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Call-Off Schedule 7 (Key Supplier Staff)
Call-Off Ref:
Crown Copyright 2020

Framework Schedule 6 (Order Form Template and
Call-Off Schedules)

Order Form

CALL-OFF REFERENCE: CPG/11726/2024

THE BUYER: Foreign, Commonwealth, and Development Office
BUYER ADDRESS King Charles Street, Westminster, SW1A 2AH
THE SUPPLIER: Baker & McKenzie LLP

SUPPLIER ADDRESS: 280 Bishopsgate, London, EC2M 4RB, United
Kingdom

REGISTRATION NUMBER: 0C311297

DUNS NUMBER: 345380617

SID4GOV ID: Not known

APPLICABLE FRAMEWORK CONTRACT

This Order Form is for the provision of the Call-Off Deliverables and dated 21/10/2024
It's issued under the Framework Contract with the reference number RM6183 for the
provision of Legal Support to Sandeels Arbitration.

CALL-OFF LOT(S):
1

Framework Ref: RM6183
Project Version: v1.0 1
Model Version: v3.0
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CALL-OFF INCORPORATED TERMS

The following documents are incorporated into this Call-Off 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 Call-Off Special Terms and Call-Off Special
Schedules.

2. Joint Schedule 1(Definitions and Interpretation) RM6183
3. The following Schedules in equal order of precedence:
e Joint Schedules for RM6183

Joint Schedule 2 (Variation Form)

Joint Schedule 3 (Insurance Requirements)

Joint Schedule 4 (Commercially Sensitive Information)
Joint Schedule 10 (Rectification Plan)

Joint Schedule 11 (Processing Data)

Joint Schedule 13 (Legal Services)

O O O O O O

o Call-Off Schedules for RM6183

Call-Off Schedule 1 (Transparency Reports)
Call-Off Schedule 2 (Staff Transfer)

Call-Off Schedule 3 (Continuous Improvement)
Call-Off Schedule 7 (Key Supplier Staff)
Call-Off Schedule 10 (Exit Management)
Call-Off Schedule 20 (Call-Off Specification)

O O O 0O O O

4. CCS Core Terms (version 3.0.8)

Joint Schedule 5 (Corporate Social Responsibility) RM6183

6. Call-Off Schedule 4 (Call-Off Tender) as long as any parts of the Call-Off
Tender that offer a better commercial position for the Buyer (as decided by
the Buyer) take precedence over the documents above.

o

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

CALL-OFF SPECIAL TERMS
The following Special Terms are incorporated into this Call-Off Contract:
None

CALL-OFF START DATE: 215t October 2024

CALL-OFF EXPIRY DATE: 201 April 2026

Framework Ref: RM6183
Project Version: v1.0 2
Model Version: v3.0
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CALL-OFF INITIAL PERIOD: 1 year, 6 months
OPTIONAL EXTENSION: 6 months (does not increase contract value)

CALL-OFF DELIVERABLES
See details in Call-Off Schedule 20 (Call-Off Specification)

MAXIMUM LIABILITY

The limitation of liability for this Call-Off 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
£500,000.00

CALL-OFF CHARGES

Grade Base Hourly Rate, £ excl. VAT
Senior Partner / Senior Counsel LB lUNder FOIA Section 43,
ommercial Interests

Partner / Counsel / Legal Director EEEIGEelUnder FOIA Section 43,
ommercial Interests

Senior Solicitor / Senior Associate Bl lUnder FOIA Section 43,
ommercial Interests

Solicitor / Associate B dUnder FOIA Section 43,
ommercial Interests

Junior Solicitor / NQ Solicitor / LBt lUnder FOIA Section 43,
Associate ommercial Interests

Trainee Under FOIA Section 43,
ommercial Interest

Paralegal / Legal Assistant LB EslUnder FOIA Section 43,
ommercial Interests

lﬁlﬂi

X
)
o
o))
(@]
~
0]
o

Call-Off Charges are not to exceed total budget of £750,000.00. This contract is
based on Time & Materials and makes no commitment to spend.

REIMBURSABLE EXPENSES
Recoverable as stated in the Framework Contract

PAYMENT METHOD

Payments to be made via invoice against Purchase Order to the below
address. The Supplier will issue electronic invoices monthly in arrears. The
Buyer will pay the Supplier within 30 days of receipt of a valid invoice.

Please send invoices to UKPCInvoices@fcdo.gov.uk.

BUYER’S INVOICE ADDRESS:

Framework Ref: RM6183
Project Version: v1.0
Model Version: v3.0
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Redacted
Redacted
Redacted
Redacted

BUYER'S AUTHORISED REPRESENTATIVE
Redacted

REeEtalelUnder FOIA Section 40, Personal Information
&Lkl lUnder FOIA Section 40, Personal Information
&Lkl lUnder FOIA Section 40, Personal Information

BUYER’'S ENVIRONMENTAL POLICY
On request

BUYER'S SECURITY POLICY
On request

SUPPLIER’S AUTHORISED REPRESENTATIVE
Redacted

Redacted
Redacted
Redacted
Redacted

SUPPLIER'S CONTRACT MANAGER
Redacted

Redacted
Redacted
Redacted
Redacted

PROGRESS REPORT FREQUENCY
On the first Working Day of each calendar month, or as otherwise agreed by Buyer
and Supplier

PROGRESS MEETING FREQUENCY

Framework Ref: RM6183
Project Version: v1.0
Model Version: v3.0
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Quarterly on the first Working Day of each quarter, or as otherwise agreed by Buyer
and Supplier

KEY STAFF

REeEtalelUnder FOIA Section 40, Personal Information

KEY SUBCONTRACTOR(S)
Redacted

COMMERCIALLY SENSITIVE INFORMATION
Supplier's hourly rates to be designated as commercially sensitive information

SERVICE CREDITS
Not applicable

ADDITIONAL INSURANCES
Not applicable

GUARANTEE
Not applicable

SOCIAL VALUE COMMITMENT

The Supplier agrees, in providing the Deliverables and performing its obligations under
the Call-Off Contract, that it will comply with the social value commitments in Call-Off
Schedule 4 (Call-Off Tender)

For and on behalf of the Supplier: For and on behalf of the Buyer:
Signature: Signature:

Name: Name:

Role: Role:

Date: Date:

Framework Ref: RM6183
Project Version: v1.0 5
Model Version: v3.0
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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]
Variation number: [insert variation number]
Date variation is raised: [insert date]

Proposed variation

Reason for the variation: [insert reason]

An Impact Assessment shall | [insert number] days
be provided within:

Impact of Variation

Likely impact of the proposed | [Supplier to insert assessment of impact]
variation:

Outcome of Variation

Contract variation: This 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: Original Contract Value: £ [insert amount]

Additional cost due to variation: | £ [insert amount]

New Contract value: £ [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.

Framework Ref: RM6183
Project Version: v1.0 6
Model Version: v3.0
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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

Date

Name (in Capitals)

Address

Framework Ref: RM6183
Project Version: v1.0
Model Version: v3.0
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Joint Schedule 3 (Insurance Requirements)

1. The insurance you need to have

The Supplier shall take out and maintain, or procure the taking out and mainte-
nance of the insurances as set out in the Annex to this Schedule, any addi-
tional insurances required under a Call-Off Contract (specified in the appli-
cable Order Form) ("Additional Insurances") and any other insurances as
may be required by applicable Law (together the “Insurances”). The Sup-
plier shall ensure that each of the Insurances is effective no later than:

the Framework Start Date in respect of those Insurances set out in the An-
nex to this Schedule and those required by applicable Law; and

the Call-Off Contract Effective Date in respect of the Additional Insurances.
The Insurances shall be:
maintained in accordance with Good Industry Practice;

(so far as is reasonably practicable) on terms no less favourable than those
generally available to a prudent contractor in respect of risks insured
in the international insurance market from time to time;

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

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

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

2. How to manage the insurance

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

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

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

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

Framework Ref: RM6183
Project Version: v1.0 8
Model Version: v3.0
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3. What happens if you aren’t insured

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

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

4. Evidence of insurance you must provide

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

5. Making sure you are insured to the required amount

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

6. Cancelled Insurance

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

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

7. Insurance claims

The Supplier shall promptly notify to insurers any matter arising from, or in rela-
tion to, the Deliverables, or each Contract for which it may be entitled to
claim under any of the Insurances. In the event that the Relevant Authority
receives a claim relating to or arising out of a Contract or the Deliverables,
the Supplier shall co-operate with the Relevant Authority and assist it in

Framework Ref: RM6183
Project Version: v1.0 9
Model Version: v3.0
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dealing with such claims including without limitation providing information
and documentation in a timely manner.

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

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

Where any Insurance is subject to an excess or deductible below which the in-
demnity from insurers is excluded, the Supplier shall be liable for such ex-
cess or deductible. The Supplier shall not be entitled to recover from the
Relevant Authority any sum paid by way of excess or deductible under the
Insurances whether under the terms of this Contract or otherwise.

Framework Ref: RM6183
Project Version: v1.0 10
Model Version: v3.0
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ANNEX: REQUIRED INSURANCES

The Supplier shall hold the following standard insurance cover from the Framework
Start Date in accordance with this Schedule:

professional indemnity insurance with cover (for a single event or a series of re-
lated events and in the aggregate) of not less than ten million pounds
(£10,000,000);

public liability insurance with cover (for a single event or a series of related
events and in the aggregate) of not less than one million pounds
(£1,000,000); and

employers’ liability insurance with cover (for a single event or a series of related
events and in the aggregate) of not less than five million pounds
(£5,000,000).

