ANNEX 2: PAYMENT TERMS/PROFILE
Payment

Invoices should be provided on a monthly basis for work done as specified in the media monitoring
and evaluation briefs, with payments made by CQC in arrears.

Invoicing

The Supplier shall submit invoices directly to:

Care Quality Commission

T70 Payables F175

Phoenix House, Topcliffe Lane
Wakefield

WF3 1WE
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CALL OFF SCHEDULE 4: IMPLEMENTATION PLAN, CUSTOMER RESPONSIBILITIES AND KEY

1. INTRODUCTION

PERSONNEL

1.1 This Call Off Schedule specifies:

1.1.1

1.1.2

113

In Part A, the Implementation Plan in accordance with which the Supplier shall provide
the Services;

in Part B, the Customer Responsibilities in respect of facilitating the Supplier's
achievement of the Implementation Plan; and

In Part C, The Key Personnel and their Key Roles assigned by the Supplier to this Call
Off Contract in accordance with Clause 26,1 of this Call Off Contract (Key Personnel).
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PART A: IMPLEMENTATION PLAN
2. GENERAL

2.1 The Implementation Plan is set out below:
Please refer to “Service Mobilisation” response within attached Tender Response document
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PART B: CUSTOMER RESPONSIBILITIES
3. GENERAL

3.1 The Customer Responsibilities associated with the Milestones identified in the Implementation
Plan are set out in the column entitled Customer Responsibilities in the Implementation Plan.
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PART C: KEY PERSONNEL
4. GENERAL

4.1 The Supplier has assigned the following Key Personnel to this Call Off Contract in the Key Roles
detailed below:

Anwer Ismail, Head of Corporate Services

Paul Davison, Associate Account Director

Megan Taylor, Account Manager (Media Analysis)

Tom Mundey, Client Services Executive (Media Monitoring)
Sean Long (Team Leader — Night Production)

Page 10



CALL OFF SCHEDULE 5: NOT USED
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CALL OFF SCHEDULE 6: SERVICE LEVELS, SERVICE CREDITS AND PERFORMANCE MONITORING
1. SCOPE

1.1 This Call Off Schedule (Service Levels, Service Credits and Performance Monitoring) sets out the
Service Levels which the Supplier is required to achieve when providing the Services, the
mechanism by which Service Level Failures and Critical Service Level Failures will be managed
and the method by which the Supplier's performance in the provision by it of the Services will be
monitored.

1.2 This Call Off Schedule comprises:
1.2.1 Part A: Service Levels and Service Credits;
1.2.2 Annex 1 to Part A - Service Levels and Service Credits Table;
1.2.3 Annex 2 to Part A — Critical Service Level Failure;
1.24 Part B: Performance Monitoring; and
1.25 Annex 1 to Part B: Additional Performance Monitoring Requirements.
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PART A: SERVICE LEVELS AND SERVICE CREDITS

2. GENERAL PROVISIONS

2.1

2.2

2.3

The Supplier shall provide a proactive Call Off Contract manager to ensure that all Service Levels
in this Call Off Contract and Key Performance Indicators in the Framework Agreement are
achieved to the highest standard throughout, respectively, the Call Off Contract Period and the
Framework Period.

The Supplier shall provide a managed service through the provision of a dedicated Call Off
Contract manager where required on matters relating to:

221 Supply performance;

222 Quality of Services;

223 Customer support;

224 Complaints handling; and
225 Accurate and timely invoices.

The Supplier accepts and acknowledges that failure to meet the Service Level Performance
Measures set out in the table in Annex 1 to this Part A of this Call Off Schedule will result in
Service Credits being issued to Customers.

3. PRINCIPAL POINTS

3.1

The objectives of the Service Levels and Service Credits are to:

3.1.1 ensure that the Services are of a consistently high quality and meet the requirements of
the Customer;

3.1.2 provide a mechanism whereby the Customer can attain meaningful recognition of
inconvenience and/or loss resulting from the Supplier's failure to deliver the level of
service for which it has contracted to deliver; and

3.1.3 incentivise the Supplier to comply with and to expeditiously remedy any failure to
comply with the Service Levels.

4. SERVICE LEVELS

4.1

4.2

43

4.4

Annex 1 to this Part A of this Call Off Schedule sets out the Service Levels the performance of
which the Parties have agreed to measure.

The Supplier shall monitor its performance of this Call Off Contract by reference to the relevant
performance criteria for achieving the Service Levels shown in Annex 1 to this Part A of this Call
Off Schedule (the “Service Level Performance Criteria”) and shall send the Customer a
Performance Monitoring Report detailing the level of service which was achieved in accordance
with the provisions of Part B (Performance Monitoring) of this Call Off Schedule.

The Supplier shall, at all times, provide the Services in such a manner that the Service Levels
Performance Measures are achieved.

If the level of performance of the Supplier of any element of the provision by it of the Services
during the Call Off Contract Period:

441 is likely to or fails to meet any Service Level Performance Measure or
4.4.2 is likely to cause or causes a Critical Service Failure to occur,

443 the Supplier shall immediately notify the Customer in writing and the Customer, in its
absolute discretion and without prejudice to any other of its rights howsoever arising
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4.5

including under Clause 13 of this Call Off Contract (Service Levels and Service Credits),
may:

(a) require the Supplier to immediately take all remedial action that is reasonable to
mitigate the impact on the Customer and to rectify or prevent a Service Level
Failure or Critical Service Level Failure from taking place or recurring; and

(b) if the action taken under paragraph (a) above has not already prevented or
remedied the Service Level Failure or Critical Service Level Failure, the
Customer shall be entitled to instruct the Supplier to comply with the
Rectification Plan Process; or

(c) if a Service Level Failure has occurred, deduct from the Call Off Contract
Charges the applicable Service Level Credits payable by the Supplier to the
Customer in accordance with the calculation formula set out in Annex 1 of this
Part A of this Call Off Schedule; or

(d) if a Critical Service Level Failure has occurred, exercise its right to
Compensation for Critical Service Level Failure in accordance with Clause 14 of
this Call Off Contract (Critical Service Level Failure) (including subject, for the
avoidance of doubt, the proviso in Clause 14.1.2 of this Call Off Contract in
relation to Material Breach).

Approval and implementation by the Customer of any Rectification Plan shall not relieve the
Supplier of any continuing responsibility to achieve the Service Levels, or remedy any failure to do
so0, and no estoppels or waiver shall arise from any such Approval and/or implementation by the
Customer.

5. SERVICE CREDITS

5.1

5.2

5.3

5.4

Annex 1 to this Part A of this Call Off Schedule sets out the formula used to calculate a Service
Credit payable to the Customer as a result of a Service Level Failure in a given service period
which, for the purpose of this Call Off Schedule, shall be a recurrent period of one Month during
the Call Off Contract Period (the “Service Period™).

Annex 1 to this Part A of this Call Off Schedule includes details of each Service Credit available to
each Service Level Performance Criterion if the applicable Service Level Performance Measure is
not met by the Supplier,

The Customer shall use the Performance Monitoring Reports supplied by the Supplier under Part
B (Performance Monitoring) of this Call Off Schedule to verify the calculation and accuracy of the
Service Credits, if any, applicable to each relevant Service Period.

Service Credits are a reduction of the amounts payable in respect of the Services and do not
include VAT. The Supplier shall set-off the value of any Service Credits against the appropriate
invoice in accordance with calculation formula in Annex 1 of Part A of this Call Off Schedule.

6. NATURE OF SERVICE CREDITS

6.1

The Supplier confirms that it has modelled the Service Credits and has taken them into account in
setting the level of the Call Off Contract Charges. Both Parties agree that the Service Credits are
a reasonable method of price adjustment to reflect poor performance.

