherwise apply, save that the Supplier or a notified Sub-Contractor cannot lawfully
effect the Redundancy or serve notice to dismiss within the period referred to in
Paragraph 2.3.5 by reason of the terms of employment of the relevant employee or an
applicable collective agreement. such requests must be made within one month of the
date of the Relevant Transfer together with sufficient information for the Buyer to
understand the reasons the Redundancy would not fall within the time period specified
and the length of extension which is requested.

Where Redundancy is avoidable, the Supplier shall provide the Buyer with its estimate
of the Redundancy Surcharge together with a breakdown and supporting evidence as
may be necessary for the Buyer to corroborate and assess the calculation of the
Redundancy Surcharge and to verify if the requirements of Paragraph 2.3 have been
complied with.

On receipt of the Supplier’s calculation of the Redundancy Surcharge the Buyer shall
either:

2.6.1 notify the Supplier in writing of acceptance of the Redundancy Surcharge
relating to the Relevant Transfer; and/or

2.6.2 request further information/evidence; and/ or

2.6.3 request a meeting to discuss/clarify the evidence provided.

Where the Redundancy Surcharge is agreed following the receipt of further
information/evidence or following a meeting, the Buyer shall notify the Supplier in

writing.

In the event that the Supplier and the Buyer are unable to agree the Redundancy
Surcharge, they shall follow the Dispute Resolution Procedure.

Building Closures/Removal of Service(S)

Subject to Paragraph 3.2, Paragraph 3.3 and Paragraph 3.4 where the Supplier or any
notified Sub-Contractor makes or intends to make a Redundancy Payment in relation
to any termination for Redundancy made as a direct result of a Buyer instigated
building closure or removal of service(s), the Supplier may be entitled to a Service
Change Redundancy Surcharge.
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3.2

3.3

3.4

3.5

3.6

The Supplier shall not be entitled to a Service Change Redundancy Surcharge under
Paragraph 3.1 unless it has, before any relevant termination for Redundancy is made:

3.2.1 consulted the Buyer about the proposal to make any such termination for
Redundancy;
3.2.2 provided the Buyer with written estimates of any relevant Redundancy

Payment together with a breakdown of such estimates and such supporting
evidence as the Buyer may reasonably request to corroborate and assess
the calculations; and

3.2.3 provided the Buyer with details of the steps the Supplier, or the notified Sub-
Contractor (as applicable), has taken (or proposes to take) to mitigate such
costs in accordance with Paragraph 3.4

The Supplier shall not be entitled to a Service Change Redundancy Surcharge under
Paragraph 3.1 unless it, or the notified Sub-Contractor (as applicable), has followed a
fair dismissal procedure and complied with all contractual and legislative requirements
(save for a breach of notice entittement where payment is made on termination in
satisfaction of the employee's claim for damages) in respect of each termination for
redundancy to which the Service Change Redundancy Surcharge relates.

The Supplier shall (or, where relevant, shall procure that the notified Sub-Contractor
shall) avoid having to make, or mitigate the extent of, any Redundancy Payment by:

3.4.1 redeploying any relevant person where it is practicable to do so;

3.4.2 where redeployment is not practicable, taking reasonable steps to minimise
the amount of Redundancy Payment, including requiring employees to
work their notice where this is practicable;

3.4.3 complying with the Law and any reasonable instructions.

The Supplier shall not be entitled to a Service Change Redundancy Surcharge under
Paragraph 3.1 unless:

3.5.1 the Supplier (or, where relevant, notified Sub-Contractor) has consulted
with the Buyer, pursuant to Paragraph 3.1, within one month of receiving
notice by the Supplier of the building closure or removal of service(s); and

3.5.2 the employment of any employee to whom the Redundancy Payment
relates is terminated for Redundancy no later than one month after the
relevant building closure or removal of service(s).

On receipt of the Supplier’s calculation of the Redundancy Payments in accordance
with Paragraph 3.2 the Buyer shall either:

3.6.1 notify the Supplier in writing of acceptance of the Service Change
Redundancy Surcharge relating to the relevant building closure or removal
of service(s); and/or

3.6.2 request further information/evidence; and/ or

3.6.3 request a meeting to discuss/clarify the evidence provided.
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3.7

3.8

4.1

5.1

Where the Service Change Redundancy Surcharge is agreed following the receipt of
further information/evidence or following a meeting, the Buyer shall notify the Supplier
in writing.

In the event that the Supplier and the Buyer are unable to agree the Service Change
Redundancy Surcharge, they shall follow the Dispute Resolution Procedure.

Redeployment or Re-Engagement of Redundant Employees

In the event that the Supplier or any notified Sub-Contractor (or any of its or their
associated companies, as defined in the Employment Rights Act 1996) re-employs or
re-engages any person in respect of whom a Redundancy Surcharge or Service
Change Redundancy Surcharge is paid within three months of their effective date of
termination the Supplier will notify the Buyer and reimburse any Redundancy
Surcharge or Service Change Redundancy Surcharge paid by the Buyer in respect of
said employee within 90 days of the date of the re-employment or re-engagement.

Double Recovery

For the avoidance of doubt, neither the Supplier nor any Sub-Contractor shall be
entitled to double recovery from the Buyer nor shall the Buyer have any responsibility
for any costs or liabilities arising from or in connection with the redundancy of any
Transferring Former Supplier Employee(s) or transferring Buyer Employee(s) save the
Redundancy Surcharge or the Service Change Redundancy Surcharge.
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