Framework Ref: RM6183
Project Version: v1.0 11
Model Version: v3.0
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OFFICIAL

Joint Schedule 4 (Commercially Sensitive

Information)

8. What is the Commercially Sensitive Information?

In this Schedule the Parties have sought to identify the Supplier's Confidential In-
formation that is genuinely commercially sensitive and the disclosure of which
would be the subject of an exemption under the FOIA and the EIRs.

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 ap-
plies in the table below and in the Order Form (which shall be deemed incor-
porated into the table below).

Without 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:

No. Date Item(s) Duration of
Confidentiality
21/10/2024 All Supplier Pricing Data | In perpetuity

Framework Ref: RM6183
Project Version: v1.0
Model Version: v3.0
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Joint Schedule 5 (Corporate Social Responsibility)

1. What we expect from our Suppliers

11

1.2

1.3

In September 2017, HM Government published a Supplier Code of Conduct
setting out the standards and behaviours expected of suppliers who work
with government. (https://www.gov.uk/government/uploads/system/up-
loads/attachment_data/file/646497/2017-09-13 Official Sensitive _Sup-
plier Code of Conduct September 2017.pdf)

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

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

2. Equality and Accessibility

2.1

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

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

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

3. Modern Slavery, Child Labour and Inhumane Treatment

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

700.

3.1 The Supplier:

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

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

3.1.3 warrants and represents that it has not been convicted of any slav-
ery or human trafficking offences anywhere around the world.

Framework Ref: RM6183

Project Version: v1.0
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3.14

3.1.5

3.16

3.1.7

3.1.8

3.1.9

3.1.10

3.1.11

warrants that to the best of its knowledge it is not currently under in-
vestigation, inquiry or enforcement proceedings in relation to any al-
legation of slavery or human trafficking offenses anywhere around
the world.

shall make reasonable enquires to ensure that its officers, employ-
ees and Subcontractors have not been convicted of slavery or hu-
man trafficking offenses anywhere around the world.

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

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

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

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

shall not use or allow child or slave labour to be used by its Subcon-
tractors;

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

4. Income Security

4.1 The Supplier shall:
4.1.1 ensure that that all wages and benefits paid for a standard

working week meet, at a minimum, national legal standards in
the country of employment;

4.1.2 ensure that all Supplier Staff are provided with written and

understandable Information about their employment condi-
tions in respect of wages before they enter;

4.1.3 All workers shall be provided with written and understandable

Information about their employment conditions in respect of
wages before they enter employment and about the particulars
of their wages for the pay period concerned each time that they
are paid;

Framework Ref: RM6183
Project Version: v1.0 14

Model Version: v3.0
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4.1.4 not make deductions from wages:

(a) as a disciplinary measure
(b) except where permitted by law; or
(c) without expressed permission of the worker concerned;

4.1.5 record all disciplinary measures taken against Supplier Staff;
and

4.1.6 ensure that Supplier Staff are engaged under a recognised
employment relationship established through national law and
practice.

5. Working Hours

5.1 The Supplier shall:

5.1.1 ensure that the working hours of Supplier Staff comply with
national laws, and any collective agreements;

5.1.2 that the working hours of Supplier Staff, excluding overtime,
shall be defined by contract, and shall not exceed 48 hours
per week unless the individual has agreed in writing;

5.1.3 ensure that use of overtime used responsibly, taking into ac-
count:

(a) the extent;
(b) frequency; and
(c) hours worked:;
by individuals and by the Supplier Staff as a whole;

5.2 The total hours worked in any seven day period shall not exceed 60 hours,
except where covered by Paragraph 5.3 below.

5.3 Working hours may exceed 60 hours in any seven day period only in excep-
tional circumstances where all of the following are met:

5.3.1 this is allowed by national law;

5.3.2 this is allowed by a collective agreement freely negotiated
with a workers’ organisation representing a significant portion
of the workforce;

appropriate safeguards are taken to protect the workers’
health and safety; and

5.3.3 the employer can demonstrate that exceptional circumstances
apply such as unexpected production peaks, accidents or
emergencies.

5.4 All Supplier Staff shall be provided with at least one (1) day off in every
seven (7) day period or, where allowed by national law, two (2) days off in
every fourteen (14) day period.

Framework Ref: RM6183
Project Version: v1.0 15
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6. Sustainability

6.1 The supplier shall meet the applicable Government Buying Standards ap-
plicable to Deliverables which can be found online at:

https://www.qgov.uk/government/collections/sustainable-procurement-the-
government-buying-standards-gbs

Framework Ref: RM6183
Project Version: v1.0 16
Model Version: v3.0
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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

1. [date]

2. [date]

3. [date]

4. [date]

Framework Ref: RM6183
Project Version: v1.0
Model Version: v3.0
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[...] [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
applicable)

[add reasons]

Signed by [CCS/Buyer]

Date:

Framework Ref: RM6183
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Model Version: v3.0
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Joint Schedule 11 (Processing Data)

Status of the Controller

1.

(@)
(b)
(€)
(d)

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. 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 there 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

2.

(@)

(b)

(c)
(d)

5.

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 Services;

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

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

Framework Ref: RM6183
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(@) Process that Personal Data only in accordance with Annex 1 (Processing Per-

sonal Data),
required the

unless the Processor is required to do otherwise by Law. If it is so
Processor shall notify the Controller before Processing the Per-

sonal Data unless prohibited by Law;

(b) ensure that
Supplier the
Controller m

it has in place Protective Measures, including in the case of the
measures set out in Clause 14.3 of the Core Terms, which the
ay 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)
(ii)
(iii)
(iv)
(c) ensure that :
0]

(ii)

(d) not transfer

nature of the data to be protected,;

harm that might result from a Personal Data Breach,;
state of technological development; and

cost of implementing any measures;

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

it takes all reasonable steps to ensure the reliability and integrity
of any Processor Personnel who have access to the Personal
Data and ensure that they:

(A) are aware of and comply with the Processor’s duties under
this 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 Subprocessor;

(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;

Personal Data outside of the EU unless the prior written consent

of the Controller has been obtained and the following conditions are fulfilled:

(i)

(ii)

Framework Ref: RM618
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the Controller or the Processor has provided appropriate safe-
guards in relation to the transfer (whether in accordance with
GDPR Article 46 or LED Article 37) as determined by the Control-
ler;

the Data Subject has enforceable rights and effective legal reme-
dies;
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(e)

6.

(@)

(b)
(€)

(d)

(e)

(f)

(@)

(b)

(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.

Taking into account the nature of the Processing, the Processor shall provide
the Controller with assistance in relation to either Party's obligations under Data
Protection Legislation and any complaint, communication or request made un-
der paragraph 6 of this Joint Schedule 11 (and insofar as possible within the
timescales reasonably required by the Controller) including by immediately
providing:

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

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;
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(c)

(d)

(e)

(@)
(b)

(c)

10.

11.

12.

(@)
(b)
(c)

(d)

13.

14.

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 GDPR or Personal Data relating to criminal
convictions and offences referred to in Article 10 of the 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 Subprocessor to Process any Personal Data related to the
Contract, the Processor must:

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

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

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

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

The Relevant Authority may, at any time on not less than 30 Working Days’
notice, revise this Joint Schedule 11 by replacing it with any applicable control-
ler to processor standard clauses or similar terms forming part of an applicable
certification scheme (which shall apply when incorporated by attachment to the
Contract).
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15.

The Parties agree to take account of any guidance issued by the Information
Commissioner’s Office. The Relevant Authority may on not less than 30 Work-
ing Days’ notice to the Supplier amend the Contract to ensure that it complies
with any guidance issued by the Information Commissioner’s Office.

Where the Parties are Joint Controllers of Personal Data

16.

In the event that the Parties are Joint Controllers in respect of Personal Data
under the Contract, the Parties shall implement paragraphs that are necessary
to comply with GDPR Article 26 based on the terms set out in Annex 2 to this
Joint Schedule 11 (Processing Data).

Independent Controllers of Personal Data

17.

18.

19.

20.

21.

(@)

(b)

(c)

22.

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.

Each Party shall Process the Personal Data in compliance with its obligations
under the Data Protection Legislation and not do anything to cause the other
Party to be in breach of it.

Where a Party has provided Personal Data to the other Party in accordance
with paragraph 17 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.

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

The Parties shall only provide Personal Data to each other:

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

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 GDPR); and

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

Taking into account the state of the art, the costs of implementation and the
nature, scope, context and purposes of Processing as well as the risk of varying
likelihood and severity for the rights and freedoms of natural persons, each
Party shall, with respect to its Processing of Personal Data as Independent
Controller, implement and maintain appropriate technical and organisational
measures to ensure a level of security appropriate to that risk, including, as
appropriate, the measures referred to in Article 32(1)(a), (b), (c) and (d) of the
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23.

24.

(@)

(b)

25.

(@)

(b)

(c)

(d)

GDPR, and the measures shall, at a minimum, comply with the requirements of
the Data Protection Legislation, including Article 32 of the GDPR.

A Party Processing Personal Data for the purposes of the Contract shall main-
tain a record of its Processing activities in accordance with Article 30 GDPR
and shall make the record available to the other Party upon reasonable request.

Where a Party receives a request by any Data Subject to exercise any of their
rights under the Data Protection Legislation in relation to the Personal Data
provided to it by the other Party pursuant to 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:

0) 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-
guested 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.
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26.  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).

27.  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).

28.  Notwithstanding the general application of paragraphs 2 to 15 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 17 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: Re-

Under FOIA Section 40, Personal Information

bElalllUNnder FOIA Section 40, Personal Information

1.2 The contact details of the Supplier's Data Protection Officer are: Redacted
FOIA Section 40, Personal Information

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.