Page 10



ANNEX 1 TO PART A: SERVICE LEVELS AND KEY PERFORMANCE INDICATORS

Service Levels

Service Credit for

each Service

Period
Service Level Service Level Service
Performance | L&Y Performance | L&ve!

sr Indicator Threshold

Criterion Measure
Delivery of daily Quality/ at least 98% at | Daily by | 0.5% Service Credit
monitoring alerts | Timelines all times 5:00am gained for each
to the agreed list percentage under the
of internal users specified Service
no later than Level Performance
5.00am on the Measure
day of
publication of
coverage
All relevant (as Timelines at least 98% at | Within 48 | 0.5% Service Credit
set out in the all times hours after | gained for each
brief) coverage publication percentage under the
to be evaluated specified Service
no later than 48 Level Performance
hours after Measure
publication and
made available
to CQC within
this time frame
Accurate Accuracy at least 98% at | Upon Agreed | 0.5% Service Credit
invoices to be | /Timelines all times Monthly Date | gained for each
raised on a for raising | percentage under the
monthly  basis invoice specified Service
for work Level Performance
completed, as Measure
specified in the
briefs
All coverage that | Availability/ | at least 98% at | Immediately 0.5% Service Credit
has been Timelines | all times following gained for each
monitored and | monitoring percentage under the
evaluated to be | and specified Service
available online . evaluation Level Performance
and Measure

electronically
with immediate
effect and for
long term
reference, in
accordance to
copyright
requirements
and restrictions
from NLA media
access and the
Copyright
Licensing

Page 10



~ Service Levels
Service Credit for
each Service
PP Period
Service Level | (. Service Level E:\?éllce
Performance d Performance
Criterion Indicator Moot Threshold
' Agency

Requests made Timelines at least 98% at | Five (5) | 0.5% Service Credit
by CQC to all times working days | gained for each
amend the percentage under the
monitoring and specified Service
evaluation briefs Level Performance
to be Measure
implemented
within five
working days
Responses to Quality/ at least 98% at | Same 0.5% Service Credit
correspondence | Timelines all times working day gained for each
regarding issues percentage under the
and requests on specified Service
the same Level Performance
working day of Measure
their reporting

The Service Credits shall be calculated on the basis of the following formula:

Example:

Formula: x% (Service Level
Performance Measure) - x% (actual
Service Level performance)

Worked example: 98% (e.g. Service
Level Performance Measure
requirement for Service Level
Performance Criterion of accurate
and timely billing to Customer) - 75%
(e.g. actual performance achieved
against this Service Level
Performance Criterion in a Service
Period)

= x% of the Call Off Contract Charges
payable to the Customer as Service
Credits to be deducted from the next

Valid

Invoice

Customer

payable

by the

= 23% of the Call Off Contract Charges
payable to the Customer as Service
Credits to be deducted from the next

Valid

Invoice

Customer]

payable

by the
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In addition to the above Service Level Performance Criteria, the following Key Performance Indicators (as
referenced within the original Invitation to Tender) will apply to this contract:

e Provision of at least one named contact by the supplier (i.e. an ‘account manager’) for the referral of
enquiries and requests, reporting of issues, discussions around amendments to the evaluation and
monitoring briefs, and for review meetings

» Proactive arrangement of quarterly review meetings at CQC's premises to discuss the brief, including
assessments as to whether expenditure is forecast to remain within allocated budgets and, if there is a
risk that it is not, to suggest ways of ensuring this can be met

» Monitor the quality and usage of the service to ensure customer satisfaction and value for money and
proactively suggest improvements

e Attend a post contract review with CQC to review whether the objectives of the contract have been
met, to review the benefits achieved and fo identify any lessons learnt for future
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PART B: PERFORMANCE MONITORING

7. PRINCIPAL POINTS

7.1

7.2

Part B to this Call Off Schedule provides the methodology for monitoring the provision of the
Services:

7.1.1 to ensure that the Supplier is complying with the Service Levels; and

7.1.2 for identifying any failures to achieve Service Levels in the performance of the Supplier
and/or provision of the Services ("Performance Monitoring System").

Within twenty (20) Working Days of the Call Off Commencement Date the Supplier shall provide
the Customer with details of how the process in respect of the monitoring and reporting of Service
Levels will operate between the Parties and the Parties will endeavour to agree such process as
soon as reasonably possible.

8. REPORTING OF SERVICE FAILURES

8.1

The Supplier shall report all failures to achieve Service Levels and any Critical Service Level
Failure to the Customer in accordance with the processes agreed in paragraph 7.2 of Part B of
this Call Off Schedule above.

9. PERFORMANCE MONITORING AND PERFORMANCE REVIEW

8.1

9.2

The Supplier shall provide the Customer with performance monitoring reports (‘Performance
Monitoring Reports”) in accordance with the process and timescales agreed pursuant to
paragraph 7.2 of Part B of this Call Off Schedule above which shall contain, as a minimum, the
following information in respect of the relevant Service Period just ended:

9.1.1 for each Service Level, the actual performance achieved over the Service Level for the
relevant Service Period;

9.1.2 a summary of all failures to achieve Service Levels that occurred during that Service
Period;

9.1.3 any Critical Service Level Failures and details in relation thereto;

9.14 for any repeat failures, actions taken to resolve the underlying cause and prevent
recurrence;

8.1.5 the Service Credits to be applied in respect of the relevant period indicating the failures
and Service Levels to which the Service Credits relate; and

9.1.6 such other details as the Customer may reasonably require from time to time.

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

9.2.1 take place within one (1) week of the Performante Monitoring Reports being issued by
the Supplier;

9.2.2 take place at such location and time (within normal business hours) as the Customer
shall reasonably require unless otherwise agreed in advance;

9.2.3 be attended by the Supplier's Representative and the Customer's Representative; and

9.2.4 be fully minuted by the Supplier. The prepared minutes will be circulated by the
Supplier to all attendees at the relevant meeting and also to the Customer's
Representative and any other recipients agreed at the relevant meeting. The minutes
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of the preceding month's Performance Review Meeting will be agreed and signed by
both the Supplier's Representative and the Customer's Representative at each meeting.

9.3 The Customer shall be entitled to raise any additional questions and/or request any further
information regarding any failure to achieve Service Levels.

9.4 The Supplier shall provide to the Customer such supporting documentation as the Customer may
reasonably require in order to verify the level of the perfermance by the Supplier and the
calculations of the amount of Service Credits for any specified Service Period.

10. SATISFACTION SURVEYS

10.1 In order to assess the level of performance of the Supplier, the Customer may undertake
satisfaction surveys in respect of the Supplier's provision of the Services.

10.2 The Customer shall be entitled to notify the Supplier of any aspects of their performance of the
provision of the Services which the responses to the Satisfaction Surveys reasonably suggest are
not in accordance with this Call Off Contract.

10.3 All other suggestions for improvements to the provision of Services shall be dealt with as part of
the continuous improvement programme pursuant to Clause 18 of this Call Off Contract
(Continuous Improvement).
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CALL OFF SCHEDULE 7: STANDARDS
1. STANDARDS

The requirements set out by NLA media access and Copyright Licensing Agency must be
adhered to at ali times.
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CALL OFF SCHEDULE 8: SECURITY
1. DEFINITIONS

1.1 Inthis Call Off Schedule 8, the following definitions shall apply:
"Breach of Security" means the occurrence of:

a) any unauthorised access to or use of the
Services, the Sites andfor any Information and
Communication Technology (“ICT"), information
or data (including the Confidential Information
and the Customer Data) used by the Customer
and/or the Supplier in connection with this Call
Off Contract; and/or

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

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

2. INTRODUCTION
2.1 The purpose of this Call Off Schedule is to ensure a good organisational approach to security
under which the specific requirements of this Call Off Contract will be met;
2.2 This Call Off Schedule covers:
2.21 principles of protective security to be applied in delivering the Services;
222 the creation and maintenance of the Security Management Plan; and
223 obligations in the event of actual or attempted Breaches of Security.

3. PRINCIPLES OF SECURITY

3.1 The Supplier acknowledges that the Customer places great emphasis on the reliability of the
performance of the Services, confidentiality, integrity and availability of information and
consequently on security.

