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Order Form

ORDER REFERENCE: C332542

THE BUYER: NHS England (“NHSE”)

BUYER ADDRESS 7-8 Wellington Place, Leeds, LS1 4AP
THE SUPPLIER: KPMG LLP

SUPPLIER ADDRESS: 15 Canada Square, London, E14 5GL
REGISTRATION NUMBER: 0C301540

DUNS NUMBER: 423916167

DPS SUPPLIER REGISTRATION SERVICE ID:
APPLICABLE DPS CONTRACT

This Order Form is for the provision of the Deliverables and dated 10 July 2025.
It is issued under the DPS Contract with the reference number RM6219 for the
provision of Learning and Development Services.

DPS FILTER CATEGORY(IES):

Service — Bespoke training

Learning Category — Digital, Data and Technology; Cyber security; Business
Management and Administration; Programme and Project Management;
Management and Leadership; Health and Wellbeing; Equality, Diversity and
Inclusion; Team development and facilitation; Coaching and Mentoring; and
Communication skills.

Training Services — Specialist training, coaching, learning & consultancy advice, and
design & delivery.

Delivery method — no preference
Delegate mix — Closed (employer NHS England only)
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ORDER INCORPORATED TERMS
The following documents are incorporated into this Order Contract. Where numbers

are missing, we are not using those schedules. If the documents conflict, the
following order of precedence applies:

1. This Order Form including the Order Special Terms and Order Special
Schedules.

2. Joint Schedule 1(Definitions and Interpretation) RM6219
3. DPS Special Terms
4. The following Schedules in equal order of precedence:

e Joint Schedules for RM6219
o Joint Schedule 2 (Variation Form)
o Joint Schedule 3 (Insurance Requirements)
o Joint Schedule 4 (Commercially Sensitive Information)
o Joint Schedule 6 (Key Subcontractors)
o Joint Schedule 7 (Financial Difficulties)
o Joint Schedule 10 (Rectification Plan)
o Joint Schedule 11 (Processing Data)
e Order Schedules for RM6219
Order Schedule 1 (Transparency Reports)
Order Schedule 2 (Staff Transfer)
Order Schedule 3 (Continuous Improvement)
Order Schedule 5 (Pricing Details)
Order Schedule 7 (Key Supplier Staff)
Order Schedule 8 (Business Continuity and Disaster Recovery)
Order Schedule 9 (Security) (Part B to be used)
Order Schedule 10 (Exit Management)
Order Schedule 13 (Implementation Plan and Testing)
Order Schedule 14 (Service Levels)
Order Schedule 15 (Order Contract Management)
Order Schedule 16 (Benchmarking)
Order Schedule 20 (Order Specification)

(@]

O OO0 O OO0 OO0 O0O 0O OO O0

5. CCS Core Terms (DPS version) v1.0.3

6. Joint Schedule 5 (Corporate Social Responsibility) RM6219

7. Order Schedule 4 (Order Tender) if any parts of the Order Tender that offer a
better commercial position for the Buyer (as decided by the Buyer) take
precedence over the documents above.

No other Supplier terms are part of the Order Contract. That includes any terms
written on the back of, added to this Order Form, or presented at the time of delivery.

ORDER SPECIAL TERMS:
The following Special Terms are incorporated into this Order Contract:

1) Price Increases
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In response to proposed price increases from subcontractors, The Buyer's has the
right to agree or reject the price increase before it takes effect. All proposed price
increases must be notified in writing to the Buyer by the Supplier no later than 30
days from the proposed effective date for the Buyer’'s approval. If the Buyer does
not approve of any price change, then the price will not be increased or changed for
this product. The Supplier will therefore then be responsible for payment of those
price increases in those subcontracts. This right to agree or reject any price
changes, should the Buyer’'s not approve or be happy with, and the consequences
of it shall be included accordingly in all third-party subcontracts.

On rare occasions that a price increase is proposed by the Supplier, verification that
the price is in line with market benchmarking shall be submitted

ORDER START DATE: 16 June 2025

CONTRACT START DATE: Contract Signature Date

ORDER EXPIRY DATE: 15 June 2027

ORDER INITIAL PERIOD: Two Years, with the option to extend for 2 x
12 months.

DELIVERABLES

TBC post award: See details in Order Schedule 20 (Order Specification)

MAXIMUM LIABILITY
The limitation of liability for this Order Contract is stated in Clause 11.2 of the Core
Terms.

The Estimated Year 1 Charges used to calculate liability in the first Contract Year is
£10,000,000 Estimated Charges in the first 12 months of the Contract.

ORDER CHARGES
See details in Order Schedule 5 (Pricing Details)

All changes to the Charges must use procedures that are equivalent to those in
Paragraphs 4, 5 and 6 (if used) in DPS Schedule 3 (DPS Pricing)]

The Charges will not be impacted by any change to the DPS Pricing. The Charges
can only be changed by agreement in writing between the Buyer and the Supplier
because of:

e Specific Change in Law

e Benchmarking using Order Schedule 16 (Benchmarking)
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REIMBURSABLE EXPENSES
None. Included in price.

PAYMENT METHOD

The Buyer will pay correctly addressed and undisputed invoices within 30 days in ac-
cordance with the requirements of the Contract. The Supplier, must ensure compara-
ble payment provisions apply to the payment of their sub-contractors and the sub-
contractors of their sub-contractors. Invoices should clearly state as a minimum:
e Organisational entity that ordered the goods and services, which is
NHS England

e Purchase order number
e Contact name (Directorate)
e Clear description, costs including VAT (if applicable)

e More information is available from NHSSBS Good invoicing practice
NHS SBS - Good Invoicing Practice.

All invoices should be submitted electronically via Tradeshift. Tradeshift is a free to
use service for suppliers, registration is completed directly by the supplier and is inte-
grated with ISFE (Finance system). Full guidance for suppliers is available at:
Welcome to NHS SBS'’s Tradeshift Network._

Once registered suppliers will submit invoices directly to this platform. Note that any
invoice submitted without a Purchase Order it will be rejected.

If you are an SME supplier or low volume supplier then the web-based portal at
http://www.tradeshift.com/supplier/nhs-sbs/ is likely to be the best solution.

If you are a high-volume supplier, you may wish to integrate to the Tradeshift plat-
form for invoice automation. If you are interested in integrating, please contact
SBS-W.e-invoicingqueries@nhs.net.

BUYER’'S AUTHORISED REPRESENTATIVE
I
I

7-8 Wellington Place, Leeds, LS1 4AP

BUYER’'S ENVIRONMENTAL POLICY

delivering-a-net-zer
o-national-health-s

BUYER’S SECURITY POLICY
As contained in the attached information security checklist.


https://www.sbs.nhs.uk/supplier-good-invoicing-practice
https://nhssbs.support.tradeshift.com/
http://www.tradeshift.com/supplier/nhs-sbs/
mailto:SBS-W.e-invoicingqueries@nhs.net

Docusign Envelope ID: BBSDA931-5AAB-4FDE-978F-EE8A62DB1620

SUPPLIER’'S AUTHORISED REPRESENTATIVE

SUPPLIER'S CONTRACT MANAGER

PROGRESS REPORT FREQUENCY
Monthly, with Management Information to be provided two working days before the
Monthly Performance Review

PROGRESS MEETING FREQUENCY
Monthly Performance Review
Quarterly Programme Review

KEY STAFF

KEY SUBCONTRACTOR(S)
Not applicable

E-AUCTIONS
Not applicable

COMMERCIALLY SENSITIVE INFORMATION
Commercially Sensitive Information is set out in Joint Schedule 4 (Commercially
Sensitive Information).

SERVICE CREDITS
Service Credits will accrue in accordance with Order Schedule 14 (Service Levels).
The Service Period is: one month.

ADDITIONAL INSURANCES
Additional Insurances required in accordance with Joint Schedule 3 (Insurance
Requirements)

GUARANTEE
Not Applicable

SOCIAL VALUE COMMITMENT

The Supplier agrees, in providing the Deliverables and performing its obligations under
the Order Contract, that it will comply with the social value commitments in Order
Schedule 4 (Order Tender)
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For and on behalf of the Supplier:

For and on behalf of the Buyer:
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Joint Schedule 1 (Definitions)

1.1In ea.oh Contract, unless tihe context otherwise naquiMs, capirtalised expressions
shall hav,e the meanings set out in thrrs Joint 8chedul.e 1 (Definitions) or the
relevant Sahedul.e in which that ca pirtalised exp:ressl.on .appears.

1.21f a capita.lised expr,ession does not. have an interpretation in this Sohedul,e or
.any other Schedule, it shall, -n the 1iiirst instance, be interpreted in a,ooordanoe
with the common interpretati,on witihin the r,elevant market sector/industry Wher,e
.appro;p:riate. Otherwis,e, it shall be interpreted in aocordalice wirth the dictionary
meali-ng.

1.3 lii ea.ch Contract, unless the colitext olheiwise requir,es:

1.3.1

the singul.ar ilicludes the plural and vice versa;

1.3.2 re-ference to a gender includes the other gender alid the neuter;

1.3.3 references to a peraon-nclude ali individual, rompany, body corporate,

rorporalion, uninrorpora.ted .a.ssociatilcrn, firm, partnership or other legal
entity or Celitral Govemment Body;

1.3.4 a refer,elioe to aliy Law includes a. reference to that Law as amended,

extended, consolidated or r,e=,enacted from time to time-

1.3.S the words "'inaludiing™, "other", 'in partiicular”,"foll'example" and simir.ar

1.3.6

1.3.7

1.3.8

words shall not limirt the generality of the preceding words and shall be
ronstrued as tf they were immedia tely followed by the words "without
Hmiltatio:n";

references to "wlliit1ng'include typing, printing, lithography, photography,
dispr:ay on a screen, ,eleotmnic and facsimile transmissi.on and other
modes. of rep:resentling or reproducing words-n a. visible fo11m, and
expresslons r,efe111ing to writing shall be constmed a.ccord-111g1ly;

references to "r-e,p:r,esentatiions,” shall be construed a.s Mferences ro
present facts, to "warirantie.s" as r,eferenoes. to present alid f,utur,e facts
and to "'rund.ertakings" as references to obligations under the Contract;

re-ferences to "Clalllses” and "Schedulles" are, unless otherwise
provided, r,eferelioes to the clauses and schedules of the Core T,errns.and
references in .any Schedule to parts, para.graphs, annexes and rabl.es are,
unless otherwise provided, references to the parts, para.graphs, annexes
and tables. oUhe Schedule iii wMch these references appea,

1..3.Q references to "Pall'agraphs™ are, unl,ess othe11Wis,e provided, references

to the paragraph of tihe .appropri,ate Schedules unl,ess otherwise provided;

1.3.10 references to a ser i,es of Clauses or Paragr,a phs shall be inclusiive of the

ala.use numbers specified;

1.3.11 the headings in ,each Contra.ct are for ease of reference only and shall not.

affect the interpretation or construction of a Contract;

OOPS Ref: RM6219 Leamrng an.d Tmin[ng
Projeot.Verslon: v11.0 1
Model Version: v1.2
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1.3.12in entering into a.Contract the Rel,e\l:ant Author ity is .a.cling a.s part of the
Orown; and

1.3.13 any reference in a Co ntir:act which immediately before Exirt.Day was a
reference to (as it has effect from time to time):

(@)

any EU r,egulation, EU decisr.011, EU tertiary legislation or
provision of the E:EA agreement ("EU Refer-ences™} which is
to form part of domestic law by.application of sectl.on 3 ofthe
European Union (Withdrawal} Act 2018 shall be read011and
after Exit Day a.s a reference to the EU References as they
form part of domestic riaw by virtue of section 3 of the
European Union (Withdr:aw.a.l) Act 2018 as modirfied by
domestic |1a.wfrom time to time; and

any EU instituMon or EU authonity or other such EU body
shall be read on and after Exit Day a.s a.reference to the UK
institutio.n, authonity or body to wMch its iunctl,ons were
transfem d.

1.4 In each Co.ntra.ct, unless the context otheiwlse requires, the following words shall
have the following meanings:

“Achieve" in respect of a Test, to sucoe-ssfully pass suoh T,est without any T,est
Issues and in respec,t of a Mir.estone, the issue of a. Satisfaction
Certifl.cate in respect of that Milestone .and"Achieved”, "Achieving"
and "Ac'hievement" shall be construed accoir:ding ;

esAdditional insurance requirements rel.ating to an Order Contract specified in the

bi.surances" Order Fonn addirtional to those outlined in Joint Schedule 3
(I11surance Requirements);

'sAdmin IFee" means the costs incurred by CCS in dealing with Ml Failur,es

calc1J1lated in accordance with the tariff of administration charges
published by the CCS on: htlp:/JCCS.cabinetoffl.oe.gov.ukfi.,am.-
suppll.er/management-infonnation/admin..fees;

'Affected [Party"

the Party s,eeking to claim relief in respect of a.Faroe Majem,e Event;

'Affiliates” in relation to a body corpor.ate, any other enlil.y which direcily or
indirectly Controls, Is Controll:ed by, or is under dire,ct or indirect
common Control of that body oorpor.a.te from time to time;

*Annex" extra information which supports a Sohed1J1te;

'Approval” the prior written consent of the Buyer and"Approv,e"and"Ap;pir.oveds
shall be ,oonstmed accordingly;

«Audit" the Rer.evant Authority's right to:

a) verirfy the a.ccura.cy of the Charges and .any other amounts
pay.able by a Buyer under an Order Contir:act (ind1J1ding proposed
m actual varialions to them in acooir:dance with the Contraot);

DPS R.et RM6219 L. eam[ng and Ira1n[ng

Project Verslon: v11.0
Model Version: v1.2
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b) ve11i1fy the oosts of the Supplier (including the costs of all
Subcontractors and any third party suppliers) in ,001111ection wilth
the provrrsion of the Seivfces;

c} ve11i1fy the Open Book Data;

d) ve11i1fy the Supplier's and each Subcontractor's compliance wirth
the Contract and applicable Law;

e) rdentify m investigate actual or suspected brea.ch of Clauses 27
to 33 and/or J,oint Schedule 5 (Corporate Social Responsrbrlity),
improp11iety or aooounting mi.stakes m any braaalil or threatened
braaolil of securiity and in these circumstances the Re!evant
Authority shall have no obll.gati,on to inform the Supplier of the
pu pose m obj,ectiive of its i1we.stigations;

f), rdentify or investigate any airoumstances which may impact upon
the iina11cial stability of the Supplier, any Guarantor, and/or .any
Subcontractors or their ability to provide the Deliverables;

91} obtain such information as is necessary to fulfil the Rel.evant
Authority's obligaM011s to supply information fm pa liamentary,
ministerial, judicial m administrative purposes including the
supply of information to the Comptroll,er and Audirtor General;

h) revlew .any books of a.ocount and the internal contract
management accounts kept by the Supplier in con11ecMo 11with
,each Contract

i) car ry out the Rer,evant Authority's internal and statutory audits
and to prepar,e, ,examine andfm oe.-tify the Re!,evant Authm ity's
alumal and interim r,eports and .a.ccounts;

j) ,e11ablle the National Audit Office to carry out an ,exam-nartion
pursuant to Section 6(1), of the National Audit Act 1983 of the
,economy-, .efficiency and effeotiiveness wi h which the Re!.evant
Authority has used irts r,esources; or

k} ve11i1fy the aooma.cy and completeness of any Management
Info11matio11 delt1vered m required by the DPS Contract;

"Auditor” a) the Rer,eva11t Authority's interina.l and extema.l auditors;
b) the Relevant Authorrirty's sta.tutory or regulatory auditors;
c} the Comptrolr,er and Auditor General, their sta.ff and/or any
appointed r,epras,e11tatives of the National Audit Office;
d) HM Trea.sury m tlile Cabinet Offioe;
e) .any party formally appohilted by the Rer,evant. Authority to carry
out audirt.or similar review 1iiu11cMons; and
f), successors or assi,g11s of any of the above;
"Auith011ity" CGS a11d eaalil Buyer;

"Auith011ity Cause"

any breach of the obl'iga.Mons of tlile Relevant Autlilolity many other
default, act, omissio11, neQ1ige11ce or statement of the Rer evant

OPS Ref: RM6219 Leamrng and Ira1nfng

Project.Ve:rston: v11.0
Model Version: vt.2
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1)

Authority, of its employees, serva11ts, agents.i11 connection with or-n
relation to the subject..matter of the Contract a11d i11respect. of which
the Rer.eva11t Authority is liable to he Suipplier;

IIBACSIII

the Bankers' Automated Clearing Services, which is a.sohemefor the
electronic processing of fi11ancial transactions within he United
Kingdom;

‘sBeneficiary™

a Party having (or claiming to have) ihe beneffit of an indemnity under
this Contract;

"Buyer™ the relevant public sector purcha.ser identified a.s such in the Order
Form:;
"Buyer Assets"” the Buyer's infrastructure, data, software, ma.terials, assets,

equipment or other property owned by and/or licensed or |,e:ased to
the Buyer and which is or may be used in con11ectlion with the
provision of the Deliverables which remain the property of the Buy-,er
throughout the te m of the Contract;

"Buy,er Auttloriised
pl11esentaUveee

the representative appointed by the Buyer from time to time in relation
to the Order Contract initially identified in the Order Form;

"Buyer [Pir,emls,es"

premises owned, controlled or occuipi,ed by the Buyer which ar,e made
availablle for use by the SuppHer or its Subcontractors for the
provision of the Deliverables (or any of them);

""CCS..

the Minister for the Cabililet Office as represented by Crown
Commercial Service, which is an executive agency a11d operates. as
a trading fund of the Cabinet Offtce, whose offi:ces are loca.ted at 9th
Rr,oor, ilhe Capital, Old Hall Street, Uverpool L3 9PP;

"CCS Auth.orised
Repr,esentatiive”

the r,epresentative appointed by CCS from time to time in relation to
the DPS Contrac t inirtially Identified i11 the DPS Appointment Form and
subsequently on the Platform;

"Ce.ntrall
ovennment
Body"

a body listed in one of the folr.owing sultegoli,es of the Central
Govemment da.ssifica.tio110of the Public Sector Cla ssificati,o n Guide,
as publtshed and amended from time to time by the Office for Nati,onal

Statistics:
a) Gov,emment Department;

b) Non O.epartmental Public Body or Assembly Sponsored Publfc
Body (advrrsorye xecutive, or tribunal),;

c)
d)

Non-Minrrsterial Department; or

Executive Agency;

"Clhan.g,e In Law"

any change in La.w whioh impa.cts 011 the supply of the Deliverables
and performance of the Contract whi:ch comes into force after the
Start Date;

"Clhan.g,e of a change of control wirthin the meaning of SeotJ1ion 450 of the
Control.. Corporation Tax Act010;
"Clhalrges" the priices (exctusive ofany appltcable VAT), payable to the Supplier

by the Buyer under the Order Contract, as s,et out in the Order Form,

DPS Ref: RM6219 L.eam[ng and Iraln[ng

Project.Verston: v11.0
Model Version: vt.2

4




Docusign Envelope ID: BBSDA931-5AAB-4FDE-978F-EE8A62DB1620

for the full and proper perlormance by the Suppl!er of its obHgaMons
m1der the Order Contract |,ess any DeducMons;

"Cllatmes

any- cl.aim Whl.ch it appears that a Belileffi,ciary is, or may become,
entitled to ilildemniil,cation under this Contract;

scommerclalllly
S.enslHve
Informatlionee

the Colilii.delilMal Informatl,on listed in the DPS Appoilil1iment Form or
Order Form (if alily} oomprising of commercially sensitive information
relating to the Suppll,er, its IPR or its business or Whl,ch the Supplier
has indicated to the Aulihor f1ty that, irf disd,osed by the Authority, would
cause tile Supplier signiffi,cant commercial disadvantage or mate ial
finandal loss;

scomparable

the supply of Deliverables to alilo1iller Buyer of the Supplier that are

Informatlionee

Supply"™ the same or similar to the Deliverables;

«com,PHance the person(s) a ppointed by the Supplier Who is r,esponsibl.e for
Officer™ ensuring that the SuppHer ,oomplies wfrth its |,e.gal obl'f.ga:tl.ons;
«confldentlal means any informaMon, however it is colilveyed, that relates to tile

business, affairs, developments, trade secrets, Know..How, personnel
and suppliers of CCS, the Buyer or the Supplier, iliicluding IPRs,
together witih information derived from the above, and any other
information clearly designated as being confidential (whether or not irt
is marked aseeconfid.entlall") or which ought reasonably to be
consider,ed to be confideliltiiial;

-conlllct of
Inmrest--

a conflict between the financial or persolilal dutJi.es of the Suppli,er or
the Supplier Staff and the duttes owed to CCS or .any Buyer under a
Contract, ilil the reasonabl,e opilill,on of the Buy,er or CCS;

econtlract-e

either the DPS Coliltract or the Order Contract, as the context
requir,es;

contlract Periodr

the term of either a DPS Contract or Order Contract Olil alild from tile
earlier of the:

a) applicabl,e Start Date; or
b) the Efli'ecMve Date
up to and inoludililg the a pplkable End Date;

«contlract Value"

the hl.glher of the actual or ,expected total Charges paid or pa.yabr.e
under a Contract.where all oblr.gaMons are met by the Suppl'ier;

econtlract Yearee

a conseoutdive period of twelve (12) Months commencililg Olil the Start
Date or eaoh anniversary thereof;

-convol"

control in eitherof the selilses defililed in sections 4 50and1124 of the

Corporation Tax Act 2010 and "ConrtroHedr" shal| be oonstrued
accordingly;

eco:ntrollller!e

has the meaning given to it in the UK GDPR;

«core T,enmsH

OCS' terms and conditions for common goods and services WiIltch

govern how SuppHers must. interact wirth CCS and Buyers under
DPS Contracts and Order Contracts;

rlPS Ref: RM6219 Leam[ng and Traln[ng
Project.Verslon: 1111.0

Model Version: vt. 2
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--costs"

the following costs (without doubr,e recovery) to the ,extent that they
are r,ea.so11abiy-and propel'ly i110u1111'8d by the Supplier in providing the
Delirverabr,es:

,e),the cost to the Supplier or the K;ey Suboo11tractor (as the context
requ-r,es),, car,culated per Wo k Day, of ,engaging the Supplier
Staff, including:

i) ba.se salary paid to the Supplier Staff;

i) ,emproyer's National Insurance oontrributi,ons;
i)y pension contrributions;

iv) car aU,owances;

v) ,any other contractual ,empr,oyme11t benefits;

vi) stafUra111-ng;

vii) wol'ik place accommodatio?1;

viii) ,wol'ik place IT equipment a11d toots reasonably necessary to
provide the Deliverables (but not indudi11g items included
wirthin limb (b) below),; and

ix) I'8aso11aMe r,eoruitme11t oosts, as agreed with the Buyer;

f) costs incurred 111 respect of Supplier Assets whioh wourd be
trea.ted as capital costs aooording to gelierallry accepted
accounting prri11ciples within the UK, which shall indude the cost
to be charged in respect of Supplier Assets by the Supplier to the
Buyer or (to the ,extent that risk and tiHe in a11y Supplier Asset is
not held by  the Supplier), ,any cost actually incurred by the
Supplier-n r,espect of those Suppll.er Ass, ets;

g), operaMonal costs whioh are not included withi11 (a) or (b) above,
to the extent that such oosts all'8 necessary and propel'ly incurred
by the Supplier in the provision of the Deliverables; and

11), Reimbursabl,e Expenses to the extent these hav,e bee11 speoirfied
as allowabr e in the Order Form and ar,e i11our 1I'8d in delivering any
Delirverabr,es;

but ,excluding:
i), Ovednead;
i), flna11cing or similar oosts;

k maintenance and support costs to the extent that these r,er:ate to
maintenance and/or support. Deliverables provided beyond the
Order Contract Per i,0d whether in 1!'8la.Mo11to Supplier Assets or
otherwise;

[), taxation;
m), filles and pe11alities;

11), amounts payable under Order Schedule 16 (Benchmarking)
where suoh Schedule is used; and

OOPS Ref: RM6219 Leam[ng and Traln[ng

Project Verslon: v11.0
Model Version: vt. 2
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0), non cash items (indudil'lg depreciation,
impairments and movements in provisl,ons);

arnorl!rrsation,

'CIRT1PA" the Contract Rights of Third Parties Act 1999;

+O1ata |Pr-ot.ecHon an as:sessment by the Controll.er of the impact of the envrrsaged
Imp.act Prooessing on the protection of Personal Data;

Assessmenrr

"'Data Protedlion
Legislation’

(i) the UK GIDPR a.s amended from time to time; (ii) the IDPA 2018 to
the extent Hna.t irt relates to Processing of P,eraonal Data and privacy;
(iii) all applicable law about the Processing of Personal Data and
privacy;

‘O1ata |Pr-ot.ecHon
Liability C.apn

the amount specifi,ed il'l the DPS Appo-ntment Form;

"'Data Protedlion
Officer™

has the meaning given to it in lhe UK GDPR;

'Data Sulbject-*

has the meaning given to it inlhe UK GDPR,;

‘Data Sulbject
Access |Request."

a request made by, or on belilalf of, a Data Suibj,ect.il'l accordance wirth
r ights gral'lted pursuant to the Data Protection Legisla.Mon to acoess
their P,ersol'lal Data;

""Dedudlions™

all Servl,oe Oredits, Delay Paymel'lts {if applicab l.e),, or any other
deduction whiah the Buyer is paid or is payabl,e to the Btiyer under an
Order Contract;

"'Default”

any br,each of the obligations of the Supplier (includil'lg abandonment
of a Contract in breach of its terms) or any other default (ina uding
mater ial default), .a.ct, omission, negligelloe or statement of the
Stipplier, of iils Subcontractors or al'ly Supplier Staff howsoever
arising in connection with or in r.elation to the subjeci:..matter of a
Contract and-n r,espect of which the Supplier is liable to timeel ,evant
Atithority;

..Default
Manag,eme,nt.
Levy"

has the meal'l-ng given to it il'l Paragraph 8.1.1 of DPS Sohedul,e 5
(Managemel'lt Levy and InformaMon);

"Deilay-P.ayments-*

the amotints (if any),payable by the Stipplr,er to the Btiyer in r,espect
of a delay in r,espect.of a.Milestone a.s specifi,ed in tlile Implementation
Pl.an;

"'Deillverab’les"

Goods and/or Services that may be ordered under the Contract
ind tiding the Documentation;

"'Deillvery"

delivery of the rel,evant Deliverable or Milestone in accordance with
the terms of an O rder Contract as aonfirmed and accepted by' the
Btiyer by'either (a ¢ ol'lfirmaMon in writing to the Supplier; or (b) where
Order Schedule 13 (Impl,ementaMon Plan al'ld Testing) is used issue
by the Buyer of a Satisfaotiol'l Gertiltii1cate. "IDeillve:re al'ld ‘Delivered™
shall be 0011strued accordingly;
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"Disclosing Party’

the P.arty directly-or indir,ecily providing Confidentia11nformation to the
other Party in accordance wl h Claus,e 15 (What you must keep
confidential);

"Dispute"

any claim, dispute or difference (Whether contractual or non-
contractual) arising out of or in connection Wirth the Contra.ct or in
connecilon with bhe negottaMon, existence, llegal valrdity,
enforceability or termination of the Contract, whether the alleged
liabilUy shall a11!se under Engli.sh law or under the law of some other
country and regardless of whether a partr,cular cause of acti,on may
successfully be brought in the English courts;

"Dispute
Resollutlon
Procedure”

the dispute resolutl.on prooedure set out in Cl.ause 34 (Resolving
disputes),;

"Docum,entatlon”

descr iptions of the Services and Service Levers, teclinfcal
specifica.ti.ons, user manua.ls, braining manuals, operating manuals,
process definitions and procedures, system environment
descr iptions and al such other documentation (whether in hardoopy
or el'eotronic form) is requir,ed to be supplied by the Supplier to the
Buyer under a.Contract as:

p) would rea.sonably be required by a competent third party capable
of Good Industry Pracilce oontracted by bhe Buyer to devel,op,
configure, build, deploy, run, maintain, upgrade and test the
individu,al systems.that provide the Deliverables

q) is required by the Supplier in order to provide the Deliiverabr,es;
and/or

r) has been or shall be generated ror the purpose of providing the
Deliverabr es;

"DOTAS"

the Disalosur,e of Tax Avoidance Schemes rules Which require a
promoter of Tax schemes to tell HMRC of any specified notir&able
arrangements or proposals and to provide prescribed information
on thos,e arrangements or proposals within set time limirts as
contained in Part 7 of the Finance Act 2004 and in secondary
legislation ma.de under vires contained in Part 7 of the Finance Act
2004 and a,sextended to N ational Instirance Contributions;

D-PA 201.S."

the Data Protection Act 2018;

-10,ps..

the dynamic purchasing system operated by OCS in accordance
wirth Regul.atio1134 that this DPS Contract govems access to;

"DIPS Application”

the applicatr.on s1..1bmirtted by the SuppHer to CCS and annexed to or
referred to in DPS Schedule 2 (DPS Appli.cation);

"DIPS Appointment
f,orm"

the document. ou1!1ining the DPS Incorporated Te11ms and arudal
info matl,on required for the DPS Conbrac t, to be executed by the
Supplier and CCS and subsequently held on the Platform;

"'DIPS C.ontracr"

the dynamic purohasi11g system access agreement established
between OCS and the Supplier in accordance wi1lh ReQulatlon 34

DPS Ref: RM6219 Leam[rig and Traln[rig

Projoot Verslon: 1.111.0
Model Version: vt.2




Docusign Envelope ID: BBSDA931-5AAB-4FDE-978F-EE8A62DB1620

by the DPS Appointment Form for ttle provision of the Delirverabr,es
to Buyers by the SuppHer pursuant to the noMce pubHshed on the
Find a.Tender Service;

"'DIPS Contract
Per11od"™

the period from the DIPS Start Date until the End Date of the DPS
Contra.ct;

""DIPS 'Expiry ID1ate"

the date of the end of the DPS Contract as stated in the DPS
Appointment Form;

"'DIPS Incorporated
rerms"

the contraollual terms appl!cable to the DPS Contract specified in
the DPS Appo-ntment Form;

""DIPS Initial
P'eri1od™

the iniMa.l terrn of the DIPS Colltract as specified ill the DPS
Appointment Form;

*01PS Optional
Extension Period"

such perrnd or periods beyond wfrnfch the DPS Initial Period may be
extended as specifi,e<iin time DPS Appointmellt Form;

"'DIPS [Pllilcing" the maximum price(s) appllcable to the provision ofthe Deliiverables
set out in DIPS Schedule 3 (DIPS Pricing);

"'DIPS the registration process a Suppli,er undertakes when submitting iris

Reglstratilone: details onto the Pl.atforrn;

"'DIPS SQ the Supplier's selection questl.ollnaire respons,e;

Submission”

"'DIPS Special ally additional te ms and conditiolls specitiied in  the DPS

rerms" Appointment Form incorporated illto the DPS Conlliraci:;

"'DIPS Start ID1ate"

the date of start of the DPS Contract a.s stated in the DPS
Appointment Form;

"Due DHigence ally informa.Mon supplied to the Supplier by or on behalf of the

Informatilon-e Authority prior to the Start Da.te;

"|IEffecUve Dateu the date on wMch the final Party has signed the Colltract;

"'EIIR" the Ellv-rolimental Info. ma.Moll Regulations 2:00'4;

"|IEleclronic an invoice WM,ch has been issued, transmitted and r.eceiived in a

Inv.oice” structured el.ectronlc format which allows for irts automatic and
electronic processing and which compiles Wirth (a) the Europeall
standard and (b) any of the syntaxes published in Commissr,on
Implementing Decision (EU) 2017/1870;

""Employment the Transfer of Ulldertakings (ProtecMoll of Ell'\pr,oyment) Rcegur:ati:ons

Regulallons™ 2006 (S1200612'4 6) as amended or replaced or ally other Rcegur:a.Mons
implementing the Eurgpearn Council Directive 77/187/EEC;

""End Date™ the ear1ier of:

s) the Expiry Dale (a.s extended by any Extension 1Pe11!od axerci.sed
by the Rer ev,allt Authority under Clause 10.1.2:); or

t) ifa Colltract i.s term-nated befor,e the date specified in (a) above,
the date of termi11a.Mon of the Contract;
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'Envlironmenrtal

to conserve energy, water, wood, paper alild other resources, reduce

PioHcy™ waste and plmase out time use of ozone depleting substances and
minimrrse the release of gr,eenlmous,e gases, volatile organic
compounds and other substaliices damaging to Imealth and the
environment, includililg anywriUen environmelilta.| policy oHhe Buyer;

""EquaHty and the UK Govemmelilt body-named as such as may be renamed or

Human Rights replaced by alil ,equi'lal,enl body fmm time to time;

Commission"

'IEstimated Y,ear |

the alilMcipated totall charges payable by the Supplier in the first

Contract Clharge.s't| Coliltract Year specitii1ed il'l the Order Form;
'IEstimated Y ,eariy means for the purposes of calouria.Mng ,each Party's alillilU<al liability
Clharg,e.s" under clause 11.2 :

i) iI'l the first Coliltract Year, the Estimated Year 1 Colillract Charges;
or

ii),in any subsequent Contraci: Years, the Charges paid or payable
in the previous Contract Y,ear; or

iii) ,a.fter the end of the Coliltract, the Charges paid or payabr,e in the
last Contract Year during the Contract Period;

Existing IPR"

any and all IPR that are owned by or lkensed to either Party and
which are or have beelil developed independently-of the Contra.cl
(whether prior to the Start Date or othel"Wis, e};

'|[Exh Day" shall have the mealiling in the European Union (Withdrawal) Act
2018;

'Expiry Date" time DIPS Expiry Date or the Order Expiry Date (as the context
dr,ctartes);

‘Exte,nsion the DIPS Optional Extensl,on 1Per |,od or the Order Optional Extension

P.erfod"™ IPerl,od a.s the context dicta.tes;

Filter Categories”

time number of categories specified il DIPS Sohedure 1

(Specification), irf applicabl,e;

FOIA"

the Freedom of InformaMon Act 2000 alild alily subordinate
legisl.ation made 1Jlilder tha.t Act from time to time together with .any
guidance andf'or codes of pr.a.ctice issued by the Information
Commissioner or relevant Government departmelilt il'l relation to
such r.egislatiion;

'Force MaJeure
Event"

any ,event outside the r,easonable control of either Party a.ffect-ng its
performaliloe of its obligations 1Jlilder the Contract. arising from acts,
events, omisslolils, happenings or non..happeniliigs beyond its
rea.sonable control and which are lilot attributable to any- w"Iful aci:,
negleci:or failure to take rea.sonable preventative action by that Party,
induding:

a.),rkits, civrl commotion, war or armed conflict;
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b), acts of terror ism;
¢) acts of govemment, local govemme11t or regulatory bodies;
d), fir,e,liilood, storm or earthquake or other 11a.tural drrsaster,

but excludi11g .any industrial dispute rel.ating to the Supplier, the
Supplier Staff or .any other failure in the SuppHer or the
Subcontra.ctor's supplry chain;

"Fo:rce MaJeure
Notice'

a w itte11 notioe served by the Affected Party on the other Party
stating that the Affected Party beli,eves that there is a Force Majeure
Event;

" General Anti
Abuse Rlule"

.e),the legisriati,onin Part 5 of the Finanoe Aot 2013; and

f) any-futurelegisl1a.Mon introduced into parliamentto counteractTax
advantages arising from abusive arr.angements.to avoid Na.Mona!
Insurance contributions;

',General Change
in Law"

a Change in Lawwher e the chalilge is of a gelileral legislatiive nature
(including Tax or duMes of .a11y sort affecting the Supplier) or Whtch

affects or relates ro a Compar.abr,e Supply;

'.Goods"

goods made available by the Suppli,er a.s speomed in DPS Schedule
1 (Spedrfication) and in relaMon to an Order Contra.cl a.s specified in
the Order Fo. 11m;

',Good Indust!ry
Practice'™

stalildards, praotii,oes, methods and prooedur,es conforming to the
Law and the exercis,e of the degree of skill and car,e, diHgence,
prudence and foresight Which would reasolilably and ordil'larilrybe
expected 1iirom a skiHed alild expe fenced person or body engaged
within the rel,evant industry or business sector;

',Gov,emmente

the government of the United Kingdom (induding the Nonhem
Ireland Assembly- alild Executive Commirttee, the Soottilsh
Government and the National Assembly for Wales), inolluding
government minrrsters and govemment departments and other
bodies, persons, oommissio:ns or agencies from time to time
carrying out funcMolils Olil irts behalf;

'‘Gov,emment
Data"

the data, text, drawings, diagrams, images or sounds (together with
any database made up of alily of these), Which are embodied in alily
electronic, magneMc, optical or tangibl,e media, i11aluding any of the
Authority's Con1iilde11Mal Informa.ti:on, and whioh:

i) are supplted to the S1.1ppll.er by or on behalif of the Authori1ty;
or

ii) the Supplter irs required to generate, proces,s, store or transmit
purs1.1,ant to a Coliltract;

'Guarantor”

the person (if any) who has eliltered into a g1.1 arantee in the form set
outil'l Joint Sohed1.1r.e 8 (Guarantee) in relation to this Contra.ct;

..Hallilfax Abuse
Pr!Inclple"

the principl,e explaililed il'l the CJEU Ca.se C 255/02 Halifax and
others;
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IIHMRCII

Her Majesty's Revenue a.nd Customs;

"ICT PoHcy"

the Buyer's policy in respect of information and communica tions
technology, referred to in the Order Form, WMch is in foroa as a.t the
Order Start. Date (a copy of which has been supplied to the
Supplier), as updated from time to lime in accordance with the
Var iation Procedure;

"Impact
Assessmenit"

an assessment of the impact of a Variation request by the Relevant
Author ity completed in good faith, including:

g} details of the impact of the proposed Vatltiatron on the
Deliiverabr.es and the 81.1pplier's ability to meet its other o0'.blr.ga.tions
under the Contract;

h} details of Ihe cost of implementing the proposed Variation;

i), details of the ongoing costs required by the proposed Variation
when implemented, including any increase or decrease in the
DPS Pricing/Charges (a.s applicable), any altera.Mon in the
r,esources and/or expenditure req1.1ir,ed by either Party and any
alteration to the wo:rking prac ti,oes of either Party;

j), a timetable for the impr,eme11talion, together with any proposals
for the testing of the Variation; and

I<:) such other info11mation as the Relevant Authority may reaso na.bly
request in (or in response to) the Variation request;

"'Imp’lementation
Plan"

the pla11for provision of the Deliverables set out in Order Schedule
13 (Implementation Plan and Testing) where that Schedule is used
or otherwise as .a.greed between the Supplier and the B1.1yer;

*e1ndemnffier"

a Party from Whom an indemnity is sought under milits Gontraci.;

Ind.ependent
Control”

where a Controller has provided P,ersonal Data to another Party
which is not a Prooessm or a Joint Controller because the recipient
its,elf detelTT1i11es lhle purposes and means of Processing but does
so separate from lhe Controller providing it with Personal Data and
Independent Controller” shall be co11strued a.oomdingly;

"Indexatilon™

the adjustment of an amom1t or sum in accordance wilh DPS
Schedule 3 {DPS Pricing) and the relevant Order Form;

ee1nformation"

has the meaning giv,en under section 84 of the Freedom of
Information Act 2000;

*e1nforimatilon
Commlsslone:r'

the UK's independent a1l.1thority WMch deals with ensuring
infoimation relating to rights in the publtc i11terest and data priv.acy
for indivliduaris is met, Whilst promoting openness by public bodies;

"Inltilall IPemlod”

the initial term of a. Contract specified on tlile Platfo11m or the Order
Form, as the context requires;

-1ns,0'lvency
Event"

with respect to any-person, means:

OPS Ref: RM6219 Leam[ng an.dIraln[ng

Project.Verslon: v11.0
Mode1Vernion: vt.2




Docusign Envelope ID: BBSDA931-5AAB-4FDE-978F-EE8A62DB1620

(a) that person suspends, or threa.tens to s1J1spend, payment of irts
debts, or is unabl.e to pay its debts as they fall due or admits inabiliity
to pay its debts, or:

(i) (being a company or a.LLP) is deemed unable to pay its debts
within the meaning of section 123 of the Insolvency Act 1986, or

(ii) (being a partnership} is deemed u11abl,e to pay its debts within
the meaning of secl!l,on 2:22 oUhe Insolvency Act MAs,;

(b) that person commences negotiations with one or more of its
creditors (usl11g a voluntary .arnrangement, scheme of a rangement
or otherwise) with a vi,ew to rescheduling any of its debts, or ma.kes
a proposal for or enters into .any oompmmise or arr.angeme11t with
one or mor,e of its creditora or takes any step to obtain a moratorium
pursuant to Secllion 1A and Schedul,e A1 of the I11solvency Act 1986
other fuan (in the case ofa company,a. LLf' ora partnerslili p} for the
sor.e purpose of a scheme for a solvent amalgamation ofthat person
with one or mor,e other oompanfes or the solvent reconstruction of
that person;

(c) another person becomes ,e11titled to appoint a.receiver over the
assets of that person or a receiver i.s appointed over the a.ssets of
that person;

(d) a creditor or ,e11cumbra1icer of that person attaches or takes
possession of, or a distr,ess, ,elliecution or other such process is
levied or enforced on or sued against, the whol,e or .any part of that
person's assets and such attaohment or process is not discharged
within 14 days;

(e) that peraon suspends or ceases, or threatens to s1J1spend or
ce.a.se, canying on all or a substantial part of its business;

(f) where that person is a company, a LLf or a partnership:

(i) a petition is presented (wh1ch is not dismissed within 14 days of
its service), a notice is gi1ven, a r,esolution is passed, or an order rrs
made, for or-n connection with the winding up of that person other

than for the sole purpose of a scheme for a solvent .amal,gamatl,on
of tha.t person with one or more other companies or the solvent
reconstruction of tha.t person;

(i) an applkation is made to comt, or an order is made, for the
appointment of an administrator, or if a.notice of intentl,on to appoint
an administrator is filed a.t Gomt or given or if an administrator Is
appointed, over that person;

(i) ,(being a.company-or a LLP), the holder of a. q1J1alifyiing floating
oharge over the a.ssets of that person has become entitled to
appoint or has appointed an administratiive receiver; or

(iv) (being a partnership), the holder of an agricultural 11.0ating oharge
over the assets ofthat person has become ,entiMed to appoint or has
appointed an agrioult1J1ral receiver; or
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(g) any event occurs, or proceeding is taken, wibh respect. to that
person in any-jur isdiotion to whiah it is subj,ect tlla.t has an effect
equivalent or similar to any of the events mentioned above;