Description

Details

Identity of
Controller for each
Category of
Personal Data

The Parties are Independent Controllers of Personal Data

The Parties acknowledge that they are Independent Controllers for
the purposes of the Data Protection Legislation in respect of:

Business contact details of Supplier Personnel for which the
Supplier is the Controller,

Business contact details of any directors, officers, employees,
agents, consultants and contractors of Relevant Authority
(excluding the Supplier Personnel) engaged in the
performance of the Relevant Authority’s duties under the
Contract) for which the Relevant Authority is the Controller

Duration of the

Duration of Contract Term

Processing

Nature and The nature of the Processing means any operation such as
purposes of the collection, recording, organisation, structuring, storage, adaptation
Processing or alteration, retrieval, consultation, use, disclosure by transmission,

dissemination or otherwise making available, alignment or
combination, restriction, erasure or destruction of data (whether or
not by automated means) etc.

Type of Personal
Data

Names, email, telephone number
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Categories of Data | Staff (including volunteers, agents, and temporary workers),
Subject suppliers

Plan for return and | Any applicable data shall be returned to the Authority on contract
destruction of the | termination and destroyed by the Supplier, unless preservation is

data once the required by the Supplier to fulfil legal obligations or otherwise
Processing is agreed with the Authority.

complete

UNLESS

requirement under
Union or Member
State law to
preserve that type
of data
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Joint Schedule 13 (Legal Services)

PUBLIC SERVICE CONTRACT (PSC)

LEGAL SERVICES CONTRACT
SPECIAL SCHEDULE

Where the Services provided under a Call-Off Contract include Legal Services, the following
provisions shall apply and take precedence over those set out in the PSC Call Off Contract
as follows: -

Joint Schedule 1 (Definitions) shall be amended as follows: -

“Conflict of Interest” shall have the meaning set out in the Solicitors Regulation Authority
Handbook or equivalent in the Supplier’s jurisdiction, as amended from time to time;

“Group of Economic Operators” means a group of economic operators acting jointly and
severally to provide the Deliverables;

“IPR Claim” means “any action, suit, claim, demand, Loss or other liability which the Authority
or Crown may suffer or incur as a result of any claim that the performance of the
Deliverables infringes or allegedly infringes (including the defence of such infringement
or alleged infringement) of any third party IPR, used to provide the Deliverable or
otherwise provided and/or licensed by the Supplier (or to which the Supplier has
provided access) to the Relevant Authority in the fulfilment of its obligations under a
Contract;”

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

“Regulatory Compliance” means that the Deliverables shall at all times be supplied in
accordance with, amongst other things:

¢ the legal and professional practice rules, codes, principles and proper interpre-
tation of the law and court decisions in existence in the applicable jurisdiction at
the date on which the Deliverable is supplied to the Buyer; and

¢ the standards of professionalism expected by the professional body that regis-
ters and authorises individuals (for example, solicitors, registered European law-
yers and registered foreign lawyers) and firms of solicitors (or equivalents) to
practice and provide legal services in the applicable jurisdiction;

“SRA” means the Solicitors Regulatory Authority which regulates solicitors, law firms, non-
lawyers who can be managers or employees of firms and other types of lawyer (e.qg.
registered foreign lawyers (RFLS) and registered European lawyers (RELS), in England
and Wales (or equivalent organization in other jurisdictions).

Core Terms shall be amended as follows: -

3.1 All Deliverables
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3.1.1 The Supplier must provide Deliverables:

° that comply with the Specification, the Framework Tender Response and, in
relation to a Call-Off Contract, the Call-Off Tender (if there is one)

to a professional standard

using reasonable skill and care

using Good Industry Practice

using its own policies, processes and internal quality control measures as long
as they don’t conflict with the Contract

on the dates agreed

° that comply with Law and Compliance Requirements.

3.3 Services (continued from Core Terms)
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3.3.8 Within a reasonable period of time of the Start Date (having regard to
the circumstances), the Supplier shall take proactive steps (in a man-
ner and to an extent proportionate to the size and nature of the Order)
to plan and agree the Deliverables to be provided with the Buyer to
clarify and document (to the extent that the above have not been done
prior to or at the Start Date and included in the Call-Off Deliverables
section of the Order Form:

3.3.10

the legal advice required;
how legal input will be structured to minimise costs and maximise efficiency;

whether and how work previously undertaken for central Government can be re-
used to reduce cost;

the levels and names of Supplier Staff working on performing the Deliverables,
including the Key Personnel identified in the Order Form;

which of the Buyer’s Personnel can provide instructions and authorise additional
work; and

the general management of the Deliverables and the provision by the Supplier
thereof.

3.3.9 During the performance of the Deliverables the
Supplier shall conduct reviews at agreed intervals set out
in the Order Form (if so specified) but in any event no
less than once every three (3) Months to:

review adherence to the plans (whether original plans or plans as subsequently
amended under this Clause 3.3.9, as the case may be) for the Deliverables
prepared pursuant to this Clause 3.3; and

ensure optimisation of efficiency and value for money in provision of the
Deliverables.

The Supplier shall:
confirm to the Buyer that any review required has, in each case, been completed;

report to the Buyer on the outcome of the review (including documenting the same
in such form as the Buyer may reasonably require); and

make and apply such adjustments to the plans for the delivery of the Deliverables
as the Buyer may direct.

3.3.11 The Supplier shall:

comply with all reasonable instructions given to the Supplier and the Supplier
Personnel by the Buyer in relation to the Deliverables from time to time, including
reasonable instructions to reschedule or alter the Deliverables;
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° without prejudice to that compliance requirement, in accordance with Clause
15.1 (Confidentiality) and Clause 32.2 (Conflict of Interest) immediately report to
the Buyer’s Authorised Representative any matters which involve or could
potentially involve an actual or potential breach of Confidentiality and/or Conflict
of Interest and shall follow any direction made by the Buyer in respect of the
proper management and mitigation of the same;

° to the extend that any draft-Deliverable drawn up by the Supplier is disclosed to
the Buyer, ensure that the Buyer is notified in writing not to rely on its content until
it becomes the final version.

° co-operate in a timely and prompt manner with the Buyer and the Buyer’s other
professional advisers in relation to the Deliverables as required by the Buyer;

° comply with the Buyer’s internal policies and procedures and Government codes
and practices in force from time to time (including policies, procedures, codes
and practices relating to vetting, security, equality and diversity, confidentiality
undertakings and sustainability) in each case as notified to the Supplier in writing
by the Buyer; and

° to the extent expressly set out in the Order Form, obtain Approval from the
Buyer’s Authorised Representative before advising the Buyer on:

(a) EU law (including State aid and public procurement); or
(b) public law (including national security); or
(c) the Employment Regulations; or

(d) any other issue as may be notified to the Supplier from time to time by the Buyer’s
Authorised Representative,

and where Approval is given, if the advice is given orally, confirm
in writing, to the Buyer’s Authorised Representative, any advice
given to the Buyer.

3.3.12 The Supplier shall not:

° knowingly act at any time during the term of the Contract in any capacity for any
person, firm or company in circumstances where a Conflict of Interest between
such person, firm or company and the Buyer will thereby arise or exist in relation
to the Deliverables; or

° incur any expenditure which would result in any estimated figure for any element
of the Deliverables being exceeded without the Buyer’s written agreement; or

° without the prior written consent of the Buyer, accept any commission, discount,
allowance, direct or indirect payment, or any other consideration from any third
party in connection with the provision of the Deliverables; or
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° pledge the credit of the Buyer in any way; or

° engage in any conduct which in the reasonable opinion of the Buyer is prejudicial
to the Buyer, the Authority or the Crown.

3.3.13 Both Parties shall take all necessary measures to ensure the
health and safety of the other Party’s employees, consultants and
agents visiting their premises.

3.3.14 Where the Supplier is more than one firm or organisation act-
ing as a Group of Economic Operators, each firm or organisation that
is a member of the Group of Economic Operators shall be jointly and
severally liable for performance of the Supplier’s obligations under
the Contract.

3.3.15 Upon expiry of this Contract, or as the Deliverables to be per-
formed under it near completion, as seems appropriate to the Buyer
under the circumstances, the Supplier shall conduct a knowledge
transfer exercise where requested to do so by the Buyer. This exer-
cise shall:

° document, collate and transfer to the Buyer any significant know-how, learning
and/or practices generated, developed and/or used by the Supplier during this
Contract;

° compile and transfer to the Buyer a document bible(s) (including electronic
versions of the same if the Buyer so requires) comprising the contractual and/or
other documents and/or advice generated, developed and/or used by the Supplier
during this Contract;

° be completed within one (1) Month of the later of completion of the relevant
Deliverables, or the request to conduct the exercise made by the Buyer, or the
expiry of this Contract; and

° be performed at no additional cost or charge to the Buyer.

8. Rights and Protections

8.1 The Supplier warrants and represents that:

o it has full capacity and authority to enter into and to perform each Contract
each Contract is executed by its authorised representative
. it is legally valid and existing organization a partnership and/or incorporated, or-

ganized and subsisting in accordance with the Laws in the place it was formed

. there are no known legal or regulatory actions or investigations before any court,
administrative body or arbitration tribunal pending or threatened against it or its
Affiliates that might affect its ability to perform each Contract
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9.1

9.2

9.3

9.4

9.5

9.6

. it maintains all necessary rights, authorisations, licences and consents to per-
form its obligations under each Contract
. it doesn’t have any contractual obligations which are likely to have a material ad-

verse effect on its ability to perform each Contract
it is not impacted by an Insolvency Event
. it will comply with each Call-Off Contract

Intellectual Property Rights (IPRs)
Subject to Clause 9.2, each Party keeps ownership of its own Existing IPRs.
Unless otherwise provided in the Order Form:

¢ Intellectual Property Rights in the output from the Deliverables shall vest in the Sup-
plier who shall grant to the Buyer a non-exclusive, unlimited, perpetual, royalty-free,
irrevocable, transferable licence to use, change, exploit and sub-license the same.

o The Supplier gives the Buyer a non-exclusive, perpetual, royalty-free, irrevocable,
transferrable worldwide licence to use, change and sub-licence Supplier’s Existing
IPR to enable it to both:

e receive and use the Deliverables
e make use of the deliverables provided by a Replacement Supplier

Where a Party acquires ownership of IPRs incorrectly under this Contract it must do
everything reasonably necessary to complete a transfer assigning them in writing to
the other Party on request and at its own cost.