3.2 The Supplier shall be responsible for the effective performance of its security obligations and shall
at all times provide a level of security which:

3.2.1 is in accordance with the Law and this Call Off Contract;
322 as a minimum demonstrates Good Industry Practice;
3.2.3 complies with the Security Policy;

3.24 meets any specific security threats of immediate relevance to the Services and/or the
Customer Data; and

3.2.5 complies with the Customer’s ICT policies.

3.3 Subject to Clause 34 of this Call Off Contract (Security and Protection of Information) the
references to standards, guidance and policies contained or set out in paragraph 3.2 of this Call
Off Schedule shall be deemed to be references to such items as developed and updated and to
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any successor to or replacement for such standards, guidance and policies, as notified to the
Supplier from time to time.

3.4 In the event of any inconsistency in the provisions of the above standards, guidance and policies,
the Supplier should notify the Customer's Representative of such inconsistency immediately upon
becoming aware of the same, and the Customer's Representative shall, as soon as practicable,
advise the Supplier which provision the Supplier shall be required to comply with.

4. SECURITY MANAGEMENT PLAN

4.1 Introduction

4.1.1 The Supplier shall develop and maintain a Security Management Plan in accordance
with this Call Off Schedule. The Supplier shall thereafter comply with its obligations set
out in the Security Management Plan.

4.2 Content of the Security Management Plan

421 The Security Management Plan shall:

(a
(b)

(c)

(d)

(e)

(f)

(@

comply with the principles of security set out in paragraph 3 of this Call Off
Schedule and any other provisions of this Call Off Contract relevant to security;

identify the necessary delegated organisational roles defined for those
responsible for ensuring it is complied with by the Supplier;

detail the process for managing any security risks from Sub-Contractors and
third parties authorised by the Customer with access to the Services, processes
associated with the provision of the Services, the Customer Premises, the Sites
and any ICT, Information and data (including the Customer's Confidential
Information and the Customer Data) and any system that could directly or
indirectly have an impact on that Information, data and/or the Services;

unless otherwise specified by the Customer in writing, be developed to protect
all aspects of the Services and all processes associated with the provision of the
Services, including the Authority Premises, the Sites, and any ICT, Information
and data (including the Customer's Confidential Information and the Customer
Data) to the extent used by the Customer or the Supplier in connection with this
Call Off Contract or in connection with any system that could directly or indirectly
have an impact on that Information, data and/or the Services;

set out the security measures to be implemented and maintained by the Supplier
in relation to all aspects of the Services and all processes associated with the
provision of the Services and shall at all times comply with and specify security
measures and procedures which are sufficient to ensure that the Services
comply with the provisions of this Call Off Contract;

set out the plans for transiting all security arrangements and responsibilities for
the Supplier to meet the full obligations of the security requirements set out in
this Call Off Contract and the Security Policy; and

be written in plain English in language which is readily comprehensible to the
staff of the Supplier and the Customer engaged in the provision of the Services
and shall only reference documents which are in the possession of the Parties or
whose location is otherwise specified in this Call Off Schedule.

4.3 Development of the Security Management Plan

4.3.1 Within twenty (20) Working Days after the Call Off Commencement Date (or such other
period agreed by the Parties in writing) and in accordance with paragraph 4.4
(Amendment and Revision), the Supplier shall prepare and deliver to the Customer for
Approval a fully complete and up to date Security Management Plan which will be
based on the draft Security Management Plan.
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4.4

43.2

433

434

if the Security Management Plan submitted to the Customer in accordance with
paragraph 4.3.1, or any subsequent revision to it in accordance with paragraph 4.4
(Amendment and Revision), is Approved it will be adopted immediately and will replace
the previous version of the Security Management Plan and thereafter operated and
maintained in accordance with this Call Off Schedule. If the Security Management Plan
is not Approved, the Supplier shall amend it within ten (10} Working Days or such other
period as the Parties may agree in writing of a notice of non-approval from the
Customer and re-submit to the Customer for Approval. The parties will use all
reasonable endeavours to ensure that the approval process takes as little time as
possible and in any event no longer than fifteen (15) Working Days (or such other
period as the parties may agree in writing) from the date of its first submission to the
Customer. If the Customer does not approve the Security Management Plan following
its resubmission, the matter will be resolved in accordance with the Dispute Resolution
Procedure.

The Customer shall not unreasonably withhold or delay its decision to Approve or not
the Security Management Plan pursuant to paragraph 4.3.2. However a refusal by the
Customer to Approve the Security Management Plan on the grounds that it does not
comply with the requirements set out in paragraph 4.2 shall be deemed to be
reasonable.

Approval by the Customer of the Security Management Plan pursuant to
paragraph 4.3.2 of this Call Off Schedule or of any change to the Security Management
Plan in accordance with paragraph 4.4 shall not relieve the Supplier of its obligations
under this Call Off Schedule.

Amendment and Revision of the Security Management Plan

4.4.1

442

44.3

444

The Security Management Plan shall be fully reviewed and updated by the Supplier at
least annually to reflect:

(a) emerging changes in Good Industry Practice;

(b} any change or proposed change to the Services and/or associated processes,
(c) any change to the Security Policy,

(d) any new perceived or changed security threats; and

(e) any reasonable change in requirements requested by the Customer.

The Supplier shall provide the Customer with the results of such reviews as soon as
reasonably practicable after their completion and amendment of the Security
Management Plan at no additional cost to the Customer. The results of the review shall
include, without limitation:

(a) suggested improvements to the effectiveness of the Security Management Plan;
(b) updates to the risk assessments; and
{(c) suggested improvements in measuring the effectiveness of controls.

Subject to paragraph 4.4.4, any change or amendment which the Supplier proposes to
make to the Security Management Plan (as a result of a review carried out in
accordance with paragraph 4.4.1, a request by the Customer or otherwise) shall be
subject to the Variation Procedure and shall not be implemented until Approved by the
Customer.

The Customer may, where it is reasonable to do so, Approve and require changes or
amendments to the Security Management Plan to be implemented on timescales faster
than set out in the Variation Procedure but, without prejudice to their effectiveness, all
such changes and amendments shall thereafter be subject to the Variation Procedure
for the purposes of formalising and documenting the relevant change or amendment for
the purposes of this Call Off Contract.
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5. BREACH OF SECURITY

5.1

5.2

53

Either party shall notify the other in accordance with the agreed security incident management
process (as detailed in the Security Management Plan if one exists) upon becoming aware of any
Breach of Security or any potential or attempted Breach of Security.

Without prejudice to the security incident management process, upon becoming aware of any of
the circumstances referred to in paragraph 5.1, the Supplier shall:

immediately take all reasonable steps(which shall include any action or changes
reasonably required by the Customer) necessary to:

5.2.1

(a)

(b)

(c)

(d)

minimise the extent of actual or potential harm caused by any Breach of
Security;

remedy such Breach of Security to the extent possible and protect the integrity
of the Customer and the provision of the Services to the extent within its control
against any such Breach of Security or attempted Breach of Security;

prevent an equivalent breach in the future exploiting the same root cause failure;
and

as soon as reasonably practicable provide to the Customer, where the Customer
so requests, full details (using the reporting mechanism defined by the Security
Management Plan if one exists) of the Breach of Security or attempted Breach of
Security, including a root cause analysis where required by the Customer.