--1nstallllatilon

all wo ks whioh he Suipplier is to cany out at the beginning of the

Property-Riighits"
Or "lIPR"

Works™ Order Contract Per |,0od to install tile Goods in acoordanoe wirth the
Order Contract;
1ntellllectiual 1), copyright, r I.ghts rel.ated to or affording protectl,on similar to

copyright, lights in databases, patents and rights in invenMo ns,
semi-conductor topography rights, trade ma ks. rights in internet
domain names and website addresses and other rights in trade
or business names, goodw"ll, designs, Know-How, trade secrets
and other rights in Confidential Info ma.Mon;

m)applica.tl.ons for registration, and the right to apply for registration,
for .any of the rights listed at (a), that are capabr.e of being
r.egi.stered in any country or jurisdicMon; and

n} all other rni,ghts having equivalent or similar effec t in any country
or jur isdiotiion;

1nvoldng
lAddress™

the addr,ess to which the Supplter shall invoioe the Buyer a..s
specified in bhe Order Form;

"IPR Cla1im"

any cl.aim of infrningement or allleged infringement (inat,uding the
defence of such infringement or alr.eged infringement} of .any IPR,
us,ed to provide the Deliiverables or otherwise provided and/or
licensed by the Suppl'r.er (or to WMch the Supplier has provided
aocess) to the Relevant A11ffl1ority in the fulfilment of its olblfga.tions
under a Contract;

+1R35°

the off-payroll rur,es req11il"ing indiiViduals who wo k: through their
oompany pay the same income tax and National Insurance
oontlibutr.ons as an ,empr.oyee WMch can be found onlline at
httgs:IIwINWgov.uklguidancefir35-find-out-if-it-a. 12glies;

[l

Joint Cont110ller

bhe agreement (if any) entered into between the Relevant Authoriity

IConltroHers't

|Agreement” and the Supplier substantially in the form set out in Annex 2 of Joint
Schedule 11 (Pmoessinrd Dataj;
"Joint Where two or more GontroUers j,ointly determine the purposes and

means of Processing;

eeKey Staff'e

the individuals (if any) identiliited as such in the Order Fonm;

Key Sub
IConltract™

eaoh Sub-Contract with a Key Subcontractor;

"Key
|Subcontractor™

any Subcontractor:

o)which is relied upon to deliver any work package within the
Deliiverabr,es inheir entirety; and/or

p) which, in the opinion of OCS or tile Buyer perlorm s (or would
perfo m if appointed) a criitical role in the proviision of all or any
part of tile Deliverabl,&s; and/or

DPS Ref: RM62I9 Leam[ng and Iraln[ng

Project.Verslon: v11.0
Model Version vt.2

14




Docusign Envelope ID: BBSDA931-5AAB-4FDE-978F-EE8A62DB1620

q), with a S11b-Contra.ct with a contra.ct value which at he time of
appointmen,te)(ioeeds (or would exceed irf appointed) 10% of the
aggr.egate Charges for,ecast to be payable m1der Hie Order
Contract,

alild the SuppHer shall list all such Key S11bcontra.ctors on the
Platform and in the Key Subooliltractor Section ilil the Order Form;

"KnowMow"'

all ideas, coliloepts, scheme.s, ililformatliolil, knowl ,edge, tedrnl,que.s,
methodology, alild anythingerse in the natur,e of know.,how relating
to the Delirverabiles but excludililg know-how already ilil the other
Party's poss,ession before the applicabl,e Start Date;

"Lawee

any law, subordinate | egislatlion within the mealiling of SecMolil 21(1),
of the llilte pretation Act 1978, bye-law, regulation, order, regulatory
pollcy, malildatory guidance or code of pr.acti,ce, judgment of a
relevant ,oomt of law, or directives or requirements with whl.ch the
relevant Party is bound to comply;

T™Losses"

all losses, liabiliMe.s, dama.ges, costs, expelilses (ililoluding |.egal
fees), disbursements, costs of ililvestigation, litigaMon, settlement,
judgmelilt, interest alild penalti,e.s whether arrrsing in contr.a.ct, tort
(indud-ng lilegll,gence), breaoli of statutory duty, misrepresentation
or otherwise and "Loss" shall be interpreted aooordililgly;

Mlanagement

nfo:rmatiio.nee or
j*Miu

the management ililformatlion specified in DPS Schedul.e 5
(Management Levy and Information);

"Management
Le:vy"

the sum specifi,ed on the Pl atforrmpayabl.e by the Supplier to CCS

in a.ocordalilce with DPS Sohedule 5 (Mana.gemelilt Levy and
Information);

j*MI IDefauhu

means when two (2), Mli Reports are not provided in alily rolling six
(6) month perr,od

MI Failu11eee

means when an Ml r,eport

r) contailils any -material errors or ma.terial omissiolils or a missing
mandatory field; or

s), is submitted using an incorrect Ml report"ng T,emplia.te; or

t), s lilot s11bmirUed by the r,eponililg date (iliicluding where a
dedaratliolil of lilO busilile.ss should have been liirr,ed),;

™Ml Report™ means a report ooliltaining Malilagement Information submitted to
the Authority n aooordanoe with DPS Sohedur,e 5 (Management
Levy and llilformatlion),;

IMI Reporting means the form of report set 011t ilil the Annex to DPS Schedule 5

IT.em p'lat.e*' (Management Levy and Information) setting out the information the

Supplier is required to supply to the Authorrirty;

Mile.stoneee

an event or task descrrfbed in the Implementatl,on Pl1alil;

Mile.sto.ne Date"

the target date set out .a.gaililst the relevant Milestolile in the
Impl,ementatiolil Plan by whtch the Milestolile must be Aohi,eved;
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Month" a cal:endar month and sMonthily" shall be intell'preted a.ccordingly;
‘NaHonal contributiolils required by the Social Security Cont fbuMons and
insurance™ Benefits Act 1992 and ma.de in accordance with the Social Secur ity

(Contributions) Regu!.ations 2001 (SI 2001/1004),;
‘New IPR" u), IPRin items cr,eated by the SuppHer (or by a third party on behalf

of the Supplier) speaifically for the purposes of a Contract and
updates and amendments of these items including (but nol.
limited to} database schema.; and/or

v), IPR in or arising a.s a resulit of the pelformaMe of the Supplier's
obligations under a.Contract and all updates alild amendments to
the same;

but shall lilot include the S11pplier's E:xisting IPR;

occasion ofTax
Non-Compllance”

where:

w) any irax return of he S1.1ppl'i.er submitted to a Relevant Tax
Authority on or after 1 October 2012 is found on or a.fter 1 April
2013 to be incorr,ect as a r,esult of:

i) a Relevant Tax Autlilority successfully clilalr,enging the
Supplier under the General Anli-Abuse Rur,e or the Halifax
Abuse Prim:ipr.e or under any Tax rules or legisriaMon in any
jmisdiotion that have an effect equivalent or similar to the
General Anti-Abuse Rule or the Halifax Abuse Prinai pl.e;

ii) the failure of an a.voidance scheme WIli,ch tlila Supplier wa.s
ililvolived in, and Wiilich was, or should have been, notllited to a
Relevant Tax Authority under tlile DOIirAS or any equiv.alent or
similar r,egime in any jurisdi.clion; andlfor

x), any 'fax return of the S1.1ppl'i.er submitted to a Relevant Tax
Authority on or after 1 October 2012 which gi1ves rise, on or after
1 April 2013, to a criminal convicliiolil in .a.ny jurisdiction for Tax
r.elated offenaas which rrs not spent at the Start Date or to a civil
penalty for fraud or e\l'.a sion;

pen Boo!kData

compr.ete alild accurate financial alild nol'l-financial iliforrnati.on which
is sufficient to enable lha Buyer to verify ihe Olilarges already paid
or payable and Charge.s forecast to be paid during the r,emaililder of
the Order Contra.ct, inatuding derails and all assumptions relating to:

y), the SlJIpplier's Costs broken dowl'l against ea.ch Good and/or
Service and/or Deliverabl,e, including actual capital expenditure
(including capital repk .cement costs) and the Lllilit cost and total
actual costs of all Deliverables;

z), operafng expenditure relatililg to the provirSion of the
Deltiver:abl,es including an analrysis showing:

i) th,e unit costs and quantily of Goods and any other
consumables and bought-in Deltiverabl'es;
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ii) sta.ff costs brol<cen down into the m.1mber and grade/role of all
Supplier Staff (free of .any contingency),together with a.list of
agreed rates against each grade;

iii) a l'ist of Costs underpinning those rates for eaoh grade, being
the agreed rate less the Supplier !Profit Margin; and

iv) Reimbursable Expenses, if air.owed under the Order Fo:rm;
aa) Overhea.ds;

bb) all interest, expenses and any other tl\I"rd party financing costs
incurred in relation lo the provision of the Deliverables;

cc) the Supplier Profit achieved ov,er the DPS Co ntra.ct IPe i:od
and on an annual basis;

dd) confirmation that all methods of Cost apportionment and
Ovell'head allocation are consistent with and not more onerous
than suoh methods applied general!'¥ by the Supplier;

ee) an explana tion of he type and value of risk and contingencl.es
associated wiith the provision of the DeHverabr es, including the
amount of money a:Urrb1.1ted to ea.ch risk and/o.r contingency; and

ff) the actual Costs profile for each Seivloe Period;

* Orderee

means an order for the provision of the Deliverables placed by a
Buyer with the Supplier under a.Contra.ct;

* orde:rContract”

the contract between the Buyer and t11e Supplier (entered into
pursuant to the provisr.ons of the DPS Contract),.whicl\l consists of
the terms set out and referred to in the Order Form;

' Orde:rConitract.
Period"

the Contract Period in respect of the Order Contraot;

* Orde:rExp'lry
Dat.e"

the da.te of the ,end of an Order Contraci as slated in the Order
Form;

* Orde:rF.,onn"

acompleted Order Fo:rm Template (or equivalent infom,ation i1ssued
by the Buyer) used to crea.te an Order Contract;

[«

' Orde:rF.onn the template in DPS Schedule 6 (Order Form Template and Order
li'emplateee Schedules);

' Orde:r the contractual terms applicable to the Order Contract specified
n.coriporated under the relevant heading in the Order Fonm;

Jerms"

brde:rinirtial the Initial Period of an Order Contraci specifr,ed in the Order Fo1111;
Period"

> orde:rOptional
Exte.nslon Period"

such per iod or per i:ods beyond Whi:ch the Order Initial 1Per i:od may
be extended as specified in the Order Form;

* order-Procedure”

the process for awarding an Order Contract pursuant to Olause 2
{How t11e contract works) and DPS Sohedule 7 (Order Procedure);
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'Or-de:rSpec:lall

any additional terms and oondiMons specified in the Order Form

Indicator-a" or
'Pis"

T,ermse inoorporated into the applicabr,e Order Contract;

'Or-de:rStart Date" the date of start of an Order Contract as stated i11 the Order Forim;

=-or-de:r T,ende:r" the tender submitted by the Supplier in r,esponse to the B11yer's
Statement of Requirements following an Order Procedure and set
out at Order Sohed1.1r,e 4 (Order Tender);

", Other any actual or pote11tial Buyer under the DPS Contract;

Conrtractin,g

AuthorH:y"

:eoverhead" those amounts which are intended to recover a proportion of the
Supplier's or the Key Subcontractor's (as the context requires)
indirect corporate costs (induding financing, marketing, ,advertising,
research and development and insurance costs and any 1iiines or
penalties) but excluding alrowable indireci costs a ppomoned to
faaflities and admi11istration in the provision of Suppli,er Staff and
aooordingly included wirthin limb (a) of the definition of "Costs";

:eParHament" takes irts natural meaning as i11terpreted by Law;

-, Party” in the context of the DPS Contract, CCS or the S11pplier, and in the
in the oontext of an Order Contract the Buyer or the Supplier.
"1Partles" shall mean both oUhem wher,e the context permiris;

'Performanoe the pel'formanoe mea.smeme11ts am:l targets in respect of the

Supplier's performance of the DPS Contract set out in DPS
Schedule 4 (DPS Management);

.,Pe:rsonal Data

has the meaning given to i1t inthe UK GDPIR.;

''Personal Data

has the meaning given to i1t in the UK GDPIR;

B11each”

'IPers,o,nnel" all directors, offi,oers, employ,ees, .a.gent s, consultants and suppliers
of a Party and/or of any Subcontractor andl'or Subprooessor
engaged in the performance of its obliga.Uons under a Contract;

'IPlatfo11m: the online appltcartion operated on behalf of CCS to faoil'itate the

teahn!cal opera.Mon of the DPS;

'P111escrilbed
P'.erson’

a legal adviser, an IMP or an appropriate body which a whistle-
blow,er may make a disol,osure to as detarl,ed in WhistleblowdJng: list
of prescribed people and bodies', 24 November 2016, avaHabl'e

onllne at https://www. gov uklgovemment/gubl|cat|ons/bloang the—

of-presoribed-people-and-bodies;

'IProcessing!t

has the meaning given to i1t in the UK GDPIR;

+1Processo11™ has the meaning given to irt inthe UK GDPIR;
,P1110gress a meeting between the B11yer A11thorised Represe11taMve and the
'Vleeting" Supplier A11thoris,ed Representative;
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Pirogress Meetin.g

the Ell'E!quency at whtch the Suppli,er shall oollduct a Progr,ess

Frequency" Meeting in accordance with Clause 6.1 as specii,ed ill the Order
Form;
‘Progress Report” a report provided by the Supplier indicating the steps takcen to

achieve Milestones or delivery dates;

"IProgr-e.ss Report
IFrequencyee

the fr,equellcy at which the Supplier shall deliver Progress Reports
in a.ooordallce with c11ause 6.1 as specitiiied in the Order Form;

"IProhibi ted Acts™

gg), to dir,ectly or indirectly offer, promise or give ally person
working for or engaged by a Buyer or .any other public body a
financial or ofuer advantage to:

i) induce that peraoll to pelform imprope111iy a Ml,e allt f1mction
or acMvilty; or

i) I'E'ward that person for improper performance of a relevant
fullctl,on or actiivity;

hh), to directly or illdir,ectly request, agr,ee to receive or .accept any
financial or other advantage as an illducemenl. or a reward for
improper perfol1mance of a relevallt function or a.ctiivity in
connection wilth each Colltract; or

i) commiilting any offence:

i) Ullder the Br ibery Act 2010 (or ally legislation r,epear,ed or
I'E!vol<ced by such Act.); or

i) Ullder legisl.aMon or common law conoeming fraudulent .acts;
or

iii) defiiraudillg, .attemptillg to defraud or ,oonspir ing to defraud a
Buy-er or other publk. body; or

jj) any a.ctivity, praoti,ce or oollduct which wourd constitute one of
the offellces listed under (c), above if such .activity, pr.a.ctl,ce or
collduct had been carnied out in the UK;

"'Protective
MeasuresH

appropriate technical and orga.nisational measur,es whiah may
include: pseudo nymising and encrypting Personal Data, ensuring
colltiii:delltiality, integrity, availabil'iity and resilience of systems. ang
services, ,ellsur ing that avaflability of and access to Personal Date
can be 1"8stol"8d in a. timely manner after all inal.dellt, and regul:a111iy|
assessing and ,evaluating the effectiveness of the suoh measures
adopted by it. including those outlined in DPS Schedur,e 9 (Cyber
Essentials Scheme), if a pplicabl,e, in the case of the DIPS Contract
or Order Schedule 9 (Security),, i1f applicable, in the case of an Order
Colltract;

"'Recall”

a request by the Supplier to retum Goods to the Suppller or the
manufacturer after the discovery of safety issues or defects
(including defects in the right IPR rights) that might endanger health
or hinder perfo11manoe;
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"'R:eci1pienrtParty

the Party-whioh r,eceives or obtains directly or indil'8cily Colilfidential
Information;

'R:ectlificatio,n
Plan"

the Supplier's plan (or revised pfarn), to rectlify it's breach using the
template in Joint Schedu!.,e 10 ,(RecMfi,cation Plan), which shall
inaludle:

kk) full detairs of the Defaull fuat has oocmred, including a root
cause analysis;

II) the a.ctloal or alilti,cipated effect of the Defaull; alild

mm), the steps. WM,ch the Supplier proposes to ta e to r,ectlify the
Default {if applicabl,e),and to prevent such Default from recurring,
including timescales for such steps and for the r,ectificatiolil of the
Default (Whe1'8 appl!cable);

""R:ectlifcation | lan
Processe®

the process set out in Clause 10.3.1 to 10.3.4 (Rectifica.Mon Plan
Process);

'R:egulatiio.nse*

the Publlc Contracts Regulations 2015 and/or tile Publk Contra.cts
,(Scotland) Regulations .2015 (as the context r,equil'8s);

"'R:e,imbursable
Expenses"

the reasonable out of poclkcet travel and subsistence {for ,example,
hotel and food) ,expenses, properly and necessarily-ncurr,ed in the
performance of the Services, car,culated art the rates and in
aooordanoe with the Buyer's expenses policy cur 1'8nt from time to
time, but not including:

1111), travel expenses inou11red as a result of SuppHer StafUravelling
to alild from their usual pl1ace of work, or to alild from the premises
at which the Services are principally to be periormed, unl,ess the
Buyer othenvrrse agrees in advance ilil wriirting; and

00), subsistence ,expelilses incurr,ed by Supplter Sta.ff WMst
perfo ming the Services at their usua.l pl1a.ce of work, or to and
from the pr.emises at which the Seivices al'8 principallry to be
perfo med;

"'R:eilevant
Autho:rH:y"

the AuthorUy which is parl.y to tile Contract.to Whtch a right or
obll.ga.Molilis owed, as the context r,equ-r,es;

"'R:eilevant

Autho:rH:y's
ConfidenHal
Info:rmatiio,ne

pp), all P.ersonal Data.and any information, however it is conveyed,
that 1'8lates to the busililess, affairs, devel.opments, property
r i.gMs, trade seal'8ts, Know How and IPR of the Relevant
Authority (including all Rele\lant Authority EXJisting IPR alild New
IPR);

qq), any other inforimaMon clearly designated a.s being oolil1iii.denMa.l
(whether or lilot. it is marked "confidential'), or WIIr,ch ought
r.ea.sonably- be oonsider,ed oonfidenMal WIli.ch comes (or has
come) to the Rel,ellalilt Authority's attention or into the Rer,evant
Authority's possessi,on in connecMolil with a Contract; and

information derived from any-of the above;
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""Reilevant
R,equl111ements

all applicab! e Law r,el.ating to bribery, oonruption and fraud, hiloluding
the Bribery Act 2010 and ,any guidance issued by the Seor,etary of
State pursuant to section 9 of the B11fbery Act 2010;

""Reilevant Tax
horH:y"

HMRC, or, if appltcable, the tax authority in the julisdrdion in Wlilr,ch
the Supplier is establ'ished;

"Reminder NoUce"

a notii,oe sent in a,0oord.anoe with Clause 10.5 given by the Supplier
to the Buyer providing notification that payment has not been
received on time;

"'Replacem,ent
DeHve:rable.s"

any delirverabtes which 8118 substantially simil:ar to any of the
Deliverables and which the Buyer r,eoeiives in subsMtuMon for any of
the Deliiverables following the Ordler piry Date, whether those
goods ar,e provided by the Buyer internally and/or by any third party;

'""Re placem.ent
$ ubconilractor”

a S1J1boontractor of the Replacernent Supplier to whom Transferring
Supplier Employees wi | transfer on a Service Transfer Date (or any
Subcontractor of any such Subcontrador)r;

"'Re placem,ent
BuppHer"

any third party provider of Replacement DeliveraMes appointed by
or a.t the direction o-f the Buy,er from time to time or where the Buyer
is providing Replacement Deliv,erabl.es for its own account, sha |
also include the 81J1yer;

'""Request For
Infonnailion'e

a request for information or an apparent r,equest rel:a.ting to a
Contract for the provision oUhe Deliverabr,es or an apparent request
for such information under the FOIA or the EIRs;

Manag,ement Plan"

"'Required the insurances requilled by Joint Schedule 3 (Insurance

Insurances' Req1J1ir,ements) or any additional insurances specified in the Order
Form;

""'SaUsfaclion the certilficate (materially in the form of the document contained in

t:ertificate” Part B of Order Schedule 13 (Implementation Plan and Testing) or
as agreed by the Parties where Order SchedlJlle 13 is not 1J1sed in
this Contract) granted by the 81J1yer when the Supplier has met all
of the requirements of an Order, Achieved a MU estone or a T,est;

""Security the Supplier's security management plan p11epared pursuant to

Order Schedule 9 (Security) (if applicable);

""Security |Policy"

the Buyer's securrirty poHcy, referred to-n the Order Fo m, in foroe as
at the Order Start.Date (a. copy of Wihr,ch has been supplied to the
Supplier), a.s 1J1pdated from time to t"me and notifi.ed to th,e Supplier;

"Seilf Audh means the cenirficate in the fo11m as seto1J1t in DPS Schedule 8 (Self
tertificate" Audit Ger@cate);

"Se:rious Fraudi the UK Governme.nt body named as such as ma.y be renamed or
Office' replaced by an equivar,ent bodyfmm time to time;

, serviice Levels:

any s.ervi,oe levels a pplicable to the provisi,on of the Deliiverab! es
under the Order Contract (which, where Order Schedule 14 (Servr,ce
Levels)is us,e,d in this Contraci:, are specified in the Annex to Part A
of suoh Schedule);
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"Service P.er11od"

has Uie meanhilg given to irtin the Order Fam,;

eservices's

services made available by  the Supplier as speairfred in DPS
Schedule 1 (Specirfication) and in relation to an Order Contract as
spedfied in the Order Form;

'Service Transfell™

any transfer of the Deliverabl,es (or .any part of the Deliverabr.es), for
whatever reason, 1iirom the Supplier or any Subcontractor to a
Repl.acement Supplier or a Replacement S1J1bcontractor;

'Service Transfell'

the date of a Servtce Transfer;

Date"
'Sites" any premises (including the Buy-er Premises, the S1J1ppll.er's
premis,es or third party premises) from, to or at which:
rr) the Deliverables are (or ar,e to be), provided; or
ss) the S1J1ppl1,er manages, organises or oUierwise directs the
provisi,on or the use of the Delirverabl,es;
'SMIE™ an enterp11rrse falllng wirthin the ca.tegory of mrrcro, small and medium

slZled ,ente prises defined by the Commissl.on Recommendation of
6 May 2003 concerning the definition of micro, small and medium
enterprises;

"Spec’1all Tellims"

any addirtional Cl:a.uses set out in the DPS Appointment Fom, or
Order Form which shall fo11m part of the respective Contract;

'Specmc Change
in Law'

a Change in Law that r.el:a.tes specifically to the business of the
Buyer and which would not affect a Gomparabl,e S1J1pply where the
effect of that Specitiiic Change in Law on the Delilverabl es is not
reasonably foreseeabl,e at the Start Date;

'Specmcation”

the specitiiicartion set 01J1t in DPS Schedule 1 (Specifica.Mon),, as may-,
in relation to an Order Contract, be suppl.emented by the Order
Form;

'Standards"

any:

tt), standards published by BSI British Standards, the National
Standards Body of the United Kingdom, the InternaMonal
Organisation for Standardisati,on or oUier reputable or ,eq1J1iivalent
bodies (and ther suooessor bodies) that a. skilled and
experienced oper.a.tor in the same type of industry or business
sector a.s the Supplier would r.ea.sonably and ordinarily be
expected to comply with;

IJIJN), standards detailed in the specifica.tl.on in DPS Schedule 1
(Speairfr,cation);

w) standards detailed by the Buyer in the Order Form or agreed
between the Parties from time to t"me;

ww) relevant Government codes of practice and guidance
applicabl,e from time to time;
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«start Date"

in the case c¢i the DPS Contract, the date specified on the DPS
Appointment Form, and in the ca.se of an Order Contract, the date
specirfied in the Order Form;

-statement of
Requlll'ements™

a statement issued by the Buyer detafling irts 1'8quil'8ments in
respect of Deliverab res issued in a.ccordance with the Order
Procedur,e;

+stoll'age Media

the part of any devioe that is capable of storing and retrieving data;

:ssub..Cont!ract”

any contract or agreement (or proposed oontraot or a.gl'8ement),
other than an Order Contract or the DPS Contract, pursuant to
whtch a third party:

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

yy) provides facilitle-s or s,ervfoes necessary for the provision of the
Delirverabtes (or .alily part of them); and/or

zz) isresponsibr.e for the management, di1'8ctl.on or control of the
provision of the Deliverables (or any part of them);

:ssubconl!ractor”

any person other than the Supplier, who is a party to a Sub Contract
and the servants or agents.of that person;

:ssubprocessor" any third party a ppo-nted to process Personal Data on behalf of that
Processor r,elated to a Contract;
ssupplier” the person, firm or company-identmed in the DPS Appointment

Form;

esupplier Assetsee

all assets and rights used by the Supplier to provide the
Deliverables-n aooordanoe with the Order Contract but e)licluding
the Buyer Assets;

ssupplier
Authorised
Repmsentatilve”

the repl'8sentative appointed by the Suppller named ilil the DPS
Appointment Fo11m, or later defined in an Order Contract;

-supplier's a.a.a} any informaMo n, however it is oonveyed, that relates to the
Coniflde,nHal business, ,a.ffairs, developments, IPR of the Suppit.er (iliiCluding
Information” the Supplier Exisfng IPR), trade secrets, Know..,How, and/or
personnel of the S1.1pplier;
bbb} any other informa.Mon clearly designated as being confidential
(whether or not iit Is mal'kced as "confidential"} or which ought
reasonably-to be colilsidered to be confidential and which comes
(or ha.s come) to the Supplier's attention or into the S1.1ppl1.er's
possessl,on in connection with a Contract;
ccc) Information derived from any of (a) and (b) above;
SuppHers the person identified in the Order Form appointed by the
Contll'ac S1.1ppll.er to oversee time oper.atioliloUfrae Ordler Contract and
t any alternative perso11 whom the Supplier inte11ds to
N'I'anag e appoint to the rol:e, provided tfraat llie Supplter informs the
r!

Buyer prior to the appointment;
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-supplier the Supplie(s hardwar,e, computer al11d telecoms devfoes,

Equipment” equipment, plant, materials and sucfrl other items supplied a11d used
by the Supplfer (but not hired, r,eased or loaned from the Buyer)-n
the pelformance of its obligatio11s u11der tMs Order Contract;

-supplier shall be the person 1de11ti1fied in the DPS Appointment Form;

Mall'keting

Contact:"

ssupplier Non-
P'.,erformance"”

where the Supplier has failed to:
ddd), Achieve a Milesto ne by irts Milestolile Date;

,eee),provide the Goods and/or Servrces in aocordanoe wirth the
Service Levels ; and/or

fff)comply wirth an obligation under a Contract;

-supplier Pr-ofilt"

in r,elation to a per |,0d, the difference between the tota.| Charges fn
nominal cash flow terms but exduding any Deductions and total
Costs (in nominal ca.sh flow terms) in respect of an Order Contract
for the relevant period;

ssupplier Pr-ofiit
Mall'gin™

in relation to a per i,od or a M"lestone (as the 0011text requires),, the
Supplier Pro1iiit for the r,er,evant period or in relation to the re!,evant
Mil,esto11e diivided by the total Cfrlarges over the same period or-n
relation to the relevant Milestone a11d expressed as a peroe11tage;

'‘Supplier Staff'

all directors, offi,cers, employees, agents, ,consultants and
co11tractors of the Supplier and/or of any Subcontractor enga.ged in
the pelformance of the Supplter's obligations under a Contract;

+supplly-Chain

the document at Annex 1 of Joint Schedur.e 12 (Suppiy Chain

Informatlion Visibil'irly);

Report Templatlelt

"Supporting suffflcient info matio11in wrirting to enable the Buyer to rea.sonabiy
Documentation™ assess whether the Oharges, Reimbursable Expenses and other

sums due from the Buyer under the Order Go11tra.ct detair,ed in the
information are prope ty payable;

ggg), all fom,s of taxaMon whether direct or indirect;

hhh),national insurance coliltlibuti,011s in the U11itied Ki11gdom and
s-mnar contributions or obligaUolils in any other jur i1sdicM011;

m) all statutory, govemmeliltal, state, federal, provincial, local
govemment or municipal charges, duties, imports,
oont11fbuMons. levi,es or liabiliMes (other than in return for goods
or services supplted or performed or to be performed} and
withholdings; and

iii) -al1y penalty, fine, surcharge, interest, charges or costs rel ating
to.a11y of tfrle above,

in each case wherever chargeab!.e and whether of the United
Kingdom and any other jur isdiotiion;
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>

"T,ermInatiion a written rioMce of termination given by one Party to the other,

MoHce™ notifying the Party receiving the notice of the intel'IMOI'l of the Party
giving the notice tote mil'late a Contract on a spedfied date and
settil'lg 011t the grounds for termination;

"T,e.st Issue” any valiance or I'lon--oonforrnity of the Deliverables from their
requirements as set out il'l an Order Col'ltract;

"T,e.st IPlanee a pl.an:
kkk) for the T,esting of the Deliverabr.es; and
IIll) setting o1Jt other agr,eed criteria related to the aahlevemel'lt of

Milestones;
"T,e.sts " any tests required to be carni,ed 0111 pursuant to al'l OKier Contract

as s,et out in the Test Plan or ersewhere in al'l Order Contraci: and
"Testedr" and 'Testilngr' shall be construed accordingly;

"Tihlrd Party [PR"

Intelrectual Property Rr.gIMs owned by a third party which is or will
be us,ed by the SuppHer for the purpose of providing the
Deliverables;

"Transf:enrin.g
ISuppHer
I:mplloy,ee.s"

thos,e employees of the Suppliier and/or the Supplr.er's
Subcontractors to whom bhe IEmproyment R.egulatiol'ls will a pply on
the Servl,ce Transfer Date;

"Transpare,ncy
fo:rmatlionee

the Transparency Reports and the content of a Contra.ct, including
any changes to this Contract agreed from time to time, except for-

(i) any il'lforrnatiol'l Whl.ch is ,el\'lempt from disclosure in
accordance with the provisr,ons of the FOIA, Which shall be
determined by the Rer,e'll'.ant Authority; and

(i) Commeroially Sel'lsitive Inforrnation;

"Transpare.ncy

the informaMon r,el ating to the Delirverab!,es and periormance of the

Re ports" Col'ltracts Whi,ch the Supplier is r,equired to provide to the Buyer in
acoordance with the reporting requir,emel'lts in Order Schedur,e 1
(Transpar,ency Reports);

"'UIKGDPR™ the retained EU law version of the General Data. Protection
Regula.tion (Regulation (EU) 20161'679);

"Variation" any change to a Contract;

"Variation !Follim"

the form set out in Joil'lt Sohedul,e 2 (Var ia.Mon Fo11m),;

"Variation the procedure set out in Or1ause 24 (Changing the contract);

Procedure"

"VAT" value added tax in accordance with the provisi,ons of the Value
Added Tax Act 1994;

"VCSIE™ a non-governmental organisation that Is value-driven and which

prinoipally r,e-nvests its su ptuses to further sod.al, ,el'lvirol'lmental or
cultural obj,ectives;
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orker”

any olile of the Supplier Sta.ff which the 81J1yer, in its r,easonable
oph1im1, considers is ani11diividual to Whr,ch Procmement Policy N,ote
08/15 (Tax Arrangements of Publk Appointees)
(hUps:llwww.gov.uk1gove1111me11t1publ'r,cations/proourement-policy-
note-0815..:tax-,a11rangements f-appointees) a pplies in respect of
the Deliverables;

orking Day"

any day otl"ler than a Saturday or Sunday or p1J1bl1\cl"loliday n
England a11d Wales unless specified othel'Vllise by tl"le Parties in the
Order Form;

ork Day"

7.5 Wo k Homs, whether or not sucl'l hours .are wo ked
0011semdiively and WI"lelher or not they are wo ed on tl"le same day;
and

'Wo11k Hours"

the hours spent by the S1J1ppl1.er Staff prope Iry wo king on tl"le
provisi,011 of the Deliverables incl1J1di11g time spe11t tr.a.velli11g (otl"ler
than to and from the Supplier's oKr.ces, or to and from tl"le Sites) but
exduding lunch breaks.
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Joint Schedule 2 (Variation Form)

This form is to be used in order to change a contract in accordance with Clause 24
(Changing the Contract)

Contract Details

This variation is between: [delete as applicable: CCS / Buyer] ("CCS” “the Buyer")

And
[insert name of Supplier] ("the Supplier™)

Contract name: [insert name of contract to be changed] (“the Contract”)

Contract reference number: [insert contract reference number]

Details of Proposed Variation

Variation initiated by: [delete as applicable: CCS/Buyer/Supplier]
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Variation number:

[insert variation number]

Date variation is raised:

[insert date]

Proposed variation

Reason for the variation:

[insert reason]

An Impact Assessment shall
be provided within:

[insert number] days

Impact of Variation

Likely impact of the proposed
variation:

[Supplier to insert assessment of impact]

Outcome of Variation
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Contract variation: Ihis Contract detailed above is varied as follows:

e [CCS/Buyer to insert original Clauses or Paragraphs to
be varied and the changed clause]

Financial variation: Driginal Contract Value: E [insert amount]

Additional cost due to variation: £ [insert amount]

New Contract value: E [insert amount]

1. This Variation must be agreed and signed by both Parties to the Contract and shall only be ef-
fective from the date it is signed by [delete as applicable: CCS / Buyer]

2.  Words and expressions in this Variation shall have the meanings given to them in the Contract.

3. The Contract, including any previous Variations, shall remain effective and unaltered except as
amended by this Variation.
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Signed by an authorised signatory for and on behalf of the [delete as applicable: CCS / Buyer]

Signature

Date

Name (in Capitals)

Address

Signed by an authorised signatory to sign for and on behalf of the Supplier

Signature
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Date

Name (in Capitals)

Address
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Joint Schedule 3 (Insurance R:equi'rements)

1. T

11

1.2

1.3

he insurance you need to lhav.e

Tlile Supplier shall talille 011t al'ld mail'ltain, or proome the takil'lg out and

maintenal'lce of the insurances as s,et 011t il'l the Annex to this Sohed11!.e, a.ny

addirtional insmanoes 1'8quil'8d under an Order Contra.ct (specified il'l the

a pplicable Order Form} (*|AddIlIHonall Insurance.s"} and any other

insurances as may be required by applfcable Law (together tlile

\InsurancesH). nie SuppUer shall ensur,e tha, teach ofthell'lsural'lces is
,effective nolater than:

1.1.1  the DPS Start Date in respect of those Insurances set 011t in the
Annex to thrrs Sched11r,e al'ld those requil'8d by applkable Law; and

1.1.2 the Order Contra.ct Effeciilve Date in respect of the Additional
1n sural'lces.

Tihe ll'lsmanoes shall be:
1.2.1 ma.intained in aooon:lanoe with Good Industry Practice;

1.2.2 (so far asis reasonably practicabr,e} Ol'l terms no r,ess favourable than
those gener.ally availabl.e to a. prudel'lt contractor il'l 1'8spect of risks
‘nsured in theinternational il'ls1Jrance mal1<cet 1iirom time to time;

1.2..3 taken out and maintained with insurers of good financial stand-ng al'ld
good r,epute in the international insurance market; and

1.2 A ma.intained for art least six (6) years after the El'ld Date.

Tihe Supplier sha,lé nsme that the publk and products liabiltity policy contain
al'l indeml'lily to principals clause under which the Relevant Authoriity shall
be indeml'lified in respect of daims made against the Rer,evant Authority in
1'8spect of death or bodilryinjury or third party property damage arising out of
or il'l connection with the Deliverables and for which the Suppll,eris legally
liable.

2:. How to manage tihe insuran.ce

2.1

Wi out limiting the other provrrsions of this Contract, the Suppll,er shall:

2..1.1  take or proome the taki11g of all reasonable risk management and risk
control measures in relation to Deliverables as it would be reasonable
t,oexpect of a prudel'lt oontra.ctor ,a.cling in accordance with Good
Industry PraoUce, including the investigation and 1'8ports of relevant
claims to il'lsur,ers;

2..1.2 promptlry notify the insurers in writing of any r,elevant material raci:
11nder ,any Il'lsurances of which the Supplier is or becomes ,awar,e;
and

2.1.3 hold all poltcies in 1'8speci: of the Insurances and ca,11se any insurance
bro e, reffecting thell'lsurances to hold any insurance slips and other
,evidence of placing cover r,epl'8s,enting ,any-of the Insurances to
which it rrs a party-.
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3. What happens if you arentt insuiied

3.1

3.2

irhe Supplier shall not ta e .a11y a.ction or fail to take any acMon or (i11sofar as
is r,ea.sonably witlilin its power} permit anything to oocur i11 relatr.on to irt whiolil
would entdiUe a11y i11surer to refuse to pay a11y claim under any-of the
Insural1oes.

Where the Suppll.er ha s failed to purchase or maintain any of the Insurances
in full force and effeci:, the Rele'tla11t Authority may ,el.ect (but shall not be
obliged) folllowing written notice to the Supplier ta purchase the rel evant
Insura11oes and r,ecaver the r,easonabl.e pr,emium a11d other reasonable oosts
incurr,ed in connection therewith as a debt due from the Supplier.

4. Evildence of insuranoe you must pr,o,viide

4.1

irhe Supplier shall upo11 the Start Date and witlili11 15 Working !Days after the
renewal of each of the Insurances, provide evide11oe, in a form satisfactory
to the Relevant Author ity, tha:tthe lInsura11oes are-n farce and ,effect and
meet in full the requir,eme11ts of this Schedule.

5. Making su11e you a111e Insured to dle r-e-quir-e-d amount

5.1

irhe Supplier shall ,ensme that a11y I111sura11ces whioh are stated to have a
minimum limit 'i11 the aggregate' al"e maintained at all times for the mi11imum
limit of indemnity specified in thrrs Contraci: and if any alaims are made which
do not r,elate to i.s Contract then the Supplier shall notify the Relevant
Authority and provide detafrs of its proposed solutl.011 for mai11tai11ing the
minimum limit of indemnity.

6. Canceillled In.suranee

6.1

6.2

irhe Supplier shall 110Mfy the Releva11t Authority in w iting at least five
(5) Wo king Days prior to the canoellartion, suspensr,an, termina.ti.on or non-
renewal of any-of the Insurances.

irhe Supplier shall ensure that 11ctlili11g Is done which would entitle the
rel,evant insurer to cancel, resci11d or suspend a11y insura11ce or cover, or to
treat .any insura11ce, cover or cl.aim as voided-n whole or part The SuppHer
shall use all r,easo11abl.e endeavours to notify the Rel,e'tla11t Authority (subj,ect
to third party 001 1fidentiality obll.ga lions) as soon a.s pra.cti,cable when it
beoa mes aware of any relevant fact, oimumsta11ce or ma.tter WMch has
caused, or is reasonably nely to provide grounds to, the relevant insurer to
giive notice to cancel. r,escind, suspend or void any i11sur.a11oe. or a11y oover
or ala.im under a11y insurance in whol,.e ori11 part.

7. Insurancedalms

7.ii irhe Supplier shall promptly 110Mfy to insurers any matter ar ising fmm, ori11

relaMon to, the Deliverables, or each Contract for which it may be e11MH.ed to
claim under any of the Insurances. In the event that the Rel evant.Authority
reoeiives a claim r,el:a.ti11g to or arising out of a.Contra.ct or the Deliverabl es,
the Supplier shall co-aper.ate with the R.el,e'tlant Authority a11d assist iti11
dealing with such claims i11cluding without limitation providing information
and docume11tati.onin a timely manner.
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7.2

7.3

7.4

Except Where the Relevant Author ity is he daimant party, the Supplier shall
giive the Rel,evant Authority-notioe wirthin twenty (20) Working Da.ys after any
insurance claim in ,excess.of 10°/o of the sum required to be insured
pursuant to Paragraph 5.1 rel,a.ting to or arising out of the provisi,on of the
Deliverables or thrrs Contract on any of the Insurances or which, but for the
.application of he appHcabl,e policy exoe,ss, would be made on .any oHhe
Insurances and (if r,equired by the Relevant Author i1ly) full derails oUhe
incident giving ris,e to the claim.

Where any Insurance requires payment of a pr,emium, the Supplter sha | be
liable for and shall promptly pay such pr,emium.

Where any Insurance is subjeoHo an excess or deductible below WIilr.ch the
indemnity from insurers is exoluded, the .Suppli,er shall'be liable for suoh
,excess or deduotibte. The Supplier shall not be entitr,ed to recover from the
Relevant Author i1ty any sum paid by way of exoess or deductible under the
Insuranoe,s whether under the terms oUhis Contract or otheMise.
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ANNEX: REQUIRED INSURANCES

1. The Supplier shall hold the folr,owing insurance ,cover from the DPS Start Date iiil
aocmdanoe with this Schedule:

1.1 professional indemnity i11sura11ce wi h oover fa a sl11gr.e ,event or a series of
1'8lated ,eve11ts and in the aggr,ega.te of 110t |,ess than one million pounds
(£1,000,000);

1.2 public liability i11sma11ce with cover for a singl,e ,event or a s,eries of related
,evel11ts and in the aggregate of not less than one mimon pou11ds
(£1,000,000); and

1.3 ,empr,oyers' liabiltity insurance with oover for a singl,e ,eve11t or a series of
1'8lated ,eve11ts and in the aggr,egate of 110t r.ess than five million pounds
(£5,000,000).
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Joint Schedule 4 (Commercially Sensitive
Information)

1. What is the Commercially Sensitive Information?

1.1 Inthis 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
Information will cease to fall into the category of Information to which this
Schedule applies in the table below and in the Order Form (which shall be
deemed incorporated into the table below).

1.3Without prejudice to the Relevant Authority's obligation to disclose Information
in accordance with FOIA or Clause 16 (When you can share information), the
Relevant Authority will, in its sole discretion, acting reasonably, seek to apply
the relevant exemption set out in the FOIA to the following Information:
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Joint Schedule 5 (Corporate So,cial Respons1bility)
1. What we ,expect fmm our SuppHers

1.1 hil September 2017, HM Government published a Supplier Code of Conduct
setting outthe standards and behaviours expected of s1J1ppliers who work
with government

Ihttps:/Iwww.gov.uk/government/uploads/system/uploads/attachment dataffi
1e/646497/2017 09-

13 Offioial Sensitive Supplier Code of Conduct September 2017.pdO

1.2 GCS expects its suppliers and subooliltraotors to meet the standards set out
in that Code. In addition, CCS ,expects its s1J1ppliers and subcontractors to
comply-witlil tlile standards set outin this Schedule.