Neither Party has the right to use the other Party’s IPRs, including any use of the other
Party’s names, logos or trademarks, except as provided in Clause 9 or otherwise
agreed in writing.

If there is an IPR Claim, the Supplier indemnifies CCS and each Buyer against alll
Losses incurred as a result.

If an IPR Claim is made: -

o the Buyer shall notify the Supplier in writing of the IPR Claim and the Buyer shall
not make any admissions which may be prejudicial to its defence or settlement.
The Supplier shall at its own expense conduct all negotiations and any litigation
arising out of or in connection with the IPR Claim provided always that the Sup-
plier shall: -

. consult CCS and the Buyer on all substantive issues which arise during the
conduct of such litigation and negotiations;

. take due and proper account of the interests of the CCS and the Buyer;
consider and defend the IPR Claim diligently using competent counsel and
in such a way as not to bring the reputation of the CCS and/or the Buyer into
disrepute; and

o not settle or compromise the IPR Claim without the prior written approval of
the CCS and the Buyer (not to be unreasonably withheld or delayed).
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e or anticipated the Supplier must at its own expense and the Buyer’s sole option,
either:
° obtain for CCS and the Buyer the rights in Clause 9.1 and 9.2 without
infringing any third party IPR
° replace or modify the relevant item with substitutes that don'’t infringe IPR
without adversely affecting the accuracy, completeness, reliability,
functionality or performance of the Deliverables.

10. What happens if the Contract ends

Where the Relevant Authority terminates a Contract under Clause 10.4.1 all of the

following apply:

10.5.1 The Supplier is responsible for the Relevant Authority’s reasonable costs
and any additional expenditure incurred in procuring Replacement
Deliverables for the rest of the Contract Period.

11. Excluding Liabilities

11.1 Subject to any applicable Compliance Requirements, each Party's total aggregate
liability in each Contract Year under this Framework Contract (whether in tort,
contract or otherwise) is no more than £100,000.

11.2 Subject to any applicable Compliance Requirements, each Party's total aggregate
liability in each Contract Year under each Call-Off Contract (whether in tort, contract
or otherwise) is no more than the greater of £5 million or 150% of the Estimated
Yearly Charges unless specified in the Call-Off Order Form.

11.3 No Party is liable to the other for:

e any indirect, consequential and special Losses
e Loss of profits, turnover, savings (including anticipated savings), business
opportunities or damage to goodwill (in each case whether direct or indirect)

11.4The Supplier shall be liable for the following types of Loss which shall be regarded as
direct and shall (without in any way, limiting other categories of Loss which may be
recoverable by CCS and the Buyer:

e any wasted expenditure or charges;

o the additional cost or procuring , implementing or operating any alternative or
Replacement Deliverables to the Deliverables which shall include any incremen-
tal costs associated with the replacement of such deliverables above those
which would have been payable under the Contract;

e any compensation or interest paid to a third party by CCS and/or the Buyer;

e any regulatory Losses or other losses incurred by CCS and/or the Buyer pursu-
ant to the Law.

11.5No enquiry, inspection, approval, sanction, comment, consent, decision or instruction
at any time made or given by or on behalf of the Buyer to any document or
information provided by the Supplier in its provision of the Deliverables, and no failure
of the Buyer to discern any defect in or omission from any such document or
information shall operate to exclude or limit the obligations of a professional Supplier
employed in a buyer / supplier relationship.
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11.6Save as otherwise expressly provided, the obligations of the Buyer under the
Contract are obligations of the Buyer in its capacity as a contracting counterparty and
nothing in the Contract shall operate as an obligations upon, or in any other way
fetter or constrain the Buyer in any other capacity, nor shall the exercise by the Buyer
of its duties and powers in any other capacity lead to any liability under the Contract
(howsoever arising) on the part of the buyer to the Supplier.

11.7 In spite of Clause 11.1 and 11.2, neither Party limits or excludes any of the following:

e its liability for death or personal injury caused by its negligence, or that of its
employees, agents or Subcontractors

e ts liability for bribery or fraud or fraudulent misrepresentation by it or its
employees

e any liability that cannot be excluded or limited by Law

e its obligation to pay the required Management Charge or Default Management
Charge

11.8 In spite of Clauses 11.1 and 11.2, the Supplier does not limit or exclude its liability
for an indemnity given under Clauses 7.5, 8.3, 9.5, 12.2 or 14.8 or Call-Off Schedule
2 (Staff Transfer) of a Contract.

11.9 Each Party must use all reasonable endeavours to mitigate any Loss or damage
which it suffers under or in connection with each Contract, including any
indemnities.

11.10 When calculating the Supplier’s liability under Clause 11.1 or 11.2 the following
items will not be taken into consideration:
° Deductions
° any items specified in Clause 11.5

11.11 If more than one Supplier is party to a Contract, each Supplier Party is fully
responsible for both their own liabilities and the liabilities of the other Suppliers.

11.12No individual nor any service company of the Supplier employing that individual
shall have any personal liability to the Buyer for the Deliverables supplied by that
individual on behalf of the Supplier and the Buyer shall not bring any claim under
the Contract against that individual or such service company in respect of the
Contract save in the case of Fraud or any liability for death or personal injury.
Nothing in this Clause 11.12 shall in any way limit the liability of the Supplier in
respect of the Deliverables, and such liability shall be uncapped unless otherwise
specified in the Order Form.

32. Conflict of Interest
32.2 The Supplier must promptly notify and, subject to Compliance Requirements,

provide details to CCS and each Buyer if a Conflict of Interest happens or is
expected to happen.
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Call-Off 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.

1.2Without prejudice to the Supplier's reporting requirements set out in the

Framework 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.

1.3 If the Buyer rejects any proposed Transparency Report submitted by the

Supplier, the Supplier shall submit a revised version of the relevant report for
further Approval within five (5) days of receipt of any notice of rejection, taking
account of any recommendations for revision and improvement to the report
provided by the Buyer. If the Parties fail to agree on a draft Transparency Report
the Buyer shall determine what should be included. Any other disagreement in
connection with Transparency Reports shall be treated as a Dispute.

1.4 The Supplier shall provide accurate and up-to-date versions of each

Transparency Report to the Buyer at the frequency referred to in the Annex of
this Schedule.
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Annex A: List of Transparency Reports

Title

Content

Format

Frequency

None — Transparency
Obligations where FOI
has been requested will
be discussed and agreed
with the Supplier as and
when needed.

n/a

n/a

n/a
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Call-Off Schedule 2 (Staff Transfer)

1. Definitions

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

"Employee Lia- all claims, actions, proceedings, orders, demands,

bility" complaints, investigations (save for any claims for
personal injury which are covered by insurance) and
any award, compensation, damages, tribunal awards,
fine, loss, order, penalty, disbursement, payment
made by way of settlement and costs, expenses and
legal costs reasonably incurred in connection with a
claim or investigation including in relation to the fol-
lowing:

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

b) unfair, wrongful or constructive dismissal com-
pensation;

c) 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 orien-
tation or claims for equal pay;

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

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

f)  claims whether in tort, contract or statute or oth-
erwise;

any investigation by the Equality and Human Rights
Commission or other enforcement, regulatory or super-
visory body and of implementing any requirements
which may arise from such investigation;
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"Former Sup-
plier"

"Partial Termina-
tion"

"Relevant Trans-
fer"

"Relevant Trans-
fer Date"

"Supplier's Final
Supplier Person-
nel List"

"Supplier's Pro-
visional Supplier
Personnel List"

"Staffing Infor-
mation”

Framework Ref: RM6183
Project Version: v1.0
Model Version: v3.0

a supplier supplying the Deliverables to the Buyer be-
fore the Relevant Transfer Date that are the same as or
substantially similar to the Deliverables (or any part of
the Deliverables) and shall include any Sub-contractor
of such supplier (or any Sub-contractor of any such
Sub-contractor);

the partial termination of the relevant Contract to the
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);

a transfer of employment to which the Employment
Regulations applies;

in relation to a Relevant Transfer, the date upon which
the Relevant Transfer takes place, and for the
purposes of Part D: Pensions, shall include the
Commencement Date, where appropriate;

a list provided by the Supplier of all Supplier Personnel
whose will transfer under the Employment Regulations
on the Service Transfer Date;

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

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 in-
formation as the Buyer may reasonably request (sub-
ject to all applicable provisions of the Data Protection
Laws), but including in an anonymised format:

(@) their ages, dates of commencement of employ-
ment or engagement, gender and place of work;

(b) details of whether they are employed, self-em-
ployed contractors or consultants, agency work-
ers or otherwise;
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"Term"

"Transferring
Buyer Employ-
ees"
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the identity of the employer or relevant contract-

ing Party;

(d)

(e)

(f)

(9)

(h)

()

()

their relevant contractual notice periods and any
other terms relating to termination of employ-
ment, including redundancy procedures, and re-
dundancy payments;

their wages, salaries, bonuses and profit sharing
arrangements as applicable;

details of other employment-related benefits, in-
cluding (without limitation) medical insurance,
life assurance, pension or other retirement bene-
fit schemes, share option schemes and com-
pany car schedules applicable to them;

any outstanding or potential contractual, statu-
tory or other liabilities in respect of such individu-
als (including in respect of personal injury
claims);

details of any such individuals on long term sick-
ness 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 Em-
ployment Regulations;

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

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

names are provided to the Supplier on or prior to the
Relevant Transfer Date.