In the event that any action is taken in response to a Breach of Security or potential or attempted
Breach of Security that demonstrates non-compliance of the Security Management Plan with the
Security policy or the requirements of this Call Off Schedule, then any required change to the
Security Management Pian shall be at no cost to the Customer.
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CALL OFF SCHEDULE 9: BUSINESS CONTINUITY AND DISASTER RECOVERY

1. DEFINITIONS

1:1

In this Call Off Schedule 8, the following definitions shall apply:

"Business Continuity has the meaning given to it in paragraph
Plan” 2.2.1{b) of this Call Off Schedule;

"Disaster Recovery has the meaning given to it in 2.2.1(c} of this
Plan" Call Off Schedule;

"Disaster Recovery means the system embodied in the processes
System” and procedures for restoring the provision of

Services foilowing the occurrence of a disaster,

"Review Report” has the meaning given to it in paragraph 6.2 of
this Call Off Schedule;

"Supplier's Proposals” has the meaning given to it in paragraph 6.2.3
of this Call Off Schedule;

2. BCDRPLAN

2.1

2.2

2.3

24

Within thirty 30 Working Days from the Call Off Commencement Date the Supplier shall prepare
and deliver to the Customer for the Customer's written approval a plan, which shall detail the
processes and arrangements that the Supplier shall follow to:

2.1.1 ensure continuity of the business processes and operations supported by the Services
following any failure or disruption of any element of the Services; and

21.2 the recovery of the Services in the event of a Disaster.
The BCDR Plan shall:
2.2.1 be divided into three parts:
(a) Part A which shall set out general principles applicable to the BCDR Plan;

(b) Part B which shall relate to business continuity (the “Business Continuity
Plan); and

(c) Part C which shall relate to disaster recovery (the “Disaster Recovery Plan”);
and

222 unless otherwise required by the Customer in writing, be based upon and be consistent
with the provisions of paragraphs 3, 4 and 5.

Following receipt of the draft BCDR Plan from the Supplier, the Customer shall:
2.3.1 review and comment on the draft BCDR Plan as soon as reasonably practicable; and

2.3.2 notify the Supplier in writing that it approves or rejects the draft BCDR Plan no later than
twenty (20) Working Days after the date on which the draft BCDR Plan is first delivered
to the Customer.

If the Customer rejects the draft BCDR Plan:
241 the Customer shall inform the Supplier in writing of its reasons for its rejection; and

242 the Supplier shall then revise the draft BCDR Plan (taking reasonable account of the
Customer's comments) and shall re-submit a revised draft BCDR Plan to the Customer
for the Customer's approval within twenty (20) Working Days of the date of the
Customer's notice of rejection. The provisions of paragraphs 2.3 and 2.4 of this Call Off
Schedule shall apply again to any resubmitted draft BCOR Plan, provided that either
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Party may refer any disputed matters for resolution by the Dispute Resolution
Procedure at any time.

3. PART A OF THE BCDR PLAN AND GENERAL PRINCIPLES AND REQUIREMENTS

3.1

3.2

Part A of the BCDR Pian shall:

3.1.1

3.1.2

314

3.1.6

3.1.7
3.1.8

3.1.9

3.1.10

3.1.11

3.1.12

set out how the business continuity and disaster recovery elements of the BCDR Plan
link to each other;

provide details of how the invocation of any element of the BCDR Plan may impact
upon the operation of the provision of the Services and any services provided to the
Customer by a Related Supplier;

contain an obligation upon the Supplier to liaise with the Customer and (at the
Customer's request) any Related Suppliers with respect to issues concemning business
continuity and disaster recovery where applicable;

detail how the BCDR Plan links and interoperates with any overarching and/or
connected disaster recovery or business continuity plan of the Customer and any of its
other Related Supplier in each case as notified to the Supplier by the Customer from
time to time;

contain a communication strategy including details of an incident and problem
management service and advice and help desk facility which can be accessed via multi-
channels (including but without limitation a web-site (with FAQs), e-mail, phone and fax)
for both portable and desk top configurations, where required by the Customer;

contain a risk analysis, including:

(a) failure or disruption scenarios and assessments and estimates of frequency of
occurrence;

(b) identification of any single points of failure within the provision of Services and
processes for managing the risks arising therefrom;

(c) identification of risks arising from the interaction of the provision of Services and
with the services provided by a Related Supplier: and

(d) a business impact analysis (detailing the impact on business processes and
operations) of different anticipated failures or disruptions;

provide for documentation of processes, including business processes, and procedures;

set out key contact details (including roles and responsibilities) for the Supplier (and any
Sub-Contractors) and for the Customer:

identify the procedures for reverting to “normal service”;

set out method(s) of recovering or updating data collected (or which ought to have been
collected) during a failure or disruption to ensure that there is no more than the
accepted amount of data loss and to preserve data integrity;

identify the responsibilities (if any) that the Customer has agreed it will assume in the
event of the invocation of the BCDR Plan; and

provide for the provision of technical advice and assistance to key contacts at the
Customer as notified by the Customer from time to time to inform decisions in support of
the Customer’s business continuity plans.

The BCDR Plan shall be designed so as to ensure that;

3.2.1

3.2.2

the Services are provided in accordance with this Call Off Contract at all times during
and after the invocation of the BCDR Plan;

the adverse impact of any Disaster, service failure, or disruption on the operations of
the Customer is minimal as far as reasonably possible;
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3.3

3.4

3.2.3 it complies with the relevant provisions of ISOAEC 27002 and all other industry
standards from time to time in force; and

3.24 there is a process for the management of disaster recovery testing detailed in the
BCDR Plan.

The BCDR Plan shall be upgradeable and sufficiently flexible to support any changes to the
Services or to the business processes facilitated by and the business operations supported by the
provision of Services.

The Supplier shall not be entitled to any relief from its obligations under the Service Levels or to
any increase in the Charges to the extent that a Disaster occurs as a consequence of any breach
by the Supplier of this Call Off Contract.

4. BUSINESS CONTINUITY PLAN - PRINCIPLES AND CONTENTS

4.1

4.2

The Business Continuity Plan shall set out the arrangements that are to be invoked to ensure that
the business processes and operations facilitated by the provision of Services remain supported
and to ensure continuity of the business operations supported by the Services including, unless
the Customer expressly states otherwise in writing:

4.1.1 the alternative processes (including business processes), options and responsibilities
that may be adopted in the event of a failure in or disruption to the provision of Services;
and

41.2 the steps to be taken by the Supplier upon resumption of the provision of Services in
order to address any prevailing effect of the failure or disruption including a root cause
analysis of the failure or disruption.

The Business Continuity Plan shall:

421 address the various possible levels of failures of or disruptions to the provision of
Services;

422 set out the services to be provided and the steps to be taken to remedy the different
levels of failures of and disruption to the Services (such as services and steps, the
“Business Continuity Services”),

423 specify any applicable Service Levels with respect to the provision of the Business
Continuity Services and details of any agreed relaxation to the Service Levels in respect
of the provision of other Services during any period of invocation of the Business
Continuity Plan; and

424 clearly set out the conditions and/or circumstances under which the Business Continuity
Plan is invoked.

5. DISASTER RECOVERY PLAN - PRINCIPLES AND CONTENTS

5.1

5.2
5.3

The Disaster Recovery Plan shall be designed so as to ensure that upon the occurrence of a
Disaster the Supplier ensures continuity of the business operations of the Customer supported by
the Services following any Disaster or during any period of service failure or disruption with, as far
as reasonably possible, minimal adverse impact.

The Disaster Recovery Plan shall be invoked only upon the occurrence of a Disaster.
The Disaster Recovery Plan shall include the following:
5.3.1 the technical design and build specification of the Disaster Recovery System;

532 details of the procedures and processes to be put in place by the Supplier in relation to
the Disaster Recovery System and the provision of the Disaster Recovery Services and
any testing of the same including but not limited to the following:

(a) [ata centre and disaster recovery site audits;
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{b) backup methodology and details of the Supplier's approach to data back-up and
data verification;

(c) identification of all potential disaster scenarios;
(d) risk analysis;

(e) documentation of processes and procedures;
(f) hardware configuration details;

(@ network planning including details of all relevant data networks and
communication links;

(h) invocation rules;
(i) Service recovery procedures; and

) steps to be taken upon resumption of the provision of Services to address any
prevailing effect of the failure or disruption of the provision of Services;

53.3 any applicable Service Levels with respect to the provision of the Disaster Recovery
Services and details of any agreed relaxation to the Service Levels in respect of the
provision of other Services during any period of invocation of the Disaster Recovery
Plan;

534 details of how the Supplier shall ensure compliance with security standards ensuring
that compliance is maintained for any period during which the Disaster Recovery Plan is
invoked;

5.3.5 access controls to any disaster recovery sites used by the Supplier in relation to its
obligations pursuant to this Schedule; and

5.36 testing and management arrangements.