1.3 llhe Supplier adrnoWl edges that the Buyer may have addiitional
requirements ilil r,eliatiolilto corlPorate social responsibilll.y. Tlile Buyer
,expects that the Suppl'r.er alild iils Subooliltractors will ,oomplywibh such
oor1Porate social responsibiliily requir,ements as the Buyer may notify to the
SuppHer irom time to time.

2. |Equallity-and Accessibility

2.1 lliladdirtion to legal obll,gatllolils, the Suppl1er slilall support CCS and the
Buyer in fuliflling its Public Sector Equality duty under 8149 of tlile Equality
Aci 2010 by ensu ililg tlila.t irt fulfils its o bligations under each Caliltra.ctin a
way that seeks to:

2.1.1 eliminate discrimination, harassment or violilmi.sation of any
kind; and

2.1.2 advance equality of opportunity alild good rela tions between
those with a protected oharaoteristi,c (age, disability, gender
r.ea.ssignment, pr,eg11ancy and maternity, race, r.eligion or
belief, sex, s,exual or i elilta:tion, and ma.rda.ge alild civil
pa.rt11ership),and those Wililo do not shar,e it

3. Mod.em Slavery:., Chllld Labour and Inhumane Tr-eatment

"Modem Slavery Helpline" means the meclilalilism for r,eporting s1J1spidon, seekililg
help or advioe and info.rmaMon Olil tlile subj:ec,t of modern slavery avaHab! e online

at hitps:/lwww.modenns!averyhelpline.org/report or by te!,ephone Olil 08000 121
700.

3.1 llhe Supplier:

3.1.1 slilall not use, nor allow its S1J1boontractors to us,e foroed, bolilded or
ililvoluntary-pr ison labour;

3.1.2 slilall not require .any Suppll.er Staff or S11boo1iltracior Sta.ff to lodge
deposirts or identify papers with tlile E:mploy,er and slilall be free to
r.eave their employer after reasoMbl.e noUce;

3.1.3 wal1rants alild represents.thatit lila.s not beelil ,convicted of any
slavery or liluman trafficking offences anywher,e aro1J1nd he wo11Id.
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3,.1.4

3,.1.5

3,.1.10

3.1.11

wal1rant:s.that to the best of irts knoW\l,edge irtis not currently under
inv,estigation, inquiry or enforcement proceedings in r,elatlon to .any
allegation of slav,eiy or human trafficking offenoes anywhere around
thewo I.d.

shall make reasonable enquires to ensure tha.t irts officers,
,empl.oyees and Suboontra.ctors have not been convicted of slavery
or human trafficking offences anywhere around the world.

shall have and maintain throughoutthe term of ,each Contract its
own policies and procedures t,oensur,e its compliance with the
Modem Slavery Act and indude in irls conb:a.cts with its
Subcontracto:rs anti-slavery and human traffick-ng provisions;

shall implement due dil1.genoe procedur,es to ,ensur,e that there is no
sl.avery or human tr.a.ffioking in any part of its suppliy chain
periorming obligatl.o11s under a Contract

shall prepar,e an.d deliver to CGS, an annual slavery and human
trafficking r,eport setting out the steps it has tak,en to ensure that
sl.avery and human 'tra.ffi,cking is not taking place in .any of its supply
chains or in any part of its business with its annual certification of
compliance with Paragra ph 3;

shall not use, nor allow its employees.or S11bcontractors to 11se
physical abuse or discipline, the threat of physical abuse, sexual or
other harassment and verbal abuse or oth,er forms of intimidation of
its employ-ees or Suboontractors;

shall not use or allow child or slave r:abom to be used by its
Subcontractors;

shall report the discovery or suspidon of any slavery or traffidki11g
by it or its 811boo11tractors to CCS, the Buy,er and Modern Slav,ery
Helpline.

4. Incon,e Securiity

4.1 nie Supplier shall:

4.1.1 ensure that all wages.and bene1iits p.atd for a'stand.ard
wo king week meet, at.a minimum, national |,egal standards in
the country o,fern,pr,oyment;

4,.1.2 ensure that all 811pplier Staff are provided with w11irUen and
m1derstandabr,e Inforima.Mon ,about their ,empl’.oyment
conditions in respect of wages before they enter;

41. 3, ensure that all wo kers are provided wirth wriUen and
1111derst:andabr,e Information abo11t their ,empr,oyme11t conditions
in r.espect of wages before they enter employment and about
the p.artloulars ofheir wages for the pay period concerned
ea.ch time that they-are paid;

4.1.4 notmake deductions 1irom wa.ges:

(a) as a disciplinary measure
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exoept where penmilted by law; or
(c), wilho1JJt expressed penmission of the woriker ooncemed;

41.1.5 reoord all disciplin,ary measures taken agair.st Supprer Staff:
and

41.1.6 ensure ttiat Supplier Staff are engaged under a recognised
employment relationship established through natiot1al law and
practioe.

S Working Hours

5.1 The Supplier striall:

5.1.1 ensure ttiat the working hours of Supplfe:rStaff comply liVith
national laws, and any oolleciive agreements;

5.1.2 ensure ttiat the working hours of Supplier Staff, ex.olu:ding
overtime, shall be defined by oontraot, and shall not ex.oeed
48. hours per week un ess the ind'ivid.ual has agreed in Wfiiting;

5.1.3 ensure ttiat u,se of overlime is used responsibly, taking into
aooount:

(al ttie extent:
(1 frequency; and
(c), h;ours worked;
by individuals and by fh,e Supplier Staff as a who.le ;

5.2 The total hour's worked in any seven day period shall not exceed 60 t,,ours,
except where covered by Para.graph 5.3 below.

5.3 Woriking h,ours maiy exceed 60 hours in any seven day pe11iod only in
exceptionial oircumstanoe,s wt,,ei;e all of the following are met

5..3.1 this is allowed by national law;

5..3.2 this is allowed by a oolleofive agreement freely negotiated
with a worikers' organisation represenling a significant portion
of the workforoe-

5.-3.3 appropriate safeg;ualids are, taken to protect the worikers'
health and safety; and

5.-3.4 the employe:r can demor.strate toot ex.oeptional oircumstanoes
apply such as unexpected produotion peaks, aco:idet1ts or
emergencies.

5.4  All Sup,plier Staff shall be provided liVith at least one (1) day off in every
seven (7) day pe11iod or, where allowed by naiti.ona.l law, two (2) days off in
every fou.rteen (14-) dlay period.
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6 Sus tainabllity

6.1 Th.e supplier shall meet the a,pplicable Government Buying Standards
a,pplicable to Deliverabtes which can be found online at:

https:/twww.gov.uklgovemmenUoollection.s/sustainable-procurement-ihe-
govemment-buying-standards-gbs
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Joint Schedule 6 (Key Sulbcont’ractors)

1. IRestlrilcHons on certain suboontractors

i.i 1lhe Supplier is entiMed to sub-contract its obligaMons under the DPS

1.2

1.3

1.4

Contract to the Key Subcontractors identi1iiied on the Platform.

Title Supplier is entiMed to sub-contract its obligaMons under an Order
Contractto ey Subcontractors listed on the Platform who al'8 specirfically
nomililated in the Order Form

Where during the Contract P,e iod the SuppUer wishes to enter into a new
Key Sub-contract or replace a Key Subcontractor, it must obtain the prior
wrUten consent of OCS and the Buyer and the Supplter shall, at the time of
requesting such consent, provide CCS and the Buyer with the "nforma.Mon
deta"led in Pal:a.graph 1.4. The decisi,on of CCS and the Buyer to 0011sent or
lilot will not be unreasonably withheld or delayed. Wher,e CCS consents to
the a ppointmelilt of a new Key Subcontractor then they will be added to the
Platform. Where the Buyer consents to the appointment of a new Key
Suboontracror then they-will be added to the Key Subcontractor sectiolil of
the Order Form. CGS and the Buyer may reasolilablry wi hhol,d their oonsent
to the a ppointment of a.Key Subcontractor irf it considers that

1.3.1 the a ppoilitment of a proposed Key-S1J1boo ntia.ctor may pr,ejudice the
provisi,on of the Delirver:aMes or may be contr:aiy to its interests;

1.3.2 the proposed Key Suboontra.ctor rrs unr,eliable and/or has not
provided Mlia.ble goods and or rea.sonabl e services to its other
customers; and/or

1.3.3 the proposed Key Suboontra.cto,rempr,oys unfit persons.

Tlhe Supplier shall provide CCS and the Buyer wirth the following "nformation
in respect of the proposed Key Subcontractor:

1.4.1 the proposed ey Suboontracrors name, MgisteMd offi,oe and
company Mgistration n1J1mber;

1.4.2 the s,oope/de-scriplion of any Delirver:ab! es to be provided by the
proposed ey Suboontraotm;

1.4.3 whe1'8 the proposed Key Subcontractor is an Affiliate of the Supplier,
evidence tha.t demonstrates to the reasolilabte sa.tisfaction of e
OCS and the Buyer that. the proposed Key Sub..Contract ha.s been
agreed on "arm's-length" tell'ms;

1.4.4 for CCS, the IKey Sub-Contract p ice expr,essed as a percentage of
the total projected DPS Price over the DPS Contract Period;

1.4.5 for the Buyer, the Key Sub Contract price expressed as a
percentage of the total projected Oharges over the Omer Contraci:
Perii:od; and

1.4.6 (where applicabl.e) Credirt Rating Threshold (as defined in Joint
Schedule 7 (Financial Distress)) ofthe Key Subcontractor.

DPS Ref: RM6219 Leam[ng and Traln[ng

Projeot.Version:1111.0
Model Version: v1.1
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1.5 If requested by CCS and/or the Buyer, within ten (10),Workh1g Days of
receipt of the informaUon provided by the Supplier ptirsuant to
Paragr.aph 1.4. the SuppHer shall also provide:

1.5.1 acopy of the proposed Key Sub-Contract; and

1.5.2 .alily furtiher iliformatiolil reasolilabliy r,equested by CCS and/or the
Buyer.

1.6 Tlile Supplier sha,l& lilsme tha,teach new or r,epr.acement Key Sub-Contract
shall inotude:

1.6.1 provisions which will elilab!,e H1e SuppHer to discharge its obligations
under the Contracts;

1.6.2 aright under CIRTPA for CCS and the Buyer to enforce any
provisions under the Key Sub-Contraot which confer a benefit upon
OCS and the Buyer r,espectively;

1.6.3 a provisio,nenabling CCS and the Buyer to enfome the Key Sub-
Contract a s irf it were the Stipplier;

1.6.4 aprovisio,nenabling the Stippl'r,er to a.ssign, novate or otherwise
transfer any of its lights and/or obligations under the Key Stib-
Gontract to CCS andfor bhe Buyer;

1.6.5 obliga.Mons no less onerous onthe ey Subcontractor than those
imposed on fue Supplier under the DPS Contra.ct in respeot of:

(al the data proteciiion requirements s,et otitin Clause 14 (Data
pmteciiion);
(b) the FOIA and other access request requirements set out in

Clause 16 (When you can shar,e information),;

(c) the obll.gation not to embarirass CCS or the Buyer or
otherwise b h1g CCS or the Buyer into dtsrepute;

(d) theeep-ng of records in respect of the goods andfor
sel'Vioes being provided under the Key Sub-Contract,
inaluding the maintenance of Open Book.Data; and

(e) th,eoonductof atidits set out in Clause 6 (Rcecord kceeping
and reporting);

1.6.6 provisions enabling the Suppli,er to terminate the ey Sub-Contract
011 noMce on terms no mor,e onerous on the Supplier than those
‘mposed on CCS and he Btiyer tililder Clauses 10.4 (When CCS or
the Buyer can end this contr:a.ct) and 10.5 (What happens if the
contract ends) of this Contract; and

1.6.7 a provision restriciiing the abmty-of the Key Suboo11traotor to sub-
contract all or any part of the provision of the Deliiverab! es provided to
the Supplter under the Key Sub-Colillract without first seeking the
written consent of CCS and the Buy,er.

DPS Ref: RM6219 Leam[ng and Ira1n[ng

Project.Verslon: v11.0
Model Version: vt.1
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Joint Schedule 7 (Financial Difficulties)

Definitions

In this Schedule, the following words shall have the following meanings and they

shall supplement Joint Schedule 1 (Definitions):

"Credit Rating 1 the minimum credit rating level for the Moni-
Threshold" tored Company as set out in Annex 2;

"Financial Distress 2 the occurrence of one or more of the follow-
Event" ing events:

)

the credit rating of the Monitored Com-
pany dropping below the applicable
Credit Rating Threshold;

the Monitored Company issuing a prof-
its warning to a stock exchange or
making any other public announce-
ment about a material deterioration in
its financial position or prospects;

there being a public investigation into
improper financial accounting and re-
porting, suspected fraud or any other
impropriety of the Monitored Company;
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Monitored Company committing a ma-
terial breach of covenant to its lenders;

a Key Subcontractor (where applica-
ble) notifying CCS 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:

commencement of any litigation
against the Monitored Company
with respect to financial indebted-
ness or obligations under a con-
tract;

non-payment by the Monitored
Company of any financial indebted-
ness;

any financial indebtedness of the
Monitored Company becoming due
as a result of an event of default; or

) the cancellation or suspension of

any financial indebtedness in re-
spect of the Monitored Company

3in each case which CCS reasonably be-
lieves (or would be likely reasonably to be-
lieve) could directly impact on the continued
performance of any Contract and delivery of
the Deliverables in accordance with any Or-
der Contract;

"Financial Distress 4 a plan setting out how the Supplier will en-
Service Continuity sure the continued performance and deliv-
Plan" ery of the Deliverables in accordance with
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[each Order] Contract in the event that a Fi-
nancial Distress Event occurs;

“Monitored 5 Supplier [the DPS Guarantor/ [and Order
Company” Guarantor] or any Key Subcontractor]
"Rating Agencies" 6 the rating agencies listed in Annex 1.

When this Schedule applies

The Parties shall comply with the provisions of this Schedule in relation to the as-
sessment of the financial standing of the Monitored Companies and the conse-
quences of a change to that financial standing.

The terms of this Schedule shall survive termination or expiry of this Contract:

under the DPS Contract until the later of (a) the termination or expiry
of the DPS Contract or (b) the latest date of termination or ex-
piry of any Order Contract entered into under the DPS Con-
tract (which might be after the date of termination or expiry of
the DPS Contract); and

under the Order Contract until the termination or expiry of the Order
Contract.
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What happens when your credit rating changes

The Supplier warrants and represents to CCS that as at the Start Date the long
term credit ratings issued for the Monitored Companies by each of the Rating
Agencies are as set out in Annex 2.

The Supplier shall promptly (and in any event within five (5) Working Days) notify
CCS in writing if there is any downgrade in the credit rating issued by any Rat-
ing Agency for a Monitored Company.

The Supplier shall:

regularly monitor the credit ratings of each Monitored Company with
the Rating Agencies; and

promptly notify (or shall procure that its auditors promptly notify)
CCS in writing following the occurrence of a Financial Distress
Event or any fact, circumstance or matter which could cause a
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 Dis-
tress Event or the fact, circumstance or matter which could
cause a Financial Distress Event.

For the purposes of determining whether a Financial Distress Event has occurred
the credit rating of the Monitored Company shall be deemed to have dropped
below the applicable Credit Rating Threshold if any of the Rating Agencies
have rated the Monitored Company at or below the applicable Credit Rating
Threshold.
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What happens if there is a financial distress event

In the event of a Financial Distress Event then, immediately upon notification of
the Financial Distress Event (or if CCS becomes aware of the Financial Dis-
tress Event without notification and brings the event to the attention of the Sup-
plier), the Supplier shall have the obligations and CCS shall have the rights
and remedies as set out in Paragraphs 4.3 to 4.6.

[In the event that a Financial Distress Event arises due to a Key Subcontractor no-
tifying CCS that the Supplier has not satisfied any sums properly due under a
specified invoice and not subject to a genuine dispute then, CCS shall not ex-
ercise any of its rights or remedies under Paragraph 4.3 without first giving the
Supplier ten (10) Working Days to:

rectify such late or non-payment; or

demonstrate to CCS's reasonable satisfaction that there is a valid
reason for late or non-payment.]

The Supplier shall and shall procure that the other Monitored Companies shall:

at the request of CCS meet CCS as soon as reasonably practicable
(and in any event within three (3) Working Days of the initial
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notification (or awareness) of the Financial Distress Event) to
review the effect of the Financial Distress Event on the contin-
ued performance of each Contract and delivery of the Deliver-
ables in accordance each Order Contract; and

where CCS reasonably believes (taking into account the discussions
and any representations made under Paragraph 4.3.1) that
the Financial Distress Event could impact on the continued
performance of each Contract and delivery of the Deliverables
in accordance with each Order Contract:

submit to CCS 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 notifi-
cation (or awareness) of the Financial Distress Event);
and

provide such financial information relating to the Monitored Com-
pany as CCS may reasonably require.

If CCS 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 CCS 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 CCS or referred to the Dispute Resolution Pro-
cedure.

If CCS considers that the draft Financial Distress Service Continuity Plan is insuffi-
ciently 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 Dis-
tress Service Continuity Plan or escalate any issues with the draft Financial
Distress Service Continuity Plan using the Dispute Resolution Procedure.

Following Approval of the Financial Distress Service Continuity Plan by CCS, the
Supplier shall:

on a regular basis (which shall not be less than Monthly), review the
Financial Distress Service Continuity Plan and assess
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whether it remains adequate and up to date to ensure the
continued performance of each Contract and delivery of the
Deliverables in accordance with each Order Contract;

where the Financial Distress Service Continuity Plan is not adequate
or up to date in accordance with Paragraph 4.6.1, submit an
updated Financial Distress Service Continuity Plan to CCS for
its Approval, and the provisions of Paragraphs 4.5 and 4.6
shall apply to the review and Approval process for the up-
dated Financial Distress Service Continuity Plan; and

comply with the Financial Distress Service Continuity Plan (including
any updated Financial Distress Service Continuity Plan).

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 CCS and subject to the agreement of the Parties,
the Supplier may be relieved of its obligations under Paragraph 4.6.

CCS shall be able to share any information it receives from the Buyer in accord-
ance with this Paragraph with any Buyer who has entered into an Order Con-
tract with the Supplier.

When CCS or the Buyer can terminate for financial distress

CCS shall be entitled to terminate this Contract and Buyers shall be entitled to ter-
minate their Order Contracts for material Default if:

the Supplier fails to notify CCS of a Financial Distress Event in ac-
cordance with Paragraph 3.4;

CCS and the Supplier fail to agree a Financial Distress Service Con-
tinuity Plan (or any updated Financial Distress Service Conti-
nuity Plan) in accordance with Paragraphs 4.3 to 4.5; and/or
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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 4.6.3.

If the Contract is terminated in accordance with Paragraph 5.1, Clauses 10.6.1
and 10.6.2 of the Core Terms shall apply as if the Contract had been termi-
nated under Clause 10.4.1.

What happens If your credit rating is still good

Without prejudice to the Supplier’s obligations and CCS’ and the Buyer’s rights
and remedies under Paragraph 5, if, following the occurrence of a Financial
Distress Event, the Rating Agencies review and report subsequently that the
credit ratings do not drop below the relevant Credit Rating Threshold, then:

the Supplier shall be relieved automatically of its obligations under
Paragraphs 4.3 to 4.6; and

CCS shall not be entitled to require the Supplier to provide financial
information in accordance with Paragraph 4.3.2(b).
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ANNEX 1: RATING AGENCIES

[Rating Agency 1]

[Rating Agency 2]




Docusign Envelope ID: BB5DA931-5AAB-4FDE-978F-EE8A62DB1620

ANNEX 2: CREDIT RATINGS & CREDIT RATING
THRESHOLDS

Part 1: Current Rating

Entity Cred)it rating (long
term

Supplier D&B Threshold 50
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Joint Schedule 10 (Rectification Plan)

Request for [Revised] Rectification Plan

Details of the Default: [Guidance: Explain the Default, with clear schedule
and clause references as appropriate]

Deadline for receiving the | [add date (minimum 10 days from request)]
[Revised] Rectification

Plan:

Signed by [CCS/Buyer] : Date:
Supplier [Revised] Rectification Plan

Cause of the Default [add cause]

Anticipated impact [add impact]

assessment:

Actual effect of Default: [add effect]

Steps to be taken to Steps ‘Timescale
rectification: 1. [date]

2. [date]

3. [date]

4. [date]

[...] [date]
Timescale for complete [X] Working Days

Rectification of Default

Steps taken to prevent Steps ‘Timescale

recurrence of Default [date]

[date]

[date]

1

2.

3. [date]
4

[

2 [date]

Signed by the Supplier: Date:

Review of Rectification Plan [CCS/Buyer]

Outcome of review [Plan Accepted] [Plan Rejected] [Revised Plan
Requested]

Reasons for Rejection (if | [add reasons]
applicable)
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Signed by [CCS/Buyer]

Date:
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Joint Schedule 11 (Processing Data)

Definitions

1.

In this Schedule, the following words shall have the following meanings and
they shall supplement Joint Schedule 1 (Definitions):

“Processor all directors, officers, employees, agents, consultants and
Personnel” suppliers of the Processor and/or of any Subprocessor

engaged in the performance of its obligations under a
Contract;

Status of the Controller

2.

The Parties acknowledge that for the purposes of the Data Protection Legisla-
tion, the nature of the activity carried out by each of them in relation to their
respective obligations under a Contract dictates the status of each party under
the DPA 2018. A Party may act as:

“Controller” in respect of the other Party who is “Processor”;
“Processor” in respect of the other Party who is “Controller”;
“Joint Controller” with the other Party;

“Independent Controller” of the Personal Data where the other Party is also
“Controller”,

in respect of certain Personal Data under a Contract and shall specify in
Annex 1 (Processing Personal Data) which scenario they think shall apply in
each situation.

Where one Party is Controller and the other Party its Processor

3.

Where a Party is a Processor, the only Processing that it is authorised to do is
listed in Annex 1 (Processing 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 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, in-
clude:

a systematic description of the envisaged Processing and the purpose of the
Processing;

an assessment of the necessity and proportionality of the Processing in rela-
tion to the Deliverables;

an assessment of the risks to the rights and freedoms of Data Subjects; and
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(d)  the measures envisaged to address the risks, including safeguards, security
measures and mechanisms to ensure the protection of Personal Data.

6. The Processor shall, in relation to any Personal Data Processed in connection
with its obligations under the Contract:

(@) Process that Personal Data only in accordance with Annex 1 (Processing Per-
sonal Data) unless the Processor is required to do otherwise by Law. If it is so
required, the Processor shall notify the Controller before Processing the Per-
sonal Data unless prohibited by Law.

(b) ensure that it has in place Protective Measures, including in the case of the
Supplier the measures set out in Clause 14.3 of the Core Terms, which the
Controller may reasonably reject (but failure to reject shall not amount to ap-
proval by the Controller of the adequacy of the Protective Measures) having
taken account of the:

(i) nature of the data to be protected.
(i) harm that might result from a Personal Data Breach;
(i)  state of technological development; and
(iv)  cost of implementing any measures.
(c) ensure that:

(i) the Processor Personnel do not Process Personal Data except in
accordance with the Contract (and in particular Annex 1 (Pro-
cessing Personal Data));

(i) 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 Joint Schedule 11, Clauses 14 (Data protection), 15
(What you must keep confidential) and 16 (When you can
share information).

(B) are subject to appropriate confidentiality undertakings with
the Processor or any Sub processor.

(C) areinformed 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 the Contract;
and

(D) have undergone adequate training in the use, care, protec-
tion and handling of Personal Data.

(d) not transfer Personal Data outside of the UK or EU 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 safe-
guards in relation to the transfer (whether in accordance with UK
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(e)

7.

(a)

GDPR Atrticle 46 or LED Article 37) as determined by the Control-
ler.

(ii) the Data Subject has enforceable rights and effective legal reme-
dies.

(i)  the Processor complies with its obligations under the Data Protec-
tion 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 obliga-
tions); and

(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 Contract unless the
Processor is required by Law to retain the Personal Data.

Subject to paragraph 7 of this Joint Schedule 11, the Processor shall notify the
Controller immediately if in relation to it Processing Personal Data under or in
connection with the Contract it:

receives a Data Subject Access Request (or purported Data Subject Access
Request);

receives a request to rectify, block or erase any Personal Data.

receives any other request, complaint or communication relating to either Par-
ty'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 the
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 Personal Data Breach.

The Processor’s obligation to notify under paragraph 6 of this Joint Schedule
11 shall include the provision of further information to the Controller, as details
become available.

Considering the nature of the Processing, the Processor shall provide the Con-
troller with assistance in relation to either Party's obligations under Data Pro-
tection Legislation and any complaint, communication or request made under
paragraph 6 of this Joint Schedule 11 (and insofar as possible within the time-
scales reasonably required by the Controller) including by immediately provid-
ing:

the Controller with full details and copies of the complaint, communication or

request;
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10.

11.

12.

14.

15.

such assistance as is reasonably requested by the Controller to enable it to
comply with a Data Subject Access Request within the relevant timescales set
out in the Data Protection Legislation.

the Controller, at its request, with any Personal Data it holds in relation to a
Data Subject;

assistance as requested by the Controller following any Personal Data Breach;
and/or

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.

The Processor shall maintain complete and accurate records and information
to demonstrate its compliance with this Joint Schedule 11. This requirement
does not apply where the Processor employs fewer than 250 staff, unless:

the Controller determines that the Processing is not occasional.

the Controller determines the Processing includes special categories of data
as referred to in Article 9(1) of the UK GDPR or Personal Data relating to crim-
inal convictions and offences referred to in Article 10 of the UK GDPR; or

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 Con-
troller or the Controller’s designated auditor.

The Parties shall designate a Data Protection Officer if required by the Data
Protection Legislation.

Before allowing any Sub processor to Process any Personal Data related to the
Contract, the Processor must:

notify the Controller in writing of the intended Sub processor and Processing;
obtain the written consent of the Controller;

enter into a written agreement with the Sub processor which give effect to the
terms set out in this Joint Schedule 11 such that they apply to the Sub proces-
sor; and

provide the Controller with such information regarding the Sub processor as
the Controller may reasonably require.

The Processor shall remain fully liable for all acts or omissions of any of its Sub
processors.

The Relevant Authority may, at any time on not less than thirty (30) Working
Days’ notice, revise this Joint Schedule 11 by replacing it with any applicable
controller to processor standard clauses or similar terms forming part of an ap-
plicable certification scheme (which shall apply when incorporated by attach-
ment to the Contract).
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16.  The Parties agree to take account of any guidance issued by the Information
Commissioner’s Office. The Relevant Authority may on not less than thirty (30)
Working Days’ notice to the Supplier amend the Contract to ensure that it com-
plies with any guidance issued by the Information Commissioner’s Office.

Where the Parties are Joint Controllers of Personal Data

17.  If the Parties are Joint Controllers in respect of Personal Data under the Con-
tract, the Parties shall implement paragraphs that are necessary to comply with
UK GDPR Article 26 based on the terms set out in Annex 2 to this Joint Sched-
ule 11.

Independent Controllers of Personal Data

18.  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.

19.  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.

20.  Where a Party has provided Personal Data to the other Party in accordance
with paragraph 8 of this Joint Schedule 11 above, 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.

21.  The Parties shall be responsible for their own compliance with Articles 13 and
14 UK GDPR in respect of the Processing of Personal Data for the purposes of
the Contract.

22.  The Parties shall only provide Personal Data to each other:

(a) to the extent necessary to perform their respective obligations under the Con-
tract;

(b)  in compliance with the Data Protection Legislation (including by ensuring all
required data privacy information has been given to affected Data Subjects to
meet the requirements of Articles 13 and 14 of the UK GDPR); and

(c) where it has recorded it in Annex 1 (Processing Personal Data).

23.  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
UK GDPR, and the measures shall, at a minimum, comply with the require-
ments of the Data Protection Legislation, including Article 32 of the UK GDPR.
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24.

25.

(@)

26.

(@)

(b)

(d)

27.

A Party Processing Personal Data for the purposes of the Contract shall main-
tain a record of its Processing activities in accordance with Article 30 UK 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 the Contract (“Request Recipi-
ent”):

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 corre-
spondence, at the cost of the Request Recipient; or

where the request or correspondence is directed to the other Party and/or re-
lates to that other Party's Processing of the Personal Data, the Request Re-
cipient 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 corre-
spondence to the other Party; and

(i) provide any information and/or assistance as reasonably re-
quested 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 the Contract and shall:

do all such things as reasonably necessary to assist the other Party in mitigat-
ing the effects of the Personal Data Breach.

implement any measures necessary to restore the security of any compro-
mised Personal Data.

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

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 the Contract as specified in Annex 1
(Processing Personal Data).
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28.

29.

Personal Data shall not be retained or processed for longer than is necessary
to perform each Party’s respective obligations under the Contract which is spec-
ified in Annex 1 (Processing Personal Data).

Notwithstanding the general application of paragraphs 2 to 16 of this Joint
Schedule 11 to 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 paragraphs 18 to
27 of this Joint Schedule 11.
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Annex 1 - Processing Personal Data

This Annex shall be completed by the Controller, who may take account of the view
of the Processors, however the final decision as to the content of this Annex shall be
with the Relevant Authority at its absolute discretion.
1.1 The contact details of the Relevant Authority’s Data Protection Officer are: Jon
Moore - jon.moore2@nhs.net
1.2  The contact details of the Supplier’'s Data Protection Officer are:
Name: Claire Pilson
Title: Data Protection Officer
Email Address: dataprivacy@kpmg.co.uk

1.3  The Processor shall comply with any further written instructions with respect to
Processing by the Controller.
1.4 Any such further instructions shall be incorporated into this Annex.

Personal Data

Description Details

Identity of The Relevant Authority is Controller, and the Supplier is
Controller foreach | Processor

Category of

The Parties acknowledge that in accordance with paragraph 2 to
paragraph 15 and for the purposes of the Data Protection
Legislation, the Relevant Authority is the Controller, and the
Supplier is the Processor of the Personal Data and Personal
Sensitive data associated with this contract.

As additional context:

e To provide learning delivery services, KPMG (and the
KPMG’s subcontractors) would need to capture NHS
England employee information to enable the learning service
as described in the specification to be delivered. This
information would be used to book events, facilitate delivery,
support reasonable adjustments to learning, improve
learning through evaluation data and help log queries and
complaints.

e For some learning programmes, in particular professional
qualifications, additional attributes may be required, such as
exam results.

e NHS England staff will be able to book learning through a se-
cure KPMG platform (LEAP Evolve), using Single Sign-On (a
self-registration route is also available).

e KPMG will also provide management information (MI) reports
to NHS England via Power Bl platform, hosted and manged
by KPMG, with access provided to specified NHS England
staff.

Duration of the
Processing

Throughout the duration of the call-off contract. Currently this is a
4-year period (2+2)
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Nature and The collection, recording, organisation, storage, use and disclosure
purposes of the of Customer employees Personal Data for the purposes of allowing
Processing training/learning courses to be delivered to employees of the

Customer. Also, to be used for benchmarking and dashboard
reporting to the customer. No data should be shared without the
authority of the Authority.

Type of Personal The data stored, processed and handled as part of learning service
Data delivery will ordinarily have attributes such as the following per type:

Type: Personal data
e Full Name, Work Email, Work Telephone, Department,
Employee ID, Job Title, Location, Line Manager
e Course booked, attendance and course evaluation detail.

Type: Personal sensitive data
e For some training, learners may require to provide details of
reasonable adjustments that they require, such as dietary
requirements, accessibility requirements. This data will be
deleted post the training event.

For some learning programmes, in particular professional
qualifications, additional attributes may be required, such as exam
results.

Categories of Data | Employees of NHS England.
Subject

Plan for return and | The Supplier shall in relation to any Personal Data processed in
destruction of the | connection with its obligations under this Call Off Contract delete

data once the and return all personal data (and any copies of it) to the Customer
Processing is upon the termination and/or expiry of this contract unless the
complete Supplier is required by law to retain the Personal Data for a longer
UNLESS period.

requirement under
Union or Member
State law to
preserve that type
of data
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Annex 2 - Joint Controller Agreement

1. Joint Controller Status and Allocation of Responsibilities

1.1 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 2 (Joint Controller Agreement) in
replacement of paragraphs 2-15 of Joint Schedule 11 (Where one Party is Controller
and the other Party is Processor) and paragraphs 7-27 of Joint 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.

1.2 The Parties agree that the [Supplier/Relevant Authority]:

(@) is the exclusive point of contact for Data Subjects and is responsible for all
steps necessary to comply with the UK GDPR regarding the exercise by Data
Subjects of their rights under the UK GDPR,;

(b) 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;

(c) is solely responsible for the Parties’ compliance with all duties to provide infor-
mation to Data Subjects under Articles 13 and 14 of the UK GDPR;

(d) is responsible for obtaining the informed consent of Data Subjects, in accord-
ance with the UK GDPR, for Processing in connection with the Deliverables
where consent is the relevant legal basis for that Processing; and

(e)  shall make available to Data Subjects the essence of this Annex (and notify
them of any 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 out-
lined in the [Supplier's/Relevant Authority’s] privacy policy (which must be
readily available by hyperlink or otherwise on all of its public facing services
and marketing).

1.3 Notwithstanding the terms of clause 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 Controller.

2. Undertakings of both Parties

2.1 The Supplier and the Relevant Authority each undertake that they shall:
(@) report to the other Party every [x (TBC)] months on:
(i) the volume of Data Subject Access Request (or purported Data
Subject Access Requests) from Data Subjects (or third parties on
their behalf);

(ii) the volume of requests from Data Subjects (or third parties on
their behalf) to rectify, block or erase any Personal Data.
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(b)

(e)

(f)

(i)  any other requests, complaints or communications from Data
Subjects (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 Contract during that
period.

notify each other immediately if it receives any request, complaint or commu-
nication made as referred to in Clauses 2.1(a)(i) to (v);

provide the other Party with full cooperation and assistance in relation to any
request, complaint or communication made as referred to in Clauses 2.1(a)(iii)
to (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 Per-
sonal Data to any third party, (save where such disclosure or transfer is spe-
cifically authorised under the Contract or is required by Law) ensure consent
has been obtained from the Data Subiject prior to disclosing or transferring the
Personal Data to the third party. For the avoidance of doubt, the third party 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 pro-
vide the Deliverables and treat such extracted information as Confidential In-
formation.

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 ac-
cidental 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 Per-
sonnel who have access to the Personal Data and ensure that its Personnel:

(i) are aware of and comply with their duties under this Annex 2 (Joint
Controller Agreement) and those in respect of Confidential Infor-
mation;

(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 that Party would not be permitted to do so; and
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(h)

1)

2.2

(i)  have undergone adequate training in the use, care, protection and
handling of personal data as required by the applicable Data Pro-
tection Legislation;

ensure that it has in place Protective Measures as appropriate to protect
against a Personal Data Breach having taken account of the:

(i) nature of the data to be protected;

(ii) harm that might result from a Personal Data Breach;
(i)  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 delete
at the request of a Data Subject all the Personal Data relating to that Data
Subject that it holds; and

ensure that it notifies the other Party as soon as it becomes aware of a Per-
sonal Data Breach.

Each Joint Controller shall use its reasonable endeavours to assist the other
Controller to comply with any obligations under applicable Data Protection Leg-
islation 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 appli-
cable 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.

Data Protection Breach

Without prejudice to clause 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:

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; and

all reasonable assistance, including:

(i) co-operation with the other Party and the Information Commis-
sioner investigating the Personal Data Breach and its cause, con-
taining and recovering the compromised Personal Data and com-
pliance with the applicable guidance;

(i) co-operation with the other Party including taking such reasonable
steps as are directed by the other Party to assist in the investiga-
tion, mitigation and remediation of a Personal Data Breach;
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3.2

(a)

(b)

(i)  co-ordination with the other Party regarding the management of
public relations and public statements relating to the Personal
Data Breach; and/or

(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 infor-
mation set out in Clause 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 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:

the nature of the Personal Data Breach;
the nature of Personal Data affected;
the categories and number of Data Subjects concerned;

the name and contact details of the Supplier’s Data Protection Officer or other
relevant contact from whom more information may be obtained;

measures taken or proposed to be taken to address the Personal Data Breach;
and

describe the likely consequences of the Personal Data Breach.
Audit

The Supplier shall permit:

the Relevant Authority, or a third-party auditor acting under the Relevant Au-
thority’s direction, to conduct, at the Relevant Authority’s cost, data privacy and
security audits, assessments and inspections concerning the Supplier's data
security and privacy procedures relating to Personal Data, its compliance with
this Annex 2 and the Data Protection Legislation; and/or

the Relevant Authority, or a third-party auditor acting under the Relevant Au-
thority’s direction, access to premises at which the Personal Data is accessible
or at which it is able to inspect any relevant records, including the record main-
tained under Article 30 UK GDPR by the Supplier so far as relevant to the
Contract, and procedures, including premises under the control of any third
party appointed by the Supplier to assist in the provision of the Deliverables.
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4.2

5.1

(@)

(b)

7.1

(@)

The Relevant Authority may, in its sole discretion, require the Supplier to pro-
vide evidence of the Supplier's compliance with Clause 4.1 in lieu of conducting
such an audit, assessment or inspection.

Impact Assessments

The Parties shall:

provide all reasonable assistance to each other to prepare any Data Protection
Impact Assessment as may be required (including provision of detailed infor-
mation and assessments in relation to Processing operations, risks and
measures); and

maintain full and complete records of all Processing carried out in respect of
the Personal Data in connection with the Contract, in accordance with the
terms of Article 30 UK GDPR.

ICO Guidance

The Parties agree to take account of any guidance issued by the Information
Commissioner and/or any relevant Central Government Body. The Relevant
Authority may on not less than thirty (30) Working Days’ notice to the Supplier
amend the Contract 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

If financial penalties are imposed by the Information Commissioner on either
the Relevant Authority or the Supplier for a Personal Data Breach ("Financial
Penalties") then the following shall occur:

if in the view of the Information Commissioner, the Relevant Authority is re-
sponsible for the Personal Data Breach, in that it is caused as a result of the
actions or inaction of the Relevant Authority, its employees, agents, contrac-
tors (other than the Supplier) or systems and procedures controlled by the Rel-
evant Authority, then the Relevant Authority shall be responsible for the pay-
ment of such Financial Penalties. In this case, the Relevant Authority will con-
duct an internal audit and engage at its reasonable cost when necessary, an
independent third party to conduct an audit of any such Personal Data Breach.
The Supplier shall provide to the Relevant Authority and its third party investi-
gators and auditors, on request and at the Supplier's reasonable cost, full co-
operation and access to conduct a thorough audit of such Personal Data
Breach;

if in the view of the Information Commissioner, the Supplier is responsible for
the Personal Data Breach, in that it is not a Personal Data Breach that the
Relevant Authority is responsible for, then the Supplier shall be responsible for
the payment of these Financial Penalties. The Supplier will provide to the Rel-
evant Authority and its auditors, on request and at the Supplier’s sole cost, full
cooperation and access to conduct a thorough audit of such Personal Data
Breach; or
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7.2

7.3

(@)

(b)

(c)

7.4

if no view as to responsibility is expressed by the Information Commissioner,
then the Relevant Authority and the Supplier shall work together to investigate
the relevant Personal Data Breach and allocate responsibility for any Financial
Penalties as outlined above, or by agreement to split any financial penalties
equally if no responsibility for the Personal Data Breach can be apportioned. If
the Parties do not agree such apportionment, then such Dispute shall be re-
ferred to the Dispute Resolution Procedure set out in Clause 34 of the Core
Terms (Resolving disputes).

If either the Relevant Authority or the Supplier is the defendant in a legal claim
brought before a court of competent jurisdiction (“Court”) by a third party in re-
spect of a Personal Data Breach, then unless the Parties otherwise agree;

(a) the defendant Party may join the other Party as a co-defendant in that claim,
if the defendant Party believes the other Party bears some responsibility for the
matters in dispute; and

(b) the Party that is determined by the final decision of the Court to be
responsible for the Personal Data Breach shall be liable for the losses arising
from such Personal Data Breach. Where both Parties are liable, the liability will
be apportioned between the Parties in accordance with the decision of the
Court.

In respect of any losses, cost claims or expenses incurred by either Party be-
cause of a Personal Data Breach (the “Claim Losses”):

if the Relevant Authority is responsible for the relevant Personal Data Breach,
then the Relevant Authority shall be responsible for the Claim Losses;

if the Supplier is responsible for the relevant Personal Data Breach, then the
Supplier shall be responsible for the Claim Losses: and

if responsibility for the relevant Personal Data Breach is unclear, then the Rel-
evant Authority and the Supplier shall be responsible for the Claim Losses
equally.

Nothing in either clause 7.2 or clause 7.3 shall preclude the Relevant Authority
and the Supplier reaching any other agreement, including by way of compro-
mise with a third party complainant or claimant, as to the apportionment of fi-
nancial responsibility for any Claim Losses as a result of a Personal Data
Breach, having regard to all the circumstances of the Personal Data Breach
and the legal and financial obligations of the Relevant Authority.

Termination

If the Supplier is in material Default under any of its obligations under this
Annex 2 (Joint Controller Agreement), the Relevant Authority shall be entitled
to terminate the Contract by issuing a Termination Notice to the Supplier in
accordance with Clause 10 of the Core Terms (Ending the contract).
Sub-Processing
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9.1

(a)

(b)

10.

In respect of any Processing of Personal Data performed by a third party on
behalf of a Party, that Party shall:

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 the
Contract, and provide evidence of such due diligence to the other Party where
reasonably requested; and

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 the a Party for
statutory compliance purposes or as otherwise required by the 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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Order Schedule 1 (Transparency Reports)

1.1 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.

1.2 Without prejudice to the Supplier's reporting requirements set out in the DPS
Contract, 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.

1.31f 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.

1.4The 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.


https://www.gov.uk/government/publications/procurement-policy-note-0117-update-to-transparency-principles
https://www.gov.uk/government/publications/procurement-policy-note-0117-update-to-transparency-principles
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Annex A: List of Transparency Reports

Title Content Format Frequency

Green Learning
Impact of Report Quarterly
actions —
modalities
of learning;
CO2 impact
of savings

[Order Contract Charges]
[] [] []

[Key Subcontractors]

[] [] []

[Technical]

[] [] []

[Performance
management] [] [] []
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Order Schedule 2 (Staff Transfer)

Buyers will need to ensure that appropriate provisions are included to deal with staff
transfer on both entry and exit, and, irrespective of whether TUPE does apply on
entry if there are employees eligible for New Fair Deal pension protection then the
appropriate pensions provisions will also need to be selected.