2. INTERPRETATION

Where a provision in this Schedule imposes any obligation on the Supplier including
(without limit) to comply with a requirement or provide an indemnity, undertaking or
warranty, the Supplier shall procure that each of its Sub-contractors shall comply
with such obligation and provide such indemnity, undertaking or warranty to CCS,
the Buyer, Former Supplier, Replacement Supplier or Replacement Sub-contractor,
as the case may be and where the Sub-contractor 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.

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

o Part C (No Staff Transfer On Start Date)
o Part E (Staff Transfer on Exit)
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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 Subject to Paragraphs 1.3, 1.4 and 1.5, if any employee of the Buyer and/or
a Former Supplier claims, or it is determined in relation to any employee of
the Buyer and/or a Former Supplier, that his/her contract of employment
has been transferred from the Buyer and/or the Former Supplier to the Sup-
plier and/or any Sub-contractor pursuant to the Employment Regulations
then:

1.2.1 the Supplier will, within 5 Working Days of becoming aware of
that fact, notify the Buyer in writing;

1.2.2 the Buyer may offer employment to such person, or take such
other steps as it considered appropriate to resolve the matter,
within 10 Working Days of receipt of notice from the Supplier;

1.2.3 if such offer of employment is accepted, the Supplier shall im-
mediately release the person from its employment;

1.2.4 if after the period referred to in Paragraph 1.2.2 no such offer
has been made, or such offer has been made but not accepted,
the Supplier may within 5 Working Days give notice to terminate
the employment of such person;

and subject to the Supplier's compliance with Paragraphs 1.2.1 to 1.2.4:

€) the Buyer will indemnify the Supplier and/or the relevant
Sub-contractor against all Employee Liabilities arising out
of the termination of the employment of any of the Buyer's
employees referred to in Paragraph 1.2; and

(b) the Buyer will procure that the Former Supplier indemni-
fies the Supplier and/or any Sub-contractor against all
Employee Liabilities arising out of termination of the em-
ployment of the employees of the Former Supplier re-
ferred to in Paragraph 1.2.

1.3 The indemnities in Paragraph 1.2 shall not apply to any claim:

1.3.1 for discrimination, including on the grounds of sex, race, disabil-
ity, age, gender reassignment, marriage or civil partnership,
pregnancy and maternity or sexual orientation, religion or belief
or equal pay or compensation for less favourable treatment of
part-time workers or fixed-term employees in relation to any al-
leged act or omission of the Supplier and/or Sub-contractor; or
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1.3.2 any claim that the termination of employment was unfair be-
cause the Supplier and/or any Sub-contractor neglected to fol-
low a fair dismissal procedure

1.4 The indemnities in Paragraph 1.2 shall not apply to any termination of em-
ployment occurring later than 3 Months from the Commencement Date.

1.5 If the Supplier and/or the Sub-contractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall re-
main with the Supplier and/or the Sub-contractor and the Supplier shall (i)
comply with the provisions of Part D: Pensions of this Schedule, and (ii) in-
demnify the Buyer and any Former Supplier against any Employee Liabili-
ties that either of them may incur in respect of any such employees of the
Supplier and/or employees of the Sub-contractor.

2. 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 E: Staff Transfer on Exit

1. Obligations before a Staff Transfer

11

1.2

13

1.4

15

The Supplier agrees that within 20 Working Days of the earliest of:

1.1.1 receipt of a notification from the Buyer of a Service Transfer or
intended Service Transfer;

1.1.2 receipt of the giving of notice of early termination or any Partial
Termination of the relevant Contract;

1.1.3 the date which is 12 Months before the end of the Term; and

1.1.4 receipt of a written request of the Buyer at any time (provided
that the Buyer shall only be entitled to make one such request
in any 6 Month period),

it shall provide in a suitably anonymised format so as to comply with the
Data Protection Laws, the Supplier's Provisional Supplier Personnel List,
together with the Staffing Information in relation to the Supplier's
Provisional Supplier Personnel List and it shall provide an updated
Supplier's Provisional Supplier Personnel List at such intervals as are
reasonably requested by the Buyer.

At least 20 Working Days prior to the Service Transfer Date, the Supplier
shall provide to the Buyer or at the direction of the Buyer to any Replace-
ment Supplier and/or any Replacement Sub-contractor (i) the Supplier's Fi-
nal Supplier Personnel List, which shall identify the basis upon which they
are Transferring Supplier Employees and (ii) the Staffing Information in re-
lation to the Supplier’s Final Supplier Personnel List (insofar as such infor-
mation has not previously been provided).

The Buyer shall be permitted to use and disclose information provided by
the Supplier under Paragraphs 1.1 and 1.2 for the purpose of informing any
prospective Replacement Supplier and/or Replacement Sub-contractor.

The Supplier warrants, for the benefit of The Buyer, any Replacement Sup-
plier, and any Replacement Sub-contractor that all information provided
pursuant to Paragraphs 1.1 and 1.2 shall be true and accurate in all mate-
rial respects at the time of providing the information.

From the date of the earliest event referred to in Paragraph 1.1, 1.1.2

and 1.1.1, the Supplier agrees that it shall not assign any person to the pro-
vision of the Services who is not listed on the Supplier’s Provisional Sup-
plier Personnel List and shall, unless otherwise instructed by the Buyer
(acting reasonably):

not replace or re-deploy any Supplier Personnel listed on the Supplier Provisional
Supplier Personnel List other than where any replacement is of equivalent grade,
skills, experience and expertise and is employed on the same terms and conditions
of employment as the person he/she replaces
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not make, promise, propose, permit or implement any material changes to
the terms and conditions of (i) employment and/or (ii) pensions, retirement
and death benefits (including not to make pensionable any category of
earnings which were not previously pensionable or reduce the pension con-
tributions payable) of the Supplier Personnel (including any payments con-
nected with the termination of employment);

151

15.2

153

154

155

156

1.5.7

1.5.8

159

not increase the proportion of working time spent on the Ser-
vices (or the relevant part of the Services) by any of the Sup-
plier Personnel save for fulfilling assignments and projects pre-
viously scheduled and agreed;

not introduce any new contractual or customary practice con-
cerning the making of any lump sum payment on the termina-
tion of employment of any employees listed on the Supplier's
Provisional Supplier Personnel List;

not increase or reduce the total number of employees so en-
gaged, or deploy any other person to perform the Services (or
the relevant part of the Services);

not terminate or give notice to terminate the employment or
contracts of any persons on the Supplier's Provisional Supplier
Personnel List save by due disciplinary process;

not dissuade or discourage any employees engaged in the pro-
vision of the Services from transferring their employment to the
Buyer and/or the Replacement Supplier and/or Replacement
Sub-contractor;

give the Buyer and/or the Replacement Supplier and/or Re-
placement Sub-contractor reasonable access to Supplier Per-
sonnel and/or their consultation representatives to inform them
of the intended transfer and consult any measures envisaged
by the Buyer, Replacement Supplier and/or Replacement Sub-
contractor in respect of persons expected to be Transferring
Supplier Employees;

co-operate with the Buyer and the Replacement Supplier
to ensure an effective consultation process and smooth transfer
in respect of Transferring Supplier Employees in line with good
employee relations and the effective continuity of the Services,
and to allow for participation in any pension arrangements to be
put in place to comply with New Fair Deal,

promptly notify the Buyer or, at the direction of the Buyer, any
Replacement Supplier and any Replacement Sub-contractor of
any notice to terminate employment given by the Supplier or re-
ceived from any persons listed on the Supplier's Provisional
Supplier Personnel List regardless of when such notice takes
effect;

not for a period of 12 Months from the Service Transfer Date re-
employ or re-engage or entice any employees, suppliers or
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1.5.10

1511

1.5.12

1.5.13

1.5.14

Sub-contractors whose employment or engagement is trans-
ferred to the Buyer and/or the Replacement Supplier (unless
otherwise instructed by the Buyer (acting reasonably));

not to adversely affect pension rights accrued by all and any
Fair Deal Employees in the period ending on the Service Trans-
fer Date;

fully fund any Broadly Comparable pension schemes set up by
the Supplier;

maintain such documents and information as will be reasonably
required to manage the pension aspects of any onward transfer
of any person engaged or employed by the Supplier or any
Sub-contractor in the provision of the Services on the expiry or
termination of this Contract (including without limitation identifi-
cation of the Fair Deal Employees);

promptly provide to the Buyer such documents and information
mentioned in Paragraph Error! Reference source not found. o
f Part D: Pensions which the Buyer may reasonably request in
advance of the expiry or termination of this Contract; and

fully co-operate (and procure that the trustees of any Broadly
Comparable pension scheme shall fully co-operate) with the
reasonable requests of the Supplier relating to any administra-
tive tasks necessary to deal with the pension aspects of any on-
ward transfer of any person engaged or employed by the Sup-
plier or any Sub-contractor in the provision of the Services on
the expiry or termination of this Contract.

1.6 On or around each anniversary of the Effective Date and up to four times
during the last 12 Months of the Term, the Buyer may make written re-
quests to the Supplier for information relating to the manner in which the
Services are organised. Within 20 Working Days of receipt of a written re-
guest the Supplier shall provide such information as the Buyer may reason-
ably require which shall include:

16.1
1.6.2

1.6.3

164

the numbers of employees engaged in providing the Services;

the percentage of time spent by each employee engaged in
providing the Services;

the extent to which each employee qualifies for membership of
any of the Fair Deal Schemes (as defined in Part D: Pensions);
and

a description of the nature of the work undertaken by each em-
ployee by location.