6. REVIEW AND AMENDMENT OF THE BCDR PLAN

6.1

6.2

The Supplier shall review the BCDR Plan (and the risk analysis on which it is based):
6.1.1 on a regular basis and as a minimum once every six (6) months;

6.1.2 within three calendar months of the BCDR Plan (or any part) having been invoked
pursuant to paragraph 7; and

6.1.3 where the Customer requests any additional reviews (over and above those provided
for in paragraphs 6.1.1and 6.1.2 of this Call Off Schedule) by notifying the Supplier to
such effect in writing, whereupon the Supplier shall conduct such reviews in accordance
with the Customer's written requirements. Prior to starting its review, the Supplier shall
provide an accurate written estimate of the total costs payable by the Customer for the
Customer’s approval. The costs of both Parties of any such additional reviews shail be
met by the Customer except that the Supplier shall not be entitled to charge the
Customer for any costs that it may incur above any estimate without the Customer’s
prior written approval.

Each review of the BCDR Plan pursuant to paragraph 6.1 of this Call off Schedule shall be a
review of the procedures and methodologies set out in the BCDR Plan and shall assess their
suitability having regard to any change to the Services or any underlying business processes and
operations facilitated by or supported by the Services which have taken place since the later of
the original approval of the BCDR Plan or the last review of the BCDR Plan and shall also have
regard to any occurrence of any event since that date (or the likelihood of any such event taking
place in the foreseeable future) which may increase the likelihood of the need to invoke the BCDR
Plan. The review shall be completed by the Supplier within the period required by the BCDR Plan
or, if no such period is required, within such period as the Customer shall reasonably require. The
Supplier shall, within twenty (20) Working Days of the conclusion of each such review of the
BCDR Plan, provide to the Customer a report (a *“Review Report”) setting out:

Page 10



6.3

6.4

6.5

6.2.1 the findings of the review;
6.2.2 any changes in the risk profile associated with the provision of Services; and

6.2.3 the Supplier's proposals (the “Supplier's Proposals”) for addressing any changes in
the risk profile and its proposals for amendments to the BCDR Plan following the review
detailing the impact (if any and to the extent that the Supplier can reasonably be
expected to be aware of the same) that the implementation of such proposals may have
on any services or systems provided by a third party.

Following receipt of the Review Report and the Supplier's Proposals, the Customer shall:

6.3.1 review and comment on the Review Report and the Supplier's Proposals as soon as
reasonably practicable; and

6.3.2 notify the Supplier in writing that it approves or rejects the Review Report and the
Supplier's Proposals no later than twenty (20) Working Days after the date on which
they are first delivered to the Customer.

If the Customer rejects the Review Report and/or the Supplier's Proposals:
6.4.1 the Customer shall inform the Supplier in writing of its reasons for its rejection; and

6.4.2 the Supplier shall then revise the Review Report and/or the Supplier's Proposals as the
case may be (taking reasonable account of the Customer's comments and carrying out
any necessary actions in connection with the revision) and shall re-submit a revised
Review Report and/or revised Supplier's Proposals to the Customer for the Customer's
approval within twenty (20) Working Days of the date of the Customer's notice of
rejection. The provisions of paragraphs 6.3 and 6.4 of this Call Off Schedule shall apply
again to any resubmitted Review Report and Supplier's Proposals, provided that either
Party may refer any disputed matters for resolution by the Dispute Resolution
Procedure at any time.

The Supplier shall as soon as is reasonably practicable after receiving the Customer's approval of
the Supplier's Proposals (having regard to the significance of any risks highlighted in the Review
Report) effect any change in its practices or procedures necessary so as to give effect to the
Supplier's Proposals. Any such change shall be at the Supplier's expense unless it can be
reasonably shown that the changes are required because of a material change to the risk profile
of the Services.

7. TESTING OF THE BCDR PLAN

7.1

7.2

7.3

7.4

The Supplier shall test the BCDR Plan on a regular basis (and in any event not less than once in
every Contract Year). Subject to paragraph 7.2 of this Call Off Schedule, the Customer may
require the Supplier to conduct additional tests of some or all aspects of the BCDR Plan at any
time where the Customer considers it necessary, including where there has been any change to
the Services or any underlying business processes, or on the occurrence of any event which may
increase the likelihood of the need to implement the BCDR Plan.

If the Customer requires an additional test of the BCDR Plan, it shall give the Supplier written
notice and the Supplier shall conduct the test in accordance with the Customer's requirements
and the relevant provisions of the BCDR Plan. The Supplier's costs of the additional test shall be
borne by the Customer unless the BCDR Plan fails the additional test in which case the Supplier's
costs of that failed test shall be borne by the Supplier.

The Supplier shall undertake and manage testing of the BCDR Plan in full consultation with the
Customer and shall liaise with the Customer in respect of the planning, performance, and review,
of each test, and shall comply with the reasonable requirements of the Customer in this regard.
Each test shall be carried out under the supervision of the Customer or its nominee.

The Supplier shall ensure that any use by it or any Sub-Contractor of “live” data in such testing is
first approved with the Customer. Copies of live test data used in any such testing shall be (if so
required by the Customer) destroyed or returned to the Customer on completion of the test.

Page 10



7.5

7.6

7.7

7.8

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

7.51 the outcome of the test;
7.5.2 any failures in the BCDR Plan (including the BCDR Plan's procedures) revealed by the
test; and

7.5.3 the Supplier's proposals for remedying any such failures.

Following each test, the Supplier shall take all measures requested by the Customer, (including
requests for the re-testing of the BCDR Plan) to remedy any failures in the BCDR Plan and such
remedial activity and re-testing shall be completed by the Supplier, at no additional cost to the
Customer, by the date reasonably required by the Customer and set out in such notice.

For the avoidance of doubt, the carrying out of a test of the BCDR Plan (including a test of the
BCDR Plan's procedures) shall not relieve the Supplier of any of its obligations under this Call Off
Contract.

The Supplier shall also perform a test of the BCDR Plan in the event of any major reconfiguration
of the Services or as otherwise reasonably requested by the Customer.

8. INVOCATION OF THE BCDR PLAN

8.1

In the event of a complete loss of service or in the event of a Disaster, the Supplier shall
immediately invoke the BCDR Plan {and shall inform the Customer promptly of such invocation).
In all other instances the Supplier shall invoke or test the BCDR Plan only with the prior consent of
the Customer.
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1.

CALL OFF SCHEDULE 10: EXIT MANAGEMENT

DEFINITIONS

1.1

"Exclusive Assets"

"Exit Information"

"Exit Manager”

"Net Book Value"

“Non-Exclusive Assets"

"Registers™

"Termination Assistance”

"Termination Assistance
Notice"

"Termination Assistance
Period"

"Transferable Assets"

"Transferable Contracts"”

In this Call Off Schedule, the following definitions shall apply:

means those Supplier Assets used by the
Supplier or a Key Sub-Contractor which are
used exclusively in the provision of the
Services;

has the meaning given tfo it in
paragraph 4.1 of this Call Off Schedule;

means the person appointed by each Party
pursuant to paragraph 3.4 of this Call Off
Schedule for managing the Parties'
respective obligations under this Call Off
Scheduie;

means the net book value of the relevant
Supplier Asset(s) calculated in accordance
with the depreciation policy of the Supplier
set out in the letter in the agreed form from
the Supplier to the Costumer of even date
with this Call Off Contract;

means those Supplier Assets (if any) which
are used by the Supplier or a Key Sub-
Contractor in connection with the Services
but which are also used by the Supplier or
Key Sub-Contractor for other purposes;

means the register and configuration
database referred to in paragraphs 3.1.1
and 3.1.2 of this Call Off Schedule;

means the activities to be performed by the
Supplier pursuant to the Exit Plan, and any
other assistance required by the Customer
pursuant to the Termination Assistance
Notice;

has the meaning given to it in paragraph
6.1 of this Call Off Schedule;

means in relation to a Termination
Assistance Notice, the period specified in
the Termination Assistance Notice for
which the Supplier is required to provide
the Termination Assistance as such period
may be extended pursuant to paragraph
6.2 of this Call Off Schedule;

means those of the Exclusive Assets which
are capable of legal transfer to the
Customer;

means the Sub-Contracts, licences for
Supplier Background IPR, Project Specific
IPR, licences for Third Party IPR or other
agreements which are necessary to enable
the Customer or any Replacement Supplier
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2. INTRODUCTION

2.1

2.2

to perform the Services or the
Replacement  Replacement  Services,
including in relation to licences all relevant
Documentation;

“Transferring Assets” has the meaning given to it in paragraph

9.2.1 of this Call Off Scheduie;

"Transferring Contracts” has the meaning given to it in

paragraph 9.2.3 of this Call Off Schedule.