If there is a staff transfer from the Buyer on entry (1st generation) then Part A shall
apply.

If there is a staff transfer from former/incumbent supplier on entry (2nd generation),
Part B shall apply.

If there is both a 1st and 2nd generation staff transfer on entry, then both Part A and
Part B shall apply.

If either Part A and/or Part B apply, then consider whether Part D (Pensions) shall
apply and the Buyer shall indicate on the Order Form which Annex shall apply (either
D1 (CSPS), D2 (NHSPS), D3 (LGPS) or D4 (Other Schemes)). Part D pensions may
also apply where there is not a TUPE transfer for example where the incumbent
provider is successful.

If there is no staff transfer (either 1st generation or 2nd generation) at the Start Date
then Part C shall apply and Part D pensions may also apply where there is not a
TUPE transfer for example where the incumbent provider is successful.

If the position on staff transfers is not known at the bid stage, include Parts A, B, C
and D at the bid stage and then update the Buyer Contract Details before signing to
specify whether Parts A and/or B, or C and D apply to the Contract.

Part E (dealing with staff transfer on exit) shall apply to every Contract.

For further guidance on this Schedule contact Government Legal Department’s
Employment Law Group]

1. Definitions

1.1 In this Schedule, the following words have the following meanings and they
shall supplement Joint Schedule 1 (Definitions):

1 the European Council Directive 77/187/EEC on the
approximation of laws of European member states re-
“Acquired Rights  1ating to the safeguarding of employees’ rights in the
Directive” event of transfers of undertakings, businesses or parts
of undertakings or businesses, as amended or re-en-

acted from time to time;
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"Employee
Liability"

3 all claims, actions, proceedings, orders, demands,

complaints, investigations (save for any claims for per-
sonal 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 in-
vestigation including in relation to the following:

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

) unfair, wrongful or constructive dismissal com-
pensation;

)  compensation for discrimination on grounds
of sex, race, disability, age, religion or belief,
gender reassignment, marriage or civil partner-
ship, pregnancy and maternity or sexual orienta-
tion or claims for equal pay;

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

~

outstanding employment debts and unlawful de-
duction of wages including any PAYE and Na-
tional Insurance Contributions;
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) employment claims whether in tort, contract or
statute or otherwise;

) any investigation relating to employment matters
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;

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

"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:

() any amendments to that document imme-
diately prior to the Relevant Transfer
Date; and

() any similar pension protection in accord-
ance with the Annexes D1-D3 inclusive to
Part D of this Schedule as notified to the
Supplier by the Buyer;

“Old Fair Deal” HM Treasury Guidance “Staff Transfers from Central
Government: A Fair Deal for Staff Pensions” issued in
June 1999 including the supplementary guidance “Fair
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Deal for Staff pensions: Procurement of Bulk Transfer
Agreements and Related Issues” issued in June 2004;

"Partial the partial termination of the relevant Contract to the

Termination” extent that it relates to the provision of any part of the
Services as further provided for in Clause 10.4 (When
CCS or the Buyer can end this contract) or 10.6 (When
the Supplier can end the contract);

"Relevant a transfer of employment to which the Employment

Transfer" Regulations applies;

"Relevant in relation to a Relevant Transfer, the date upon which

Transfer Date"

the Relevant Transfer takes place. For the purposes of
Part D: Pensions and its Annexes, where the Supplier
or a Subcontractor was the Former Supplier and there
is no Relevant Transfer of the Fair Deal Employees
because they remain continuously employed by the
Supplier (or Subcontractor), references to the Relevant
Transfer Date shall become references to the Start
Date;
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"Staffing
Information"

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 Legislation), but including in an anonymised
format:

(@) 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;

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;

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;




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

"Supplier's
Provisional
Supplier
Personnel List"

"Term"

a list prepared and updated by the Supplier of all
Supplier Staff 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;

"Transferring
Buyer
Employees”

the period commencing on the Start Date and ending
on the expiry of the Initial Period or any Extension
Period or on earlier termination of the relevant
Contract;

those employees of the Buyer to whom the
Employment Regulations will apply on the Relevant
Transfer Date;
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"Transferring in relation to a Former Supplier, those employees of
Former Supplier the Former Supplier to whom the Employment
Employees” Regulations will apply on the Relevant Transfer Date.

2.2

2.3

24

2.5

INTERPRETATION

Where a provision in this Schedule imposes any obligation on the Supplier in-
cluding (without limit) to comply with a requirement or provide an indemnity,
undertaking or warranty, the Supplier shall procure that each of its Subcontrac-
tors shall comply with such obligation and provide such indemnity, undertaking
or warranty to CCS, the Buyer, Former Supplier, Replacement Supplier or Re-
placement 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.

The provisions of Paragraphs 2.1 and 2.6 of Part A, Paragraph 3.1 of Part B,
Paragraphs 1.5, 1.7 and 1.9 of Part C, Part D and Paragraphs 1.4, 2.3 and 2.8
of Part E of this Schedule (together “Third Party Provisions”) confer benefits on
third parties (each such person a “Third Party Beneficiary”) and are intended to
be enforceable by Third Party Beneficiaries by virtue of the CRTPA.

Subject to Paragraph 2.2 above, a person who is not a Party to this Order Con-
tract has no right under the CRTPA to enforce any term of this Order Contract
but this does not affect any right or remedy of any person which exists or is
available otherwise than pursuant to that Act.

No Third Party Beneficiary may enforce, or take any step to enforce, any Third
Party Provision without the prior written consent of the Buyer, which may, if
given, be given on and subject to such terms as the Buyer may determine.

Any amendments or modifications to this Order Contract may be made, and
any rights created under Paragraph 2.2 above may be altered or extinguished,
by the Parties without the consent of any Third Party Beneficiary.

Which parts of this Schedule apply

Only the following parts of this Schedule shall apply to this Call Off Contract:

The TUPE position is currently unclear (though Part A does not apply). Therefore,
Parts B to E are included and may be applicable subject to further clarification being
issued prior to contract signature.

Suppliers are advised to form their own view as to the extent of the application of
TUPE and the costs associated with this.

Part B (Staff Transfer at the Start Date — Transfer from a Former Supplier)
Part C (No Staff Transfer on the Start Date)
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Part D (Pensions)

[ - Annex D1 (CSPS)

[ - Annex D2 (NHSPS)

[ - Annex D3 (LGPS)

[ - Annex D4 (Other Schemes)
Part E (Staff Transfer on Exit)

d b e beed
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Part B: Staff transfer at the Start Date

Transfer from a Former Supplier

1. What is a relevant transfer

1.1

The Buyer and the Supplier agree that:

1.1.1 the commencement of the provision of the Services or of any rel-
evant 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 Sup-
plier and/or any Subcontractor and each such Transferring For-
mer Supplier Employee.

1.2 The Buyer shall procure that each Former Supplier shall comply with all its ob-

2.1

ligations 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, entitlements
and outgoings, all wages, accrued but untaken holiday pay, bonuses, commis-
sions, payments of PAYE, national insurance contributions and pension contri-
butions which in any case are attributable in whole or in part in respect of the
period up to (but not including) the Relevant Transfer Date) and the Supplier
shall make, and the Buyer shall procure that each Former Supplier makes, any
necessary apportionments in respect of any periodic payments.

Indemnities given by the Former Supplier
Subject to Paragraph 2.2, the Buyer shall procure that each Former Supplier

shall indemnify the Supplier and any Subcontractor against any Employee Lia-
bilities arising from or as a result of:
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2.1.1

any act or omission by the Former Supplier in respect of any
Transferring Former Supplier Employee or any appropriate em-
ployee representative (as defined in the Employment Regula-
tions) of any Transferring Former Supplier Employee arising be-
fore the Relevant Transfer Date;

the breach or non-observance by the Former Supplier arising be-
fore the Relevant Transfer Date of:

§) any collective agreement applicable to the Transferring
Former Supplier Employees; and/or

() any custom or practice in respect of any Transferring For-
mer Supplier Employees which the Former Supplier is con-
tractually bound to honour;

any proceeding, claim or demand by HMRC or other statutory
authority in respect of any financial obligation including, but not
limited to, PAYE and primary and secondary national insurance
contributions:

() in relation to any Transferring Former Supplier Employee,
to the extent that the proceeding, claim or demand by
HMRC or other statutory authority relates to financial obli-
gations arising before the Relevant Transfer Date; and

§) in relation to any employee who is not a Transferring For-
mer Supplier Employee and in respect of whom it is later
alleged or determined that the Employment Regulations
applied so as to transfer his/her employment from the For-
mer Supplier to the Supplier and/or any Subcontractor as
appropriate, to the extent that the proceeding, claim or de-
mand by HMRC or other statutory authority relates to fi-
nancial obligations in respect of the period to (but exclud-
ing) the Relevant Transfer Date;
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2.1.5

2.1.6

a failure of the Former Supplier to discharge or procure the dis-
charge of all wages, salaries and all other benefits and all PAYE
tax deductions and national insurance contributions relating to
the Transferring Former Supplier Employees in respect of the pe-
riod to (but excluding) the Relevant Transfer Date;

any claim made by or in respect of any person employed or for-
merly employed by the Former Supplier other than a Transferring
Former Supplier Employee for whom it is alleged the Supplier
and/or any Subcontractor as appropriate may be liable by virtue
of the relevant Contract and/or the Employment Regulations
and/or the Acquired Rights Directive; and

any claim made by or in respect of a Transferring Former Sup-
plier Employee or any appropriate employee representative (as
defined in the Employment Regulations) of any Transferring For-
mer Supplier Employee relating to any act or omission of the For-
mer Supplier in relation to its obligations under regulation 13 of
the Employment Regulations, except to the extent that the liability
arises from the failure by the Supplier or any Subcontractor to
comply with regulation 13(4) of the Employment Regulations.

2.2 The indemnities in Paragraph 2.1 shall not apply to the extent that the Em-
ployee 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 including, without limitation, any Employee Liabili-

ties:

2.2.1

2.2.2

arising out of the resignation of any Transferring Former Supplier
Employee before the Relevant Transfer Date on account of sub-
stantial detrimental changes to his/her working conditions pro-
posed by the Supplier or any Subcontractor to occur in the period
from (and including) the Relevant Transfer Date; or

arising from the failure by the Supplier and/or any Subcontractor
to comply with its obligations under the Employment Regulations.
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2.3 If any person who is not identified by the Former Supplier as a Transferring

Former Supplier Employee claims, or it is determined in relation to any person
who is not identified by the Former Supplier as a Transferring Former Supplier
Employee, that his/her contract of employment has been transferred from a
Former Supplier to the Supplier and/or any Subcontractor pursuant to the Em-
ployment Regulations or the Acquired Rights Directive then:

24

2.5

2.31 the Supplier shall, or shall procure that the Subcontractor shall,
within 5 Working Days of becoming aware of that fact, notify the
Buyer and in writing and, where required by the Buyer, notify the
relevant Former Supplier in writing; and

2.3.2 the Former Supplier may offer (or may procure that a third party
may offer) employment to such person, or take such other steps
as the Former Supplier considers appropriate to deal with the
matter provided always that such steps are in compliance with
applicable Law, within 15 Working Days of receipt of notice from
the Supplier and/or the Subcontractor (as appropriate).

If an offer referred to in Paragraph 2.3.2 is accepted, , or if the situation has
otherwise been resolved by the Former Supplier and/or the Buyer, the Supplier
shall, or shall procure that the Subcontractor shall, immediately release the
person from his/her employment or alleged employment.

If by the end of the 15 Working Day period referred to in Paragraph 2.3.2:

2.5.1 no such offer of employment has been made;
252 such offer has been made but not accepted; or
253 the situation has not otherwise been resolved,
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the Supplier and/or any Subcontractor may within 5 Working Days give notice to
terminate the employment or alleged employment of such person;

2.6  Subject to the Supplier and/or any Subcontractor acting in accordance with the
provisions of Paragraphs 2.3 to 2.5 and in accordance with all applicable proper
employment procedures set out in Law and subject also to Paragraph 2.7, 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 pursuant to the provisions of Paragraph 2.5 pro-
vided that the Supplier takes, or shall procure that the Subcontractor takes, all
reasonable steps to minimise any such Employee Liabilities.

2.7  The indemnity in Paragraph 2.6:

2.71 shall not apply to:

() any claim for:

(i) 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

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




Docusign Envelope ID: BB5DA931-5AAB-4FDE-978F-EE8A62DB1620

in any case in relation to any alleged act or omission of the
Supplier and/or any Subcontractor; or

() any claim that the termination of employment was unfair
because the Supplier and/or Subcontractor neglected to
follow a fair dismissal procedure; and

2.7.2 shall apply only where the notification referred to in Paragraph
2.3.1 is made by the Supplier and/or any Subcontractor (as ap-
propriate) to the Buyer and, if applicable, the Former Supplier,
within 6 months of the Start Date.

2.8 If Subcontractorany such person as is described in Paragraph 2.3 is neither re-
employed by the Former Supplier nor dismissed by the Supplier and/or any
Subcontractor within the time scales set out in Paragraph 2.5, such person shall
be treated as having transferred to the Supplier and/or any Subcontractor and
the Supplier shall, or shall procure that the Subcontractor shall, comply with
such obligations as may be imposed upon it under applicable Law.

3. Indemnities the Supplier must give and its obligations

3.1 Subject to Paragraph 3.2, the Supplier shall indemnify the Buyer and/or the
Former Supplier against any Employee Liabilities arising from or as a result of:

3.1.1 any act or omission by the Supplier or any Subcontractor in re-
spect of any Transferring Former Supplier Employee or any ap-
propriate employee representative (as defined in the Employ-
ment Regulations) of any Transferring Former Supplier Em-
ployee whether occurring before, on or after the Relevant Trans-
fer Date;
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the breach or non-observance by the Supplier or any Subcon-
tractor on or after the Relevant Transfer Date of:

§) any collective agreement applicable to the Transferring
Former Supplier Employee; and/or

§) any custom or practice in respect of any Transferring For-
mer Supplier Employees which the Supplier or any Sub-
contractor is contractually bound to honour;

3.1.3

3.1.4

3.1.5

3.1.6

any claim by any trade union or other body or person represent-
ing any Transferring Former Supplier Employees arising from or
connected with any failure by the Supplier or a Subcontractor to
comply with any legal obligation to such trade union, body or per-
son arising on or after the Relevant Transfer Date;

any proposal by the Supplier or a Subcontractor prior to the Rel-
evant Transfer Date to make changes to the terms and conditions
of employment or working conditions of any Transferring Former
Supplier Employees to their material detriment on or after their
transfer to the Supplier or a Subcontractor (as the case may be)
on the Relevant Transfer Date, or to change the terms and con-
ditions of employment or working conditions of any person who
would have been a Transferring Former Supplier Employee but
for their resignation (or decision to treat their employment as ter-
minated under regulation 4(9) of the Employment Regulations)
before the Relevant Transfer Date as a result of or for a reason
connected to such proposed changes;

any statement communicated to or action undertaken by the Sup-
plier or a Subcontractor to, or in respect of, any Transferring For-
mer Supplier Employee before the Relevant Transfer Date re-
garding the Relevant Transfer which has not been agreed in ad-
vance with the Buyer and/or the Former Supplier in writing;

any proceeding, claim or demand by HMRC or other statutory
authority in respect of any financial obligation including, but not
limited to, PAYE and primary and secondary national insurance
contributions:
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§) in relation to any Transferring Former Supplier Employee,
to the extent that the proceeding, claim or demand by
HMRC or other statutory authority relates to financial obli-
gations arising on or after the Relevant Transfer Date; and

() in relation to any employee who is not a Transferring For-
mer Supplier Employee, and in respect of whom it is later
alleged or determined that the Employment Regulations
applied so as to transfer his/her employment from the For-
mer Supplier to the Supplier or a Subcontractor, to the ex-
tent that the proceeding, claim or demand by the HMRC or
other statutory authority relates to financial obligations
arising on or after the Relevant Transfer Date;

3.1.7

3.1.8

3.1.9

a failure of the Supplier or any Subcontractor to discharge or pro-
cure the discharge of all wages, salaries and all other benefits
and all PAYE tax deductions and national insurance contributions
relating to the Transferring Former Supplier Employees in re-
spect of the period from (and including) the Relevant Transfer
Date;

any claim made by or in respect of a Transferring Former Sup-
plier Employee or any appropriate employee representative (as
defined in the Employment Regulations) of any Transferring For-
mer Supplier Employee relating to any act or omission of the Sup-
plier or any Subcontractor in relation to obligations under regula-
tion 13 of the Employment Regulations, except to the extent that
the liability arises from the Former Supplier's failure to comply
with its obligations under regulation 13 of the Employment Reg-
ulations; and

a failure by the Supplier or any Subcontractor to comply with its
obligations under Paragraph 2.8 above

3.2 The indemnities in Paragraph 3.1 shall not apply to the extent that the Em-
ployee 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 Employ-
ment Regulations.
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3.3 The Supplier shall comply, and shall procure that each Subcontractor shall

comply, with all its obligations under the Employment Regulations (including
without limitation its obligation to inform and consult in accordance with regula-
tion 13 of 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, and outgoings, all wages, accrued but
untaken holiday pay, bonuses, commissions, payments of PAYE, national in-
surance contributions and pension contributions and all such sums due under
the Admission Agreement which in any case are attributable in whole or in part
to the period from (and including) the Relevant Transfer Date) and any neces-
sary apportionments in respect of any periodic payments shall be made be-
tween the Supplier and the Former Supplier.

Information the Supplier must give

5.1

The Supplier shall, and shall procure that each Subcontractor 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 and any Subcontractor 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.

Cabinet Office requirements

The Supplier shall, and shall procure that each Subcontractor 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:

5.2

511 the Cabinet Office Statement of Practice on Staff Transfers in the
Public Sector of January 2000, revised 2007;

51.2 Old Fair Deal; and/or
513 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 Procedure.
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6.

Limits on the Former Supplier’s obligations

7.1

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 must use reasonable endeavours to procure that the Former Supplier
does or does not act accordingly.

Pensions

The Supplier shall, and shall procure that each Subcontractor shall, comply
with:

711 the requirements of Part 1 of the Pensions Act 2008, section 258
of the Pensions Act 2004 and the Transfer of Employment (Pen-
sion Protection) Regulations 2005 for all transferring staff; ; and

7.1.2 Part D: Pensions (and its Annexes) to this Schedule.




Docusign Envelope ID: BB5DA931-5AAB-4FDE-978F-EE8A62DB1620

Part C: No Staff Transfer on the Start Date

1. What happens if there is a staff 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 If any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined 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 Em-
ployment Regulations or the Acquired Rights Directive then:

1.2.1 the Supplier shall, and shall procure that the relevant Subcon-
tractor shall, within 5 Working Days of becoming aware of that
fact, notify the Buyer in writing and, where required by the Buyer,
notify the Former Supplier in writing; and

1.2.2 the Buyer and/or the Former Supplier may offer (or may procure
that a third party may offer) employment to such person within
15 Working Days of the notification from the Supplier or the Sub-
contractor (as appropriate) or take such other reasonable steps
as the Buyer or Former Supplier (as the case may be) it considers
appropriate to deal with the matter provided always that such
steps are in compliance with applicable Law.

1.3  If an offer referred to in Paragraph 1.2.2 is accepted (or if the situation has oth-
erwise been resolved by the Buyer and/or the Former Supplier),, the Supplier
shall, or shall procure that the Subcontractor shall, immediately release the per-
son from his/her employment or alleged employment.

1.4  If by the end of the 15 Working Day period referred to in Paragraph 1.2.2:

141 no such offer of employment has been made;
14.2 such offer has been made but not accepted; or
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1.4.3

the situation has not otherwise been resolved;

the Supplier may within 5 Working Days give notice to terminate the employment or
alleged employment of such person.

1.5 Subject to the Supplier and/or the relevant Subcontractor acting in accordance
with the provisions of Paragraphs 1.2 to 1.4 and in accordance with all appli-
cable employment procedures set out in applicable Law and subject also to
Paragraph 1.8 the Buyer shall:

1.5.1

1.5.2

indemnify the Supplier and/or the relevant Subcontractor against
all Employee Liabilities arising out of the termination of the em-
ployment of any of the Buyer's employees referred to in Para-
graph 1.2 made pursuant to the provisions of Paragraph 1.4 pro-
vided that the Supplier takes, or shall procure that the Subcon-
tractor takes, all reasonable steps to minimise any such Em-
ployee Liabilities; and

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 made pursuant to the pro-
visions of Paragraph 1.4 provided that the Supplier takes, or shall
procure that the relevant Subcontractor takes, all reasonable
steps to minimise any such Employee Liabilities.

1.6 If any such person as is described in Paragraph 1.2 is neither re employed by
the Buyer and/or the Former Supplier as appropriate nor dismissed by the Sup-
plier and/or any Subcontractor within the 15 Working Day period referred to in
Paragraph 1.4 such person shall be treated as having transferred to the Sup-
plier and/or the Subcontractor (as appropriate) and the Supplier shall, or shall
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procure that the Subcontractor shall, comply with such obligations as may be
imposed upon it under Law.

1.7 Where any person remains employed by the Supplier and/or any Subcontractor
pursuant to Paragraph 1.6, all Employee Liabilities in relation to such employee
shall remain with the Supplier and/or the Subcontractor and the Supplier shall
indemnify the Buyer and any Former Supplier, and shall procure that the Sub-
contractor shall indemnify the Buyer and any Former Supplier, against any Em-
ployee Liabilities that either of them may incur in respect of any such employees
of the Supplier and/or employees of the Subcontractor.

1.8  The indemnities in Paragraph 1.5:

1.8.1 shall not apply to:

O any claim for:

(i) 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

(i) equal pay or compensation for less favourable
treatment of part-time workers or fixed-term
employees,

in any case in relation to any alleged act or omission of the
Supplier and/or Subcontractor; or
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0] any claim that the termination of employment was unfair
because the Supplier and/or any Subcontractor neglected
to follow a fair dismissal procedure; and

1.8.2 shall apply only where the notification referred to in Para-
graph 1.2.1 is made by the Supplier and/or any Subcontractor to
the Buyer and, if applicable, Former Supplier within 6 months of
the Start 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 Sup-
plier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions 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 Sub-
contractor.

Limits on the Former Supplier’s 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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Part D: Pensions

1. Definitions

In this Part D and Part E, the following words have the following meanings and
they shall supplement Joint Schedule 1 (Definitions), and shall be deemed to
include the definitions set out in the Annexes to this Part D:

"Actuary"

"Admission
Agreement”

“Best Value
Direction”

"Broadly
Comparable"

"CSPS"

“Direction
Letter/Determination”

“Fair Deal Eligible

a Fellow of the Institute and Faculty of Actuaries;

either or both of the CSPS Admission Agreement
(as defined in Annex D1: CSPS) or the LGPS
Admission Agreement (as defined in Annex D3:
LGPS), as the context requires;

the Best Value Authorities Staff Transfers
(Pensions) Direction 2007 or the Welsh Authorities
Staff Transfers (Pensions) Direction 2012 (as
appropriate);

(@)

in respect of a pension scheme, a status sat-
isfying the condition that there are no identi-
fiable employees who will suffer material det-
riment overall in terms of future accrual of
pension benefits as assessed in accordance
with Annex A of New Fair Deal and demon-
strated by the issue by the Government Ac-
tuary’s Department of a broad comparability
certificate; and/or

in respect of benefits provided for or in re-
spect 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 Depart-
ment,

and "Broad Comparability" shall be construed
accordingly;

the schemes as defined in Annex D1 to this
Part D;

has the meaning in Annex D2 to this Part D;

each of the CSPS Eligible Employees, the NHSPS
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Employees”

"Fair Deal
Employees”

"Fund Actuary"

"LGPS"

"NHSPS"

"Statutory Schemes"

Eligible Employees and/or the LGPS Eligible
Employees (as applicable) (and shall include any
such employee who has been admitted to and/or
remains eligible to join a Broadly Comparable
pension scheme at the relevant time in
accordance with paragraph 10 or 11 of this Part

D);

any of:

(@)
(b)
(c)

(d)

Transferring Buyer Employees;
Transferring Former Supplier Employees;

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 Sup-
plier or a Subcontractor, and whose employ-
ment is not terminated in accordance with
the provisions of Paragraphs 2.5 of Parts A
or B or Paragraph 1.4 of Part C;

where the Supplier or a Subcontractor was
the Former Supplier, the employees of the
Supplier (or Subcontractor);

who at the Relevant Transfer Date are or become
entitled to New Fair Deal or Best Value Direction
protection in respect of any of the Statutory
Schemes or a Broadly Comparable pension
scheme provided in accordance with paragraph 10
of this Part D as notified by the Buyer;

a Fund Actuary as defined in Annex D3 to this
Part D;

the scheme as defined in Annex D3 to this Part D;

the schemes as defined in Annex D2 to this
Part D;

means the CSPS, NHSPS or LGPS.
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2.1

2.2

2.3

Supplier obligations to participate in the pension schemes

In respect of all or any Fair Deal Employees each of Annex D1: CSPS, An-
nex D2: NHSPS and/or Annex D3: LGPS shall apply, as appropriate.

The Supplier undertakes to do all such things and execute any documents (in-
cluding any relevant Admission Agreement and/or Direction Letter/ Determina-
tion, 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:

2.3.1 to pay to the Statutory Schemes all such amounts as are due
under the relevant Admission Agreement and/or Direction Letter/
Determination or otherwise and shall deduct and pay to the Stat-
utory Schemes such employee contributions as are required; and

2.3.2 subject to paragraph 5 of Annex D3: LGPS 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 provid-
ing any bond, indemnity or guarantee required in relation to such
participation.

2.4  Where the Supplier is the Former Supplier (or a Subcontractor is a Subcontrac-

tor of the Former Supplier) and there is no Relevant Transfer of the Fair Deal
Employees because they remain continuously employed by the Supplier (or
Subcontractor) at the Start Date, this Part D and its Annexes shall be modified
accordingly so that the Supplier (or Subcontractor) shall comply with its require-
ments from the Start Date or, where it previously provided a Broadly Compara-
ble pension scheme, from the date it is able to close accrual of its Broadly Com-
parable pension scheme (following appropriate consultation and contractual
changes as appropriate) if later. The Supplier (or Sub- contractor) shall make
arrangements for a bulk transfer from its Broadly Comparable pension scheme
to the relevant Statutory Scheme in accordance with the requirements of the
previous contract with the Buyer’.

! We recommend that you seek specific legal advice on this clause.
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3.

3.1

Supplier obligation to provide information

The Supplier undertakes to the Buyer:

4.1

3.1.1

to provide all information which the Buyer may reasonably re-
quest concerning matters referred to in this Part D as expedi-
tiously as possible; and

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 con-
sent not to be unreasonably withheld or delayed);

retain such records as would be necessary to manage the pen-
sion aspects in relation to any current or former Fair Deal Eligible
Employees arising on expiry or termination of the relevant Con-
tract.

Indemnities the Supplier must give

The Supplier shall indemnify and keep indemnified CCS, [NHS Pensions], the
Buyer and/or any Replacement Supplier and/or any Replacement Subcontrac-
tor on demand from and against all and any Losses whatsoever suffered or
incurred by it or them which:

411

41.2

arise 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 Sup-
plier of this Part D, and/or the CSPS Admission Agreement
and/or the Direction Letter/Determination and/or the LGPS Ad-
mission Agreement;

relate to the payment of benefits under and/or participation in a
pension scheme (as defined in section 150(1) Finance Act 2004)
provided by the Supplier or a Subcontractor on and after the Rel-
evant Transfer Date until the date of termination or expiry of the
relevant Contract, including the Statutory Schemes or any
Broadly Comparable pension scheme provided in accordance
with paragraphs 10 or 11 of this Part D;
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relate to claims by Fair Deal Employees of the Supplier and/or of
any Subcontractor or by any trade unions, elected employee rep-
resentatives or staff associations in respect of all or any such Fair
Deal Employees which Losses:

Subcontractor:

0

()

relate to any rights to benefits under a pension scheme (as
defined in section 150(1) Finance Act 2004) in respect of
periods of employment on and after the Relevant Transfer
Date until the date of termination or expiry of the relevant
Contract; or

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 the relevant Con-
tract; and/or

arise out of or in connection with the Supplier (or its Subcontrac-
tor) allowing anyone who is not an NHSPS Fair Deal Employee
to join or claim membership of the NHSPS at any time during the
Term.

4.2 The indemnities in this Part D and its Annexes:

4.2.1

shall survive termination of the relevant Contract; and
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422 shall not be affected by the caps on liability contained in
Clause 11 (How much you can be held responsible for).

What happens if there is a dispute

The Dispute Resolution Procedure will not apply to any dispute (i) between the

CCS and/or the Buyer and/or the Supplier or (ii) between their respective actu-
aries and/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 Actu-
ary:

51.1 who will act as an expert and not as an arbitrator;

51.2 whose decision will be final and binding on the CCS and/or the
Buyer and/or the Supplier; and

51.3 whose expenses shall be borne equally by the CCS and/or the
Buyer and/or the Supplier unless the independent Actuary shall
otherwise direct.

The independent Actuary shall be agreed by the Parties or, failing such agreement

6.1

6.2

the independent Actuary shall be appointed by the President for the time
being of the Institute and Faculty of Actuaries on the application by the
Parties.

Other people’s rights

The Parties agree Clause 19 (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-Con-
tract 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.
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7. What happens if there is a breach of this Part D

7.1 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:

711 commits an irremediable breach of any provision or obligation it
has under this Part D; or
71.2 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 re-
quiring the Supplier to remedy it.

8. Transferring Fair Deal Employees

8.1 Save on expiry or termination of the relevant Contract, if the employment of any
Fair Deal Eligible Employee transfers to another employer (by way of a transfer
under the Employment Regulations or other form of compulsory transfer of em-
ployment) the Supplier shall or shall procure that any relevant Sub-contractor

shall:

8.1.1 notify the Buyer as far as reasonably practicable in advance of
the transfer to allow the Buyer to make the necessary arrange-
ments for participation with the relevant Statutory Scheme(s);

8.1.2 consult with about, and inform those Fair Deal Eligible Employ-

ees of the pension provisions relating to that transfer; and

8.1.3 procure that the employer to which the Fair Deal Eligible Employ-
ees are transferred (the "New Employer") complies with the pro-
visions of this Part D and its Annexes provided that references to
the "Supplier" will become references to the New Employer, ref-
erences 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
Eligible Employees so transferred to the New Employer.
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9.1

9.2

10.

10.1

10.2

What happens to pensions if this Contract ends

The provisions of Part E: Staff Transfer On Exit (Mandatory) apply in relation to
pension issues on expiry or termination of the relevant Contract.

The Supplier shall (and shall procure that any of its Subcontractors shall) prior
to the termination of the relevant Contract provide all such co-operation and
assistance (including co-operation and assistance from the Broadly Compara-
ble pension scheme’s Actuary) as the Replacement Supplier and/or NHS Pen-
sion and/or CSPS and/or the relevant Administering Buyer 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 Eligible Employee
that remains eligible for New Fair Deal protection following a Service Transfer.

Broadly Comparable Pension Schemes on the Relevant Transfer Date

If the terms of any of paragraphs 4 of Annex D2: NHSPS or 3.1 of Annex D3:
LGPS applies, the Supplier must (and must, where relevant, procure that each
of its Subcontractors will) ensure that, with effect from the Relevant Transfer
Date until the day before the Service Transfer Date, the relevant Fair Deal Em-
ployees 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.

Such Broadly Comparable pension scheme must be:

10.2.1 established by the Relevant Transfer Date?;

10.2.2  a registered pension scheme for the purposes of Part 4 of the
Finance Act 2004;

10.2.3  capable of receiving a bulk transfer payment from the relevant
Statutory Scheme or from a Former Supplier's Broadly Compa-
rable pension scheme (unless otherwise instructed by the
Buyer);

10.2.4  capable of paying a bulk transfer payment to the Replacement
Supplier's Broadly Comparable pension scheme (or the relevant
Statutory Scheme if applicable) (unless otherwise instructed by
the Buyer); and

2We recommend that you seek specific legal advice on this clause.
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10.2.5

maintained until such bulk transfer payments have been received
or paid (unless otherwise instructed by the Buyer).

10.3 Where the Supplier has set up a Broadly Comparable pension scheme pursu-
ant to the provisions of this Paragraph 10, the Supplier shall (and shall procure
that any of its Subcontractors shall):

10.3.1

10.3.2

10.3.3

10.3.4

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 (which remains valid as at the
Relevant Transfer Date) covering all relevant Fair Deal Employ-
ees, as soon as it is able to do so before the Relevant Transfer
Date (where possible) and in any event no later than seven
(7) days after receipt of the certificate;

be fully responsible for all costs, contributions, payments and
other amounts relating to the setting up, certification of, ongoing
participation in and/or withdrawal and exit from the Broadly Com-
parable pension scheme, including for the avoidance of doubt
any debts arising under section 75 or 75A of the Pensions Act
1995;

instruct any such Broadly Comparable pension scheme’s Actuary
to provide all such co-operation and assistance in agreeing bulk
transfer process with the Actuary to the Former Supplier's
Broadly Comparable pension scheme or the Actuary to the rele-
vant Statutory Scheme (as appropriate) and to provide all such
co-operation and assistance with any other Actuary appointed by
the Buyer (where applicable). This will be with a view to the bulk
transfer terms providing day for day and/or pound for pound (as
applicable) (or actuarially equivalent where there are benefit dif-
ferences between the two schemes) credits in the Broadly Com-
parable pension scheme in respect of any Fair Deal Eligible Em-
ployee who consents to such a transfer?; and

provide a replacement Broadly Comparable pension scheme in
accordance with this paragraph 10 with immediate effect for
those Fair Deal Eligible 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

3 We recommend that you seek specific legal advice on this clause.
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Subcontractor's Broadly Comparable pension scheme is termi-
nated. The relevant Fair Deal Eligible Employees must be given
the option to transfer their accrued benefits from the previous
Broadly Comparable pension scheme to the new Broadly Com-
parable pension scheme on day for day and/or pound for pound
terms (as applicable) (or actuarially equivalent where there are
benefit differences between the two schemes).

10.4 Where the Supplier has provided a Broadly Comparable pension scheme pur-
suant to the provisions of this paragraph 10, the Supplier shall (and shall pro-
cure that any of its Subcontractors shall) prior to the termination of the relevant

Contract:

10.4.1

10.4.2

allow and make all necessary arrangements to effect, in respect
of any Fair Deal Eligible Employee that remains eligible for New
Fair Deal protection, following a Service Transfer, the bulk trans-
fer of past service from any such Broadly Comparable pension
scheme into the Replacement Supplier's Broadly Comparable
pension scheme (or the relevant Statutory Scheme if applicable).
The bulk transfer terms provided shall be on a past service re-
serve basis which should be calculated allowing for projected fi-
nal salary at the assumed date of retirement, leaving service or
death (in the case of final salary benefits). The actuarial basis for
this past service reserve basis should be aligned to the funding
requirements of the Broadly Comparable pension scheme in
place at the time the bulk transfer terms are offered. The bulk
transfer terms shall be subject to an underpin in relation to any
service credits awarded in the Broadly Comparable pension
scheme in accordance with paragraph 10.3.3 such that the ele-
ment of the past service reserve amount which relates to such
service credits shall be no lower than that required by the bulk
transfer terms that were agreed in accordance with paragraph
10.3.3 but using the last day of the Fair Deal Eligible Employees’
employment with the Supplier or Subcontractor (as appropriate)
as the date used to determine the actuarial assumptions; and

if the transfer payment paid by the trustees of the Broadly Com-
parable pension scheme is less (in the opinion of the Actuary to
the Replacement Supplier's Broadly Comparable pension
scheme (or to the relevant Statutory Scheme if applicable)) than
the transfer payment which would have been paid had paragraph
10.4.1 been complied with, the Supplier shall (or shall procure
that the Subcontractor shall) pay the amount of the difference to
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the Replacement Supplier's Broadly Comparable pension
scheme (or relevant Statutory Scheme if applicable) or as the
Buyer shall otherwise direct. The Supplier shall indemnify the
Buyer or the Replacement Supplier's Broadly Comparable pen-
sion scheme (or the relevant Statutory Scheme if applicable) (as
the Buyer directs) for any failure to pay the difference as required
under this paragraph.

11. Broadly Comparable Pension Scheme in Other Circumstances

11.1 If the terms of any of paragraphs 2.2 of Annex D1: CSPS, 5.2 of Annex D2:
NHSPS and/or 3.2 of Annex D3: LGPS apply, the Supplier must (and must,
where relevant, procure that each of its Subcontractors will) ensure that, with
effect from the cessation of participation in the Statutory Scheme, until the day
before the Service Transfer Date, the relevant Fair Deal Eligible 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 at
the date of cessation of participation in the relevant Statutory Scheme, and then
on such terms as may be decided by the Buyer.

11.2 Such Broadly Comparable pension scheme must be:

11.2.1

11.2.2

11.2.3

11.2.4

established by the date of cessation of participation in the Statu-
tory Scheme#;

a registered pension scheme for the purposes of Part 4 of the
Finance Act 2004;

capable of receiving a bulk transfer payment from the relevant
Statutory Scheme (where instructed to do so by the Buyer);

capable of paying a bulk transfer payment to the Replacement
Supplier's Broadly Comparable pension scheme (or the relevant
Statutory Scheme if applicable) (unless otherwise instructed by
the Buyer); and

4We recommend that you seek specific legal advice on this clause.
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11.2.5

maintained until such bulk transfer payments have been received
or paid (unless otherwise instructed by the Buyer).

11.3 Where the Supplier has provided a Broadly Comparable pension scheme pur-
suant to the provisions of this paragraph 11, the Supplier shall (and shall pro-
cure that any of its Subcontractors shall):

11.3.1

11.3.2

11.3.3

11.3.4

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 (which remains valid as at the
date of cessation of participation in the Statutory Scheme) cov-
ering all relevant Fair Deal Eligible Employees, as soon as it is
able to do so before the cessation of participation in the Statutory
Scheme (where possible) and in any event no later than seven
(7) days after receipt of the certificate;

be fully responsible for all costs, contributions, payments and
other amounts relating to the setting up, certification of, ongoing
participation in and/or withdrawal and exit from the Broadly Com-
parable pension scheme, including for the avoidance of doubt
any debts arising under section 75 or 75A of the Pensions Act
1995;

where required to do so by the Buyer, instruct any such Broadly
Comparable pension scheme’s Actuary to provide all such co-
operation and assistance in agreeing a bulk transfer process with
the Actuary to the relevant Statutory Scheme and to provide all
such co-operation and assistance with any other Actuary ap-
pointed by the Buyer (where applicable). The Supplier must en-
sure that day for day and/or pound for pound (as applicable) (or
actuarially equivalent where there are benefit differences be-
tween the two schemes) credits in the Broadly Comparable pen-
sion scheme are provided in respect of any Fair Deal Employee
who consents to such a transfer from the Statutory Scheme and
the Supplier shall be fully responsible for any costs of providing
those credits in excess of the bulk transfer payment received by
the Broadly Comparable pension scheme?®; and

provide a replacement Broadly Comparable pension scheme in
accordance with this paragraph 11 with immediate effect for

5 We recommend that you seek specific legal advice on this clause.
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those Fair Deal Eligible 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 closed
to future accrual and/or terminated. The relevant Fair Deal Eligi-
ble Employees must be given the option to transfer their accrued
benefits from the previous Broadly Comparable pension scheme
to the new Broadly Comparable pension scheme on day for day
and/or pound for pound terms (as applicable) (or actuarially
equivalent where there are benefit differences between the two
schemes).

11.4 Where the Supplier has provided a Broadly Comparable pension scheme pur-
suant to the provisions of this paragraph 11, the Supplier shall (and shall pro-
cure that any of its Subcontractors shall) prior to the termination of the relevant
Contract allow and make all necessary arrangements to effect, in respect of
any Fair Deal Eligible Employee that remains eligible for New Fair Deal protec-
tion, following a Service Transfer, the bulk transfer of past service from any
such Broadly Comparable pension scheme into the Replacement Supplier’s
Broadly Comparable pension scheme (or relevant Statutory Scheme if applica-
ble). The bulk transfer terms provided shall be sufficient to secure day for day
and/or pound for pound credits (as applicable) (or actuarially equivalent where
there are benefit differences between the two schemes) in the Replacement
Supplier's Broadly Comparable pension scheme (or relevant Statutory Scheme
if applicable). For the avoidance of doubt, should the amount offered by the
Broadly Comparable pension scheme be less than the amount required by the
Replacement Supplier's Broadly Comparable pension scheme (or the relevant
Statutory Scheme if applicable) to fund the required credits (“the Shortfall”),
the Supplier or the Subcontractor (as agreed between them) must pay the Re-
placement Supplier's Broadly Comparable pension scheme (or relevant Statu-
tory Scheme if applicable) the Shortfall as required, provided that in the ab-
sence of any agreement between the Supplier and any Subcontractor, the
Shortfall shall be paid by the Supplier. The Supplier shall indemnify the Buyer
or the Replacement Supplier's Broadly Comparable pension scheme (or the
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relevant Statutory Scheme if applicable) (as the Buyer directs) for any failure to
pay the Shortfall under this paragraph.

12.Right of Set-off

12.1 The Buyer shall have a right to set off against any payments due to the Supplier
under the relevant Contract an amount equal to:

12.1.1

12.1.2

12.1.3

any unpaid employer’s contributions or employee’s contributions
or any other financial obligations under the CSPS or any CSPS
Admission Agreement in respect of the CSPS Eligible Employees
whether due from the Supplier or from any relevant Subcontrac-
tor or due from any third party under any indemnity, bond or guar-
antee;

any unpaid employer’s contributions or employee’s contributions
or any other financial obligations under the NHSPS or any Direc-
tion Letter/Determination in respect of the NHSPS Eligible Em-
ployees whether due from the Supplier or from any relevant Sub-
contractor or due from any third party under any indemnity, bond
or guarantee; or

any unpaid employer’s contributions or employee’s contributions
or any other financial obligations under the LGPS or any LGPS
Admission Agreement in respect of the LGPS Eligible Employees
whether due from the Supplier or from any relevant Subcontrac-
tor or due from any third party under any indemnity, bond or guar-
antee;

and shall pay such set off amount to the relevant Statutory Scheme.

12.2 The Buyer shall also have a right to set off against any payments due to the
Supplier under the relevant Contract all reasonable costs and expenses in-
curred by the Buyer as result of Paragraphs 12.1 above.
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Annex D1:
Civil Service Pensions Schemes (CSPS)

1.