1.7 The Supplier shall provide all reasonable cooperation and assistance to the
Buyer, any Replacement Supplier and/or any Replacement Sub-contractor
to ensure the smooth transfer of the Transferring Supplier Employees on
the Service Transfer Date including providing sufficient information in ad-
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vance of the Service Transfer Date to ensure that all necessary payroll ar-
rangements can be made to enable the Transferring Supplier Employees to
be paid as appropriate. Without prejudice to the generality of the foregoing,
within 5 Working Days following the Service Transfer Date, the Supplier
shall provide to the Buyer or, at the direction of the Buyer, to any Replace-
ment Supplier and/or any Replacement Sub-contractor (as appropriate), in
respect of each person on the Supplier's Final Supplier Personnel List who
Is a Transferring Supplier Employee:

1.7.1 the most recent month's copy pay slip data;

1.7.2 details of cumulative pay for tax and pension purposes;

1.7.3 details of cumulative tax paid;

1.7.4 tax code;

1.7.5 details of any voluntary deductions from pay; and

1.7.6 bank/building society account details for payroll purposes.
2. Staff Transfer when the contract ends

2.1 A change in the identity of the supplier of the Services (or part of the Ser-
vices), howsoever arising, may constitute a Relevant Transfer to which the
Employment Regulations will apply. The Buyer and the Supplier agree that
where a Relevant Transfer occurs, the contracts of employment between
the Supplier and the Transferring Supplier Employees (except in relation to
any contract terms disapplied through operation of regulation 10(2) of the
Employment Regulations) will have effect on and from the Service Transfer
Date as if originally made between the Replacement Supplier and/or a Re-
placement Sub-contractor (as the case may be) and each such Transfer-
ring Supplier Employee.

2.2 The Supplier shall comply with all its obligations in respect of the Transfer-
ring Supplier Employees arising under the Employment Regulations in re-
spect of the period up to (and including) the Service Transfer Date including
(without limit) the payment of all remuneration, benefits, entitlements,
PAYE, national insurance contributions and pension contributions and all
such sums due as a result of any Fair Deal Employees' participation in the
Fair Deal Schemes (as defined in Part D: Pensions).

2.3 Subject to Paragraph 2.4, the Supplier shall indemnify the Buyer and/or the
Replacement Supplier and/or any Replacement Sub-contractor against any
Employee Liabilities arising from or as a result of any act or omission of the
Supplier or any Sub-contractor in respect of any Transferring Supplier Em-
ployee or any appropriate employee representative (as defined in the Em-
ployment Regulations) of any Transferring Supplier Employee whether oc-
curring before, on or after the Service Transfer Date.

2.4 The indemnity 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 Re-
placement Supplier and/or any Replacement Sub-contractor whether occur-
ring or having its origin before, on or after the Service Transfer Date.
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2.5

2.6

2.7

Subject to Paragraphs 2.6 and 2.7, if any employee of the Supplier who is
not identified in the Supplier's Final Transferring Supplier Employee List
claims, or it is determined in relation to any employees of the Supplier, that
his/her contract of employment has been transferred from the Supplier to
the Replacement Supplier and/or Replacement Sub-contractor pursuant to
the Employment Regulations then.

2.5.1 the Replacement Supplier and/or Replacement Sub-contractor
will, within 5 Working Days of becoming aware of that fact, no-
tify the Buyer and the Supplier in writing;

2.5.2 the Supplier may offer employment to such person, or take such
other steps as it considered appropriate to resolve the matter,
within 10 Working Days of receipt of notice from the Replace-
ment Supplier and/or Replacement Sub-contractor;

2.5.3 if such offer of employment is accepted, the Replacement Sup-
plier and/or Replacement Sub-contractor shall immediately re-
lease the person from its employment;

2.5.4 if after the period referred to in Paragraph 2.5.2 no such offer
has been made, or such offer has been made but not accepted,
the Replacement Supplier and/or Replacement Sub-contractor
may within 5 Working Days give notice to terminate the employ-
ment of such person;

and subject to the Replacement Supplier's and/or Replacement Sub-
contractor's compliance with Paragraphs 2.5.1 to 2.5.4 the Supplier will
indemnify the Replacement Supplier and/or Replacement Sub-contractor
against all Employee Liabilities arising out of the termination of the
employment of any of the Supplier's employees referred to in

Paragraph 2.5.

The indemnity in Paragraph 2.5 shall not apply to:

2.6.1 (a) any claim for discrimination, including on the grounds of
sex, race, disability, age, gender reassignment, marriage or civil
partnership, pregnancy and maternity or sexual orientation, reli-
gion or belief, or equal pay or compensation for less favourable
treatment of part-time workers or fixed-term employees, arising
as a result of any alleged act or omission of the Replacement
Supplier and/or Replacement Sub-contractor, or

2.6.2 (b) any claim that the termination of employment was unfair
because the Replacement Supplier and/or Replacement Sub-
contractor neglected to follow a fair dismissal procedure.

The indemnity in Paragraph 2.5 shall not apply to any termination of em-
ployment occurring later than 3 Months from the Service Transfer Date.
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2.8 If at any point the Replacement Supplier and/or Replacement Sub-contract
accepts the employment of any such person as is described in Para-
graph 2.5, such person shall be treated as a Transferring Supplier Em-
ployee and Paragraph 2.5 shall cease to apply to such person.

2.9 The Supplier shall promptly provide the Buyer and any Replacement Sup-
plier and/or Replacement Sub-contractor, in writing such information as is
necessary to enable the Buyer, the Replacement Supplier and/or Replace-
ment Sub-contractor to carry out their respective duties under regulation 13
of the Employment Regulations. The Buyer shall procure that the Replace-
ment Supplier and/or Replacement Sub-contractor, shall promptly provide
to the Supplier and each Sub-contractor in writing such information as is
necessary to enable the Supplier and each Sub-contractor to carry out their
respective duties under regulation 13 of the Employment Regulations.

2.10 Subject to Paragraph 2.9, the Buyer shall procure that the Replacement
Supplier indemnifies the Supplier on its own behalf and on behalf of any
Replacement Sub-contractor and its Sub-contractors against any Employee
Liabilities arising from or as a result of any act or omission, whether occur-
ring before, on or after the Service Transfer Date, of the Replacement Sup-
plier and/or Replacement Sub-contractor in respect of any Transferring
Supplier Employee or any appropriate employee representative (as defined
in the Employment Regulations) of any such Transferring Supplier Em-
ployee.

2.11 The indemnity in Paragraph 2.10 shall not apply to the extent that the Em-
ployee Liabilities arise or are attributable to an act or omission of the Sup-
plier and/or any Sub-contractor (as applicable) whether occurring or having
its origin before, on or after the Service Transfer Date, including any Em-
ployee Liabilities arising from the failure by the Supplier and/or any Sub-
contractor (as applicable) to comply with its obligations under the Employ-
ment Regulations, or to the extent the Employee Liabilities arise out of the
termination of employment of any person who is not identified in the Sup-
plier's Final Supplier Personnel List in accordance with Paragraph 2.5 (and
subject to the limitations set out in Paragraphs 2.6 and 2.7 above).
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Call-Off Schedule 3 (Continuous Improvement)
9. BUYER’S RIGHTS

The Buyer and the Supplier recognise that, where specified in Framework Sched-
ule 4 (Framework Management), the Buyer may give CCS the right to en-
force the Buyer's rights under this Schedule.

10. 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
Deliverables, which must include regular reviews with the Buyer of the De-
liverables 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 Deliverables. The Supplier and the Buyer must provide each other with
any information relevant to meeting this objective.

In addition to Paragraph 0, 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)
during that Contract Year ("Continuous Improvement Plan") for the Buy-
er's Approval. The Continuous Improvement Plan must include, as a mini-
mum, proposals:

identifying the emergence of relevant new and evolving technologies;

changes in business processes of the Supplier or the Buyer and ways of
working that would provide cost savings and/or enhanced benefits to
the Buyer (such as methods of interaction, supply chain efficiencies,
reduction in energy consumption and methods of sale);

new or potential improvements to the provision of the Deliverables including
the quality, responsiveness, procedures, benchmarking methods,
likely performance mechanisms and customer support services in re-
lation to the Deliverables; and

measuring and reducing the sustainability impacts of the Supplier's opera-
tions and supply-chains relating to the Deliverables, and identifying
opportunities to assist the Buyer in meeting their sustainability objec-
tives.

The initial Continuous Improvement Plan for the first (15t) 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) Work-
ing Days of receipt. If it is rejected then the Supplier shall, within ten (10)
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Working Days of receipt of notice of rejection, submit a revised Continuous
Improvement Plan reflecting the changes required. Once approved, it be-
comes 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
provide any further information as requested.

If the Buyer wishes to incorporate any improvement into this Contract, it must re-
guest a Variation in accordance with the Variation Procedure and the Sup-
plier must implement such Variation at no additional cost to the Buyer or

CCS.

Once the first Continuous Improvement Plan has been Approved in accordance
with Paragraph O:
the Supplier shall use all reasonable endeavours to implement any agreed
deliverables in accordance with the Continuous Improvement 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 re-
view the Supplier's progress against the Continuous 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 (15!) Contract
Year) in accordance with the procedure and timescales set out in Paragraph

0.

All costs relating to the compilation or updating of the Continuous Improvement
Plan and the costs arising from any improvement made pursuant to it and
the costs of implementing any improvement, shall have no effect on and are

included in the Charges.

Should the Supplier's costs in providing the Deliverables to the Buyer be reduced
as a result of any changes implemented, all of the cost savings shall be
passed on to the Buyer by way of a consequential and immediate reduction

in the Charges for the Deliverables.

At any time during the Contract Period of the Call-Off Contract, the Supplier may
make a proposal for gainshare. If the Buyer deems gainshare to be applica-
ble then the Supplier shall update the Continuous Improvement Plan so as
to include details of the way in which the proposal shall be implemented in
accordance with an agreed gainshare ratio.
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Call-Off 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.