This Call Off Schedule describes provisions that should be included in the Exit Plan, the duties
and responsibilities of the Supplier to the Customer leading up to and covering the Call Off Expiry
Date and the transfer of service provision to the Customer and/or a Replacement Supplier.

The objectives of the exit planning and service transfer arrangements are to ensure a smooth
transition of the availabilty of the Services from the Supplier to the Customer and/or a
Replacement Supplier at the Call Off Expiry Date.

3. OBLIGATIONS DURING THE CALL OFF CONTRACT PERIOD TO FACILITATE EXIT

3.1

3.2

During the Call Off Contract Period, the Supplier shall:

3.1.1

3.1.2

3.1.3

3.1.4

create and maintain a Register of all:
(a) Supplier Assets, detailing their:
(i)  make, model and asset number;
(i) ownership and status as either Exclusive Assets or Non-Exclusive Assets;
(il Net Book Value;
(iv) condition and physical location; and
(v) use (including technical specifications); and

(b) Sub-Contracts and other relevant agreements (including relevant software
licences, maintenance and support agreements and equipment rental and lease
agreements) required for the performance of the Services;

create and maintain a configuration database detailing the technical infrastructure and
operating procedures through which the Supplier provides the Services, which shall
contain sufficient detail to permit the Customer and/or Replacement Supplier to
understand how the Supplier provides the Services and to enable the smooth transition
of the Services with the minimum of disruption;

agree the format of the Registers with the Customer as part of the process of agreeing
the Exit Plan; and

at all times keep the Registers up to date, in particular in the event that Assets, Sub-
Contracts or other relevant agreements are added to or removed from the Services.

The Supplier shall:

3.2.1

3.2.2

procure that all Exclusive Assets listed in the Registers are clearly marked to identify
that they are exclusively used for the provision of the Services under this Call Off
Contract; and

(unless otherwise agreed by the Customer in writing) procure that all licences for Third
Party IPR and all Sub-Contracts shall be assignable and/or capable of novation at the
request of the Customer to the Customer (and/or its nominee) andfor any Replacement
Supplier upon the Supplier ceasing to provide the Services (or part of them) without
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3.3

3.4

restriction (including any need to obtain any consent or approval} or payment by the
Customer.

Where the Supplier is unable to procure that any Sub-Contract or other agreement referred to in
paragraph 3.2.2 of this Call Off Schedule which the Supplier proposes to enter into after the Call
Off Commencement Date is assignable and/or capable of novation to the Customer (and/or its
nominee) and/or any Replacement Supplier without restriction or payment, the Supplier shall
promptly notify the Customer of this and the Parties shall (acting reasonably and without undue
delay) discuss the appropriate action to be taken which, where the Customer so directs, may
include the Supplier seeking an alternative Sub-Contractor or provider of services to which the
relevant agreement relates.

Each Party shall appoint a person for the purposes of managing the Parties' respective obligations
under this Call Off Schedule and provide written notification of such appointment to the other
Party within three (3) months of the Call Off Commencement Date. The Supplier's Exit Manager
shall be responsible for ensuring that the Supplier and its employees, agents and Sub-Contractors
comply with this Call Off Schedule. The Supplier shall ensure that its Exit Manager has the
requisite Authority to arrange and procure any resources of the Supplier as are reasonably
necessary to enable the Supplier to comply with the requirements set out in this Call Off
Schedule. The Parties' Exit Managers will liaise with one another in relation to all issues relevant
to the termination of this Call Off Contract and all matters connected with this Call Off
Schedule and each Party's compliance with it.

4, OBLIGATIONS TO ASSIST ON RE-TENDERING OF SERVICES

4.1

On reasonable notice at any point during the Call Off Contract Period, the Supplier shall provide to
the Customer and/or its potential Replacement Suppliers (subject to the potential Replacement
Suppliers entering into reasonable written confidentiality undertakings), the following material and
information in order to facilitate the preparation by the Customer of any invitation to tender and/or
to facilitate any potential Replacement Suppliers undertaking due diligence:

4.1.1 details of the Service(s);

4.1.2 a copy of the Registers, updated by the Supplier up to the date of delivery of such
Registers;

41.3 an inventory of Customer Data in the Supplier's possession or control;

41.4 details of any key terms of any third party contracts and licences, particularly as regards
charges, termination, assignment and novation;

415 a list of on-going and/or threatened disputes in relation to the provision of the Services;

416 all information relating to Transferring Supplier Employees required to be provided by
the Supplier under this Call Off Contract; and

417 such other material and information as the Customer shall reasonably require,

(together, the “Exit Information”).

4.2

4.3

The Supplier acknowledges that the Customer may disclose the Supplier's Confidential
Information to an actual or prospective Replacement Supplier or any third party whom the
Customer is considering engaging to the extent that such disclosure is necessary in connection
with such engagement (except that the Customer may not under this paragraph 4.2 of this Call Off
Schedule disclose any Supplier's Confidential Information which is information relating to the
Supplier's or its Sub-Contractors’ prices or costs).

The Supplier shall:

431 notify the Customer within five (5) Working Days of any material change to the Exit
Information which may adversely impact upon the provision of any Services and shail
consult with the Customer regarding such proposed material changes; and
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4.4

4.5

4.3.2 provide complete updates of the Exit Information on an as-requested basis as soon as
reasonably practicable and in any event within ten (10) Working Days of a request in
writing from the Customer.

The Supplier may charge the Customer for its reasonable additional costs to the extent the
Customer requests more than four (4) updates in any six (6) month period.

The Exit Information shall be accurate and compiete in all material respects and the level of detail
to be provided by the Supplier shall be such as would be reasonably necessary to enable a third
party to:

451 prepare an informed offer for those Services; and

452 not be disadvantaged in any subsequent procurement process compared to the
Supplier (if the Supplier is invited to participate).

5. EXIT PLAN

5.1

5.2

5.3

The Supplier shall, within three (3) months after the Call Off Commencement Date, deliver to the
Customer an Exit Plan which:

511 sets out the Supplier's proposed methodology for achieving an orderly transition of the
Services from the Supplier to the Customer and/or its Replacement Supplier on the
expiry or termination of this Call Off Contract;

512 complies with the requirements set out in paragraph 5.3 of this Call Off Schedule;
51.3 is otherwise reasonably satisfactory to the Customer.

The Parties shall use reasonable endeavours to agree the contents of the Exit Plan. If the Parties
are unable to agree the contents of the Exit Plan within twenty (20) Working Days of its
submission, then such Dispute shall be resolved in accordance with the Dispute Resolution
Procedure.