Definitions

2.1

In this Annex D1: CSPS to Part D: Pensions, the following words have the
following meanings and they shall supplement Joint Schedule 1 (Definitions):

"CSPS
Admission
Agreement”

"CSPS Eligible
Employee"

“CSPS Fair Deal
Employee”

"CSPS"

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;

any CSPS Fair Deal Employee who at the relevant time is
an active member or eligible to participate in the CSPS
under a CSPS Admission Agreement;

a Fair Deal Employee who at the Relevant Transfer Date is
or becomes entitled to protection in respect of the CSPS in
accordance with the provisions of New Fair Deal;

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
Arrangements and (ii) Death Benefits Arrangements; the
Civil Service Additional Voluntary Contribution Scheme;
and "alpha" introduced under The Public Service (Civil
Servants and Others) Pensions Regulations 2014.

Access to equivalent pension schemes after transfer

In accordance with New Fair Deal, the Supplier and/or any of its Subcontractors
to which the employment of any CSPS Fair Deal Employee compulsorily trans-
fers as a result of either the award of the relevant Contract or a Relevant Trans-
fer, if not an employer which participates automatically in the CSPS, shall each
secure a CSPS Admission Agreement to ensure that CSPS Fair Deal Employ-
ees or CSPS Eligible Employees as appropriate 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. The
Supplier and/or any of its Subcontractors shall procure that the CSPS Fair Deal
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Employees continue to accrue benefits in the CSPS in accordance with the
provisions governing the relevant section of the CSPS for service from (and
including) the Relevant Transfer Date.

2.2 If the Supplier and/or any of its Subcontractors enters into a CSPS Admission
Agreement in accordance with paragraph 2.1 but the CSPS Admission Agree-
ment is terminated during the term of the relevant Contract for any reason at a
time when the Supplier or Subcontractor still employs any CSPS Eligible Em-
ployees, the Supplier shall (and procure that its Subcontractors shall) at no ex-
tra cost to the Buyer, offer the remaining CSPS Eligible Employees membership
of a pension scheme which is Broadly Comparable to the CSPS on the date
those CSPS Eligible Employees ceased to participate in the CSPS in accord-
ance with the provisions of paragraph 11 of Part D.
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Annex D2: NHS Pension Schemes

1. Definitions

In this Annex D2: NHSPS to Part D: Pensions, the following words have the
following meanings and they shall supplement Joint Schedule 1 (Definitions):

"Direction
Letter/Determination”

“NHS Broadly
Comparable
Employees”

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 Fair Deal 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:

(@) their employment with the Buyer, an NHS
Body or other employer which participates
automatically in the NHSPS; or

(b)  their employment with a Former Supplier
who provides access to either the NHSPS
pursuant to a Direction
Letter/Determination or to a Broadly
Comparable pension scheme in respect of
their employment with that Former Supplier
(on the basis that they are entitled to
protection under New Fair Deal (or previous
guidance), 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),

but who is now ineligible to participate in the
NHSPS under the rules of the NHSPS and in
respect of whom the Buyer has agreed are to be
provided with a Broadly Comparable pension
scheme to provide Pension Benefits that are
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"NHSPS Eligible
Employees”

"NHSPS Fair Deal
Employees”

"NHS Body"

Broadly Comparable to those provided under the
NHSPS.

any NHSPS Fair Deal Employee who at the
relevant time is an active member or eligible to
participate in the NHSPS under a Direction
Letter/Determination Letter.

other than the NHS Broadly Comparable
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:

(@) their employment with the Buyer, an NHS
Body or other employer which participates
automatically in the NHSPS; or

(b)  their employment with a Former Supplier
who provides access to the NHSPS pursuant
to a Direction Letter/Determination or to a
Broadly Comparable pension scheme in re-
spect of their employment with that Former
Supplier (on the basis that they are entitled
to protection under New Fair Deal (or previ-
ous guidance), having been formerly in em-
ployment with the Buyer, an NHS Body or
other employer who participated automati-
cally in the NHSPS in connection with the
Services, prior to being employed by the For-
mer 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/
Determination or other NHSPS "access" facility but
who has never been employed directly by the
Buyer, an NHS Body (or other body which
participates automatically in the NHSPS) is not an
NHSPS Fair Deal Employee;

has the meaning given to it in section 275 of the
National Health Service Act 2006 as amended by
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"NHS Pensions"

"NHSPS"

"NHS Pension
Scheme
Regulations"

"NHS Premature
Retirement Rights"

"Pension Benefits"

section 138(2)(c) of Schedule 4 to the Health and
Social Care Act 2012;

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;

the National Health Service Pension Scheme for
England and Wales, established pursuant to the
Superannuation Act 1972 and the Public Service
Pensions Act 2013 governed by subsequent
regulations under those Acts including the NHS
Pension Scheme Regulations;

as appropriate, any or all of the National Health
Service Pension Scheme Regulations 1995

(S1 1995/300), the National Health Service
Pension Scheme Regulations 2008 (SI 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;

rights to which any NHS 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
is entitled under the NHS Pension Scheme
Regulations, the NHS Compensation for
Premature Retirement Regulations 2002
(S12002/1311), the NHS (Injury Benefits)
Regulations 1995 (S| 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;

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.
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2.1

2.2

Membership of the NHS Pension Scheme

In accordance with New Fair Deal, the Supplier and/or any of its Subcontractors
to which the employment of any NHSPS Fair Deal Employee compulsorily
transfers as a result of either the award of this Contract or a Relevant Transfer,
if not an NHS Body or other employer which participates automatically in the
NHSPS, shall each secure a Direction Letter/Determination to enable the
NHSPS Fair Deal 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 the relevant Contract.

Where it is not possible for the Supplier and/or any of its Subcontractors to
secure a Direction Letter/Determination on or before the Relevant Transfer
Date, the Supplier must secure a Direction Letter/Determination as soon as
possible after the Relevant Transfer Date, and in the period between the Rele-
vant Transfer Date and the date the Direction Letter/Determination is secure,
the Supplier must ensure that:

2.3

2.4

2.5

2.6

0 all employer's and NHSPS Fair Deal Employees' contributions in-
tended to go to the NHSPS are kept in a separate bank account; and

0 the Pension Benefits and Premature Retirement Rights of NHSPS
Fair Deal Employees are not adversely affected.

The Supplier must supply to the Buyer a complete copy of each Direction Letter/
Determination within 5 Working Days of receipt of the Direction Letter/Determi-
nation.

The Supplier must ensure (and procure that each of its Sub-Contracts (if any)
ensures) that all of its NHSPS Fair Deal 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/Determination.

The Supplier will (and will procure that its Subcontractors (if any) will) comply
with the terms of the Direction Letter/Determination, 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 and Social Care in
respect of the NHSPS Fair Deal Employees for so long as it remains bound by
the terms of any such Direction Letter/Determination.

Where any employee omitted from the Direction Letter/Determination supplied
in accordance with Paragraph 2 of this Annex are subsequently found to be an
NHSPS Fair Deal Employee, the Supplier will (and will procure that its Subcon-
tractors (if any) will) treat that person as if they had been an NHSPS Fair Deal
Employee from the Relevant Transfer Date so that their Pension Benefits and
NHS Premature Retirement Rights are not adversely affected.




Docusign Envelope ID: BB5DA931-5AAB-4FDE-978F-EE8A62DB1620

2.7

3.1

4.1

The Supplier will (and will procure that its Subcontractors (if any) will) Subcon-
tractor provide any guarantee, bond or indemnity required by NHS Pensions in
relation to a Direction Letter/Determination.

Continuation of early retirement rights after transfer

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 Fair Deal 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.

NHS Broadly Comparable Employees

The Supplier shall (and procure that its Subcontractors shall), with effect from
the Relevant Transfer Date, offer the NHSPS Broadly Comparable Employees
membership of a pension scheme which is Broadly Comparable to NHSPS on
the Relevant Transfer Date in accordance with paragraph 10 of Part D. For the
avoidance of doubt, this requirement is separate from any requirement to offer
a Broadly Comparable pension scheme in accordance with paragraph 5.2 be-
low.

5.1

5.2

What the buyer can do if the Supplier breaches its pension obligations

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/Determination. 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/Determination.

If the Supplier (or its Subcontractors, if relevant) ceases to participate in the
NHSPS for whatever reason, the Supplier (or any such Subcontractor, as ap-
propriate) shall offer to offer the NHSPS Eligible Employees membership of a
pension scheme which is Broadly Comparable to the NHSPS on the date the
NHSPS Eligible Employees ceased to participate in the NHSPS in accordance
with the provisions of paragraph 11 of Part D. Subcontractor.
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6.

6.1

Compensation when pension scheme access can’t be provided

If the Supplier (or its Subcontractor, if relevant) is unable to provide the NHSPS
Fair Deal Employees with either membership of:

6.1.1 the NHSPS (having used its best endeavours to secure a Direc-
tion Letter/Determination); or

6.1.2 a Broadly Comparable pension scheme,

the Buyer may in its sole discretion permit the Supplier (or any of its
Subcontractors) to compensate the NHSPS Fair Deal 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 Fair Deal 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.

6.2 This flexibility for the Buyer to allow compensation in place of Pension Benefits

7.
7.1

is in addition to and not instead of the Buyer’s right to terminate the Contract.
Indemnities that a Supplier must give

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 Fair Deal Employee or any NHS Broadly Comparable Employees 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.
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Annex D3:
Local Government Pension Schemes (LGPS)

[Guidance: You should take specific legal advice on this Annex D3 and in particular
the risk apportionment provisions contained herein.

Please note that this Part D is drafted to reflect the requirements of New Fair Deal.
Accordingly, where a contracting authority is a local authority (or other type of best
value authority) then it will be subject to the requirements of the Best Value
Authorities Staff Transfers (Pensions) Direction 2007 (or the Welsh Authorities Staff
Transfers (Pensions) Direction 2012 if appropriate) and should take further specific
legal advice to ensure compliance with those Directions.

Note the LGPS unlike the CSPS & NHSPS is a funded scheme which has
associated cost implications as follows:

There is not 1 LGPS but approx. 90 different Funds, each with their own separate
Scheme Employer and Administering Buyer, it is important to identify the correct
one(s) and amend the definition of "Fund" accordingly.

It is important to check whether CCS and or the Buyer can actually participate in the
LGPS. Where a government department is taking on services which were formerly
the responsibility of a Local Authority it may be necessary to obtain secretary of state
approval for participation in the LGPS, this is because the services are being
provided to Gov. Dept. and not to a Local Authority.

Unlike New Fair Deal the 2007 Best Value pension direction does not provide a right
to bulk transfer past service. Whilst typically before the 2007 direction LA did
provide such a right, it is a significant additional cost and therefore bulk transfer
wording has been excluded. If required take legal advice due to the exceptionally
high costs which can result from a requirement to provide bulk transfers.]

1. Definitions

In this Annex D3: LGPS to Part D: Pensions, the following words have the following
meanings and they shall supplement Joint Schedule 1 (Definitions):

“2013 the Local Government Pension Scheme Regulations
Regulations” 2013 (SI 2013/2356) (as amended from time to time);

"Administering in relation to the Fund [insert name],the relevant

Buyer" Administering Buyer of that Fund for the purposes of the
2013 Regulations;

"Fund the actuary to a Fund appointed by the Administering

Actuary" Buyer of that Fund;

"Fund" [insert name], a pension fund within the LGPS;
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[“Initial [XX %] of pensionable pay (as defined in the 2013

Contribution Regulations);]

Rate”]

"LGPS" the Local Government Pension Scheme as governed by
the LGPS Regulations, and any other regulations (in each
case as amended from time to time) which are from time
to time applicable to the Local Government Pension
Scheme;

"LGPS an admission agreement within the meaning in

Admission Schedule 1 of the 2013 Regulations;

Agreement"

"LGPS an admission body (within the meaning of Part 3 of

Admission Schedule 2 of the 2013 Regulations);

Body"

"LGPS Eligible any LGPS Fair Deal Employee who at the relevant time is

Employees" an active member or eligible to participate in the LGPS
under an LGPS Admission Agreement;

"LGPS Fair any Fair Deal Employee who at the Relevant Transfer

Deal Date is or becomes entitled to protection in respect of the

Employees" LGPS or a pension scheme that is Broadly Comparable to
the LGPS in accordance with the provisions in
accordance with the provisions of New Fair Deal and/or
the Best Value Direction; ;

"LGPS the 2013 Regulations and The Local Government

Regulations” Pension Scheme (Transitional Provisions, Savings and

Amendment) Regulations 2014 (SI 2014/525), and any
other regulations (in each case as amended from time to
time) which are from time to time applicable to the LGPS.

2. Supplier to become an LGPS Admission Body

2.1 In accordance with the principles of New Fair Deal and/or the Best Value Direc-
tion, the Supplier and/or any of its Subcontractors to which the employment of
any LGPS Fair Deal Employee compulsorily transfers as a result of either the
award of the relevant Contract or a Relevant Transfer, if not a scheme employer
which participates automatically in the LGPS, shall each become an LGPS Ad-
mission Body by entering into an LGPS Admission Agreement on or before the

6 We recommend that you seek specific legal advice on this definition.
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Relevant Transfer Date to enable the LGPS Fair Deal Employees to retain ei-
ther continuous active membership of or eligibility for the LGPS on and from the
Relevant Transfer Date for so long as they remain employed in connection with
the delivery of the Services under the relevant Contract.

OPTION 17
2.2  [Any LGPS Fair Deal Employees who:

2.2.1 were active members of the LGPS (or a Broadly Comparable pension
scheme) immediately before the Relevant Transfer Date shall be ad-
mitted to the LGPS with effect on and from the Relevant Transfer
Date; and

2.2.2 were eligible to join the LGPS (or a Broadly Comparable pension
scheme) but were not active members of the LGPS (or a Broadly
Comparable pension scheme) immediately before the Relevant
Transfer Date shall retain the ability to join the LGPS on or after the
Relevant Transfer Date if they wish to do so. ]

OPTION 2
[Any LGPS Fair Deal Employees whether:

2.2.3 active members of the LGPS (or a Broadly Comparable pension
scheme) immediately before the Relevant Transfer Date; or

2.2.4 eligible to join the LGPS (or a Broadly Comparable pension scheme)
but not active members of the LGPS (or a Broadly Comparable pen-
sion scheme) immediately before the Relevant Transfer Date

shall be admitted to the LGPS with effect on and from the Relevant
Transfer Date. The Supplier shall not automatically enrol or re-enrol for the
purposes of the Pensions Act 2008 any LGPS Fair Deal Employees in any
pension scheme other than the LGPS unless they cease to be eligible for
membership of the LGPS.]

2.3 The Supplier will (and will procure that its Subcontractors (if any) will) provide
at its own cost any indemnity, bond or guarantee required by an Administering
Buyer in relation to an LGPS Admission Agreement.

7 We recommend that you seek specific legal advice on this clause.
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3. Broadly Comparable Scheme

3.1

3.2

If the Supplier and/or any of its Subcontractors is unable to obtain an
LGPS Admission Agreement in accordance with paragraph 2.1 because
the Administering Buyer will not allow it to participate in the Fund, the
Supplier shall (and procure that its Subcontractors shall), with effect
from the Relevant Transfer Date, offer the LGPS Fair Deal Employees
membership of a pension scheme which is Broadly Comparable to
LGPS on the Relevant Transfer Date in accordance with the provisions
of paragraph 10 of Part D.

If the Supplier and/or any of its Subcontractors becomes an LGPS
Admission Body in accordance with paragraph 2.1 but the LGPS
Admission Agreement is terminated during the term of the relevant
Contract for any reason at a time when the Supplier or Subcontractors
still employs any LGPS Eligible Employees, the Supplier shall (and
procure that its Subcontractors shall) at no extra cost to the Buyer, offer
the remaining LGPS Eligible Employees membership of a pension
scheme which is Broadly Comparable to the LGPS on the date the LGPS
Eligible Employees ceased to participate in the LGPS in accordance with
the provisions of paragraph 11 of Part D.

4. Discretionary Benefits

Where the Supplier and/or any of its Subcontractors is an LGPS
Admission Body, the Supplier shall (and procure that its Subcontractors
shall) comply with its obligations under regulation 60 of the 2013
Regulations in relation to the preparation of a discretionary policy
statement.

5. LGPS RISK SHARING:

5.1

Subject to paragraphs 5.4 to 5.10, if at any time during the term of the relevant
Contract the Administering Buyer, pursuant to the LGPS Admission Agreement
or the LGPS Regulations, requires the Supplier or any Subcontractor to pay

8 We recommend that you seek specific legal advice on this clause.
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52

employer contributions or other payments to the Fund in aggregate in excess
of the Initial Contribution Rate, the excess of employer contributions above the
Initial Contribution Rate for a Contract Year (the “Excess Amount”) shall be paid
by the Supplier or the Subcontractor, as the case may be, and the Supplier shall
be reimbursed by the Buyer.

Subject to paragraphs 5.4 to 5.9 and 5.11, if at any time during the term of the
relevant Contract, the Administering Buyer, pursuant to the LGPS Admission
Agreement or the LGPS Regulations, requires the Supplier or any Subcontrac-
tor to pay employer contributions or payments to the Fund in aggregate below
the Initial Contribution Rate for a Contract Year, the Supplier shall reimburse
the Buyer an amount equal to A-B (the “Refund Amount”) where:

5.3

5.4

A = the amount which would have been paid if contributions and
payments had been paid equal to the Initial Contribution Rate for
that Contract Year; and

B = the amount of contributions or payments actually paid by the
Supplier or Subcontractor for that Contract Year, as the case may
be, to the Fund.

Subject to paragraphs 5.4 to 5.10, where the Administering Buyer obtains an
actuarial valuation and a revised rates and adjustment certificate under the
LGPS Regulations and/or the terms of the LGPS Admission Agreement when
the LGPS Admission Agreement ceases to have effect and the Supplier or any
Subcontractor is required to pay any exit payment under Regulation 64(2) of
the 2013 Regulations (the “Exit Payment”), such Exit Payment shall be paid by
the Supplier or any Subcontractor (as the case may be) and the Supplier shall
be reimbursed by the Buyer.

The Supplier and any Subcontractors shall at all times be responsible for the
following costs:

54.1 any employer contributions relating to the costs of early retire-
ment benefits arising on redundancy or as a result of business
efficiency under Regulation 30(7) of the 2013 Regulations or oth-
erwise;
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54.2

54.3

544

545

54.6

54.7

5438

549

any payment of Fund benefits to active members on the grounds
of ill health or infirmity of mind or body under Regulation 35 of the
2013 Regulations or otherwises;

any payment of Fund benefits to deferred or deferred pensioner
members on the grounds of ill health or infirmity of mind or body
under Regulation 38 of the 2013 Regulations or otherwise;

any employer contributions relating to the costs of early or flexible
retirement where the actuarial reduction is waived in whole or in
part or a cost neutral reduction is not applied with the consent of
the Supplier or any relevant Subcontractor including without lim-
itation any decision made under Regulation 30(8) of the 2013
Regulations or Schedule 2 of The Local Government Pension
Scheme (Transitional Provisions, Savings and Amendment)
Regulations 2014;

any employer contributions relating to the costs of enhanced ben-
efits made at the discretion of the Supplier or any relevant Sub-
contractors including without limitation additional pension
awarded under Regulation 31 of the 2013 Regulations or other-
wise;

any increase to the employer contribution rate resulting from the
award of pay increases by the Supplier or relevant Subcontrac-
tors in respect of all or any of the LGPS Eligible Employees in
excess of the pay increases assumed in the Fund's most recent
actuarial valuation (unless the Supplier and/or any Subcontractor
is contractually bound to provide such increases on the Relevant
Transfer Date);

to the extent not covered above, any other costs arising out of or
in connection with the exercise of any discretion or the grant of
any consent under the LGPS Regulations by the Supplier or any
relevant Subcontractors where a member does not have an ab-
solute entitlement to that benefit under the LGPS;

any cost of the administration of the Fund that are not met
through the Supplier's or Subcontractor’'s employer contribution
rate, including without limitation an amount specified in a notice
given by the Administering Buyer under Regulation 70 of the
2013 Regulations;

the costs of any reports and advice requested by or arising from
an instruction given by the Supplier or a Subcontractor from the
Fund Actuary; and/or

9 We recommend that you seek specific legal advice on this clause.
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5.5

5.6

5.7

5.4.10  any interest payable under the 2013 Regulations or LGPS Ad-
ministration Agreement.

For the purposes of calculating any Exit Payment, Excess Amount or Refund
Amount, any part of such an amount which is attributable to any costs which
the Supplier or Subcontractors are responsible for in accordance with para-
graph 5.4 above shall be disregarded and excluded from the calculation. In the
event of any dispute as to level of any cost that should be excluded from the
calculation, the opinion of the Fund Actuary shall be final and binding.

Where the Administering Buyer obtains an actuarial valuation and a revised
rates and adjustment certificate under the LGPS Regulations and/or the terms
of the LGPS Admission Agreement when the LGPS Admission Agreement
ceases to have effect and the Supplier or any Subcontractor receives payment
of an exit credit payment under Regulation 64(2) of the 2013 Regulations (the
“Exit Credit”), the Supplier shall (or procure that any Subcontractor shall) reim-
burse the Buyer an amount equal to the Exit Credit within twenty (20) Working
Days of receipt of the Exit Credit.

The Supplier shall (or procure that the Subcontractor shall) notify the Buyer in
writing within twenty (20) Working Days:

5.8

571 of the end of each Contract Year of any Excess Amount or Re-
fund Amount due in respect of the Contract Year that has just
ended and provide a reasonable summary of how the Excess
Amount or Refund Amount was calculated; and

5.7.2 of being informed by the Administering Buyer of any Exit Pay-
ment or Exit Credit that is determined by as being due from or to
the Supplier or a Subcontractor and provide a copy of any revised
rates and adjustments certificate detailing the Exit Payment or
Exit Credit and its calculation.

Within twenty (20) Working Days of receiving the notification under paragraph
5.7 above, the Buyer shall either:
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5.9

5.10

5.11

5.12

5.8.1 notify the Supplier in writing of its acceptance of the Excess
Amount, Refund Amount or Exit Payment;

5.8.2 request further information or evidence about the Excess
Amount, Refund Amount or Exit Payment from the Supplier;
and/or

5.8.3 request a meeting with the Supplier to discuss or clarify the infor-

mation or evidence provided.

Where the Excess Amount, Refund Amount or Exit Payment is agreed following
the receipt of further information or evidence or following a meeting in accord-
ance with paragraph 5.8 above, the Buyer shall notify the Supplier in writing. In
the event that the Supplier and the Buyer are unable to agree the amount of
the Excess Amount, Refund Amount or Exit Payment then they shall follow the
Dispute Resolution Procedure.

Any Excess Amount or Exit Payment agreed by the Buyer or in accordance with
the Dispute Resolution Procedure shall be paid by the Buyer within timescales
as agreed between Buyer and Supplier. The amount to be paid by the Buyer
shall be an amount equal to the Excess Amount or Exit Payment less an amount
equal to any corporation tax relief which has been claimed in respect of the
Excess Amount or Exit Payment by the Supplier or a Subcontractor.

Any Refund Amount agreed by the Buyer or in accordance with the Dispute
Resolution Procedure as payable by the Supplier or any Subcontractor to the
Buyer, shall be paid by the Supplier or any Subcontractor forthwith as the lia-
bility has been agreed. In the event the Supplier or any Subcontractor fails to
pay any agreed Refund Amount, the Buyer shall demand in writing the imme-
diate payment of the agreed Refund Amount by the Supplier and the Supplier
shall make payment within seven (7) Working Days of such demand.

This paragraph 5 shall survive termination of the relevant Contract.




Docusign Envelope ID: BB5DA931-5AAB-4FDE-978F-EE8A62DB1620

Annex D4: Other Schemes
[Guidance: Placeholder for Pension Schemes other than LGPS, CSPS & NHSPS]
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Part E: Staff Transfer on EXxit

1.

1.1

Obligations before a Staff Transfer

The Supplier agrees that within 20 Working Days of the earliest of:

1.2

1.3

1.4

1.1.3
1.1.4

receipt of a notification from the Buyer of a Service Transfer or
intended Service Transfer;

receipt of the giving of notice of early termination or any Partial
Termination of the relevant Contract;

the date which is 12 Months before the end of the Term; and

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 Legislation, 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 Sup-
plier 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 pro-
spective 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
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Paragraphs 1.1 and 1.2 shall be true and accurate in all material respects at
the time of providing the information.

1.5 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, and agrees to procure that each
Subcontractor 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 not
without the approval of the Buyer (not to be unreasonably withheld or delayed):

1.5.1

1.5.2

1.5.3

1.54

1.5.5

1.5.6

replace or re-deploy any Supplier Staff listed on the Supplier Pro-
visional Supplier Personnel List other than where any replace-
ment 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

make, promise, propose, permit or implement any material
changes to the terms and conditions of employment of the Sup-
plier Staff (including pensions and any payments connected with
the termination of employment);

increase the proportion of working time spent on the Services (or
the relevant part of the Services) by any of the Supplier Staff save
for fulfilling assignments and projects previously scheduled and
agreed,;

introduce any new contractual or customary practice concerning
the making of any lump sum payment on the termination of em-
ployment of any employees listed on the Supplier's Provisional
Supplier Personnel List;

increase or reduce the total number of employees so engaged,
or deploy any other person to perform the Services (or the rele-
vant part of the Services);

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;

and shall promptly notify, and procure that each Subcontractor shall 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 relevant Subcontractor or received from any persons listed on
the Supplier's Provisional Supplier Personnel List regardless of when such
notice takes effect.




Docusign Envelope ID: BB5DA931-5AAB-4FDE-978F-EE8A62DB1620

1.6 On or around each anniversary of the Start Date and up to four times during the
last 12 Months of the Term, the Buyer may make written requests to the Sup-
plier 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 pro-
vide, and shall procure that each Subcontractor shall provide, to the Buyer such
information as the Buyer may reasonably require relating to the manner in
which the Services are organised, 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 Statutory Schemes or any Broadly Comparable
scheme set up pursuant to the provisions of any of the Annexes
to Part D (Pensions) (as appropriate); and

1.6.4 a description of the nature of the work undertaken by each em-
ployee by location.

1.7 The Supplier shall provide, and shall procure that each Subcontractor shall pro-
vide, 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 en-
sure that all necessary payroll arrangements can be made to enable the Trans-
ferring Supplier Employees to be paid as appropriate. Without prejudice to the
generality of the foregoing, within 5 Working Days following the Service Trans-
fer Date, the Supplier shall provide, and shall procure that each Subcontractor
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 Transfer-
ring 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;

174 tax code;
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2.1

2.2

2.3

1.7.5 details of any voluntary deductions from pay; and
1.7.6 bank/building society account details for payroll purposes.

Staff Transfer when the contract ends

The Buyer and the Supplier acknowledge that subsequent to the commence-
ment of the provision of the Services, the identity of the provider of the Services
(or any part of the Services) may change (whether as a result of termination or
Partial Termination of the relevant Contract or otherwise) resulting in the Ser-
vices being undertaken by a Replacement Supplier and/or a Replacement Sub-
contractor. Such change in the identity of the supplier of such services may
constitute a Relevant Transfer to which the Employment Regulations and/or the
Acquired Rights Directive will apply. The Buyer and the Supplier agree that, as
a result of the operation of the Employment Regulations, where a Relevant
Transfer occurs, the contracts of employment between the Supplier and the
Transferring Supplier Employees (except in relation to any contract terms dis-
applied 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, and shall procure that each Subcontractor 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 and shall perform and discharge, and procure that
each Subcontractor shall perform and discharge, all its obligations in respect of
all the Transferring Supplier Employees arising in respect of the period up to
(and including) the Service Transfer Date (including (without limit) the payment
of all remuneration, benefits, entittements, and outgoings, all wages, accrued
but untaken holiday pay, bonuses, commissions, payments of PAYE, national
insurance contributions and pension contributions and all such sums due as a
result of any Fair Deal Employees' participation in the Schemes which in any
case are attributable in whole or in part to the period ending on (and including)
the Service Transfer Date) and any necessary apportionments in respect of any
periodic payments shall be made between: (i) the Supplier and/or the Subcon-
tractor (as appropriate); and (ii) the Replacement Supplier and/or Replacement
Subcontractor.

Subject to Paragraph 2.4, the Supplier shall indemnify the Buyer and/or the Re-
placement Supplier and/or any Replacement Subcontractor against any Em-
ployee Liabilities arising from or as a result of:
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2.3.1

2.3.2

any act or omission of the Supplier or any Subcontractor in re-
spect of any Transferring Supplier Employee or any appropriate
employee representative (as defined in the Employment Regula-
tions) of any Transferring Supplier Employee whether occurring
before, on or after the Service Transfer Date;

the breach or non-observance by the Supplier or any Subcon-
tractor occurring on or before the Service Transfer Date of:

2.3.3

234

() any collective agreement applicable to the Trans-
ferring Supplier Employees; and/or

() any other custom or practice with a trade union or
staff association in respect of any Transferring
Supplier Employees which the Supplier or any
Subcontractor is contractually bound to honour;

any claim by any trade union or other body or person represent-
ing any Transferring Supplier Employees arising from or con-
nected with any failure by the Supplier or a Subcontractor to com-
ply with any legal obligation to such trade union, body or person
arising on or before the Service Transfer Date;

any proceeding, claim or demand by HMRC or other statutory
authority in respect of any financial obligation including, but not
limited to, PAYE and primary and secondary national insurance
contributions:

() in relation to any Transferring Supplier Employee,
to the extent that the proceeding, claim or de-
mand by HMRC or other statutory authority re-
lates to financial obligations arising on and before
the Service Transfer Date; and
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2.3.5

2.3.6

2.3.7

() in relation to any employee who is not identified
in the Supplier’s Final Supplier Personnel List,
and in respect of whom it is later alleged or deter-
mined that the Employment Regulations applied
so as to transfer his/her employment from the
Supplier to the Buyer and/or Replacement Sup-
plier and/or any Replacement Subcontractor, to
the extent that the proceeding, claim or demand
by HMRC or other statutory authority relates to fi-
nancial obligations arising on or before the Ser-
vice Transfer Date;

a failure of the Supplier or any Subcontractor to discharge or pro-
cure the discharge of all wages, salaries and all other benefits
and all PAYE tax deductions and national insurance contributions
relating to the Transferring Supplier Employees in respect of the
period up to (and including) the Service Transfer Date);

any claim made by or in respect of any person employed or for-
merly employed by the Supplier or any Subcontractor other than
a Transferring Supplier Employee identified in the Supplier’s Fi-
nal Supplier Personnel List for whom it is alleged the Buyer
and/or the Replacement Supplier and/or any Replacement Sub-
contractor may be liable by virtue of the relevant Contract and/or
the Employment Regulations and/or the Acquired Rights Di-
rective; and

any claim made by or in respect of a Transferring Supplier Em-
ployee or any appropriate employee representative (as defined
in the Employment Regulations) of any Transferring Supplier Em-
ployee relating to any act or omission of the Supplier or any Sub-
contractor in relation to its obligations under regulation 13 of the
Employment Regulations, except to the extent that the liability
arises from the failure by the Buyer and/or Replacement Supplier
to comply with regulation 13(4) of the Employment Regulations.

2.4 The indemnities in Paragraph 2.3 shall not apply to the extent that the Em-
ployee Liabilities arise or are attributable to an act or omission of the Replace-
ment Supplier and/or any Replacement Subcontractor whether occurring or
having its origin before, on or after the Service Transfer Date including any Em-
ployee Liabilities:
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2.4.1

242

arising out of the resignation of any Transferring Supplier Em-
ployee before the Service Transfer Date on account of substan-
tial detrimental changes to his/her working conditions proposed
by the Replacement Supplier and/or any Replacement Subcon-
tractor to occur in the period on or after the Service Transfer
Date); or

arising from the Replacement Supplier’s failure, and/or Replace-
ment Subcontractor’s failure, to comply with its obligations under
the Employment Regulations.

2.5

If any person who is not identified in the Supplier's Final 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 Em-
ployment Regulations or the Acquired Rights Directive, then:

2.6

2.5.1

2.5.2

the Buyer shall procure that the Replacement Supplier and/or
Replacement Subcontractor will, within 5 Working Days of be-
coming aware of that fact, notify the Buyer and the Supplier in
writing; and

the Supplier may offer (or may procure that a Subcontractor may
offer) employment to such person, or take such other reasonable
steps as it considered appropriate to deal the matter provided
always that such steps are in compliance with Law,
within15 Working Days of receipt of notice from the Replacement
Supplier and/or Replacement Subcontractor.

If such offer of is accepted, or if the situation has otherwise been resolved by
the Supplier or a Subcontractor, Buyer shall procure that the Replacement Sup-
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2.7

plier shall, or procure that the and/or Replacement Subcontractor shall, imme-
diately release or procure the release the person from his/her employment or
alleged employment;

If after the 15 Working Day period specified in Paragraph 2.5.2 has elapsed:

271 no such offer has been made:
2.7.2 such offer has been made but not accepted; or
2.7.3 the situation has not otherwise been resolved

the Buyer shall advise the Replacement Supplier and/or Replacement Subcontractor

(as appropriate) that it may within 5 Working Days give notice to terminate
the employment or alleged employment of such person;

2.8

2.9

Subject to the Replacement Supplier's and/or Replacement Subcontractor act-
ing in accordance with the provisions of Paragraphs 2.5 to 2.7 and in accord-
ance with all applicable proper employment procedures set out in applicable
Law and subject to Paragraph 2.9 below, the Supplier will indemnify the Re-
placement Supplier and/or Replacement Subcontractor against all Employee
Liabilities arising out of the termination of the employment of any of the Suppli-
er's employees pursuant to the provisions of Paragraph 2.7 provided that the
Replacement Supplier takes, or shall procure that the Replacement Subcon-
tractor takes, all reasonable steps to minimise any such Employee Liabilities.

The indemnity in Paragraph 2.8:

2.9.1 shall not apply to:

O any claim for:




Docusign Envelope ID: BB5DA931-5AAB-4FDE-978F-EE8A62DB1620

() discrimination, including on the grounds of
sex, race, disability, age, gender reassign-
ment, marriage or civil partnership, preg-
nancy and maternity or sexual orientation,
religion or belief; or

() equal pay or compensation for less favoura-
ble treatment of part-time workers or fixed-
term employees,

In any case in relation to any alleged act or omission of
the Replacement Supplier and/or Replacement
Subcontractor, or

() any claim that the termination of employment was unfair
because the Replacement Supplier and/or Replacement
Subcontractor neglected to follow a fair dismissal proce-
dure; and

29.2 shall apply only where the notification referred to in Para-
graph 2.5.1 is made by the Replacement Supplier and/or Re-
placement Subcontractor to the Supplier within 6 months of the
Service Transfer Date..

2.10 If any such person as is described in Paragraph 2.5 is neither re-employed by
the Supplier or any Subcontractor nor dismissed by the Replacement Supplier
and/or Replacement Subcontractor within the time scales set out in Para-
graphs 2.5 to 2.7, such person shall be treated as a Transferring Supplier Em-
ployee. .

211  The Supplier shall comply, and shall procure that each Subcontractor shall
comply, with all its obligations under the Employment Regulations and shall
perform and discharge, and shall procure that each Subcontractor shall perform
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and discharge, all its obligations in respect of any person identified in the Sup-
plier's Final Supplier Personnel List before and on the Service Transfer Date
(including the payment of all remuneration, benefits, entittements and outgo-
ings, all wages, accrued but untaken holiday pay, bonuses, commissions, pay-
ments of PAYE, national insurance contributions and pension contributions and
such sums due as a result of any Fair Deal Employees' participation in the
Schemes and any requirement to set up a broadly comparable pension scheme
which in any case are attributable in whole or in part in respect of the period up
to (and including) the Service Transfer Date) and any necessary apportion-
ments in respect of any periodic payments shall be made between:

2.12

2.13

() the Supplier and/or any Subcontractor; and

() the Replacement Supplier and/or the Replacement Subcontractor.

The Supplier shall, and shall procure that each Subcontractor shall, promptly
provide the Buyer and any Replacement Supplier and/or Replacement Subcon-
tractor, in writing such information as is necessary to enable the Buyer, the
Replacement Supplier and/or Replacement Subcontractor to carry out their re-
spective duties under regulation 13 of the Employment Regulations. The Buyer
shall procure that the Replacement Supplier and/or Replacement Subcontrac-
tor, shall promptly provide to the Supplier and each Subcontractor in writing
such information as is necessary to enable the Supplier and each Subcontrac-
tor to carry out their respective duties under regulation 13 of the Employment
Regulations.

Subject to Paragraph 2.14, the Buyer shall procure that the Replacement Sup-
plier indemnifies the Supplier on its own behalf and on behalf of any Replace-
ment Subcontractor and its Subcontractors against any Employee Liabilities
arising from or as a result of:

2.13.1 any act or omission of the Replacement Supplier and/or Re-
placement Subcontractor in respect of any Transferring Supplier
Employee in the Supplier’s Final Supplier Personnel List or any
appropriate employee representative (as defined in the Employ-
ment Regulations) of any such Transferring Supplier Employee;

2.13.2 the breach or non-observance by the Replacement Supplier
and/or Replacement Subcontractor on or after the Service Trans-
fer Date of:
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2.13.3

2134

2.13.5

2.13.6

0 any collective agreement applicable to the Trans-
ferring Supplier Employees identified in the Sup-
plier’s Final Supplier Personnel List; and/or

() any custom or practice in respect of any Transfer-
ring Supplier Employees identified in the Sup-
plier’s Final Supplier Personnel List which the Re-
placement Supplier and/or Replacement Subcon-
tractor is contractually bound to honour;

any claim by any trade union or other body or person represent-
ing any Transferring Supplier Employees identified in the Sup-
plier's Final Supplier Personnel List arising from or connected
with any failure by the Replacement Supplier and/or Replace-
ment Subcontractor to comply with any legal obligation to such
trade union, body or person arising on or after the Service Trans-
fer Date;

any proposal by the Replacement Supplier and/or Replacement
Subcontractor to change the terms and conditions of employment
or working conditions of any Transferring Supplier Employees
identified in the Supplier's Final Supplier Personnel List on or af-
ter their transfer to the Replacement Supplier or Replacement
Subcontractor (as the case may be) on the Service Transfer
Date, or to change the terms and conditions of employment or
working conditions of any person identified in the Supplier’s Final
Supplier Personnel List who would have been a Transferring
Supplier Employee but for their resignation (or decision to treat
their employment as terminated under regulation 4(9) of the Em-
ployment Regulations) before the Service Transfer Date as a re-
sult of or for a reason connected to such proposed changes;

any statement communicated to or action undertaken by the Re-
placement Supplier or Replacement Subcontractor to, or in re-
spect of, any Transferring Supplier Employee identified in the
Supplier’s Final Supplier Personnel List on or before the Service
Transfer Date regarding the Relevant Transfer which has not
been agreed in advance with the Supplier in writing;

any proceeding, claim or demand by HMRC or other statutory
authority in respect of any financial obligation including, but not
limited to, PAYE and primary and secondary national insurance
contributions:
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2.13.7

2.13.8

() in relation to any Transferring Supplier Em-
ployee identified in the Supplier’s Final Supplier
Personnel List, to the extent that the proceeding,
claim or demand by HMRC or other statutory au-
thority relates to financial obligations arising af-
ter the Service Transfer Date; and

() in relation to any employee who is not a Trans-
ferring Supplier Employee identified in the Sup-
plier’'s Final Supplier Personnel List, and in re-
spect of whom it is later alleged or determined
that the Employment Regulations applied so as
to transfer his/her employment from the Supplier
or Subcontractor, to the Replacement Supplier
or Replacement Subcontractor to the extent that
the proceeding, claim or demand by HMRC or
other statutory authority relates to financial ob-
ligations arising after the Service Transfer Date;

a failure of the Replacement Supplier or Replacement Subcon-
tractor to discharge or procure the discharge of all wages, sala-
ries and all other benefits and all PAYE tax deductions and na-
tional insurance contributions relating to the Transferring Sup-
plier Employees identified in the Supplier's Final Supplier Per-
sonnel List in respect of the period from (and including) the Ser-
vice Transfer Date; and

any claim made by or in respect of a Transferring Supplier Em-
ployee identified in the Supplier’s Final Supplier Personnel List or
any appropriate employee representative (as defined in the Em-
ployment Regulations) of any such Transferring Supplier Em-
ployee relating to any act or omission of the Replacement Sup-
plier or Replacement Subcontractor in relation to obligations un-
der regulation 13 of the Employment Regulations.

2.14 The indemnities in Paragraph 2.13 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.
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Order Schedule 3 (Continuous Improvement)
Buyer’s Rights

The Buyer and the Supplier recognise that, where specified in DPS Schedule 4
(DPS Management), the Buyer may give CCS the right to enforce the Buyer's
rights under this Schedule.

Supplier’s Obligations

The Supplier must, throughout the Contract Period, identify new or potential im-
provements to the provision of the Deliverables with a view to reducing the
Buyer’s costs (including the Charges) and/or improving the quality and effi-
ciency of the Deliverables and their supply to the Buyer.

The Supplier must adopt a policy of continuous improvement in relation to the De-
liverables, which must include regular reviews with the Buyer of the Delivera-
bles and the way it provides them, with a view to reducing the Buyer's costs
(including the Charges) and/or improving the quality and efficiency of the Deliv-
erables. The Supplier and the Buyer must provide each other with any infor-
mation relevant to meeting this objective.

In addition to Paragraph 2.1, the Supplier shall produce at the start of each Con-
tract Year a plan for improving the provision of Deliverables and/or reducing
the Charges (without adversely affecting the performance of this Contract) dur-
ing that Contract Year ("Continuous Improvement Plan") for the Buyer's Ap-
proval. The Continuous Improvement Plan must include, as a minimum, pro-
posals:
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identifying the emergence of relevant new and evolving technolo-
gies;

changes in business processes of the Supplier or the Buyer and
ways of working that would provide cost savings and/or en-
hanced benefits to the Buyer (such as methods of interaction,
supply chain efficiencies, reduction in energy consumption
and methods of sale);

new or potential improvements to the provision of the Deliverables
including the quality, responsiveness, procedures, bench-
marking methods, likely performance mechanisms and cus-
tomer support services in relation to the Deliverables; and

measuring and reducing the sustainability impacts of the Supplier's
operations and supply-chains relating to the Deliverables, and
identifying opportunities to assist the Buyer in meeting their
sustainability objectives.

The initial Continuous Improvement Plan for the first (15!) Contract Year shall be
submitted by the Supplier to the Buyer for Approval within one hundred (100)
Working Days of the first Order 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. If it is rejected then the Supplier shall, within ten (10) Working
Days of receipt of notice of rejection, submit a revised Continuous Improve-
ment Plan reflecting the changes required. Once Approved, it becomes the
Continuous Improvement Plan for the purposes of this Contract.