15 The Supplier shall:

1.5.1 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);

1.5.2 ensure that any Key Role is not vacant for any longer than ten (10)
Working Days;

1.5.3 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;

1.5.4 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

1.5.5 ensure that any replacement for a Key Role has a level of qualifications
and experience appropriate to the relevant Key Role and is fully
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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
respect unsatisfactory. The Buyer shall not be liable for the cost of replacing
any Key Staff.
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Annex 1- Key Roles
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Call-Off Schedule 10 (Exit Management)

11.Definitions

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

"Exclusive Assets"

"Exit Information"

"Exit Manager"

"Net Book Value"

"Non-Exclusive Assets"

"Registers"

"Replacement Goods"

"Replacement Services"

"Termination Assistance"
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Supplier Assets used exclusively by the Sup-
plier or a Key Subcontractor in the provision
of the Deliverables;

has the meaning given to it in Paragraph 0 of
this Schedule;

the person appointed by each Party to man-
age their respective obligations under this
Schedule;

the current net book value of the relevant
Supplier Asset(s) calculated in accordance
with the Framework Tender or Call-Off Ten-
der (if stated) or (if not stated) the deprecia-
tion policy of the Supplier (which the Supplier
shall ensure is in accordance with Good Indus-
try Practice);

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 pur-
poses;

the register and configuration database re-
ferred to in Paragraph 0 of this Schedule;

any goods which are substantially similar to
any of the Goods and which the Buyer re-
ceives in substitution for any of the Goods fol-
lowing the End Date, whether those goods are
provided by the Buyer internally and/or by
any third party;

any services which are substantially similar to
any of the Services and which the Buyer re-
ceives 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;

the activities to be performed by the Supplier
pursuant to the Exit Plan, and other assistance
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required by the Buyer pursuant to the Termi-
nation Assistance Notice;

"Termination Assistance has the meaning given to it in Paragraph 0 of
Notice" this Schedule;

"Termination Assistance the period specified in a Termination Assis-

Period" tance Notice for which the Supplier is required
to provide the Termination Assistance as such
period may be extended pursuant to Para-
graph 0 of this Schedule;

"Transferable Assets" Exclusive Assets which are capable of legal
transfer to the Buyer;

"Transferable Contracts” Sub-Contracts, licences for Supplier's Soft-
ware, licences for Third Party Software or
other agreements which are necessary to ena-
ble 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 Documenta-
tion;

"Transferring Assets" has the meaning given to it in Paragraph 0 of
this Schedule;

"Transferring Contracts” has the meaning given to it in Paragraph 0 of
this Schedule.

12.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 de-
scription, condition, location and details of ownership and status as
either Exclusive Assets or Non-Exclusive Assets and Net Book
Value) and Sub-contracts and other relevant agreements required in
connection with the Deliverables; and

create and maintain a configuration database detailing the technical infra-
structure and operating procedures through which the Supplier pro-
vides the Deliverables

("Registers").
The Supplier shall:
ensure that all Exclusive Assets listed in the Registers are clearly physically
identified as such; and
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procure that all licences for Third Party Software and all Sub-Contracts shall
be assignable 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 nomi-
nee) and/or any Replacement Supplier upon the Supplier ceasing to
provide the Deliverables (or part of them) and if the Supplier is una-
ble to do so then the Supplier shall promptly notify the Buyer and the
Buyer may require the Supplier to procure an alternative Subcontrac-
tor 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.

13. Assisting re-competition for Deliverables

The Supplier shall, on reasonable notice, provide to the Buyer and/or its potential
Replacement Suppliers (subject to the potential Replacement Suppliers en-
tering into reasonable written confidentiality undertakings), such information
(including any access) as the Buyer shall reasonably require in order to fa-
cilitate the preparation by the Buyer of any invitation to tender and/or to fa-
cilitate any potential Replacement Suppliers undertaking due diligence (the
"Exit Information").

The Supplier acknowledges that the Buyer may disclose the Supplier's Confiden-
tial 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-re-
guested 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.

14.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 0 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 0, then such Dispute shall be resolved in accordance with the
Dispute Resolution Procedure.
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The Exit Plan shall set out, as a minimum:

a detailed description of both the transfer and cessation processes, includ-
ing a timetable;

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 connection with the continuation of the provision of the Deliv-
erables following the Expiry Date;

proposals for providing the Buyer or a Replacement Supplier copies of all
documentation relating to the use and operation of the Deliverables
and required for their continued use;

proposals for the assignment or novation of all services utilised by the Sup-
plier in connection with the supply of the Deliverables;

proposals for the identification and return of all Buyer Property in the pos-
session 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 Deliverables during the Termination Assistance Period; and

any other information or assistance reasonably required by the Buyer or a
Replacement Supplier.

The Supplier shall:

maintain and update the Exit Plan (and risk management plan) no less fre-
guently 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 Assistance
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 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 0 or O (as the context re-
quires), shall that draft become the Exit Plan for this Contract.
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A version of an Exit Plan agreed between the parties shall not be superseded by
any draft submitted by the Supplier.

15. 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:

the nature of the Termination Assistance required; and

the start date and period during which it is anticipated that Termination As-
sistance will be required, which shall continue no longer than twelve
(12) Months after the date that the Supplier ceases to provide the
Deliverables.

The Buyer shall have an option to extend the Termination Assistance Period be-
yond the Termination Assistance Notice period provided that such extension
shall not extend for more than six (6) Months beyond the end of the Termi-
nation Assistance Period and provided that it shall notify the Supplier of
such this extension no later than twenty (20) Working Days prior to the date
on which the provision of Termination Assistance is otherwise due to expire.
The Buyer shall have the right to terminate its requirement for Termination
Assistance 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 rele-
vant 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
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).

16. Termination Assistance Period

Throughout the Termination Assistance Period the Supplier shall:

continue to provide the Deliverables (as applicable) and otherwise perform
its obligations under this Contract and, if required by the Buyer, pro-
vide the Termination Assistance;

provide to the Buyer and/or its Replacement Supplier any reasonable assis-
tance and/or access requested by the Buyer and/or its Replacement
Supplier including assistance and/or access to facilitate the orderly
transfer of responsibility for and conduct of the Deliverables to the
Buyer and/or its Replacement Supplier;

use all reasonable endeavours to reallocate resources to provide such as-
sistance without additional costs to the Buyer;

subject to Paragraph 0, provide the Deliverables and the Termination Assis-
tance at no detriment to the Performance Indicators (PI’s) or Service
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Levels, the provision of the Management Information or any other re-
ports nor to any other of the Supplier's obligations under this Con-
tract;

at the Buyer's request and on reasonable notice, deliver up-to-date Regis-
ters to the Buyer;

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 assis-
tance as is referred to in Paragraph 0 without additional costs to the Buyer,
any additional costs incurred by the Supplier in providing such reasonable
assistance shall be subject to the Variation Procedure.

If the Supplier demonstrates to the Buyer's reasonable satisfaction that the provi-
sion 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.

17.0bligations 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 De-
liverables and the Termination Assistance), the Supplier shall:

vacate any Buyer Premises;

remove the Supplier Equipment together with any other materials used by
the Supplier 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 Sup-
plier;

provide access during normal working hours to the Buyer and/or the Re-
placement Supplier for up to twelve (12) Months after expiry or termi-
nation to:

such information relating to the Deliverables as remains in the pos-
session or control of the Supplier; and

such members of the Supplier Staff as have been involved in the de-
sign, development and provision of the Deliverables and
who are still employed by the Supplier, provided that the
Buyer and/or the Replacement Supplier shall pay the rea-
sonable 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
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shall be terminated with effect from the end of the Termination Assistance
Period.

18.Assets, Sub-contracts and Software

Following notice of termination of this Contract and during the Termination Assis-
tance 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
connection with the Deliverables; or

(subject to normal maintenance requirements) make material modifications
to, or dispose 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 trans-
ferred to the Buyer and/or the Replacement Supplier ("Transferring
Assets");

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 Contracts"),

in order for the Buyer and/or its Replacement Supplier to provide the Deliv-
erables from the expiry of the Termination Assistance Period. The Supplier
shall provide all reasonable assistance required by the Buyer and/or its Re-
placement Supplier to enable it to determine which Transferable Assets and
Transferable Contracts are required to provide the Deliverables or the Re-
placement Goods and/or Replacement Services.

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 Sup-
plier (as appropriate) at the end of the Termination Assistance Period and
title shall pass on payment for them.
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Where the Buyer and/or the Replacement Supplier requires continued use of any
Exclusive Assets that are not Transferable Assets or any Non-Exclusive As-
sets, the Supplier shall as soon as reasonably practicable:

procure a non-exclusive, perpetual, royalty-free licence for the Buyer and/or
the Replacement Supplier to use such assets (with a right of sub-Ii-
cence or assignment 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 nova-
tion of the Transferring Contracts to the Buyer and/or the Replacement Sup-
plier. The Supplier shall execute such documents and provide such other
assistance as the Buyer reasonably requires to effect this novation or as-
signment.

The Buyer shall:

accept assignments from the Supplier or join with the Supplier in procuring
a novation of each Transferring Contract; and

once a Transferring Contract is novated or assigned to the Buyer and/or the
Replacement 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 ap-
plicable) against each loss, liability and cost arising out of any claims made
by a counterparty to a Transferring Contract which is assigned or novated to
the Buyer (and/or Replacement Supplier) pursuant to Paragraph O in rela-
tion to any matters arising prior to the date of assignment or novation of
such Transferring Contract. Clause 19 (Other people's rights in this con-
tract) shall not apply to this Paragraph 0 which is intended to be enforceable
by Third Parties Beneficiaries by virtue of the CRTPA.