Unless otherwise specified by the Customer or Approved, the Exit Plan shall set out, as a
minimum:

5.3.1 how the Exit Information is obtained:;

5.3.2 the management structure to be employed during both transfer and cessation of the
Services;

533 the management structure to be employed during the Termination Assistance Period:;

534 a detailed description of both the transfer and cessation processes, including a
timetable;

535 how the Services will transfer to the Replacement Supplier and/or the Customer,
including details of the processes, documentation, data transfer, systems migration,
security and the segregation of the Customer's technology components from any
technology components operated by the Supplier or its Sub-Contractors (where
applicable);

5.3.6 details of contracts (if any)} which will be available for transfer to the Customer and/or
the Replacement Supplier upon the Call Off Expiry Date together with any reasonable
costs required to effect such transfer {and the Supplier agrees that all assets and
contracts used by the Supplier in connection with the provision of the Services will be
available for such transfer);

53.7 proposals for the training of key members of the Replacement Supplier's personnel in
connection with the continuation of the provision of the Services following the Call Off
Expiry Date charged at rates agreed between the Parties at that time;

5.3.8 proposals for providing the Customer or a Replacement Supplier copies of all
documentation:;
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(a) used in the provision of the Services and necessarily required for the continued
use thereof, in which the Intellectual Property Rights are owned by the Supplier,
and

(b) relating to the use and operation of the Services;

5.3.9 proposals for the assignment or novation of the provision of all services, leases,
maintenance agreements and support agreements utilised by the Supplier in connection
with the performance of the supply of the Services;

53.10 proposals for the identification and return of all Customer Property in the possession of
and/or control of the Supplier or any third party (including any Sub-Contractor);

5.3.11  proposals for the disposal of any redundant Services and materials;

5.3.12  procedures to deal with requests made by the Customer and/or a Replacement Supplier
for Staffing Information pursuant to Call Off Schedule 11 (Staff Transfer);

5.3.13  how each of the issues set out in this Call Off Schedule will be addressed to facilitate
the transition of the Services from the Supplier to the Replacement Supplier and/or the
Customer with the aim of ensuring that there is no disruption to or degradation of the
Services during the Termination Assistance Period; and

5.3.14 proposals for the supply of any other information or assistance reasonably required by
the Customer or a Replacement Supplier in order to effect an orderly handover of the
provision of the Services.

6. TERMINATION ASSISTANCE

6.1

6.2

The Customer shall be entitled to require the provision of Termination Assistance at any time
during the Call Off Contract Period by giving written notice to the Supplier (a “Termination
Assistance Notice") at least four (4) months prior to the Call Off 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:

6.1.1 the date from which Termination Assistance is required;
6.1.2 the nature of the Termination Assistance required, and

6.1.3 the period during which it is anticipated that Termination Assistance will be required,
which shall continue no longer than twelve (12) months after the date that the Supplier
ceases to provide the Services.

The Customer shall have an option to extend the Termination Assistance Period beyond the
period specified in the Termination Assistance Notice provided that such extension shall not
extend for more than six (6) months after the date the Supplier ceases to provide the Services or,
if applicable, beyond the end of the Termination Assistance Period and provided that it shall notify
the Supplier to such effect no later than twenty (20) Working Days prior to the date on which the
provision of Termination Assistance is otherwise due to expire. The Customer shall have the right
to terminate its requirement for Termination Assistance by serving not less than (20) Working
Days' written notice upon the Supplier to such effect.

7. TERMINATION ASSISTANCE PERIOD

7.1

Throughout the Termination Assistance Period, or such shorter period as the Customer may
require, the Supplier shall:

7.1.1 continue to provide the Services (as applicable) and, if required by the Customer
pursuant to paragraph 6.1 of this Call Off Schedule, provide the Termination
Assistance,

712 in addition to providing the Services and the Termination Assistance, provide to the

Customer any reasonable assistance requested by the Customer to allow the Services
to continue without interruption following the termination or expiry of this Call Off
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7.2

7.3

Contract and to facilitate the orderly transfer of responsibility for and conduct of the
Services to the Customer and/or its Replacement Supplier;

7.1.3 use all reasonable endeavours to reallocate resources to provide such assistance as is
referred to in paragraph 7.1.2 of this Call Off Schedule without additional costs to the
Customer;

7.1.4 provide the Services and the Termination Assistance at no detriment to the Service
Level Performance Measures, save to the extent that the Parties agree otherwise in
accordance with paragraph 7.3; and

7.1.5 at the Customer's request and on reasonable notice, deliver up-to-date Registers to the
Customer.

Without prejudice to the Supplier's obligations under paragraph 7.1.3 of this Call Off Schedule, if it
is not possible for the Supplier to reallocate resources to provide such assistance as is referred to
in paragraph 7.1.2 of this Call Off Schedule without additional costs to the Customer, any
additional costs incurred by the Supplier in providing such reasonable assistance which is not
already in the scope of the Termination Assistance or the Exit Plan shall be subject to the
Variation Procedure.

If the Supplier demonstrates to the Customer's reasonable satisfaction that transition of the
Services and provision of the Termination Assist during the Termination Assistance Period will
have a material, unavoidable adverse effect on the Supplier's ability to meet one or more
particular Service Level Performance Measure(s), the Parties shall vary the relevant Service Level
Performance Measure(s) and/or the applicable Service Credits to take account of such adverse
effect.

8. TERMINATION OBLIGATIONS

8.1
8.2

The Supplier shall comply with all of its obligations contained in the Exit Plan.

Upon termination or expiry (as the case may be) or at the end of the Termination Assistance
Period (or eariier if this does not adversely affect the Supplier's performance of the Services and
the Termination Assistance and its compliance with the other provisions of this Call Off Schedule),
the Supplier shall:

8.2.1 cease to use the Customer Data;

8.2.2 provide the Customer and/or the Replacement Supplier with a complete and
uncorrupted version of the Customer Data in electronic form (or such other format as
reasonabiy required by the Customer),

8.2.3 erase from any computers, storage devices and storage media that are to be retained
by the Supplier after the end of the Termination Assistance Period all Customer Data
and promptly certify to the Customer that it has completed such deletion;

8.24 return to the Customer such of the following as is in the Supplier's possession or
control:

(a) all materials created by the Supplier under this Call Off Contract in which the
IPRs are owned by the Customer;

(b) any equipment which belongs to the Customer;

(c) any items that have been on-charged to the Customer, such as consumables;
and

(d) all Customer Property issued to the Supplier under Ciause 31 of this Call Off
Contract (Customer Property). Such Customer Property shall be handed back
to the Customer in good working order (allowance shall be made only for
reasonable wear and tear);

(e) any sums prepaid by the Customer in respect of Services not Delivered by the
Call Off Expiry Date;
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8.3

8.4

8.2.56 vacate any Customer Premises;

8.2.6 remove the Supplier Equipment together with any other materials used by the Supplier
to supply the Services and shall leave the Sites in a clean, safe and tidy condition. The
Supplier is solely responsible for making good any damage to the Sites or any objects
contained thereon, other than fair wear and tear, which is caused by the Supplier and/or
any Supplier Personnel;

8.2.7 provide access during normal working hours to the Customer and/or the Replacement
Supplier for up to twelve (12) months after expiry or termination to:

(a) such information relating to the Services as remains in the possession or control
of the Supplier; and

(b) such members of the Supplier Personnel as have been involved in the design,
development and provision of the Services and who are still employed by the
Supplier, provided that the Customer and/or the Replacement Supplier shall pay
the reasonable costs of the Supplier actually incurred in responding to requests
for access under this paragraph.

Upon termination or expiry (as the case may be) or at the end of the Termination Assistance
Period (or earlier if this does not adversely affect the Supplier's performance of the Services and
the Termination Assistance and its compliance with the other provisions of this Call Off Schedule},
each Party shall return to the other Party (or if requested, destroy or delete) all Confidential
Information of the other Party and shall certify that it does not retain the other Party's Confidential
Information save to the extent (and for the limited period) that such information needs to be
retained by the Party in question for the purposes of providing or receiving any Services or
Termination Services or for statutory compliance purposes.

Except where this Call Off Contract provides otherwise, all licences, leases and authorisations
granted by the Customer to the Supplier in relation to the Services shall be terminated with effect
from the end of the Termination Assistance Period.

9. ASSETS AND SUB-CONTRACTS

9.1

9.2

Following notice of termination of this Call Off Contract and during the Termination Assistance
Period, the Supplier shall not, without the Customer's prior written consent:

9.1.1 terminate, enter into or vary any Sub-Contract;

9.1.2 (subject to normal maintenance requirements) make material modifications to, or
dispose of, any existing Supplier Assets or acquire any new Supplier Assets; or

9.1.3 terminate, enter into or vary any licence for software in connection with the provision of
Services.