The Supplier must provide sufficient information with each suggested improve-
ment to enable a decision on whether to implement it. The Supplier shall pro-
vide any further information as requested.

If the Buyer wishes to incorporate any improvement into this Contract, it must re-
quest a Variation in accordance with the Variation Procedure and the Supplier
must implement such Variation at no additional cost to the Buyer or CCS.
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Once the first Continuous Improvement Plan has been Approved in accordance
with Paragraph 2.5:

the Supplier shall use all reasonable endeavours to implement any
agreed deliverables in accordance with the Continuous Im-
provement Plan; and

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 Continu-
ous Improvement Plan.

The Supplier shall update the Continuous Improvement Plan as and when re-
quired but at least once every Contract Year (after the first (15t) 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 in-
cluded 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 Order 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 in-
clude details of the way in which the proposal shall be implemented in accord-
ance with an agreed gainshare ratio.
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Order Schedule 4 (Order Tender)

Question 1
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Question 2
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Question 3
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Question 4

DPS Ref: RM
Project Version: v1.0
Model Version: v1.3
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Question 5 — Social Value
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DPS Schedule 4 (Order Form Template and Order Schedules)
Crown Copyright 2021

Order Schedule 5 (Pricing Details)
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DPS Schedule 5 (Order Form Template and Order Schedules)
Crown Copyright 2021
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DPS Schedule 5 (Order Form Template and Order Schedules)
Crown Copyright 2021
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DPS Schedule 5 (Order Form Template and Order Schedules)
Crown Copyright 2021
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Order Ref:
Crown Copyright 2021

Order Schedule 7 (Key Supplier Staff)

1.1 The Annex 1 to this Schedule lists the key roles (“Key Roles”) and names of
the persons who the Supplier shall appoint to fill those Key Roles at the Start
Date.

1.2 The Supplier shall ensure that the Key Staff fulfil the Key Roles at all times
during the Contract Period.

1.3 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.

1.4 The Supplier shall not and shall procure that any Subcontractor shall not
remove or replace any Key Staff unless:

1.4.1  requested to do so by the Buyer or the Buyer Approves such removal
or replacement (not to be unreasonably withheld or delayed);

1.4.2 the person concerned resigns, retires or dies or is on maternity or long-
term sick leave; or

1.4.3 the person’s employment or contractual arrangement with the Supplier
or Subcontractor is terminated for material breach of contract by the
employee.

DPS Ref: RM6219 Learning and Training
Project Version: v1.0 1
Model Version: v1.0
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Order Ref:

Crown Copyright 2021

1.5 The Supplier shall:

1.5.1

1.5.2

1.5.3

1.54

1.5.5

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.

1.6 The Buyer may require the Supplier to remove or procure that any
Subcontractor shall remove any Key Staff that the Buyer considers in any

DPS Ref: RM6219 Learning and Training
Project Version: v1.0 2
Model Version: v1.0
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Order Ref:
Crown Copyright 2021

respect unsatisfactory. The Buyer shall not be liable for the cost of replacing
any Key Staff.

DPS Ref: RM6219 Learning and Training
Project Version: v1.0
Model Version: v1.0
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Order Ref:
Crown Copyright 2021

Annex 1- Key Roles

Key Role

Key Staff

Engagement Lead

Service Delivery Director

Contract Details

- I
- I

DPS Ref: RM6219 Learning and Training
Project Version: v1.0
Model Version: v1.0
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Order Ref:
Crown Copyright 2021
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Order Ref:
Crown Copyright 2021

Order Schedule 8 (Business Continuity and Disaster

Recovery)

Definitions

In this Schedule, the following words shall have the following meanings and they
shall supplement Joint Schedule 1 (Definitions):

"BCDR Plan"

"Business Continuity
Plan"

has the meaning given to it in Paragraph 2.2
of this Schedule;

has the meaning given to it in Paragraph
2.3.2 of this Schedule;

"Disaster Recovery
Deliverables™

DPS Ref: RM6219 Learning and Training
Project Version: v1.0
Model Version: v1.0

the Deliverables embodied in the processes
and procedures for restoring the provision of
Deliverables following the occurrence of a
Disaster;
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Order Ref:
Crown Copyright 2021

"Disaster Recovery Plan” has the meaning given to it in Paragraph
2.3.3 of this Schedule;

"Disaster Recovery the system embodied in the processes and

System" procedures for restoring the provision of
Deliverables following the occurrence of a
Disaster;

"Related Supplier" any person who provides Deliverables to the

Buyer which are related to the Deliverables
from time to time;

DPS Ref: RM6219 Learning and Training
Project Version: v1.0 7
Model Version: v1.0




Docusign Envelope ID: BB5DA931-5AAB-4FDE-978F-EE8A62DB1620

Order Ref:
Crown Copyright 2021
"Review Report" has the meaning given to it in Paragraph 6.2
of this Schedule; and
"Supplier's Proposals™ has the meaning given to it in Paragraph 6.3
of this Schedule;
BCDR Plan

The Buyer and the Supplier recognise that, where specified in DPS Schedule 4 (DPS
Management), CCS shall have the right to enforce the Buyer's rights under
this Schedule.

During the transition period the Supplier shall prepare and deliver to the Buyer for
the Buyer’s written approval a plan (a “BCDR Plan”), which shall detail the
processes and arrangements that the Supplier shall follow to:

ensure continuity of the business processes and operations supported by the
Services following any failure or disruption of any element of the Deliv-
erables; and

the recovery of the Deliverables in the event of a Disaster

DPS Ref: RM6219 Learning and Training
Project Version: v1.0 8
Model Version: v1.0
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Order Ref:
Crown Copyright 2021

The BCDR Plan, which can develop the NHS England BCDR plan, or be based on
the suppliers, shall be divided into three sections:

Section 1 which shall set out general principles applicable to the BCDR Plan;

Section 2 which shall relate to business continuity (the "Business Continuity
Plan™); and

Section 3 which shall relate to disaster recovery (the "Disaster Recovery
Plan™).

Following receipt of the draft BCDR Plan from the Supplier, the Parties shall use rea-
sonable 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.

General Principles of the BCDR Plan (Section 1)
Section 1 of the BCDR Plan shall:

set out how the business continuity and disaster recovery elements of the
BCDR Plan link to each other;

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;

DPS Ref: RM6219 Learning and Training
Project Version: v1.0 9
Model Version: v1.0
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Order Ref:
Crown Copyright 2021

contain an obligation upon the Supplier to liaise with the Buyer and any Re-
lated Suppliers with respect to business continuity and disaster recov-

ery,
detail how the BCDR Plan interoperates with any overarching disaster recov-
ery or business continuity plan of the Buyer and any of its other Re-

lated Supplier in each case as notified to the Supplier by the Buyer
from time to time;

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:

failure or disruption scenarios and assessments of likely frequency of occur-
rence;

identification of any single points of failure within the provision of Deliverables
and processes for managing those risks;

identification of risks arising from the interaction of the provision of Delivera-
bles with the goods and/or services provided by a Related Supplier;
and

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.
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The BCDR Plan shall be designed so as to ensure that:

the Deliverables are provided in accordance with this Contract at all times dur-
ing and after the invocation of the BCDR Plan;

the adverse impact of any Disaster is minimised as far as reasonably possi-
ble;

it complies with the relevant provisions of ISO/IEC 27002;
1ISO22301/ISO22313 and all other industry standards from time to
time in force; and

it details a process for the management of disaster recovery testing.

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.

The Supplier shall not be entitled to any relief from its obligations under the Perfor-
mance Indicators (PI’s) or Service Levels, or to any increase in the Charges to
the extent that a Disaster occurs as a consequence of any breach by the Sup-
plier of this Contract.

Business Continuity (Section 2)

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 Delivera-
bles remain supported and to ensure continuity of the business operations
supported by the Services including:
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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

the steps to be taken by the Supplier upon resumption of the provision of De-
liverables in order to address the effect of the failure or disruption.

The Business Continuity Plan shall:

address the various possible levels of failures of or disruptions to the provision
of Deliverables;

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 Delivera-
bles;

specify any applicable Performance Indicators with respect to the provision of
the Business Continuity Services and details of any agreed relaxation
to the Performance Indicators or Service Levels in respect of the provi-
sion of other Deliverables during any period of invocation of the Busi-
ness Continuity Plan; and

set out the circumstances in which the Business Continuity Plan is invoked.

Disaster Recovery (Section 3)

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
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the Supplier ensures continuity of the business operations of the Buyer sup-
ported by the Services following any Disaster or during any period of service
failure or disruption with, as far as reasonably possible, minimal adverse im-
pact.

The Supplier's BCDR Plan shall include an approach to business continuity and dis-
aster recovery that addresses the following:

loss of access to the Buyer Premises;

loss of utilities to the Buyer Premises;

loss of the Supplier's helpdesk or CAFM system;
loss of a Subcontractor;

emergency notification and escalation process;
contact lists;

staff training and awareness;

BCDR Plan testing;

post implementation review process;

any applicable Performance Indicators with respect to the provision of the dis-
aster recovery services and details of any agreed relaxation to the Per-
formance Indicators or Service Levels in respect of the provision of
other Deliverables during any period of invocation of the Disaster Re-
covery Plan;

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,;

access controls to any disaster recovery sites used by the Supplier in relation
to its obligations pursuant to this Schedule; and

testing and management arrangements.
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Review and changing the BCDR Plan
The Supplier shall review the BCDR Plan:

on a regular basis and as a minimum once every six (6) Months;

within three (3) calendar Months of the BCDR Plan (or any part) having been
invoked pursuant to Paragraph 7; and

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 Sup-
plier shall provide an accurate written estimate of the total costs paya-
ble 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 ap-
proval.

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 occur-
rence 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")
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setting out the Supplier's proposals (the "Supplier's Proposals") for ad-

dressing 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 Suppli-
er's Proposals. If the Parties are unable to agree Review Report and the Sup-
plier's Proposals within twenty (20) Working Days of its submission, then such

Dispute shall be resolved in accordance with the Dispute Resolution Proce-
dure.

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 the BCDR Plan

The Supplier shall test the BCDR Plan:

regularly and in any event not less than once in every Contract Year;
in the event of any major reconfiguration of the Deliverables
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at any time where the Buyer considers it necessary (acting in its sole discre-
tion).

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 consulta-
tion 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:

the outcome of the test;

any failures in the BCDR Plan (including the BCDR Plan's procedures) re-
vealed by the test; and

the Supplier's proposals for remedying any such failures.
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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-test-
ing shall be completed by the Supplier, at its own cost, by the date reasonably
required by the Buyer.

Invoking the BCDR Plan

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.

Circumstances beyond your control

The Supplier shall not be entitled to relief under Clause 20 (Circumstances beyond
your control) if it would not have been impacted by the Force Majeure Event
had it not failed to comply with its obligations under this Schedule.
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Order Schedule 9 (Security)

Part B: Long Form Security Requirements

1. Definitions

1.11In this Schedule the following words shall have the following meanings and
they shall supplement Joint Schedule 1 (Definitions):

"Breach of means the occurrence of:
Security"
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"ISMS™

any unauthorised access to or use of the Goods
and/or Deliverables, the Sites and/or any In-
formation 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

the loss and/or unauthorised disclosure of any
information or data (including the Confidential
Information and the Government Data), in-
cluding 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 se-
curity requirements in the Security Policy where
the Buyer has required compliance therewith in
accordance with paragraph 3.4.3 d;
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"Security Tests" tests to validate the ISMS and security of all rele-
vant processes, systems, incident response plans,
patches to vulnerabilities and mitigations to
Breaches of Security.

2. Security Requirements

2.1 The Buyer and the Supplier recognise that, where specified in DPS Schedule 4
(DPS Management), CCS shall have the right to enforce the Buyer's rights un-
der this Schedule.

2.2 The Parties acknowledge that the purpose of the ISMS and Security Manage-
ment Plan are to ensure a good organisational approach to security under
which the specific requirements of this Contract will be met.

2.3 The Parties shall each appoint a security representative to be responsible for
Security. The initial security representatives of the Parties are:

DPS Ref: RM6219 Learning and Training
Project Version: v1.0 20
Model Version: v1.0




Docusign Envelope ID: BB5DA931-5AAB-4FDE-978F-EE8A62DB1620

Order Ref:
Crown Copyright 2021

2.4 The Buyer shall clearly articulate its high level security requirements so that
the Supplier can ensure that the ISMS, security related activities and any miti-
gations are driven by these fundamental needs.

2.5Both Parties shall provide a reasonable level of access to any members of
their staff for the purposes of designing, implementing and managing security.

2.6 The Supplier shall use as a minimum Good Industry Practice in the day to day
operation of any system holding, transferring or processing Government Data
and any system that could directly or indirectly have an impact on that infor-
mation, and shall ensure that Government Data remains under the effective
control of the Supplier at all times.

2.7 The Supplier shall ensure the up-to-date maintenance of a security policy relat-
ing to the operation of its own organisation and systems and on request shall
supply this document as soon as practicable to the Buyer.

2.8 The Buyer and the Supplier acknowledge that information security risks are
shared between the Parties and that a compromise of either the Supplier or
the Buyer’s security provisions represents an unacceptable risk to the Buyer
requiring immediate communication and cooperation between the Parties.

3. Information Security Management System (ISMS)

3.1The Supplier shall develop and submit to the Buyer, within twenty (20) Working
Days after the Start Date, an information security management system for the
purposes of this Contract and shall comply with the requirements of Para-
graphs 3.4 to 3.6.

3.2The Supplier acknowledges that the Buyer places great emphasis on the relia-
bility of the performance of the Deliverables, confidentiality, integrity and avail-
ability of information and consequently on the security provided by the ISMS
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and that the Supplier shall be responsible for the effective performance of the
ISMS.

3.3 The Buyer acknowledges that;

3.3.1 If the Buyer has not stipulated during a Further Competition that it requires a be-
spoke ISMS, the ISMS provided by the Supplier may be an extant ISMS cover-
ing the Services and their implementation across the Supplier’s estate; and

3.3.2 Where the Buyer has stipulated that it requires a bespoke ISMS then the Sup-
plier shall be required to present the ISMS for the Buyer’s Approval.

3.4The ISMS shall:

3.4.1 if the Buyer has stipulated that it requires a bespoke ISMS, be developed to pro-
tect all aspects of the Deliverables and all processes associated with the provi-
sion of the Deliverables, including the Buyer Premises, the Sites, the Supplier
System, the Buyer System (to the extent that it is under the control of the Sup-
plier) and any ICT, information and data (including the Buyer’s Confidential Infor-
mation and the Government Data) to the extent used by the Buyer or the Sup-
plier in connection with this Contract;

3.4.2 meet the relevant standards in ISO/IEC 27001 and ISO/IEC27002 in accordance
with Paragraph 7;
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3.4.3 at all times provide a level of security which:

()
)
()
()

(

(

0

()

()

()

is in accordance with the Law and this Contract;
complies with the Baseline Security Requirements;
as a minimum demonstrates Good Industry Practice;

where specified by a Buyer that has undertaken a Fur-
ther Competition - complies with the Security Policy and
the ICT Policy;

complies with at least the minimum set of security
measures and standards as determined by the Security
Policy Framework (Tiers 1-4)(https://www.gov.uk/gov-
ernment/publications/security-policy-framework/hmg-se-
curity-policy-framework)

takes account of guidance issued by the Centre for Pro-
tection of National Infrastructure
https://www.cpni.gov.uk/

complies with HMG Information Assurance Maturity
Model and Assurance Framework
(https://www.ncsc.gov.uk/articles/hmg-ia-maturity-model-
iamm);

meets any specific security threats of immediate rele-
vance to the ISMS, the Deliverables and/or Government
Data;

addresses issues of incompatibility with the Supplier’s
own organisational security policies; and

complies with ISO/IEC27001 and ISO/IEC27002 in ac-
cordance with Paragraph 7;
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3.4.4 document the security incident management processes and incident response
plans;

3.4.5 document the vulnerability management policy including processes for identifica-
tion of system vulnerabilities and assessment of the potential impact on the De-
liverables of any new threat, vulnerability, or exploitation technique of which the
Supplier becomes aware, prioritisation of security patches, testing of security
patches, application of security patches, a process for Buyer approvals of excep-
tions, and the reporting and audit mechanism detailing the efficacy of the patch-
ing policy; and

3.4.6 be certified by (or by a person with the direct delegated authority of) a Supplier’s
main board representative, being the "Chief Security Officer", "Chief Information
Officer", "Chief Technical Officer" or "Chief Financial Officer" (or equivalent as
agreed in writing by the Buyer in advance of issue of the relevant Security Man-
agement Plan).

3.5Subject to Paragraph 2 the references to Standards, guidance and policies
contained or set out in Paragraph 3.3 shall be deemed to be references to
such items as developed and updated and to any successor to or replacement
for such standards, guidance and policies, as notified to the Supplier from time
to time.

3.6If the Supplier becomes aware of any inconsistency in the provisions of the
standards, guidance and policies set out in Paragraph 3.3, the Supplier shall
immediately notify the Buyer Representative of such inconsistency and the
Buyer Representative shall, as soon as practicable, notify the Supplier as to
which provision the Supplier shall comply with.

3.7 If the bespoke ISMS submitted to the Buyer pursuant to Paragraph 3.1 is Ap-
proved by the Buyer, it shall be adopted by the Supplier immediately and
thereafter operated and maintained in accordance with this Schedule. If the
ISMS is not Approved by the Buyer, the Supplier shall amend it within ten
(10) Working Days of a notice of non-approval from the Buyer and re-submit it
to the Buyer for Approval. The Parties shall use all reasonable endeavours to
ensure that the Approval process takes as little time as possible and, in any
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event, no longer than fifteen (15) Working Days from the date of the first sub-
mission of the ISMS to the Buyer. If the Buyer does not Approve the ISMS fol-
lowing its resubmission, the matter shall be resolved in accordance with the
Dispute Resolution Procedure. No Approval to be given by the Buyer pursuant
to this Paragraph 3 may be unreasonably withheld or delayed. However, any
failure to approve the ISMS on the grounds that it does not comply with any of
the requirements set out in Paragraphs 3.4 to 3.6 shall be deemed to be rea-
sonable.

3.8 Approval by the Buyer of the ISMS pursuant to Paragraph 3.6 or of any
change to the ISMS shall not relieve the Supplier of its obligations under this
Schedule.

4. Security Management Plan

4.1 Within twenty (20) Working Days after the Start Date, as part of the transition
as shown in the implementation plan, the Supplier shall prepare and submit to
the Buyer for Approval in accordance with Paragraph 4 fully developed, com-
plete and up-to-date Security Management Plan which shall comply with the
requirements of Paragraph 4.2.

4.2 The Security Management Plan shall:

4.2.1 be based on the initial Security Management Plan set out in Annex 2 (Security
Management Plan);

4.2.2 comply with the Baseline Security Requirements and, where specified by the
Buyer in accordance with paragraph 3.4.3 d, the Security Policy;
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4.2.3

424

425

426

4.2.7

428

429

identify the necessary delegated organisational roles defined for those responsi-
ble for ensuring this Schedule is complied with by the Supplier;

detail the process for managing any security risks from Subcontractors and third
parties authorised by the Buyer with access to the Goods and/or Services, pro-
cesses associated with the delivery of the Goods and/or Services, the Buyer
Premises, the Sites, the Supplier System, the Buyer System (to the extent that it
is under the control of the Supplier) and any ICT, Information and data (including
the Buyer’s Confidential Information and the Government Data) and any system
that could directly or indirectly have an impact on that information, data and/or
the Deliverables;

unless otherwise specified by the Buyer in writing, be developed to protect all as-
pects of the Deliverables and all processes associated with the delivery of the
Deliverables, including the Buyer Premises, the Sites, the Supplier System, the
Buyer System (to the extent that it is under the control of the Supplier) and any
ICT, Information and data (including the Buyer’s Confidential Information and the
Government Data) to the extent used by the Buyer or the Supplier in connection
with this Contract or in connection with any system that could directly or indi-
rectly have an impact on that Information, data and/or the Deliverables;

set out the security measures to be implemented and maintained by the Supplier
in relation to all aspects of the Deliverables and all processes associated with
the delivery of the Deliverables and at all times comply with and specify security
measures and procedures which are sufficient to ensure that the Deliverables
comply with the provisions of this Schedule (including the requirements set out in
Paragraph 3.4);

demonstrate that the Supplier's approach to delivery of the Deliverables has
minimised the Buyer and Supplier effort required to comply with this Schedule
through consideration of available, appropriate and practicable pan-government
accredited services (for example, ‘platform as a service’ offering from the G-
Cloud catalogue);

set out the plans for transitioning all security arrangements and responsibilities
from those in place at the Start Date to those incorporated in the ISMS within the
timeframe agreed between the Parties;

set out the scope of the Buyer System that is under the control of the Supplier;

4.2.10 be structured in accordance with ISO/IEC27001 and ISO/IEC27002, cross-refer-

encing if necessary to other Schedules which cover specific areas included
within those standards; and
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4.2.11 be written in plain English in language which is readily comprehensible to the
staff of the Supplier and the Buyer engaged in the Deliverables and shall refer-
ence only documents which are in the possession of the Parties or whose loca-
tion is otherwise specified in this Schedule.

4.3 If the Security Management Plan submitted to the Buyer pursuant to Para-
graph 4.1 is Approved by the Buyer, it shall be adopted by the Supplier imme-
diately and thereafter operated and maintained in accordance with this Sched-
ule. If the Security Management Plan is not approved by the Buyer, the Sup-
plier shall amend it within ten (10) Working Days of a notice of non-approval
from the Buyer and re-submit it to the Buyer for Approval. The Parties shall
use all reasonable endeavours to ensure that the Approval process takes as
little time as possible and in any event no longer than fifteen (15) Working
Days from the date of the first submission to the Buyer of the Security Man-
agement Plan. If the Buyer does not Approve the Security Management Plan
following its resubmission, the matter shall be resolved in accordance with the
Dispute Resolution Procedure. No Approval to be given by the Buyer pursuant
to this Paragraph may be unreasonably withheld or delayed. However any fail-
ure to approve the Security Management Plan on the grounds that it does not
comply with the requirements set out in Paragraph 4.2 shall be deemed to be
reasonable.

4.4 Approval by the Buyer of the Security Management Plan pursuant to Para-
graph 4.3 or of any change or amendment to the Security Management Plan
shall not relieve the Supplier of its obligations under this Schedule.
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5. Amendment of the ISMS and Security Management Plan

5.1 The ISMS and Security Management Plan shall be fully reviewed and updated
by the Supplier and at least annually to reflect:

5.1.1 emerging changes in Good Industry Practice;

5.1.2 any change or proposed change to the Supplier System, the Deliverables and/or
associated processes;

5.1.3 any new perceived or changed security threats;

5.1.4 where required in accordance with paragraph 3.4.3 d, any changes to the Secu-
rity Policy;

5.1.5 any new perceived or changed security threats; and

5.1.6 any reasonable change in requirement requested by the Buyer.

5.2The Supplier shall provide the Buyer with the results of such reviews as soon
as reasonably practicable after their completion and amend the ISMS and Se-
curity Management Plan at no additional cost to the Buyer. The results of the
review shall include, without limitation:
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5.2.1 suggested improvements to the effectiveness of the ISMS;
5.2.2 updates to the risk assessments;

5.2.3 proposed modifications to the procedures and controls that affect information se-
curity to respond to events that may impact on the ISMS; and

5.2.4 suggested improvements in measuring the effectiveness of controls.

5.3 Subject to Paragraph 5.4, any change which the Supplier proposes to make to
the ISMS or Security Management Plan (because of a review carried out pur-
suant to Paragraph 5.1, a Buyer request, a change to Annex 1 (Security) or
otherwise) shall be subject to the Variation Procedure and shall not be imple-
mented until Approved in writing by the Buyer.

5.4 The Buyer may, acting reasonably, Approve and require changes or amend-
ments to the ISMS or Security Management Plan to be implemented on time-
scales faster than set out in the Variation Procedure but, without prejudice to
their effectiveness, all such changes and amendments shall thereafter be sub-
ject to the Variation Procedure for the purposes of formalising and document-
ing the relevant change or amendment.

6. Security Testing

6.1 The Supplier shall conduct Security Tests from time to time (and at least annu-
ally across the scope of the ISMS) and additionally after any change or
amendment to the ISMS (including security incident management processes
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and incident response plans) or the Security Management Plan. Security
Tests shall be designed and implemented by the Supplier to minimise the im-
pact on the delivery of the Deliverables and the date, timing, content and con-
duct of such Security Tests shall be agreed in advance with the Buyer. Sub-
ject to compliance by the Supplier with the foregoing requirements, if any Se-
curity Tests adversely affect the Supplier’s ability to deliver the Deliverables to
meet the KPIs, the Supplier shall be granted relief against any resultant under-
performance for the period of the Security Tests.

6.2 The Buyer shall be entitled to send a representative to witness the conduct of
the Security Tests. The Supplier shall provide the Buyer with the results of
such Security Tests (in a form approved by the Buyer in advance) as soon as
practicable after completion of each Security Test.

6.3 Without prejudice to any other right of audit or access granted to the Buyer
pursuant to this Contract, the Buyer and/or its authorised representatives shall
be entitled, at any time upon giving reasonable notice to the Supplier, to carry
out such tests (including penetration tests) as it may deem necessary in rela-
tion to the ISMS and the Supplier's compliance with the ISMS and the Security
Management Plan. The Buyer may notify the Supplier of the results of such
tests after completion of each such test. If any such Buyer’s test adversely af-
fects the Supplier’s ability to deliver the Deliverables so as to meet the KPlIs,
the Supplier shall be granted relief against any resultant under-performance for
the period of the Buyer’s test.

6.4 Where any Security Test carried out pursuant to Paragraphs 6.2 or 6.3 reveals
any actual Breach of Security or weaknesses (including un-patched vulnerabili-
ties, poor configuration and/or incorrect system management), the Supplier
shall promptly notify the Buyer of any changes to the ISMS and to the Security
Management Plan (and the implementation thereof) which the Supplier pro-
poses to make in order to correct such failure or weakness. Subject to the Buy-
er's prior written Approval, the Supplier shall implement such changes to the
ISMS and the Security Management Plan and repeat the relevant Security
Tests in accordance with the timetable agreed with the Buyer or, otherwise, as
soon as reasonably possible. For the avoidance of doubt, where the change
to the ISMS or Security Management Plan is to address a non-compliance with
the Security Policy or security requirements (as set out in Annex 1 (Baseline
Security Requirements) to this Schedule) or the requirements of this Schedule,
the change to the ISMS or Security Management Plan shall be at no cost to
the Buyer.
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6.51f any repeat Security Test carried out pursuant to Paragraph 6.4 reveals an
actual Breach of Security exploiting the same root cause failure, such circum-
stance shall constitute a material Default of this Contract.

7. Complying with the ISMS

7.1 The Buyer shall be entitled to carry out such security audits as it may reasona-
bly deem necessary in order to ensure that the ISMS maintains compliance
with the principles and practices of ISO 27001 and/or the Security Policy
where such compliance is required in accordance with paragraph 3.4.3 d.

7.21f, on the basis of evidence provided by such security audits, it is the Buyer's
reasonable opinion that compliance with the principles and practices of
ISO/IEC 27001 and/or, where relevant, the Security Policy are not being
achieved by the Supplier, then the Buyer shall notify the Supplier of the same
and give the Supplier a reasonable time (having regard to the extent and criti-
cality of any non-compliance and any other relevant circumstances) to imple-
ment and remedy. If the Supplier does not become compliant within the re-
quired time then the Buyer shall have the right to obtain an independent audit
against these standards in whole or in part.

7.31f, as a result of any such independent audit as described in Paragraph the
Supplier is found to be non-compliant with the principles and practices of
ISO/IEC 27001 and/or, where relevant, the Security Policy then the Supplier
shall, at its own expense, undertake those actions required in order to achieve
the necessary compliance and shall reimburse in full the costs incurred by the
Buyer in obtaining such audit.
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8. Security Breach

8.1 Either Party shall notify the other in accordance with the agreed security inci-
dent management process as defined by the ISMS upon becoming aware of
any breach of security

8.2or attempted Breach of Security.

8.3 Without prejudice to the security incident management process, upon becom-
ing aware of any of the circumstances referred to in Paragraph 8.1, the Sup-
plier shall:

8.3.1 immediately take all reasonable steps (which shall include any action or changes
reasonably required by the Buyer) necessary to:

() minimise the extent of actual or potential harm caused
by any Breach of Security;

() remedy such Breach of Security or any potential or at-
tempted Breach of Security in order to protect the integ-
rity of the Buyer Property and/or Buyer Assets and/or
ISMS to the extent that this is within the Supplier’s con-
trol;

() apply a tested mitigation against any such Breach of Se-
curity or attempted Breach of Security and provided that
reasonable testing has been undertaken by the Supplier,
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if the mitigation adversely affects the Supplier’s ability to
provide the Deliverables so as to meet the relevant Ser-
vice Level Performance Indicators, the Supplier shall be
granted relief against any resultant under-performance
for such period as the Buyer, acting reasonably, may
specify by written notice to the Supplier;

prevent a further Breach of Security or any potential or
attempted Breach of Security in the future exploiting the
same root cause failure; and

supply any requested data to the Buyer (or the Com-
puter Emergency Response Team for UK Government
("GovCertUK")) on the Buyer’s request within two

(2) Working Days and without charge (where such re-
quests are reasonably related to a possible incident or
compromise); and

as soon as reasonably practicable provide to the Buyer
full details (using the reporting mechanism defined by
the ISMS) of the Breach of Security or attempted Breach
of Security, including a root cause analysis where re-
quired by the Buyer.

8.4If any action is taken in response to a Breach of Security or attempted Breach
of Security that demonstrates non-compliance of the ISMS with the Security
Policy (where relevant) or the requirements of this Schedule, then any required
change to the ISMS shall be at no cost to the Buyer.
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9. Vulnerabilities and fixing them.

9.1 The Buyer and the Supplier acknowledge that from time-to-time vulnerabilities
in the ICT Environment will be discovered which unless mitigated will present
an unacceptable risk to the Buyer’s information.

9.2 The severity of threat vulnerabilities for COTS Software shall be categorised
by the Supplier as ‘Critical’, ‘Important’ and ‘Other’ by aligning these categories
to the vulnerability scoring according to the agreed method in the ISMS and
using the appropriate vulnerability scoring systems including:

9.2.1 the ‘National Vulnerability Database’ ‘Vulnerability Severity Ratings’: ‘High’, ‘Me-

dium’ and ‘Low’ respectively (these in turn are aligned to CVSS scores as set out
by NIST http://nvd.nist.gov/cvss.cfm); and

9.2.2 Microsoft’s ‘Security Bulletin Severity Rating System’ ratings ‘Critical’, ‘Im-
portant’, and the two remaining levels (‘Moderate’ and ‘Low’) respectively.

9.3 The Supplier shall procure the application of security patches to vulnerabilities
within a maximum period from the public release of such patches with those
vulnerabilities categorised as ‘Critical’ within 14 days of release, ‘Important’

within 30 days of release and all ‘Other’ within 60 Working Days of release, ex-
cept where:
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9.3.1

9.3.2

9.3.3

the Supplier can demonstrate that a vulnerability is not exploitable within the
context of any Service (e.g. because it resides in a software component which is
not running in the service) provided vulnerabilities which the Supplier asserts
cannot be exploited within the context of a Service must be remedied by the
Supplier within the above timescales if the vulnerability becomes exploitable
within the context of the Service;

the application of a ‘Critical’ or ‘Important’ security patch adversely affects the
Supplier’s ability to deliver the Services in which case the Supplier shall be
granted an extension to such timescales of 5 days, provided the Supplier had
followed and continues to follow the security patch test plan agreed with the
Buyer; or

the Buyer agrees a different maximum period after a case-by-case consultation
with the Supplier under the processes defined in the ISMS.

9.4 The Specification and Mobilisation Plan (if applicable) shall include provisions

for major version upgrades of all COTS Software to be upgraded within 6
Months of the release of the latest version, such that it is no more than one
major version level below the latest release (normally codified as running soft-
ware no older than the ‘n-1 version’) throughout the Term unless:

94.1

94.2

where upgrading such COTS Software reduces the level of mitigations for known
threats, vulnerabilities, or exploitation techniques, provided always that such up-
grade is made within 12 Months of release of the latest version; or

is agreed with the Buyer in writing.
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9.5The Supplier shall:

9.5.1

95.2

9.5.3

954

9.5.5

9.5.6

9.5.7

implement a mechanism for receiving, analysing and acting upon threat infor-
mation supplied by GovCertUK, or any other competent Central Government
Body;

ensure that the ICT Environment (to the extent that the ICT Environment is
within the control of the Supplier) is monitored to facilitate the detection of anom-
alous behaviour that would be indicative of system compromise;

ensure it is knowledgeable about the latest trends in threat, vulnerability and ex-
ploitation that are relevant to the ICT Environment by actively monitoring the
threat landscape during the Contract Period;

pro-actively scan the ICT Environment (to the extent that the ICT Environment is
within the control of the Supplier) for vulnerable components and address dis-
covered vulnerabilities through the processes described in the ISMS as devel-
oped under Paragraph 3.3.5;

from the date specified in the Security Management Plan provide a report to the
Buyer within five (5) Working Days of the end of each Month detailing both
patched and outstanding vulnerabilities in the ICT Environment (to the extent
that the ICT Environment is within the control of the Supplier) and any elapsed
time between the public release date of patches and either time of application or
for outstanding vulnerabilities the time of issue of such report;

propose interim mitigation measures to vulnerabilities in the ICT Environment
known to be exploitable where a security patch is not immediately available;

remove or disable any extraneous interfaces, services or capabilities that are not
needed for the provision of the Services (to reduce the attack surface of the ICT
Environment); and
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9.5.8 inform the Buyer when it becomes aware of any new threat, vulnerability or ex-
ploitation technique that has the potential to affect the security of the ICT Envi-
ronment and provide initial indications of possible mitigations.

9.6 If the Supplier is unlikely to be able to mitigate the vulnerability within the time-
scales under this Paragraph 9, the Supplier shall immediately notify the Buyer.

9.7 A failure to comply with Paragraph 9.3 shall constitute a Default, and the Sup-
plier shall comply with the Rectification Plan Process.
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Part B — Annex 1:
Baseline security requirements

1. Handling Classified information

1.1 The Supplier shall not handle Buyer information classified SECRET or TOP
SECRET except if there is a specific requirement and in this case prior to re-
ceipt of such information the Supplier shall seek additional specific guidance
from the Buyer.

2. End user devices

2.1When Government Data resides on a mobile, removable or physically uncon-
trolled device it must be stored encrypted using a product or system compo-
nent which has been formally assured through a recognised certification pro-
cess of the National Cyber Security Centre (“NCSC”) to at least Foundation
Grade, for example, under the NCSC Commercial Product Assurance scheme
("CPA").

2.2 Devices used to access or manage Government Data and services must be
under the management authority of Buyer or Supplier and have a minimum set
of security policy configuration enforced. These devices must be placed into a
‘known good’ state prior to being provisioned into the management authority of
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the Buyer. Unless otherwise agreed with the Buyer in writing, all Supplier de-
vices are expected to meet the set of security requirements set out in the End
User Devices Security Guidance (https://www.ncsc.gov.uk/quidance/end-user-
device-security). Where the guidance highlights shortcomings in a particular
platform the Supplier may wish to use, then these should be discussed with
the Buyer and a joint decision shall be taken on whether the residual risks are
acceptable. Where the Supplier wishes to deviate from the NCSC guidance,
then this should be agreed in writing on a case-by-case basis with the Buyer.

3. Data Processing, Storage, Management and Destruction

3.1 The Supplier and Buyer recognise the need for the Buyer’s information to be

safeguarded under the UK Data Protection regime or a similar regime. To that
end, the Supplier must be able to state to the Buyer the physical locations in
which data may be stored, processed, and managed from, and what legal and
regulatory frameworks Government Data will be subject to at all times.

3.2The Supplier shall agree any change in location of data storage, processing

and administration with the Buyer in accordance with Clause 14 (Data protec-
tion).

3.3 The Supplier shall:

3.3.1

3.3.2

provide the Buyer with all Government Data on demand in an agreed open for-
mat;

have documented processes to guarantee availability of Government Data in the
event of the Supplier ceasing to trade;
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3.3.3 securely destroy all media that has held Government Data at the end of life of
that media in line with Good Industry Practice; and

3.3.4 securely erase any or all Government Data held by the Supplier when requested
to do so by the Buyer.

4. Ensuring secure communications

4.1 The Buyer requires that any Government Data transmitted over any public net-
work (including the Internet, mobile networks or un-protected enterprise net-
work) or to a mobile device must be encrypted using a product or system com-
ponent which has been formally assured through a certification process recog-
nised by NCSC, to at least Foundation Grade, for example, under CPA.

4.2 The Buyer requires that the configuration and use of all networking equipment
to provide the Services, including those that are in secure physical locations,
are at least compliant with Good Industry Practice.
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5. Security by design

5.1 The Supplier shall apply the ‘principle of least privilege’ (the practice of limiting
systems, processes and user access to the minimum possible level) to the de-
sign and configuration of IT systems which will process or store Government

Data.

5.2 When designing and configuring the ICT Environment (to the extent that the
ICT Environment is within the control of the Supplier) the Supplier shall follow
Good Industry Practice and seek guidance from recognised security profes-
sionals with the appropriate skills and/or NCSC certification
(https://www.ncsc.gov.uk/section/products-services/ncsc-certification) for all
bespoke or complex components of the ICT Environment (to the extent that
the ICT Environment is within the control of the Supplier).

6. Security of Supplier Staff

6.1 Supplier Staff shall be subject to pre-employment checks that include, as a
minimum: identity, unspent criminal convictions and right to work.

6.2 The Supplier shall agree on a case-by-case basis Supplier Staff roles which
require specific government clearances (such as ‘SC’) including system admin-
istrators with privileged access to IT systems which store or process Govern-
ment Data.
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6.3 The Supplier shall prevent Supplier Staff who are unable to obtain the required
security clearances from accessing systems which store, process, or are used
to manage Government Data except were agreed with the Buyer in writing.

6.4 All Supplier Staff that have the ability to access Government Data or systems
holding Government Data shall undergo regular training on secure information
management principles. Unless otherwise agreed with the Buyer in writing, this
training must be undertaken annually.

6.5Where the Supplier or Subcontractors grants increased ICT privileges or ac-
cess rights to Supplier Staff, those Supplier Staff shall be granted only those
permissions necessary for them to carry out their duties. When staff no longer
need elevated privileges or leave the organisation, their access rights shall be
revoked within one (1) Working Day.

7. Restricting and monitoring access

7.1 The Supplier shall operate an access control regime to ensure all users and
administrators of the ICT Environment (to the extent that the ICT Environment
is within the control of the Supplier) are uniquely identified and authenticated
when accessing or administering the Services. Applying the ‘principle of least
privilege’, users and administrators shall be allowed access only to those parts
of the ICT Environment that they require. The Supplier shall retain an audit
record of accesses.
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8. Audit

8.1 The Supplier shall collect audit records which relate to security events in the
systems or that would support the analysis of potential and actual compro-
mises. In order to facilitate effective monitoring and forensic readiness such
Supplier audit records should (as a minimum) include:

8.1.1 Logs to facilitate the identification of the specific asset which makes every out-
bound request external to the ICT Environment (to the extent that the ICT Envi-
ronment is within the control of the Supplier). To the extent the design of the De-
liverables allows such logs shall include those from DHCP servers,
HTTP/HTTPS proxy servers, firewalls and routers.

8.1.2 Security events generated in the ICT Environment (to the extent that the ICT En-
vironment is within the control of the Supplier) and shall include: privileged ac-
count log-on and log-off events, the start and termination of remote access ses-
sions, security alerts from desktops and server operating systems and security
alerts from third party security software.

8.2The Supplier and the Buyer shall work together to establish any additional au-
dit and monitoring requirements for the ICT Environment.

8.3 The Supplier shall retain audit records collected in compliance with this Para-
graph 8 for a period of at least 6 Months.
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Part B — Annex 2 - Security Management Plan

w =

Security Management Plan Template
[Project/Service and Supplier Name]

. Executive Summary

<This section should contain a brief summary of the business context of the system,
any key IA controls, the assurance work done, any off-shoring considerations and
any significant residual risks that need acceptance.>

. System Description

5.1 Background

< A short description of the project/product/system. Describe its purpose,
functionality, aim and scope.>

5.2 Organisational Ownership/Structure

< Who owns the system and operates the system and the organisational governance
structure. This should include how any ongoing security management is integrated
into the project governance e.g. how a Security Working Group reports to the project
board.>

5.3 Information assets and flows

<The information assets processed by the system which should include a simple high
level diagram on one page. Include a list of the type and volumes of data that will be
processed, managed and stored within the supplier system. If personal data, please
include the fields used such as name, address, department DOB, NI number etc.>
5.4 System Architecture

<A description of the physical system architecture, to include the system
management. A diagram will be needed here>

5.5 Users

<A brief description of the system users, to include HMG users as well as any service
provider users and system managers. If relevant, security clearance level
requirements should be included.>

5.6 Locations

<Where the data assets are stored and managed from. If any locations hold
independent security certifications (e.g. ISO27001:2013) these should be noted. Any
off-shoring considerations should be detailed.>

5.7 Test and Development Systems

<Include information about any test and development systems, their locations and
whether they contain live system data.>

5.8 Key roles and responsibilities

<A brief description of the lead security roles such as that of the SIRO, IAO, Security
manager, Accreditor >

. Risk Assessment

6.1 Accreditation/Assurance Scope
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<This section describes the scope of the Accreditation/Assurance for the system.
The scope of the assurance assessment should be clearly indicated, with
components of the architecture upon which reliance is placed but assurance will not
be done clearly shown e.g. a cloud hosting service. A logical diagram should be used
along with a brief description of the components.>

6.2 Risk appetite

<A risk appetite should be agreed with the SIRO/SRO and included here.>

6.3 Business impact assessment

< A description of the information assets and the impact of their loss or corruption
(e.g. large amounts of Official Sensitive personal data the loss of which would be
severely damaging to individuals, embarrassing to HMG, and make HMG liable to
ICO investigations) in business terms should be included. This section should cover
the impact on loss of confidentiality, integrity and availability of the assets. The format
of this assessment may be dependent on the risk assessment method chosen.>

6.4 Risk assessment

<The content of this section will depend on the risk assessment methodology
chosen, but should contain the output of the formal information risk assessment in a
prioritised list using business language. Experts on the system and business process
should have been involved in the risk assessment to ensure the formal risk
methodology used has not missed out any risks. The example table below should be
used as the format to identify the risks and document the controls used to mitigate
those risks. >

Risk Inherent Inherent | Vulnerability | Controls Residual
ID risk risk level risk level
R1
R2
R3

7.
7.1 Controls

<The controls listed above to mitigate the risks identified should be detailed. There
should be a description of each control, further information and configuration details
where relevant, and an assessment of the implementation status of, and assurance
in, the control. A sample layout is included below.>

ID Control title Control description Further information and
assurance status

C1
C2
C15

7.2 Residual risks and actions
<A summary of the residual risks which are likely to be above the risk appetite stated
after all controls have been applied and verified should be listed with actions and
timescales included.>

In-service controls
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< This section should describe the controls relating to the information lifecycle,
including development, testing, in-service, termination and on-going risk
management and accreditation assurance. Details of any formal assurance
requirements specified in the contract such as security CHECK testing or maintained
1ISO27001 certification should be included. This section should include at least:

* information risk management and timescales and triggers for a review;

» contractual patching requirements and timescales for the different priori-

ties of patch;

* protective monitoring arrangements to include how anomalous behav-
iour is identified and acted upon as well as how logging and auditing of
user activity is done;
configuration and change management;
incident management;
vulnerability management;
user access management; and

* data sanitisation and disposal.>
Security Operating Procedures (SyOPs)
< If needed any SyOps requirements should be included and referenced here.>
Major Hardware and Software and end of support dates
< This should be a table which lists the end of support dates for hardware and
software products and components. An example table is shown below.>

Name Version End of mainstream Notes/RAG Status
Support/Extended
Support

Server Host HP XXXX

8.