19.No charges

Unless otherwise stated, the Buyer shall not be obliged to pay for costs incurred
by the Supplier in relation to its compliance with this Schedule.

20.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;
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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, multi-
plied by the daily rate; and

the Supplier shall be responsible for or entitled to (as the case may be) the
rest of the invoice.

Framework Ref: RM6183
Project Version: v1.0 63
Model Version: v3.1

OFFICIAL



OFFICIAL

Call-Off Schedule 10 (Exit Management)
Call-Off Ref:
Crown Copyright 2020

Call-Off Schedule 20 (Call-Off Specification)

This Schedule sets out the characteristics of the Deliverables that the Supplier will
be required to make to the Buyers under this Call-Off Contract
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1. PURPOSE

1.1 The Buyer requires external legal services to support it in relation to potential arbitration
under the dispute resolution procedures in the TCA in relation to policy decisions taken by the UK
and Scottish Governments to close sandeel fisheries in the North Sea.

2. BACKGROUND TO THE CONTRACTING AUTHORITY

2.1 The Buyer, the Foreign, Commonwealth and Development Office, has overall responsibility
for the UK-EU relationship following the UK'’s exit from the EU including for the operation of the
aspects of the relationship governed by the UK-EU Trade and Co-operation Agreement (“the TCA”).

3. BACKGROUND TO REQUIREMENT/OVERVIEW OF REQUIREMENT

3.1 The Buyer has overall responsibility for the conduct of disputes under the TCA but is not the
lead UK department on fisheries policy and is working closely with the Department for Environment,
Food and Rural Affairs and the Scottish Government. You would be working with a multi-
departmental team of lawyers and policy officials on this matter.

3.2 The European Commission requested Consultations with the UK in relation to this matter on
16th April 2024, under Article 738 of the TCA. It issued a press release which provides some detail on
the subject matter we are dealing with:

3.2.1 EU requests consultations (europa.eu)

3.3 The UK accepted the request for consultations and the Parties have met. Details of the
Consultations are subject to a duty of confidentiality under Article 738(8) of the TCA and so cannot
be shared in this specification. The UK general election led to a pause in discussions. While the next
steps in the matter are not clear, but the UK Government wishes to appoint external lawyers to
support it in case the matter is taken to arbitration in the future.

3.4 Any arbitration in this matter would follow the procedures set out in Part 6 of the TCA. It
would be for the European Commission to request the establishment of an arbitration tribunal
under Article 739 of the TCA and the relevant procedures are set out in Part 6 of, and Annexes 48
and 49 to, the TCA. The procedures set out tight timescales for the conduct of an arbitration. The
Buyer does not anticipate that the urgent procedure for arbitration will be requested for this matter,
but it cannot be ruled out. Lists of arbitrators have been agreed by the Parties to the TCA and can be
found here:

3.4.1 Trade and Cooperation Agreement Partnership Council Decision 3 for 2022 (21 December
2022) - GOV.UK (www.gov.uk)

3.5 The subject matter of this dispute has potentially significant implications for the UK in
relation to its use of scientific advice, regulatory autonomy under the Fisheries heading of the TCA
and sovereignty over UK waters. This dispute has significant importance as a precedent. If any
arbitration commenced it would be the first defensive dispute to be conducted under the terms of
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the TCA, setting important procedural precedents and potentially affecting the conduct of both
Parties to the TCA in future disputes.

3.6 The Buyer and the wider Government team has been supported during the Consultations
phase by a Trade Law Panel firm appointed by direct award for that phase and by leading and junior
Counsel at the UK Bar (Redacted [Usle[SIgl O]Vl a (o] I IO RN =T el AR Il {elqguaFENdfely) and Redacted

OI TNttt o] WO M ST Yo e VW al o] g g ENAle]y) . Following this procurement for the arbitration phase, the
Buyer anticipates that it will want to retain the services of these Counsel at the UK Bar as part of the
team taking the matter forward. The UK Government is also currently also defending domestic liti-
gation concerning other restrictions on access to fisheries and fisheries management measures, rais-
ing related issues. The Counsel supporting the Trade Law Panel firm at consultations stage are also
instructed by the UK Government in defending ongoing domestic litigation.

4, DEFINITIONS

Expression or Acronym Definition

FCDO means Foreign Commonwealth & Development Office.
TCA  means Trade and Cooperation Agreement

5. SCOPE OF REQUIREMENT

5.1 This would be a defensive dispute, whereby the UK must defend various allegations of
breaches of the terms of the TCA by the EU.

5.2 Although the scope of each task, exact questions and format of response cannot be
confirmed in advance, the Buyer anticipates that legal advice or assistance will be required in a
number of different formats and timescales. This may also include a need for advice to be delivered
in person or during attendance at hearings. Given the above, the services outlined below are
indicative, and may be subject to change. The list below provides examples of the type of legal
advice or assistance that may be required in potential scenarios:

5.2.1 development of and advice on the UK’s litigation strategy;

5.2.2 development of and advice on the UK’s legal arguments;

5.2.3 assistance in the selection and instruction of arbitrators;

5.2.4 assistance and advice on the preparation of evidence, including expert evidence;
5.2.5 identifying and instructing expert witnesses as necessary;

5.2.6 file management for the arbitration;

5.2.7 the administrative conduct of the arbitration (including but not limited to filing documents,
fixing hearings, timetables etc);

5.2.8 supporting UK Counsel as advocates to the tribunal;

5.2.9 advising on the implications of the interim and final rulings of the tribunal;
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5.2.10 advising on potential mutually agreed solutions;
5.2.11 ensuring legal accuracy of ministerial/official briefings and press communications;

5.2.12 other tasks that become necessary in preparation for and during the course of the

arbitration.

6. THE REQUIREMENT - NOT USED

7. AUTHORITY’S RESPONSIBILITIES

7.1 The authority will provide the successful supplier with all necessary information that it holds

and is at liberty to share. The authority commits to be available to the supplier to advise on the
development of conversations with the EU.

8. REPORTING
8.1 FCDO requests a monthly report showing time worked on activities across all Supplier staff.
8.2 The Supplier is expected to attend all contract management meetings

9. VOLUMES — NOT USED

10. CONTINUOUS IMPROVEMENT

10.1  The Supplier will be expected to continually improve the way in which the required Services
are to be delivered throughout the Contract duration.

10.2  Changes to the way in which the Services are to be delivered must be brought to the
Authority’s attention and agreed prior to any changes being implemented.

11. QUALITY — NOT USED

12. PRICE

12.1  Maximum Contract budget is £750,000.00 over 18 months. The Authority may extend the
duration of the contract by 6 months, but this will not release any more budget.

12.2  The supplier will bear their own costs prior to signature of the contract or receipt of a formal
“Instruction to Proceed” letter.

12.3  The contract shall be based on Time & Materials actuals, paid on a monthly basis.
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12.4  Prices are to be submitted via the CCS e-Sourcing Suite [Appendix 5] excluding VAT.
13. STAFF AND CUSTOMER SERVICE

13.1  The Authority requires the Potential Provider to provide a sufficient level of resource
throughout the duration of the Contract in order to consistently deliver a quality service to all
Parties.

13.2  The Potential Provider shall ensure that staff understand the Authority’s vision and
objectives and will provide excellent customer service to the Authority throughout the duration of
the Contract.

14. SERVICE LEVELS AND PERFORMANCE

14.1  The Authority will measure the quality of the Supplier’s delivery by:

14.2  Assessing performance against these DRAFT KPIs (to be finalised on contract award):
1. Responsiveness

Responsiveness and acknowledgement of the supplier confirming receipt of all requests
from the Authority Within 2 working days

2. Quality of reporting

Supplier provides status and management reports in a timely, accurate, and concise manner,
and is reflective of agreed governance cadence. Includes aggregated data and financial reporting
(spend against the contract).  Adherence to progress report frequency and progress meeting
frequency as stated in Framework Schedule 6

3. Personnel  Performance of supplier’s delivery team (including team leader) demonstrated an
appropriate level of expertise and skill.

14.3  The Authority may terminate the Contract by written notice to the Contractor with
immediate effect if the Contractor commits a Default and if:

144 (a) the Contractor has not remedied the Default to the satisfaction of the Authority
within 25 Working Days, or such other period as may be specified by the Authority, after issue of a
written notice specifying the Default and requesting it to be remedied: or

145 (b) the Default is not, in the opinion of the Authority, capable of remedy; or
14.6  (c) the Default is a material breach of the Contract.

15. SECURITY REQUIREMENTS
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Supplier staff require BPSS checks.

16. INTELLECTUAL PROPERTY RIGHT

Intellectual Property Rights in the Services and any Deliverables under this Contract shall be vested
in and owned absolutely by the Contractor (save that the Authority will retain ownership of any
Authority Proprietary Materials which become imbedded in such Deliverables).

17. PAYMENT

17.1  In consideration of the Contractor’s performance of its obligations under the Contract, the
Authority shall pay the select pricing structure e.g. Contract Price in accordance with Condition C2
(Payment and VAT) and as set out in the price schedule.

17.2  Payment can only be made following satisfactory delivery of pre-agreed certified products
and deliverables.

18. LOCATION

18.1  The location of the Services will be carried out at: Hybrid; Remote and On Premise (King
Charles Street, London), as agreed with the Authority.

18.2  N.B. Whilst the Authority at procurement stage is the Foreign, Commonwealth, and
Development Office, the contract may require novation to another Central Government Department
during the contract life. There should be no impact to the supplier, other than invoices will need to
be addressed to a different address. The Authority will manage any transition carefully with the
successful supplier.
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Call-Off Schedule 4 (Call Off Tender)
GEREEEEYUn der FOIA Section 43, Commercial Interests
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