Incident Management Process
<The suppliers’ process, as agreed with the Buyer/Customer, should be included
here. It must as a minimum include the protocol for how and when incidents will be
reported to the Buyer/customer and the process that will be undertaken to mitigate
the incidents and investigate the root cause.>

Security Requirements for User Organisations
<Any security requirements for connecting organisations or departments should be
included or referenced here.>

Required Changes Register
<The table below shows the headings for the Required Changes Register which
should be maintained and used to update the contents of this document at least

annually.>
9. 10. Se | 11. Ch | 12. A | 13. D| 14. Docum | 15. S
ef ction ange greed ate entation update | tatus
With agreed
1 6.4 A new Buyer
Third Party | name
supplier
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XXXX will
be
performing
the print
capability.

16.

Personal Data Processing Statement
<This should include: (i) the types of Personal Data which the Supplier and/or its
Sub-contractors are Processing on behalf of the Buyer; (ii) the categories of Data
Subjects whose Personal Data the Supplier and/or its Sub-contractors are
Processing on behalf of the Buyer; the nature and purpose of such Processing; (iii)
the locations at which the Supplier and/or its Subcontractors Process Buyer Data;
and, (iv) the Protective Measures that the Supplier and, where applicable, its
Subcontractors have implemented to protect the Buyer Data against a Security
Breach including a Personal Data Breach.>

Annex A. 1ISO27001 and/or Cyber Essential Plus certificates
<Any certifications relied upon should have their certificates included>

Annex B. AWS Well-Architected assessment
<Report may be attached>

Annex C. Latest Penetration test and Vulnerability Correction Plan
<A spreadsheet may be attached>
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Order Schedule 10 (Exit Management)

Definitions

In this Schedule, the following words shall have the following meanings and
they shall supplement Joint Schedule 1 (Definitions):

"Exclusive Assets" Supplier Assets used exclusively by the
Supplier or a Key Subcontractor in the
provision of the Deliverables;

"Exit Information" has the meaning given to it in
Paragraph 3.1 of this Schedule;
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"Exit Manager"

the person appointed by each Party to
manage their respective obligations under
this Schedule;

“Exit Plan”

the plan produced and updated by the
Supplier during the Initial Period in
accordance with Paragraph 4 of this
Schedule;

"Net Book Value"

the current net book value of the relevant
Supplier Asset(s) calculated in accordance
with the DPS Application or Order Tender
(if stated) or (if not stated) the depreciation
policy of the Supplier (which the Supplier
shall ensure is in accordance with Good
Industry Practice);

"Non-Exclusive Assets"

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;
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"Registers"

the register and configuration database
referred to in Paragraph 2.2 of this
Schedule;

"Replacement Goods"

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 Services"

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;

"Termination Assistance’

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;
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"Termination Assistance
Notice"

has the meaning given to it in Paragraph
5.1 of this Schedule;

"Termination Assistance
Period"

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 5.2 of
this Schedule;

"Transferable Assets"

Exclusive Assets which are capable of
legal transfer to the Buyer;

"Transferable Contracts"”

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;
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"Transferring Assets" has the meaning given to it in Paragraph
8.2.1 of this Schedule;

"Transferring Contracts" has the meaning given to it in
Paragraph 8.2.3 of this Schedule.

Supplier must always be prepared for contract exit

The Supplier shall within 30 days from the Start Date provide to the Buyer a
copy of its depreciation policy to be used for the purposes of calculating Net
Book Value.

During the Contract Period, the Supplier shall promptly:

create and maintain a detailed register of all Supplier Assets (including description,
condition, location and details of ownership and status as either Exclusive As-
sets or Non-Exclusive Assets and Net Book Value) and Sub-contracts and
other relevant agreements required in connection with the Deliverables; and
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create and maintain a configuration database detailing the technical infrastructure

and operating procedures through which the Supplier provides the Delivera-
bles

("Registers").

The Supplier shall:

ensure that all Exclusive Assets listed in the Registers are clearly physically identi-
fied as such; and

procure that all licences for Third Party Software and all Sub-Contracts shall be as-
signable and/or capable of novation (at no cost or restriction to the Buyer) at
the request of the Buyer to the Buyer (and/or its nominee) and/or any Re-
placement Supplier upon the Supplier ceasing to provide the Deliverables (or
part of them) and if the Supplier is unable to do so then the Supplier shall
promptly notify the Buyer and the Buyer may require the Supplier to procure
an alternative Subcontractor or provider of Deliverables.

Each Party shall appoint an Exit Manager within three (3) Months of the Start
Date. The Parties' Exit Managers will liaise with one another in relation to all
issues relevant to the expiry or termination of this Contract.
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Assisting re-competition for Deliverables

The Supplier shall, on reasonable notice, provide to the Buyer and/or its poten-
tial Replacement Suppliers (subject to the potential Replacement Suppliers
entering into reasonable written confidentiality undertakings), such infor-
mation (including any access) as the Buyer shall reasonably require 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
(the "Exit Information").

The Supplier acknowledges that the Buyer may disclose the Supplier's Confi-
dential Information (excluding the Supplier’s or its Subcontractors’ prices or
costs) to an actual or prospective Replacement Supplier to the extent that
such disclosure is necessary in connection with such engagement.

The Supplier shall provide complete updates of the Exit Information on an as-
requested basis as soon as reasonably practicable and notify the Buyer
within five (5) Working Days of any material change to the Exit Information
which may adversely impact upon the provision of any Deliverables (and
shall consult the Buyer in relation to any such changes).

The Exit Information shall be accurate and complete in all material respects and
shall be sufficient to enable a third party to prepare an informed offer for
those Deliverables; and not be disadvantaged in any procurement process
compared to the Supplier.
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Exit Plan

The Supplier shall, within three (3) Months after the Start Date, deliver to the
Buyer an Exit Plan which complies with the requirements set out in Para-
graph 4.3 of this Schedule and is otherwise reasonably satisfactory to the
Buyer.

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 the latest date for its submission pursuant to
Paragraph 4.1, then such Dispute shall be resolved in accordance with the
Dispute Resolution Procedure.

The Exit Plan shall set out, as a minimum:

a detailed description of both the transfer and cessation processes, including a time-
table;

how the Deliverables will transfer to the Replacement Supplier and/or the Buyer;

details of any contracts which will be available for transfer to the Buyer and/or the
Replacement Supplier upon the Expiry Date together with any reasonable
costs required to effect such transfer;

proposals for the training of key members of the Replacement Supplier’s staff in con-
nection with the continuation of the provision of the Deliverables following the
Expiry Date;

proposals for providing the Buyer or a Replacement Supplier copies of all documen-
tation relating to the use and operation of the Deliverables and required for
their continued use;
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proposals for the assignment or novation of all services utilised by the Supplier in
connection with the supply of the Deliverables;

proposals for the identification and return of all Buyer Property in the possession of
and/or control of the Supplier or any third party;

proposals for the disposal of any redundant Deliverables and materials;

how the Supplier will ensure that there is no disruption to or degradation of the Deliv-
erables during the Termination Assistance Period; and

any other information or assistance reasonably required by the Buyer or a Replace-
ment Supplier.

The Supplier shall:

maintain and update the Exit Plan (and risk management plan) no less frequently
than:

every six (6) months throughout the Contract Period; and

no later than twenty (20) Working Days after a request from
the Buyer for an up-to-date copy of the Exit Plan;

as soon as reasonably possible following a Termination As-
sistance Notice, and in any event no later than ten
(10) Working Days after the date of the Termination
Assistance Notice;

as soon as reasonably possible following, and in any event
no later than twenty (20) Working Days following, any
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material change to the Deliverables (including all
changes under the Variation Procedure); and

jointly review and verify the Exit Plan if required by the Buyer and promptly correct
any identified failures.

Only if (by notification to the Supplier in writing) the Buyer agrees with a draft
Exit Plan provided by the Supplier under Paragraph 4.2 or 4.4 (as the con-
text requires), shall that draft become the Exit Plan for this Contract.

A version of an Exit Plan agreed between the parties shall not be superseded
by any draft submitted by the Supplier.

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 one (1) Month) following the service by either Party of a Termination
Notice. The Termination Assistance Notice shall specify:
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the nature of the Termination Assistance required; and

the start date and initial period during which it is anticipated that Termination Assis-
tance will be required, which shall continue no longer than twelve (12) Months
after the End Date.

The Buyer shall have an option to extend the Termination Assistance Period
beyond the initial period specified in the Termination Assistance Notice in
one or more extensions, in each case provided that:

no such extension shall extend the Termination Assistance Period beyond the date
twelve (12) Months after the End Date; and

the Buyer shall notify the Supplier of any such extension no later than twenty
(20) Working Days prior to the date on which the Termination Assistance Period
is otherwise due to expire.

The Buyer shall have the right to terminate its requirement for Termination As-
sistance by serving not less than (20) Working Days' written notice upon the

Supplier.

In the event that Termination Assistance is required by the Buyer but at the rel-
evant time the parties are still agreeing an update to the Exit Plan pursuant
to Paragraph 4, the Supplier will provide the Termination Assistance in good
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faith and in accordance with the principles in this Schedule and the last
Buyer approved version of the Exit Plan (insofar as it still applies).

Termination Assistance Period

Throughout the Termination Assistance Period the Supplier shall:

continue to provide the Deliverables (as applicable) and otherwise perform its obliga-
tions under this Contract and, if required by the Buyer, provide the Termina-
tion Assistance;

provide to the Buyer and/or its Replacement Supplier any reasonable assistance
and/or access requested by the Buyer and/or its Replacement Supplier includ-
ing assistance and/or access to facilitate the orderly transfer of responsibility
for and conduct of the Deliverables to the Buyer and/or its Replacement Sup-
plier;

use all reasonable endeavours to reallocate resources to provide such assistance
without additional costs to the Buyer;

subject to Paragraph 6.3, provide the Deliverables and the Termination Assistance at
no detriment to the Performance Indicators (PI's) or Service Levels, the provi-
sion of the Management Information or any other reports nor to any other of
the Supplier's obligations under this Contract;

at the Buyer's request and on reasonable notice, deliver up-to-date Registers to the
Buyer,;
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seek the Buyer's prior written consent to access any Buyer Premises from which the
de-installation or removal of Supplier Assets is required.

If it is not possible for the Supplier to reallocate resources to provide such as-
sistance as is referred to in Paragraph 6.1.2 without additional costs to the
Buyer, any additional costs incurred by the Supplier in providing such rea-
sonable assistance shall be subject to the Variation Procedure.

If the Supplier demonstrates to the Buyer's reasonable satisfaction that the pro-
vision of the Termination Assistance will have a material, unavoidable ad-
verse effect on the Supplier's ability to meet one or more particular Service
Levels, the Parties shall vary the relevant Service Levels and/or the applica-
ble Service Credits accordingly.

Obligations when the contract is terminated

The Supplier shall comply with all of its obligations contained in the Exit Plan.

Upon termination or expiry 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), the Supplier shall:

vacate any Buyer Premises;
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remove the Supplier Equipment together with any other materials used by the Sup-
plier to supply the Deliverables and shall leave the Sites in a clean, safe and
tidy condition. The Supplier is solely responsible for making good any damage
to the Sites or any objects contained thereon, other than fair wear and tear,
which is caused by the Supplier;

provide access during normal working hours to the Buyer and/or the Replacement
Supplier for up to twelve (12) Months after expiry or termination to:

such information relating to the Deliverables as remains in
the possession or control of the Supplier; and

such members of the Supplier Staff as have been involved in
the design, development and provision of the Deliver-
ables and who are still employed by the Supplier, pro-
vided that the Buyer and/or the Replacement Supplier
shall pay the reasonable costs of the Supplier actually
incurred in responding to such requests for access.

Except where this Contract provides otherwise, all licences, leases and authori-
sations granted by the Buyer to the Supplier in relation to the Deliverables
shall be terminated with effect from the end of the Termination Assistance
Period.
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Assets, Sub-contracts and Software

Following notice of termination of this Contract and during the Termination As-
sistance Period, the Supplier shall not, without the Buyer's prior written con-
sent:

terminate, enter into or vary any Sub-contract or licence for any software in connec-
tion with the Deliverables; or

(subject to normal maintenance requirements) make material modifications to, or dis-
pose of, any existing Supplier Assets or acquire any new Supplier Assets.

Within twenty (20) Working Days of receipt of the up-to-date Registers provided
by the Supplier, the Buyer shall notify the Supplier setting out:

which, if any, of the Transferable Assets the Buyer requires to be transferred to the
Buyer and/or the Replacement Supplier ("Transferring Assets");
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which, if any, of:

the Exclusive Assets that are not Transferable Assets; and

the Non-Exclusive Assets,

the Buyer and/or the Replacement Supplier requires the continued
use of; and

which, if any, of Transferable Contracts the Buyer requires to be assigned or novated
to the Buyer and/or the Replacement Supplier (the "Transferring Con-

tracts"),

in order for the Buyer and/or its Replacement Supplier to provide the
Deliverables from the expiry of the Termination Assistance Period. The
Supplier shall provide all reasonable assistance required by the Buyer
and/or its Replacement Supplier to enable it to determine which
Transferable Assets and Transferable Contracts are required to provide the
Deliverables or the Replacement Goods and/or Replacement Services.
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With effect from the expiry of the Termination Assistance Period, the Supplier
shall sell the Transferring Assets to the Buyer and/or the Replacement Sup-
plier for their Net Book Value less any amount already paid for them through
the Charges.

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 shall pass on payment for them.

Where 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:

procure a non-exclusive, perpetual, royalty-free licence for the Buyer and/or the Re-
placement Supplier to use such assets (with a right of sub-licence or assign-
ment on the same terms); or failing which

procure a suitable alternative to such assets, the Buyer or the Replacement Supplier
to bear the reasonable proven costs of procuring the same.

The Supplier shall as soon as reasonably practicable assign or procure the no-
vation of the Transferring Contracts to the Buyer and/or the Replacement
Supplier. The Supplier shall execute such documents and provide such
other assistance as the Buyer reasonably requires to effect this novation or
assignment.
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The Buyer shall:

accept assignments from the Supplier or join with the Supplier in procuring a nova-
tion of each Transferring Contract; and

once a Transferring Contract is novated or assigned to the Buyer and/or the Re-
placement Supplier, 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
the transfer of the relevant Transferring Contract to the Buyer and/or the Re-
placement Supplier has taken place.

The Supplier shall indemnify the Buyer (and/or the Replacement Supplier, as
applicable) against each loss, liability and cost arising out of any claims
made by a counterparty to a Transferring Contract which is assigned or no-
vated to the Buyer (and/or Replacement Supplier) pursuant to Para-
graph 8.6 in relation to any matters arising prior to the date of assignment or
novation of such Transferring Contract. Clause 19 (Other people's rights in
this contract) shall not apply to this Paragraph 8.9 which is intended to be
enforceable by Third Parties Beneficiaries by virtue of the CRTPA.
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No charges

Unless otherwise stated, the Buyer shall not be obliged to pay for costs in-
curred by the Supplier in relation to its compliance with this Schedule.

Dividing the bills

All outgoings, expenses, rents, royalties and other periodical payments receiva-
ble in respect of the Transferring Assets and Transferring Contracts shall be
apportioned between the Buyer and/or the Replacement and the Supplier
as follows:

the amounts shall be annualised and divided by 365 to reach a daily rate;

the Buyer or Replacement Supplier (as applicable) 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
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the Supplier shall be responsible for or entitled to (as the case may be) the rest of
the invoice.
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Order Schedule 13 (Implementation Plan and
Testing)
Part A - Implementation

1. Definitions

1.1 In this Schedule, the following words shall have the following mean-
ings and they shall supplement Joint Schedule 1 (Definitions):

"Delay" a) a delay in the Achievement of a Milestone
by its Milestone Date; or

b) a delay in the design, development, testing
or implementation of a Deliverable by the
relevant date set out in the Implementation
Plan;
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"Deliverable Item" 1 an item or feature in the supply of the Deliv-
erables delivered or to be delivered by the
Supplier at or before a Milestone Date listed
in the Implementation Plan;

"Implementation 2 has the meaning given to it in Paragraph 7.1;
Period"
"Milestone Payment" 3 a payment identified in the Implementation

Plan to be made following the issue of a Sat-
isfaction Certificate in respect of Achieve-
ment of the relevant Milestone.
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2. Agreeing and following the Implementation Plan

2.1

2.2

A draft of the Implementation Plan is set out in the Annex to this
Schedule. The Supplier shall provide a further draft Implementation
Plan no later than 5 working days after the Order Start Date.

The draft Implementation Plan:

2.2.1 must contain information at the level of detail necessary to
manage the implementation stage effectively and as the Buyer
may otherwise require; and

2.2.2 it shall take account of all dependencies known to, or which
should reasonably be known to, the Supplier.

2.3

24

Following receipt of the draft Implementation Plan from the Supplier,
the Parties shall use reasonable endeavours to agree the contents of
the Implementation Plan. If the Parties are unable to agree the con-
tents of the Implementation Plan within twenty (20) Working Days of
its submission, then such Dispute shall be resolved in accordance
with the Dispute Resolution Procedure.

The Supplier shall provide each of the Deliverable Items identified in
the Implementation Plan by the date assigned to that Deliverable Item
in the Implementation Plan so as to ensure that each Milestone iden-
tified in the Implementation Plan is Achieved on or before its Mile-
stone Date.
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2.5

The Supplier shall monitor its performance against the Implementa-
tion Plan and Milestones (if any) and report to the Buyer on such per-
formance.

3.

Reviewing and changing the Implementation Plan

3.1

3.2

3.3

3.4

Subject to Paragraph 4.3, the Supplier shall keep the Implementation
Plan under review in accordance with the Buyer’s instructions and en-
sure that it is updated on a regular basis.

The Buyer shall have the right to require the Supplier to include any
reasonable changes or provisions in each version of the Implementa-
tion Plan.

Changes to any Milestones, Milestone Payments and Delay Pay-
ments shall only be made in accordance with the Variation Proce-
dure.

Time in relation to compliance with the Implementation Plan shall be
of the essence and failure of the Supplier to comply with the Imple-
mentation Plan shall be a material Default.
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4. Security requirements before the Start Date

4.1

4.2

4.3

4.4

4.5

4.6

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 Order
Start Date. The Supplier shall ensure that this is reflected in their Im-
plementation 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 infor-
mation 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 Sub-
contractors and inform the Buyer of any alterations and additions as
they take place throughout the Order 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 ap-
proval has been received from the Buyer, the Supplier shall be re-
sponsible for meeting the costs associated with the provision of secu-
rity cleared escort services.

If a property requires Supplier Staff or Subcontractors to be accompa-
nied by the Buyer’s Authorised Representative, the Buyer must be
given reasonable notice of such a requirement, except in the case of
emergency access.
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5. What to do if there is a Delay

5.1 If the Supplier becomes aware that there is, or there is reasonably
likely to be, a Delay under this Contract it shall:

5.1.1 notify the Buyer as soon as practically possible and no later
than within two (2) Working Days from becoming aware of the
Delay or anticipated Delay;

5.1.2 include in its notification an explanation of the actual or antici-
pated impact of the Delay;

5.1.3 comply with the Buyer’s instructions in order to address the im-
pact of the Delay or anticipated Delay; and

5.1.4 use all reasonable endeavours to eliminate or mitigate the con-
sequences of any Delay or anticipated Delay.

6. Compensation for a Delay

6.1 If Delay Payments have been included in the Implementation Plan
and a Milestone has not been achieved by the relevant Milestone
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Date, the Supplier shall pay to the Buyer such Delay Payments (cal-
culated as set out by the Buyer in the Implementation Plan) and the
following provisions shall apply:

6.1.1

6.1.2

the Supplier acknowledges and agrees that any Delay Pay-
ment 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 fail-
ure to Achieve the corresponding Milestone;

Delay Payments shall be the Buyer's exclusive financial rem-
edy for the Supplier’s failure to Achieve a Milestone by its Mile-
stone Date except where:

() the Buyer is otherwise entitled to or does terminate
this Contract pursuant to Clause 10.4 (When CCS or
the Buyer can end this contract); or

() the delay exceeds the number of days (the "Delay
Period Limit") specified in the Implementation Plan
commencing on the relevant Milestone Date;

6.1.3

6.1.4

the Delay Payments will accrue on a daily basis from the rele-
vant Milestone Date until the date when the Milestone is
Achieved;

no payment or other act or omission of the Buyer shall in any
way affect the rights of the Buyer to recover the Delay Pay-
ments or be deemed to be a waiver of the right of the Buyer to
recover any such damages; and
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6.1.5 Delay Payments shall not be subject to or count towards any
limitation on liability set out in Clause 11 (How much you can
be held responsible for).

7. Implementation Plan

7.1 The Implementation Period will be as follows:

Catalogue and administration: to be implemented within one month of contract start
date.

Contract management: to be implemented within two months of contract start date
(to include any novation of existing contracts from the current managed learning
service provider where applicable).

Sourcing: to be implemented within two months of the contract start date (to include
any novation of existing programmes from the current managed learning service
provider where applicable)

7.2 A two month period (as above 7.1)

7.3 During the Implementation Period, the incumbent supplier shall retain
full responsibility for all existing services until the Order Start Date or
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as otherwise formally agreed with the Buyer. The Supplier's full ser-
vice obligations shall formally be assumed on the Order Start Date as
set out in Order Form.

7.4 In accordance with the Implementation Plan, the Supplier shall:

7.4.1

7.4.2

743

744

work cooperatively and in partnership with the Buyer, incum-
bent supplier, and other DPS Supplier(s), where applicable, to
understand the scope of Services to ensure a mutually benefi-
cial handover of the Services;

work with the incumbent supplier and Buyer to assess the
scope of the Services and prepare a plan which demonstrates
how they will mobilise the Services;

liaise with the incumbent Supplier to enable the full completion
of the Implementation Period activities; and

produce an Implementation Plan, to be agreed by the Buyer,
for carrying out the requirements within the Implementation
Period including, key Milestones and dependencies.

7.5 The Implementation Plan will include detail stating:

7.5.1

7.5.2

how the Supplier will work with the incumbent Supplier and the
Buyer Authorised Representative to capture and load up infor-
mation such as asset data; and

a communications plan, to be produced and implemented by
the Supplier, but to be agreed with the Buyer, including the
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frequency, responsibility for and nature of communication with
the Buyer and end users of the Services.

7.6 In addition, the Supplier shall:

7.6.1 appoint a Supplier Authorised Representative who shall be re-
sponsible for the management of the Implementation Period,
to ensure that the Implementation Period is planned and re-
sourced adequately, and who will act as a point of contact for
the Buyer;

7.6.2 mobilise all the Services specified in the Specification within
the Order Contract;

7.6.3 produce a Implementation Plan report for each Buyer Prem-
ises to encompass programmes that will fulfil all the Buyer's
obligations to landlords and other tenants:

() the format of reports and programmes shall be in
accordance with the Buyer's requirements and par-
ticular attention shall be paid to establishing the op-
erating requirements of the occupiers when prepar-
ing these programmes which are subject to the
Buyer's approval; and

() the Parties shall use reasonable endeavours to
agree the contents of the report but if the Parties
are unable to agree the contents within twenty (20)
Working Days of its submission by the Supplier to
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1

7.6.4
7.6.5

7.6.6

7.6.7

the Buyer, then such Dispute shall be resolved in
accordance with the Dispute Resolution Procedure.

manage and report progress against the Implementation Plan;

construct and maintain a Implementation risk and issue regis-
ter in conjunction with the Buyer detailing how risks and issues
will be effectively communicated to the Buyer in order to miti-
gate them;

attend progress meetings (frequency of such meetings shall
be as set out in the Order Form) in accordance with the Buy-
er's requirements during the Implementation Period. Imple-
mentation meetings shall be chaired by the Buyer and all
meeting minutes shall be kept and published by the Supplier;
and

ensure that all risks associated with the Implementation Period
are minimised to ensure a seamless change of control be-
tween incumbent provider and the Supplier.]
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Annex 1: Implementation Plan

The Implementation Plan, based on the plan included in Order Schedule 4 (Order

Tender) is set out below and the Milestones to be Achieved are identified below:

Initiating / Scoping MVP Go Live and Build for full service StEinp ool il ercare / BAU
(weeks 1-4) (weeks 4-12) (weeks 12-16) eeks 16-20)

Weeks commence on contract signing

5 * *
Prolect Kick-off Agree approach to >
>
management 1 Apr * in flight leamning o *
Governance and ways Agree MVP Ongoing transition reporting and progress meetings
of working agreed activities
* * *
Understand as Agree and design * SLAs commence
Service is processes A~ MVP process Operation:l > >
= testing an . P
Operations Agree SLAs and g Ongoing monitoring _
reporting é;‘;‘(’;‘g“"ﬁ C p and refining p
stal
& bl 4 . * * .
repare and set up Establish plan for Online portal with NHS E Integrate and configure Single sign-on to portal
Technology MVP catalogue single Sign.on branding via self-registration systems for single sign on with end-to-end online
structure and access booking fully enabled
* * * Full go live ¢
Information Agree deliverables Security MVP go live assurance sign-off _
and critical >
Securi i -
ity assurance steps plan sign-off O ol monAoeing and any
further deliverables
*
* e
AT Agres repaiting Build > d test Li ) i en?l::?:eprz::nrtvlvprgaldy
i landscape uild and tes! ive reporting =
Information g MVP M suite available for full go live
Curriculum e 4 * * * *
learning governance, Agree supply chain  Onboarding Give access to C Wave 2 C Wave 3
and Supply evaluation and quality including priorities priority current KPMG next priority supplier next priority supplier
Chain framework forMVE suppliers supply chain ing ing
Change o
Management and Stakeholder engagement .
andichangs Agree ication schedule.
Communications Launch communications
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Milest Delive Duration Miles Buyer Milestone Delay
one rable tone Responsibil | Payments | Payments
Items Date ities
Initiatio | Kick-off | Weeks 1-4 | Tollgat | Governance; | N/A N/A
n/ meeting e Confirmation
Scopin | ; review | of key
g Govern suppliers /
(transiti | ance; learning
on) MVP events;
scope; Tripartite
SLA working with
specific incumbent;
ation; Tollgate
Security review and
Manag sign-off
ement
Plan;
Agree
reportin
g;
Agree
and
onboar
d
priority
supplier
s
MVP go | Transiti | Weeks4- | Tollgat | Governance; | N/A N/A
live and | on 12 e Tollgate
build for | reports; review | review and
full System sign-off
service | integrati
on;
Priority
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supplier

sin

place

and

Wave 2

comme

nced
Ramp Single Weeks 12- | Tollgat | Governance; | N/A N/A
up Sign 16 e Tollgate

On review | review and

sign-off

Hyperc | SLA Weeks 16- | Tollgat | Governance; | N/A N/A
are comme | 20 e Tollgate

ncemen review | review and

t sign-off

The Milestones will be Achieved in accordance with this Order Schedule 13:
(Implementation Plan and Testing)
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1. Definitions

1.1 In this Schedule, the following words shall have the following mean-
ings and they shall supplement Joint Schedule 1 (Definitions):

"Component" 5 any constituent parts of the Delivera-
bles;

"Material Test 6 a Test Issue of Severity Level 1 or Se-

Issue” verity Level 2;

"Satisfaction 7 a certificate materially in the form of

Certificate" the document contained in Annex 2

issued by the Buyer when a Delivera-
ble and/or Milestone has satisfied its
relevant Test Success Criteria;
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"Test Issue
Management Log"

"Test Issue
Threshold"

"Test Reports"

"Test
Specification"
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8the level of severity of a Test Issue,
the criteria for which are described in
Annex 1;

9 a log for the recording of Test Issues
as described further in Paragraph 8.1
of this Schedule;

10 in relation to the Tests applicable
to a Milestone, a maximum number of
Severity Level 3, Severity Level 4 and
Severity Level 5 Test Issues as set
out in the relevant Test Plan;

11 the reports to be produced by
the Supplier setting out the results of
Tests;

12 the specification that sets out
how Tests will demonstrate that the
Test Success Criteria have been sat-
isfied, as described in more detail in
Paragraph 6 of this Schedule;
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"Test Strategy” 13 a strategy for the conduct of
Testing as described further in Para-
graph 3 of this Schedule;

"Test Success 14 in relation to a Test, the test suc-
Criteria" cess criteria for that Test as referred
to in Paragraph 5 of this Schedule;

"Test Witness" 15 any person appointed by the
Buyer pursuant to Paragraph 9 of this
Schedule; and

"Testing 16 the applicable testing proce-
Procedures” dures and Test Success Criteria set
out in this Schedule.

2. How testing should work

2.1 All Tests conducted by the Supplier shall be conducted in accordance
with the Test Strategy, Test Specification and the Test Plan.
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2.2 The Supplier shall not submit any Deliverable for Testing:

2.2.1 unless the Supplier is reasonably confident that it will satisfy
the relevant Test Success Criteria;

2.2.2 until the Buyer has issued a Satisfaction Certificate in respect
of any prior, dependant Deliverable(s); and

2.2.3 until the Parties have agreed the Test Plan and the Test Speci-
fication relating to the relevant Deliverable(s).

2.3 The Supplier shall use reasonable endeavours to submit each Deliv-
erable for Testing or re-Testing by or before the date set out in the
Implementation Plan for the commencement of Testing in respect of
the relevant Deliverable.

2.4 Prior to the issue of a Satisfaction Certificate, the Buyer shall be enti-
tled to review the relevant Test Reports and the Test Issue Manage-
ment Log.

3. Planning for testing

3.1 The Supplier shall develop the final Test Strategy as soon as practi-
cable after the Start Date but in any case no later than twenty (20)
Working Days after the Start Date.
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3.2 The final Test Strategy shall include:

3.2.1

3.2.2

3.2.3

3.24
3.2.5

3.2.6

3.2.7

3.2.8
3.2.9

an overview of how Testing will be conducted in relation to the
Implementation Plan;

the process to be used to capture and record Test results and
the categorisation of Test Issues;

the procedure to be followed should a Deliverable fail a Test,
fail to satisfy the Test Success Criteria or where the Testing of
a Deliverable produces unexpected results, including a proce-
dure for the resolution of Test Issues;

the procedure to be followed to sign off each Test;

the process for the production and maintenance of Test Re-
ports and a sample plan for the resolution of Test Issues;

the names and contact details of the Buyer and the Supplier's
Test representatives;

a high level identification of the resources required for Testing
including Buyer and/or third party involvement in the conduct
of the Tests;

the technical environments required to support the Tests; and

the procedure for managing the configuration of the Test envi-
ronments.

4. Preparing for Testing

4.1 The Supplier shall develop Test Plans and submit these for Approval
as soon as practicable but in any case no later than twenty (20) Work-
ing Days prior to the start date for the relevant Testing as specified in
the Implementation Plan.
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4.2 Each Test Plan shall include as a minimum:

4.2.1 the relevant Test definition and the purpose of the Test, the
Milestone to which it relates, the requirements being Tested
and, for each Test, the specific Test Success Criteria to be sat-
isfied; and

4.2.2 a detailed procedure for the Tests to be carried out.

4.3 The Buyer shall not unreasonably withhold or delay its approval of the
Test Plan provided that the Supplier shall implement any reasonable
requirements of the Buyer in the Test Plan.

5. Passing Testing

5.1 The Test Success Criteria for all Tests shall be agreed between the
Parties as part of the relevant Test Plan pursuant to Paragraph 4.

6. How Deliverables will be tested

6.1 Following approval of a Test Plan, the Supplier shall develop the Test
Specification for the relevant Deliverables as soon as reasonably
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practicable and in any event at least 10 Working Days prior to the
start of the relevant Testing (as specified in the Implementation Plan).

6.2 Each Test Specification shall include as a minimum:

6.2.1 the specification of the Test data, including its source, scope,
volume and management, a request (if applicable) for relevant
Test data to be provided by the Buyer and the extent to which
it is equivalent to live operational data;

6.2.2 a plan to make the resources available for Testing;
6.2.3 Test scripts;

6.2.4 Test pre-requisites and the mechanism for measuring them;
and

6.2.5 expected Test results, including:

() a mechanism to be used to capture and record Test
results; and
() a method to process the Test results to establish

their content.

7. Performing the tests

7.1 Before submitting any Deliverables for Testing the Supplier shall sub-
ject the relevant Deliverables to its own internal quality control
measures.

7.2 The Supplier shall manage the progress of Testing in accordance
with the relevant Test Plan and shall carry out the Tests in accord-
ance with the relevant Test Specification. Tests may be witnessed by
the Test Witnesses in accordance with Paragraph 9.
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7.3 The Supplier shall notify the Buyer at least 10 Working Days in ad-
vance of the date, time and location of the relevant Tests and the
Buyer shall ensure that the Test Witnesses attend the Tests.

7.4 The Buyer may raise and close Test Issues during the Test witness-
ing process.

7.5 The Supplier shall provide to the Buyer in relation to each Test:

7.5.1

752

a draft Test Report not less than 2 Working Days prior to the
date on which the Test is planned to end; and

the final Test Report within 5 Working Days of completion of
Testing.

7.6 Each Test Report shall provide a full report on the Testing conducted
in respect of the relevant Deliverables, including:

7.6.1
76.2

7.6.3

76.4

7.6.5

an overview of the Testing conducted;

identification of the relevant Test Success Criteria that
have/have not been satisfied together with the Supplier's ex-
planation of why any criteria have not been met;

the Tests that were not completed together with the Supplier's
explanation of why those Tests were not completed;

the Test Success Criteria that were satisfied, not satisfied or
which were not tested, and any other relevant categories, in
each case grouped by Severity Level in accordance with Para-
graph 8.1; and

the specification for any hardware and software used through-
out Testing and any changes that were applied to that hard-
ware and/or software during Testing.
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When the Supplier has completed a Milestone it shall submit any De-
liverables relating to that Milestone for Testing.

Each party shall bear its own costs in respect of the Testing. How-
ever, if a Milestone is not Achieved the Buyer shall be entitled to re-
cover from the Supplier, any reasonable additional costs it may incur
as a direct result of further review or re-Testing of a Milestone.

If the Supplier successfully completes the requisite Tests, the Buyer
shall issue a Satisfaction Certificate as soon as reasonably practical
following such successful completion. Notwithstanding the issuing of
any Satisfaction Certificate, the Supplier shall remain solely responsi-
ble for ensuring that the Deliverables are implemented in accordance
with this Contract.

8. Discovering Problems

8.1

8.2

8.3

Where a Test Report identifies a Test Issue, the Parties shall agree
the classification of the Test Issue using the criteria specified in An-
nex 1 and the Test Issue Management Log maintained by the Sup-
plier shall log Test Issues reflecting the Severity Level allocated to
each Test Issue.

The Supplier shall be responsible for maintaining the Test Issue Man-
agement Log and for ensuring that its contents accurately represent
the current status of each Test Issue at all relevant times. The Sup-
plier shall make the Test Issue Management Log available to the
Buyer upon request.

The Buyer shall confirm the classification of any Test Issue unre-
solved at the end of a Test in consultation with the Supplier. If the
Parties are unable to agree the classification of any unresolved Test
Issue, the Dispute shall be dealt with in accordance with the Dispute
Resolution Procedure using the Expedited Dispute Timetable.
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9. Test witnessing

9.1 The Buyer may, in its sole discretion, require the attendance at any
Test of one or more Test Witnesses selected by the Buyer, each of
whom shall have appropriate skills to fulfil the role of a Test Witness.

9.2

9.3

The Supplier shall give the Test Witnesses access to any documenta-
tion and Testing environments reasonably necessary and requested
by the Test Witnesses to perform their role as a Test Witness in re-
spect of the relevant Tests.

The Test Witnesses:

9.3.1
9.3.2

9.3.3
934

9.3.5

9.3.6

shall actively review the Test documentation;

will attend and engage in the performance of the Tests on be-
half of the Buyer so as to enable the Buyer to gain an informed
view of whether a Test Issue may be closed or whether the rel-
evant element of the Test should be re-Tested;

shall not be involved in the execution of any Test;

shall be required to verify that the Supplier conducted the
Tests in accordance with the Test Success Criteria and the rel-
evant Test Plan and Test Specification;

may produce and deliver their own, independent reports on
Testing, which may be used by the Buyer to assess whether
the Tests have been Achieved,;

may raise Test Issues on the Test Issue Management Log in
respect of any Testing; and

94

may require the Supplier to demonstrate the modifications made to
any defective Deliverable before a Test Issue is closed.
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10. Auditing the quality of the test

10.1 The Buyer or an agent or contractor appointed by the Buyer may per-
form on-going quality audits in respect of any part of the Testing
(each a "Testing Quality Audit") subject to the provisions set out in
the agreed Quality Plan.

10.2 The Supplier shall allow sufficient time in the Test Plan to ensure that
adequate responses to a Testing Quality Audit can be provided.

10.3 The Buyer will give the Supplier at least 5 Working Days' written no-
tice of the Buyer’s intention to undertake a Testing Quality Audit.

10.4 The Supplier shall provide all reasonable necessary assistance and
access to all relevant documentation required by the Buyer to enable
it to carry out the Testing Quality Audit.

10.5 If the Testing Quality Audit gives the Buyer concern in respect of the
Testing Procedures or any Test, the Buyer shall prepare a written re-
port for the Supplier detailing its concerns and the Supplier shall,
within a reasonable timeframe, respond in writing to the Buyer’s re-
port.

10.6 In the event of an inadequate response to the written report from the
Supplier, the Buyer (acting reasonably) may withhold a Satisfaction
Certificate until the issues in the report have been addressed to the
reasonable satisfaction of the Buyer.

11.Outcome of the testing

11.1 The Buyer will issue a Satisfaction Certificate when the Deliverables
satisfy the Test Success Criteria in respect of that Test without any
Test Issues.
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11.2 If the Deliverables (or any relevant part) do not satisfy the Test Suc-
cess Criteria then the Buyer shall notify the Supplier and:

11.2.1 the Buyer may issue a Satisfaction Certificate conditional upon
the remediation of the Test Issues;

11.2.2 the Buyer may extend the Test Plan by such reasonable pe-
riod or periods as the Parties may reasonably agree and re-
quire the Supplier to rectify the cause of the Test Issue and re-
submit the Deliverables (or the relevant part) to Testing; or

11.2.3 where the failure to satisfy the Test Success Criteria results, or
is likely to result, in the failure (in whole or in part) by the Sup-
plier to meet a Milestone, then without prejudice to the Buyer’s
other rights and remedies, such failure shall constitute a mate-
rial Default.

11.3 The Buyer shall be entitled, without prejudice to any other rights and
remedies that it has under this Contract, to recover from the Supplier
any reasonable additional costs it may incur as a direct result of fur-
ther review or re-Testing which is required for the Test Success Crite-
ria for that Deliverable to be satisfied.

11.4 The Buyer shall issue a Satisfaction Certificate in respect of a given
Milestone as soon as is reasonably practicable following:

11.4.1 the issuing by the Buyer of Satisfaction Certificates and/or con-
ditional Satisfaction Certificates in respect of all Deliverables
related to that Milestone which are due to be Tested; and

11.4.2 performance by the Supplier to the reasonable satisfaction of
the Buyer of any other tasks identified in the Implementation
Plan as associated with that Milestone.
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11.5 The grant of a Satisfaction Certificate shall entitle the Supplier to the
receipt of a payment in respect of that Milestone in accordance with
the provisions of any Implementation Plan and Clause 4 (Pricing and
payments).

11.6 If a Milestone is not Achieved, the Buyer shall promptly issue a report
to the Supplier setting out the applicable Test Issues any other rea-
sons for the relevant Milestone not being Achieved.

11.7 If there are Test Issues but these do not exceed the Test Issues
Threshold, then provided there are no Material Test Issues, the Buyer
shall issue a Satisfaction Certificate.

11.8 If there is one or more Material Test Issue(s), the Buyer shall refuse
to issue a Satisfaction Certificate and, without prejudice to the
Buyer’s other rights and remedies, such failure shall constitute a ma-
terial Default.

11.9 If there are Test Issues which exceed the Test Issues Threshold but
there are no Material Test Issues, the Buyer may at its discretion
(without waiving any rights in relation to the other options) choose to
issue a Satisfaction Certificate conditional on the remediation of the

Test Issues in accordance with an agreed Rectification Plan provided
that:

11.9.1 any Rectification Plan shall be agreed before the issue of a
conditional Satisfaction Certificate unless the Buyer agrees
otherwise (in which case the Supplier shall submit a Rectifica-
tion Plan for approval by the Buyer within 10 Working Days of
receipt of the Buyer’s report pursuant to Paragraph 10.5); and

11.9.2 where the Buyer issues a conditional Satisfaction Certificate, it
may (but shall not be obliged to) revise the failed Milestone
Date and any subsequent Milestone Date.
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12.Risk

12.1 The issue of a Satisfaction Certificate and/or a conditional Satisfac-
tion Certificate shall not:

12.1.1 operate to transfer any risk that the relevant Deliverable or
Milestone is complete or will meet and/or satisfy the Buyer’s
requirements for that Deliverable or Milestone; or

12.1.2 affect the Buyer’s right subsequently to reject all or any ele-
ment of the Deliverables and/or any Milestone to which a Sat-
isfaction Certificate relates.
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Annex 1: Test Issues — Severity Levels

Severity 1 Error

This is an error that causes non-recoverable conditions, e.g. it is not possi-
ble to continue using a Component.

Severity 2 Error

This is an error for which, as reasonably determined by the Buyer, there is
no practicable workaround available, and which:

causes a Component to become unusable;

causes a lack of functionality, or unexpected functionality, that has an
impact on the current Test; or

has an adverse impact on any other Component(s) or any other area
of the Deliverables;
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Severity 3 Error

This is an error which:

causes a Component to become unusable;

causes a lack of functionality, or unexpected functionality, but which
does not impact on the current Test; or

has an impact on any other Component(s) or any other area of the
Deliverables;

but for which, as reasonably determined by the Buyer, there is a
practicable workaround available;

Severity 4 Error

This is an error which causes incorrect functionality of a Component or
process, but for which there is a simple, Component based, worka-
round, and which has no impact on the current Test, or other areas of
the Deliverables; and
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Severity 5 Error

This is an error that causes a minor problem, for which no workaround is
required, and which has no impact on the current Test, or other areas
of the Deliverables.
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Annex 2: Satisfaction Certificate

To: [insert name of Supplier]
From: [insert name of Buyer]
[insert Date dd/mm/yyyy]

Dear Sirs,

Satisfaction Certificate

Deliverable/Milestone(s): [Insert relevant description of the agreed
Deliverables/Milestones].

We refer to the agreement ("Order Contract") [insert Order Contract
reference number] relating to the provision of the [insert description of
the Deliverables] between the [insert Buyer name] ("Buyer") and
[insert Supplier name] ("Supplier") dated [insert Order Start Date
dd/mm/yyyy].

The definitions for any capitalised terms in this certificate are as set out
in the Order Contract.

[We confirm that all the Deliverables relating to [insert relevant
description of Deliverables/agreed Milestones and/or reference
number(s) from the Implementation Plan] have been tested
successfully in accordance with the Test Plan [or that a conditional
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Satisfaction Certificate has been issued in respect of those
Deliverables that have not satisfied the relevant Test Success Criterial.

[OR]

[This Satisfaction Certificate is granted on the condition that any Test
Issues are remedied in accordance with the Rectification Plan attached
to this certificate.]

[You may now issue an invoice in respect of the Milestone Payment
associated with this Milestone in accordance with Clause 4 (Pricing and
payments)].

Yours faithfully

[insert Name]

[insert Position]

acting on behalf of [insert name of Buyer]
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Order Schedule 14 (Service Levels)

Definitions

In this Schedule, the following words shall have the following meanings and
they shall supplement Joint Schedule 1 (Definitions):

“Critical Service
Level Failure”

1
2 has the meaning given to it in the Order Form;

"Service Credits

"Service Credit
Capll

3 any service credits specified in the Annex to Part A
of this Schedule being payable by the Supplier to
the Buyer in respect of any failure by the Supplier to
meet one or more Service Levels;

4 has the meaning given to it in the Order Form;
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5 means a failure to meet the Service Level Perfor-
mance Measure in respect of a Service Level,

"Service Level
Performance
Measure"

6 shall be as set out against the relevant Service
Level in the Annex to Part A of this Schedule; and

"Service Level
Threshold"

7 shall be as set out against the relevant Service
Level in the Annex to Part A of this Schedule.

What happens if you don’t meet the Service Levels

The Supplier shall at all times provide the Deliverables to meet or exceed the
Service Level Performance Measure for each Service Level.

The Supplier acknowledges that any Service Level Failure shall entitle the
Buyer to the rights set out in Part A of this Schedule including the right
to any Service Credits and that any Service 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 Service Level Performance

Measure.

The Supplier shall send Performance Monitoring Reports to the Buyer detail-
ing the level of service which was achieved in accordance with the pro-
visions of Part B (Performance Monitoring) of this Schedule.

A Service Credit shall be the Buyer’s exclusive financial remedy for a Service
Level Failure except where:
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the Supplier has over the previous (twelve) 12 Month period exceeded
the Service Credit Cap; and/or

the Service Level Failure:

exceeds the relevant Service Level Threshold;

has arisen due to a Prohibited Act or wilful Default by the Sup-
plier;

results in the corruption or loss of any Government Data; and/or

results in the Buyer being required to make a compensation
payment to one or more third parties; and/or

the Buyer is otherwise entitled to or does terminate this Contract pursu-
ant to Clause 10.4 (CCS and Buyer Termination Rights).

Not more than once in each Contract Year, the Buyer may, on giving the Sup-
plier at least three (3) Months’ notice, change the weighting of Service
Level Performance Measure in respect of one or more Service Levels
and the Supplier shall not be entitled to object to, or increase the
Charges as a result of such changes, provided that:

the total number of Service Levels for which the weighting is to be
changed does not exceed the number applicable as at the Start
Date;

the principal purpose of the change is to reflect changes in the Buyer's
business requirements and/or priorities or to reflect changing in-
dustry standards; and
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there is no change to the Service Credit Cap.

Critical Service Level Failure

On the occurrence of a Critical Service Level Failure:

any Service Credits that would otherwise have accrued during the relevant
Service Period shall not accrue; and

the Buyer shall (subject to the Service Credit Cap) be entitled to withhold and
retain as compensation a sum equal to any Charges which would oth-
erwise have been due to the Supplier in respect of that Service Period
("Compensation for Critical Service Level Failure"),

provided that the operation of this paragraph 3 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.
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Part A: Service Levels and Service Credits

1. Service Levels

If the level of performance of the Supplier:

1.1 is likely to or fails to meet any Service Level Performance Measure; or
1.2 s likely to cause or causes a Critical Service 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 its rights, may:

require the Supplier to immediately take all remedial action that is rea-
sonable to mitigate the impact on the Buyer and to rectify or pre-
vent a Service Level Failure or Critical Service Level Failure
from taking place or recurring;

instruct the Supplier to comply with the Rectification Plan Process;

if a Service Level Failure has occurred, deduct the applicable Service
Level Credits payable by the Supplier to the Buyer; and/or

if a Critical Service Level Failure has occurred, exercise its right to
Compensation for Critical Service Level Failure (including the
right to terminate for material Default).
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2. Service Credits

2.1 The Buyer shall use the Performance Monitoring Reports supplied by
the Supplier to verify the calculation and accuracy of the Service Cred-
its, if any, applicable to each Service Period.

2.2  Service Credits are a reduction of the amounts payable in respect of
the Deliverables and do not include VAT. The Supplier shall set-off the
value of any Service Credits against the appropriate invoice in accord-
ance with calculation formula in the Annex to Part A of this Schedule.
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Annex A to Part A: Services Levels and Service
Credits Table

Service levels and service credits are detailed within Order Schedule 20
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Part B: Performance Monitoring

3. Performance Monitoring and Performance Review

3.1 Within twenty (20) Working Days of the Start Date the Supplier shall
provide the Buyer with details of how the process in respect of the
monitoring and reporting of Service Levels will operate between the
Parties and the Parties will endeavour to agree such process as soon
as reasonably possible.

3.2  The Supplier shall provide the Buyer with performance monitoring re-
ports ("Performance Monitoring Reports") in accordance with the
process and timescales agreed pursuant to paragraph 1.1 of Part B of
this Schedule which shall contain, as a minimum, the following infor-
mation in respect of the relevant Service Period just ended:

3.2.1 for each Service Level, the actual performance achieved over
the Service Level for the relevant Service Period;

3.2.2 asummary of all failures to achieve Service Levels that occurred
during that Service Period;

3.2.3 details of any Critical Service Level Failures;

3.2.4 for any repeat failures, actions taken to resolve the underlying
cause and prevent recurrence;

3.2.5 the Service Credits to be applied in respect of the relevant pe-
riod indicating the failures and Service Levels to which the Ser-
vice Credits relate; and

3.2.6 such other details as the Buyer may reasonably require from
time to time.

3.3 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
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Supplier and the Buyer of the Performance Monitoring Reports. The
Performance Review Meetings shall:

3.3.1 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 re-
quire;

3.3.2 be attended by the Supplier's Representative and the Buyer’s
Representative; and

3.3.3 be fully minuted by the Supplier and the minutes will be circu-
lated 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.

3.4  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.

3.5  The Supplier shall provide to the Buyer such documentation as the
Buyer may reasonably require in order to verify the level of the perfor-
mance by the Supplier and the calculations of the amount of Service
Credits for any specified Service Period.

4, Satisfaction Surveys
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41  The Buyer may undertake satisfaction surveys in respect of the Suppli-
er'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 reasona-
bly suggest are not in accordance with this Contract.
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1. Definitions

1.1 In this Schedule, the following words shall have the following
meanings and they shall supplement Joint Schedule 1 (Definitions):

"Operational Board" the board established in accordance with paragraph 2.1
of this Schedule;
"Project Manager" the manager appointed in accordance with paragraph

2.1 of this Schedule;

2. Project Management

2.1 The Supplier and the Buyer shall each appoint a Project Manager for
the purposes of this Contract through whom the provision of the Services and the
Deliverables shall be managed day-to-day.

2.2 The Parties shall ensure that appropriate resource is made available
on a regular basis such that the aims, objectives and specific provisions of this
Contract can be fully realised.

2.3 Without prejudice to paragraph 4 below, the Parties agree to operate
the boards specified as set out in the Annex to this Schedule.

3. Role of the Supplier Contract Manager
3.1 The Supplier's Contract Manager shall be:

3.1.1 the primary point of contact to receive communication from the
Buyer and will also be the person primarily responsible for providing information to
the Buyer;

3.1.2 able to delegate his position to another person at the Supplier

but must inform the Buyer before proceeding with the delegation and it will be the
delegated person's responsibility to fulfil the Contract Manager's responsibilities and
obligations;
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3.1.3 able to cancel any delegation and recommence the position
himself; and
3.1.4 replaced only after the Buyer has received notification of the

proposed change.

3.2 The Buyer may provide revised instructions to the Supplier's Contract
Manager in regards to the Contract and it will be the Supplier's Contract Manager's
responsibility to ensure the information is provided to the Supplier and the actions
implemented.

3.3 Receipt of communication from the Supplier's Contract Manager by the
Buyer does not absolve the Supplier from its responsibilities, obligations or liabilities
under the Contract.

4, Role of the Operational Board

4.1 The Operational Board shall be established by the Buyer for the
purposes of this Contract on which the Supplier and the Buyer shall be represented.

4.2 The Operational Board members, frequency and location of board
meetings and planned start date by which the board shall be established are set out
in the Order Form.

4.3 In the event that either Party wishes to replace any of its appointed
board members, that Party shall notify the other in writing for approval by the other
Party (such approval not to be unreasonably withheld or delayed). Each Buyer board
member shall have at all times a counterpart Supplier board member of equivalent
seniority and expertise.

4.4 Each Party shall ensure that its board members shall make all
reasonable efforts to attend board meetings at which that board member’s
attendance is required. If any board member is not able to attend a board meeting,
that person shall use all reasonable endeavours to ensure that a delegate attends
the Operational Board meeting in his/her place (wherever possible) and that the
delegate is properly briefed and prepared and that he/she is debriefed by such
delegate after the board meeting.

4.5 The purpose of the Operational Board meetings will be to review the
Supplier's performance under this Contract. The agenda for each meeting shall be
set by the Buyer and communicated to the Supplier in advance of that meeting.

5. Contract Risk Management

5.1 Both Parties shall pro-actively manage risks attributed to them under the
terms of this Order Contract.
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52 The Supplier shall develop, operate, maintain and amend, as agreed with
the Buyer, processes for:

5.2.1 the identification and management of risks;

5.2.2 the identification and management of issues; and

5.2.3 monitoring and controlling project plans.

5.3 The Supplier allows the Buyer to inspect at any time within working hours

the accounts and records which the Supplier is required to keep.

54 The Supplier will maintain a risk register of the risks relating to the Order
Contract which the Buyer and the Supplier have identified.
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Annex: Contract Boards

The Parties agree to operate the following boards at the locations and at the
frequencies set out below:

1. Contract Management Board

Board member Frequency of meetings | Location of meetings
Buyers' representatives:

- Project Manager | Monthly (dates to be | Virtual via MS Teams
(Operations) confirmed) unless mutually
- Contract Manager agreed face to face
- Commercial Manager interaction is required.

- Finance Manager

Suppliers' representatives

- Project Manager
(Operations)

- Contract Manager
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Order Schedule 16 (Benchmarking)

DEFINITIONS

In this Schedule, the following expressions shall have the following meanings:

"Benchmark Review" a review of the Deliverables carried out in ac-
cordance with this Schedule to determine
whether those Deliverables represent Good

Value;
"Benchmarked any Deliverables included within the scope of
Deliverables" a Benchmark Review pursuant to this
Schedule;
"Comparable Rates" the Charges for Comparable Deliverables;
"Comparable deliverables that are identical or materially
Deliverables™ similar to the Benchmarked Deliverables (in-

cluding in terms of scope, specification, vol-
ume and quality of performance) provided
that if no identical or materially similar Deliv-
erables exist in the market, the Supplier
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shall propose an approach for developing a
comparable Deliverables benchmark;

a sample group of organisations providing
Comparable Deliverables which consists of
organisations which are either of similar size
to the Supplier or which are similarly struc-
tured in terms of their business and their
service offering so as to be fair comparators
with the Supplier or which, are best practice
organisations;

"Comparison Group'

"Equivalent Data" data derived from an analysis of the Compa-
rable Rates and/or the Comparable Deliver-
ables (as applicable) provided by the Com-
parison Group;

"Good Value" that the Benchmarked Rates are within the
Upper Quartile; and

"Upper Quartile" in respect of Benchmarked Rates, that based
on an analysis of Equivalent Data, the
Benchmarked Rates, as compared to the
range of prices for Comparable Delivera-
bles, are within the top 25% in terms of best
value for money for the recipients of Compa-
rable Deliverables.
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When you should use this Schedule

The Supplier acknowledges that the Buyer wishes to ensure that the Deliverables,
represent value for money to the taxpayer throughout the Contract Period.

This Schedule sets to ensure the Contracts represent value for money throughout
and that the Buyer may terminate the Contract by issuing a Termination Notice
to the Supplier if the Supplier refuses or fails to comply with its obligations as
set out in Paragraphs 3 of this Schedule.

Amounts payable under this Schedule shall not fall within the definition of a Cost.

Benchmarking

How benchmarking works

The Buyer and the Supplier recognise that, where specified in DPS
Schedule 4 (DPS Management), the Buyer may give CCS the
right to enforce the Buyer's rights under this Schedule.

The Buyer may, by written notice to the Supplier, require a Bench-
mark Review of any or all of the Deliverables.

The Buyer shall not be entitled to request a Benchmark Review dur-
ing the first six (6) Month period from the Contract Start Date
or at intervals of less than twelve (12) Months after any previ-
ous Benchmark Review.

The purpose of a Benchmark Review will be to establish whether the
Benchmarked Deliverables are, individually and/or as a
whole, Good Value.
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The Deliverables that are to be the Benchmarked Deliverables will

be identified by the Buyer in writing.

Upon its request for a Benchmark Review the Buyer shall nominate

a benchmarker. The Supplier must approve the nomination
within ten (10) Working Days unless the Supplier provides a
reasonable explanation for rejecting the appointment. If the
appointment is rejected then the Buyer may propose an alter-
native benchmarker. If the Parties cannot agree the appoint-
ment within twenty (20) days of the initial request for Bench-
mark review then a benchmarker shall be selected by the
Chartered Institute of Financial Accountants.

The cost of a benchmarker shall be borne by the Buyer (provided

that each Party shall bear its own internal costs of the Bench-
mark Review) except where the Benchmark Review demon-
strates that the Benchmarked Service and/or the Bench-
marked Deliverables are not Good Value, in which case the
Parties shall share the cost of the benchmarker in such pro-
portions as the Parties agree (acting reasonably). Invoices by
the benchmarker shall be raised against the Supplier and the
relevant portion shall be reimbursed by the Buyer.

Benchmarking Process

The benchmarker shall produce and send to the Buyer, for Approval,
a draft plan for the Benchmark Review which must include:

a proposed cost and timetable for the Benchmark Review;

a description of the benchmarking methodology to be used which

must demonstrate that the methodology to be used is capa-
ble of fulfilling the benchmarking purpose; and

a description of how the benchmarker will scope and identify the

Comparison Group.
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The benchmarker, acting reasonably, shall be entitled to use any
model to determine the achievement of value for money and
to carry out the benchmarking.

The Buyer must give notice in writing to the Supplier within ten (10)
Working Days after receiving the draft plan, advising the
benchmarker and the Supplier whether it Approves the draft
plan, or, if it does not approve the draft plan, suggesting
amendments to that plan (which must be reasonable). If
amendments are suggested then the benchmarker must pro-
duce an amended draft plan and this Paragraph 3.2.3 shall
apply to any amended draft plan.

Once both Parties have approved the draft plan then they will notify
the benchmarker. No Party may unreasonably withhold or de-
lay its Approval of the draft plan.

Once it has received the Approval of the draft plan, the benchmarker
shall:

finalise the Comparison Group and collect data relating to Compa-
rable Rates. The selection of the Comparable Rates (both in
terms of number and identity) shall be a matter for the Sup-
plier's professional judgment using:

market intelligence;
the benchmarker’s own data and experience;
relevant published information; and

pursuant to Paragraph 3.2.7 below, information from other suppliers or purchas-
ers on Comparable Rates;

by applying the adjustment factors listed in Paragraph 3.2.7 and
from an analysis of the Comparable Rates, derive the Equiv-
alent Data;
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using the Equivalent Data, calculate the Upper Quartile;

determine whether or not each Benchmarked Rate is, and/or the
Benchmarked Rates as a whole are, Good Value.

The Supplier shall use all reasonable endeavours and act in good
faith to supply information required by the benchmarker in or-
der to undertake the benchmarking. The Supplier agrees to
use its reasonable endeavours to obtain information from
other suppliers or purchasers on Comparable Rates.

In carrying out the benchmarking analysis the benchmarker may
have regard to the following matters when performing a com-
parative assessment of the Benchmarked Rates and the
Comparable Rates in order to derive Equivalent Data:

the contractual terms and business environment under which the
Comparable Rates are being provided (including the scale
and geographical spread of the customers);

exchange rates;

any other factors reasonably identified by the Supplier, which, if not
taken into consideration, could unfairly cause the Supplier's
pricing to appear non-competitive.

Benchmarking Report

For the purposes of this Schedule "Benchmarking Report" shall
mean the report produced by the benchmarker following the
Benchmark Review and as further described in this Schedule.
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The benchmarker shall prepare a Benchmarking Report and deliver
it to the Buyer, at the time specified in the plan Approved pur-
suant to Paragraph 3.2.3, setting out its findings. Those find-
ings shall be required to:

include a finding as to whether or not a Benchmarked Service
and/or whether the Benchmarked Deliverables as a whole
are, Good Value;

if any of the Benchmarked Deliverables are, individually or as a
whole, not Good Value, specify the changes that would be
required to make that Benchmarked Service or the Bench-
marked Deliverables as a whole Good Value; and

include sufficient detail and transparency so that the Party request-
ing the Benchmarking can interpret and understand how the
Supplier has calculated whether or not the Benchmarked
Deliverables are, individually or as a whole, Good Value.

The Parties agree that any changes required to this Contract identified in
the Benchmarking Report shall be implemented at the direction of
the Buyer in accordance with Clause 24 (Changing the contract).
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Order Schedule 20 (Order Specification)

This Schedule sets out the characteristics of the Deliverables that the Supplier will
be required to make to the Buyers under this Order Contract

Managed Learning Service Provider

TABLE OF CONTENTS
1.Background to the requiremMeENts. ............oeeiiiiiii e 2
2.Scope of the ProCur€ment.............ooeiiiiiiiieiie e 2
O =0 [T =Y 0 01T 0 4
4.Timescales & Implementation ...............oeiiiiii i 7
5.Management Information & GOVErNANCE.............cceuuiieiiiiiiiieieiee e, 8

Appendix 1 - Indicative volumes based on previous 12 months usage
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Background to the requirements

NHS England (NHSE) merged with NHS Digital (NHSD) from January 2023 and
Health Education (HEE) England from April 2023. All three organisations have
historically had similar arrangements in place for the provision of Learning and
Development via an external commercial partner. Our three existing contracts are
due to end - in 2025 and as a result we are now looking to re-tender for a single
Managed Learning Service supplier, capable of responding to demand as it
fluctuates.

The aim of the procurement exercise is to secure a Managed Learning Service
supplier who can partner with the new NHSE to help scope, design, and deliver high
quality core and bespoke learning and development solutions to skill / reskill /
develop our internal workforce to sustain a modern, efficient, and vibrant
organisation.

There are approximately 16,000 colleagues within our internal workforce, all of whom
may require some development over the next 4-year period of this contract. Due to
the changing nature of our organisation, we are looking to work with the successful
supplier to build a new curriculum which supports the organisation. Under the
incumbent contract, IP is currently owned by both the supplier/ subcontractors and
NHSE/ a mix.

An indicative outlook on volumes:

Legacy Health Education England (HEE) — Approximately 500 bookings per
annum relating to personal effectiveness skills, programme and project
Management, Leading and Managing Change and Managing People, qualifications
such as Chartered Institute of Personal Development (CIPD), Chartered Institute of
Management Accountants (CIMA), Association of Chartered Certified Accountants
(ACCA), General Data Protection Regulations (GDPR).

Legacy NHSE — Approximately 5,000 bookings per annum relating to coaching,
leadership management, soft skills, project management, health & wellbeing, change
management, qualifications such as CIPD, CIMA, ACCA, GDPR. In addition, there
are in the region of 8/9 organisation wide programmes over a rolling 12-month
period.

Legacy NHS Digital (NHSD) — Approximately 1,000 bookings per annum relating to

digital, data, certified technology/professional skills, agile project management and
business skills.
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Scope of the Procurement

The successful supplier will provide a national Managed Learning Service and will
contract with NHSE under the CCS RM6219 DPS to provide requirements either
itself or through third party subcontractors. This will include catalogue, sourced and
bespoke training to colleagues of NHSE. As part of the service, the provider is
expected to provide a ‘shop window’ to a training catalogue which can be browsed
by NHSE staff which will require a technological solution — an online portal. NHSE
hopes to explore any opportunities to integrate the platform with our workflow for
approvals and bookings where possible e.g. user bookings through the portal with a
Purchase Order number. Suppliers are not required to integrate with existing NHS
platforms e.g. Workday, SuccessFactors. The solution must comply with data
security standards e.g. Data Security Standard 10 - Accountable suppliers - NHS

Digital

For information, NHSE employees have corporate licenses to operate in a Microsoft
365 environment including Teams and Viva. Existing learning platforms in the estate
are ESR OLM. We also use SaaS to access training platforms such as Pluralsight.
NHSE does not have existing integration with third party content libraries, however,
opportunities to call out to third parties are being considered. Documents, to support
the catalogue of courses will be held in the portal. Videos or animation for instance,
are not required.

NHSE systems will track requests and approvals, the successful supplier will
provide the system for bookings and queries related to bookings.

The requirements are as follows:

e Customised, free to access, web-based catalogue of courses in a broad range
of subject areas that can be tailored to meet specific NHSE requirements.
(Customised in this sense refers to the catalogue branding for organisational
use, making it clear to the end user that this is for use by NHSE.).

e Sourcing of learning requirements not available via the catalogue, evidencing
best value for money.

o Customer focussed, end-to-end, scalable, streamlined, customisable, admin-
istration and learner support for query management, product advice, bookings
administration, learner onboarding and post learning evaluation.

¢ Function as a single point of contact for ongoing relationship and performance
management of third-party learning and development suppliers offered by the
successful supplier to NHSE including complaints and dispute resolution.

e Providing expert guidance and advice to the NHSE Organisational Develop-
ment & Learning Team regarding any aspect of the Learning and Develop-
ment Strategy and learning lifecycle; from needs analysis, to planning, and
designing learning products. Also, drafting specification requirements, delivery
and evaluating learning to measure return on investment.
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https://gbr01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fdigital.nhs.uk%2Fcyber-and-data-security%2Fguidance-and-assurance%2Fdata-security-and-protection-toolkit-assessment-guides%2Fguide-10---accountable-suppliers&data=05%7C02%7Cemma.lawson22%40nhs.net%7C89141a8656384ba2421c08dc3146d4f3%7C37c354b285b047f5b22207b48d774ee3%7C0%7C0%7C638439427481618079%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C0%7C%7C%7C&sdata=1nMXy0etvmpFWcEiUEcNvyNOGlD2nCgsLnmPmeNMk6s%3D&reserved=0
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This contract will not be used by NHSE to deliver training for the wider Health or
Social Care system and does not cover provision for academic programmes of study
and conferences.

This procurement relates to NHSE’s own internal workforce only. Mandatory training
is delivered via eLearning internally and will not be part of this contract, however this
could be reviewed in future. Training in support of organisational-specific change
programmes or functions (e.g. recruitment) will occasionally be delivered by our ODL
team.

The successful supplier will work with the NHSE Organisational Development and
Learning Team to manage the contract. No bespoke work must be committed by the
supplier without the explicit written approval from a named members of the
Organisational Development and Learning Team and work should not commence
until a valid purchase order has been issued. A process will be provided to the
supplier by NHSE for approval of work under the contract.

The successful supplier will be able to ramp up the service offered to NHSE and be
fully operational, in line with section 3 of this document, preferably within 3 but no
longer than 6 months. Contract award marks the beginning of the transition and
service ramp up.

The successful supplier will assist with the transition from the existing arrangements
to new contract.

Requirements

The key requirements include:

Available Catalogue: customisable catalogue provision which will include
accredited professional qualifications; professional and off the self-courses; open,
closed, and public courses; online courses; and access to learning resources in the
following topic areas:

¢ Digital skills e.g., all Microsoft 0365 packages, agile etc.

¢ Digital, Data and Technology Profession capability courses and accred-

ited qualifications - aligned to the DDaT Framework and our Centres of Exper-
tise.

Cyber Security Profession capacity courses and accredited qualifications.
Business Management & Administration.

Programme and Project Management.

Management and Leadership (general and digital specialist).

Health & Wellbeing.
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e Equality, Diversity & Inclusion.

e Team development and facilitation.

e Communication skills.

e Coaching and mentoring e.g. ILM 3, 5 and 7 (coach/coachee and men-
tor/mentee)

e Other professional development e.g., Finance, HR, Commercial

Please note that this is not an exhaustive list.

The successful supplier will provide ongoing support and maintenance of the
catalogue. The supplier must also regularly review the catalogue to ensure courses
are relevant, up to date and of good quality. NHSE reserve the right to review the
catalogue and request a review and refresh at any time on an as needed basis (a
refresh is not subject to a formal contract variation process). The supplier should be
able to demonstrate that they can meet NHSE requirements either through its
catalogue provision, whether a course is sub-contracted or delivered in house.
Catalogue_items - The supplier must give NHSE 30 calendar days' notice to consider
any proposed price increases by their third-party suppliers to items listed within their
catalogue. If the relevant notice is not given, NHSE will not pay the increased price,
and the supplier will be responsible for paying the difference between the original
and the increased price.

All other contract charges (including wrap fees) will remain fixed for 4 years from the
call off commencement date. There will be no indexation applicable to the contract.

Queries around charges will be addressed on an ad hoc basis as required. A full
assessment of contract charges is to be completed at quarterly contract meetings.

Sourcing: the successful supplier will:

o Engage with the learning and development market to source suitable, value
for money, high-quality suppliers, which meet the needs of NHSE. The sup-
plier will provide evidence of the procurement/sourcing process followed to
ensure value for money. This must be provided to NHSE following every
sourcing process and as a monthly report. The Supplier must also provide a
monthly report of savings made from each sourcing process and total savings
made to date. NHSE reserve the right to run spot checks of evidence provided
and to request a change to the process where value for money is not being
achieved.

e Savings methodology must follow current NHSE methodology i.e., average —
median supplier bid (the mean when only two bids are received and the mean
of the two middle bids when an even number of bids are received) or external
benchmarks/ market intelligence/ Cost Modelling/’Should cost’ exercises. The
Supplier must also demonstrate that its catalogue items are value for money
and of appropriate quality. The supplier must evidence the process under-
taken. Where the supplier uses its own resources, it must demonstrate why
this will provide a better outcome and value for money.
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Review the requirements specification to ensure fitness for purpose.

Run the external procurement process.

Define external procurement award criteria.

With input from NHSE (if required), complete tender evaluation and recom-

mendations.

¢ Provide feedback to bidders as part of the external tender exercise.

e To be accountable for the commercial arrangement of third-party suppliers .

e Add sourced courses to the catalogue if they are likely to be required repeat-
edly.

¢ Provide NHSE with accurate spend information on the first working day of

each month for activity within the month prior and cumulative activity dating

back to the start of the contract to support the monitoring of contract value.

Administration: The successful supplier will provide the
following administration and learner support services:

¢ Online booking and registration process.

e Planning and schedule management.

Waiting lists, confirmations, joining instructions, cancellations, transfers, and

amendments.

Logistical planning and coordination of trainers and learners.

Location sourcing.

Course materials printing/media and distribution.

Catalogue course management.

Evaluation and quality assurance of all aspects of courses and products

Dedicated telephone and online assistance helpdesk providing learning advi-

sory services.

¢ Management information to the NHSE Organisation Development and Learn-
ing Team.

Contract Management: The successful supplier will provide the following contract
management:

e Monthly performance reviews with the NHSE Organisational Development
and Learning Team, Procurement and Finance based on agreed KPIs and
SLAs.

e Management of third-party supplier performance issues and conflict resolution

e A breakdown of costs by NHSE cost centres used to call off, including any
handling fees associated with third party supply through catalogue or sourc-
ing.

¢ Negotiations with third-party suppliers during scoping, sourcing, contract
award/management and evaluation.

e Management of contract exit/renewal.

e Benchmarking of performance, quality, and price.
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Where the successful supplier delivers a course using a third party there is a
reasonable expectation of an additional markup fee to cover the costs of
administration. This should be lower for catalogue courses than those that require
sourcing. There will be no mark-up on courses or events delivered directly by the
supplier.

Timescales & Implementation

The successful supplier will ramp up the service offered to NHSE and be fully
operational following a phased mobilisation as agreed with NHSE in the
implementation plan which will be submitted by the successful supplier as part of
their tender.

Assistance with the transition from the existing to new contract is required. All
relevant Exit information will be shared with the successful supplier post contract
award. Once the new supplier has been selected, planning will take place
immediately for a timely transition including onboarding. NHSE will collaborate with
the supplier to ensure that IT, IG, and governance infrastructures are in place at the
full-service indicative target of October 2025.

The Supplier must provide an implementation plan to aid mobilisation to stand up the
service in an efficient timeframe. It is essential for NHSE to maintain continuity of
service at a critical time.

Location

The contract will service programmes organisation-wide with individuals attending
courses virtually and face to face. There is no set location and dependant on the
programme, travel regionally may be required. However, F2F sessions will ideally be
delivered on NHSE premises. The main NHSE sites are at Leeds and London:

Wellington Place, Leeds, West. Yorks LS1 4AP
Wellington House, 133-155 Waterloo Rd, South Bank, London, SE1 8UG

Roles and Responsibilities

The successful supplier will be responsible for the activity outlined in section 3 of this
document — Requirements.

NHSE’s Organisational Development & Learning Team will be responsible for:

¢ Management of the contract with successful supplier.

e Approval to spend against the contract. (An internal justification for off-cata-
logue spend will be necessary for employees. The aim is to maximise the use
of catalogue items. The successful supplier would not have the right to reject
work identified in their catalogue but may justify an inability to source bespoke
requirements if they do not believe that could add value.).
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e Attending regular meetings with the successful supplier, NHSE Commercial &
NHS Finance colleagues.

Management Information & Governance

e The successful supplier will provide NHSE with accurate spend data on the
first working day of each month for activity within the month prior and cumula-
tive activity dating back to the start of the and will accurately monitor contract
value.

e The successful supplier will meet with the NHSE Organisational Development
& Learning, Commercial and Finance Teams monthly to discuss and review
the contract.

e The successful supplier must provide a monthly report of savings made from
each sourcing process, savings to date for each Financial Year and total sav-
ings.

e The successful supplier will provide evidence of the procurement/sourcing
process followed ensuring value for money, which must be provided following
every sourcing process and as a monthly report.

e The successful supplier should raise any concerns regarding governance or
compliance within 24 hours of becoming aware of such issues.

The intellectual property (IP) rights of each piece of learning will vary by the origin of
the learning:

. The Supplier shall maintain an IP Log to show those items which belong to
NHSE, those which are third party IPR, Supplier Existing IPR, or are a combination
of Authority, third party, and/or supplier IPR.

. The log will also set out the associated licence terms and conditions
associated with any third party IP, which will be agreed with NHSE prior to a new
product being introduced to service.

Services Levels and Service Credits Table

Description of KPI Service KPI Tolerances | No. Primary Service
Level Target| (Percentage Failure Points per
tolerance) failure
1. Customer service support 100% 0% One credit for each 1%
to be operational between below target
the hours of 08.30 and
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17.00 on any working
weekday.

. All enquiries will be fully re-
solved within three working
days, unless a confirmed
exception is in place with
NHS England.

95%

2%

One credit for each 1%
below target

. Receipt of complaints to be
acknowledged within one
working day and to be fully
resolved within ten working
days, unless a confirmed
exception is in place with
NHS England.

95%

2%

One credit for each 1%
below target

. Ml reports (inclusive of ser-
vice successes and chal-
lenges, spend data, SLA
data, course thematic and
evaluation data) will be
sent to NHSE 2 working
days prior to monthly re-
view meeting.

100%

5%

One credit for each 1%
below target

. Catalogue courses will be
booked for learners within
five working days of firm
receipt of enquiry (i.e.
where all information nec-
essary to the booking has
been provided).

95%

5%

One credit for each 1%
below target

Monthly MI data will in-
clude all delegates’ evalua-
tion the previous month,
where delegate evaluation
data has been provided to
the supplier.

90%

5%

One credit for each 1%
below target

. Cumulative delegate

monthly evaluation scores,
where an agreed minimum
volume of responses have

70%

5%

One credit for each 1%
below target
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been received for courses,
will show that the course
was of decent quality over-
all. Evaluation criteria, in-
cluding acceptable volume
of response levels to be re-
ceived before reporting the
data, will be agreed with
NHSE (in the common in-
terest of providing a good
service to the end user).

Pricing changes to be noti-
fied to NHSE no later than
30 days prior to being im-
plemented by the third-
party supplier. NHSE will
then have the right to
agree to the increase/ or
the managed service pro-
vider will pay the cost dif-
ference.

100%

0%

One credit for each 1%
below target

Monthly MI data will iden-
tify all instances of course
non-attendance including
subscriptions and eLearn-
ing that is ordered but not
used, where the supplier
has access to the required
data.

100%

10%

One credit for each 1%
below target

A detailed SLA specification document will be created during the transition period for
shared clarity. The purpose of this document is to provide a more detailed, granular
specification on how the individual Service Level Agreements (SLAs) will be
measured and calculated, for the delivery of learning services. This document builds
on the SLAs set out above by providing the operational detail that will enable them to
be executed effectively.

The above KPIs will be monitored by the successful supplier in relation to their own
performance and that of third-party sub-contractors. This will form part of the quality

assurance monthly reporting requirements to NHSE.

*Service credits are the customers exclusive financial remedy for service level

failure.

One service credit is equal to 1% of the monthly contract charges. This will be
payable to the customer as service credits to be deducted from the next valid

invoice.
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For the purposes of the Contract the “Service Credit Cap” means, for each
performance period a sum equal to seven per cent (7%) of the total Contract
Charges paid or payable for each calendar Month.

The Service Credits shall be calculated based on the following formula:

Example:

Formula: x% (Service Level = x% of the Charges payable to the
Performance Measure) - x% Buyer as Service Credits to be
(actual Service Level deducted from the next Invoice
performance) payable by the Buyer

Worked example: 98% (e.g. = 23% of the Charges payable to
Service Level Performance the Buyer as Service Credits to
Measure requirement for be deducted from the next
accurate and timely billing Invoice payable by the Buyer]

Service Level) - 75% (e.g. actual
performance achieved against
this Service Level in a Service
Period)

Service Credits do not apply in the first four months of the Contract from the start
date.

A Service Credit shall only be applied if an SLA is not achieved for 2 consecutive
months.

SLAs will be reviewed if the actual volume of learning events are +/- 20% of
indicative volumes and / or in the event of a change in the learning population.

Contract Term and Value

The maximum contract value for this contract is £40m over a 4-year contract period
(2 years initial period with an optional extension of 2 x 12 months).

Clause 10.1.2 of the DPS Core Terms v1.0.3 indicates that it is for the Relevant
Authority (NHSE) to extend the Contract by giving the Supplier no less than 3
months' written notice before the Contract expires. NHSE (as the Relevant Authority)
is to give unilateral notice to the Supplier to extend the Contract giving at least 3
months’ written notice before Contract expiry.

Budget
The contract is a zero-value contract with no commitment to volumes. NHSE will

only pay for actual services used. All charges will be paid in arrears and must be
accompanied by a valid invoice stating the correct purchase order number.
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There is no obligation for NHSE to buy through this contract. NHSE may choose at
their sole discretion to buy from an alternative source without the need to consult the
successful supplier.

Information and Data Security Requirements

All data hosting, storage and production associated with, and in service of, this
contract must take place in the UK and/or EU only. All data at rest and in transit must
be encrypted. Standards must follow current NCSC guidelines. NHSE will accept
TLS 1.2/1.3 only. https://www.ncsc.gov.uk/quidance/using-tls-to-protect-data All data
belonging to NHSE will remain the property of NHSE and all associated IP rights will
remain with NHSE.

Upon contract award the successful supplier must complete an NHSE Data
Protection Impact Assessment and System Level Security Policy submission, and
remedy any concerns highlighted in a timely manner. A copy of the supplier data
retention policy is to be submitted, and the supplier must work with NHSE to ensure
that all data is returned in a format appropriate and agreeable to NHSE. The supplier
is required to provide a recent independent accessibility report in accordance with
WCAG 2.2 Standards. NHSE does not pay or offer reimbursement for the cost of this
report. See: https://www.legislation.gov.uk/uksi/2018/952/contents/made The
supplier must also provide their ICO Registration number to NHSE at contract award.

The service must comply with ISO 27001 and a valid ISO 27001 Certificate and
statement of Applicability must be submitted to NHSE.

The successful supplier must also submit to NHSE its most recent penetration
testing results to CHECK standards as outlined by the NCSC
https://www.ncsc.gov.uk/information/check-penetration-testing This testing must be
an independent 3rd party issued report and must not be carried out by teams internal
to the supplier. Evidence of independent penetration testing and the results must be
submitted yearly to NHSE on the anniversary of the contract award date.

The successful supplier will submit a report to NHSE regarding service accessibility
status at yearly intervals on the anniversary date of contract award.

Web clients must support at least the last 2 LTS releases of common desktop
browsers including but not limited to Google Chrome, Microsoft Edge, Mozilla
Firefox, and Apple Safari. NHSE Data should not be used for training Al’s, LLM or
alike.

Required interfaces must be specified, use open standards where possible and must
be secured appropriately. Interface specifications must be available to NHSE.
Changes to interfaces must be under change control and agreed by both NHSE and
the supplier as soon as the change requirement is identified. Systems must support
two factor authentication for user, admin and superuser access. The solution will
provide alerts regarding any incidents or capacity problems, and these will be shared
with NHSE immediately. Disaster recovery procedures will be agreed between both
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parties at the implementation of the contract. The supplier must share their internal
incident management process with NHSE at the implementation of the contract. The
supplier will work together with NHSE to define an incident management process
suitable for the application and in line with NHSE requirements.

The successful supplier is required to use NHSmail identity service (Azure Active
Directory) as the facilitator of SSO to access any platform. The application will be
accessible by thin clients i.e. a latest version browser. The application will be
accessible by mobile clients and support all mobile devices.

Baseline Personnel Security Standard (BPSS) checks (or EU equivalent of
ISO27001) will be applied to all staff working on this contract.

UK Government Baseline Personnel Security Standard - Version 7.0 - June 2024
(HTML) - GOV.UK

Net zero and social value in the delivery of the contract

The successful supplier shall deliver its net zero and social value contract
commitments in accordance with the requirements and timescales set out in the
Specification and Tender Response Document forming part of this contract.

The successful supplier shall report its progress on delivering its Net Zero and Social
Value Contract Commitments through progress reports. In addition, the supplier shall
produce, publish, and maintain a publicly available carbon reduction plan at the
outset of the contract, reporting progress to the operational management team.

In compliance with this DPS

e |If a bidder was required to provide a financial guarantee to be awarded a
place on the RM6219 Learning and Training Services DPS, then the bidder
must provide a copy of this guarantee with their tender. Otherwise, the bidder
must confirm and provide evidence that their financial standing is still as the
DPS requirement, so as to not provide a guarantee.

e We recommend that bidders review DPS Joint Schedule 6 (Key Subcontrac-
tors) to determine whether a subcontractor is considered a Key Subcontrac-
tor.

e DPS terms and conditions are set. In DPS Joint Schedule 6 (Key Subcontrac-
tors) a successful supplier is entitled to sub-contract its obligations under an
Order Contract to Key Subcontractors listed on the Platform who are specifi-
cally nominated in the Order Form. If a new Key Subcontractor is to be used,
then the successful supplier must follow the procedure in this schedule. Prior
written approval from CCS and NHSE is required before replacing or engag-
ing new Key Subcontractors.

e The successful supplier is recommended to review DPS Joint Schedule 6
(Key Subcontractors) and the CCS DPS for listed subcontractors.

e The Terms and Conditions relevant to DPS RM6219 as used prevail, NHSE
will not modify terms except as to the application of any ‘special terms’ which
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will be inserted at DPS Schedule 6 (Order Form Template and Order Sched-
ules).

¢ In relation to DPS Order Schedule 9 — Security, NHSE has elected to use Part
B, the Long Form Security Terms. This is the most appropriate schedule for
the size and complexity of this service. NHSE requires the right to undertake
its own independent penetration testing of all supplier’s systems used to pro-
vide the services to NHSE (whether this right is exercised or not).
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Appendix 1
Appendix 1 to Document 2
Indicative volumes based on previous 12 months usage.

To note, these volumes are indicative only. Because of a period of Organisational
Change, bookings were significantly lower than expected.

Course type Bookings (individual delegates)
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