Within twenty (20) Working Days of receipt of the up-to-date Registers provided by the Supplier
pursuant to paragraph 7.1.5 of this Call Off Schedule, the Customer shall provide written notice to
the Supplier setting out:

9.2.1 which, if any, of the Transferable Assets the Customer requires to be transferred to the
Customer and/or the Replacement Supplier (“Transferring Assets”),

922 which, if any, of:
(@) the Exclusive Assets that are not Transferable Assets; and
(b} the Non-Exclusive Assets,
the Customer and/or the Replacement Supplier requires the continued use of; and

9.23 which, if any, of Transferable Contracts the Customer requires to be assigned or
novated to the Customer and/or the Replacement Supplier (the “Transferring
Contracts”),
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in order for the Customer and/or its Replacement Supplier to provide the Services from the expiry of
the Termination Assistance Period. Where requested by the Customer and/or its Replacement
Supplier, the Supplier shall provide all reasonable assistance to the Customer and/or its Replacement
Supplier to enable it to determine which Transferable Assets and Transferable Contracts the Customer
and/or its Replacement Supplier requires to provide the Services or the Replacement Replacement
Services.

9.3

9.4

9.5

9.6

9.7

9.8

9.9

With effect from the expiry of the Termination Assistance Period, the Supplier shall sell the
Transferring Assets to the Customer andfor its nominated Replacement Supplier for a
consideration equal to their Net Book Value, except where the cost of the Transferring Asset has
been partially or fully paid for through the Call Off Contract Charges at the Call Off expiry Date, in
which case the Customer shall pay the Supplier the Net Book Value of the Transferring Asset less
the amount already paid through the Call Off Contract Charges.

Risk in the Transferring Assets shall pass to the Customer or the Replacement Supplier (as
appropriate) at the end of the Termination Assistance Period and title to the Transferring Assets
shall pass to the Customer or the Replacement Supplier (as appropriate) on payment for the
same.

Where the Supplier is notified in accordance with paragraph 9.2.2 of this Call Off Schedule that
the Customer and/or the Replacement Supplier requires continued use of any Exclusive Assets
that are not Transferable Assets or any Non-Exclusive Assets, the Supplier shall as soon as
reasonably practicable:

9.51 procure a non-exclusive, perpetual, royalty-free licence (or licence on such other terms
that have been agreed by the Customer) for the Customer and/or the Replacement
Supplier to use such assets (with a right of sub-licence or assignment on the same
terms); or failing which

9.5.2 procure a suitable alternative to such assets and the Customer or the Replacement
Supplier shall bear the reasonable proven costs of procuring the same.

The Supplier shall as soon as reasonably practicable assign or procure the novation to the
Customer and/or the Replacement Supplier of the Transferring Contracts. The Supplier shall
execute such documents and provide such other assistance as the Customer reasonably requires
to effect this novation or assignment.

The Customer shall:

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

9.7.2 once a Transferring Contract is novated or assigned to the Customer and/or the
Replacement Supplier, carry out, perform and discharge all the obligations and liabilities
created by or arising under that Transferring Contract and exercise its rights arising
under that Transferring Contract, or as applicable, procure that the Replacement
Supplier does the same.

The Supplier shall hold any Transferring Contracts on trust for the Customer until such time as the
transfer of the relevant Transferring Contract to the Customer and/or the Replacement Supplier
has been effected.

The Supplier shall indemnify the Customer (and/or the Replacement Supplier, as applicable)
against each loss, liability and cost arising out of any claims made by a counterparty to a
Transferring Contract which is assigned or novated to the Customer (and/or Replacement
Supplier) pursuant to paragraph 9.6 of this Call Off Schedule in relation to any matters arising
prior to the date of assignment or novation of such Transferring Contract.

10. SUPPLIER PERSONNEL

10.1 The Customer and Supplier agree and acknowledge that in the event of the Supplier ceasing to

provide the Services or part of them for any reason, Call Off Schedule 11 (Staff Transfer) shall
apply.
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10.2

10.3

10.4

10.5

The Supplier shall not take any step (expressly or implicitly and directly or indirectly by itself or
through any other person) to dissuade or discourage any employees engaged in the provision of
the Services from transferring their employment to the Customer and/or the Replacement
Supplier.

During the Termination Assistance Period, the Supplier shall give the Customer and/or the
Replacement Supplier reasonable access to the Supplier's personnel to present the case for
transferring their employment to the Customer and/or the Replacement Supplier.

The Supplier shall immediately notify the Customer or, at the direction of the Customer, the
Replacement Supplier of any period of notice given by the Supplier or received from any person
referred to in the Staffing Information, regardless of when such notice takes effect.

The Supplier shall not for a period of twelve (12) months from the date of transfer re-employ or re-
engage or entice any employees, suppliers or Sub-Contractors whose employment or
engagement is transferred to the Customer and/or the Replacement Supplier, unless approval has
been obtained from the Customer which shall not be unreasonably withheld.

11. CHARGES

11.1

Except as otherwise expressly specified in this Call Off Contract, the Supplier shall not make any
charges for the services provided by the Supplier pursuant to, and the Customer shall not be
obliged to pay for costs incurred by the Supplier in relation to its compliance with, this Call Off
Schedule including the preparation and implementation of the Exit Plan, the Termination
Assistance and any activities mutually agreed between the Parties to carry on after the expiry of
the Termination Assistance Period.

12. APPORTIONMENTS

121

12.2

All outgoings and expenses (including any remuneration due) and all rents, royalties and other
periodical payments receivable in respect of the Transferring Assets and Transferring Contracts
shall be apportioned between the Customer and the Supplier and/or the Replacement Supplier
and the Supplier (as applicable) as follows:

12.1.1  the amounts shall be annualised and divided by 365 to reach a daily rate;

12.1.2  the Customer shall be responsible for (or shall procure that the Replacement Supplier
shall be responsible for) or entitled to (as the case may be} that part of the value of the
invoice pro rata to the number of complete days following the transfer, multiplied by the
daily rate; and

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

Each Party shall pay (and/or the Customer shall procure that the Replacement Supplier shall pay)
any monies due under paragraph 12.1 of this Call Off Schedule as soon as reasonably
practicable.
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1. DEFINITIONS

CALL OFF SCHEDULE 11: STAFF TRANSFER

In this Schedule, the following definitions shall apply:

“Admission Agreement”

“Eligible Employee”

“Fair Deal Employees”

“Former Supplier”

“New Fair Deal”

“Notified Sub-contractor”

“Replacement Sub-
contractor”

“Relevant Transfer”

“Relevant Transfer Date”

“Schemes”

The agreement to be entered into by which the Supplier
agrees to participate in the Schemes as amended from time
to time;

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

those Transferring Customer Employees who are on the
Relevant Transfer Date entitled to the protection of New Fair
Deal and any Transferring Former Supplier Employees who
originally transferred pursuant to a Relevant Transfer under
the Employment Regulations (or the predecessor legislation
to the Employment Regulations), from employment with a
public sector employer and who were once eligible to
participate in the Schemes and who at the Relevant Transfer
Date become entitled to the protection of New Fair Deal;

a Supplier supplying services to the Customer before the
Relevant Transfer Date that are the same as or substantially
similar to the Services (or any part of the Services) and shall
include any sub-contractor of such supplier (or any sub-
contractor of any such sub-contractor);

the revised Fair Deal position set out in the HM Treasury
guidance: “Fair Deal for staff pensions: staff transfer from
central government” issued in October 2013,

a Sub-contractor identified in the Annex to this Schedule to
whom Transferring Customer Employees and/or Transferring
Former Supplier Employees will transfer on a Relevant
Transfer Date;

a sub-contractor of the Replacement Supplier to whom
Transferring Supplier Employees will transfer on a Service
Transfer Date (or any sub-contractor of any such sub-
contractor);

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;

the Principal Civil Service Pension Scheme available to
employees of the civil service and employees of bodies
under the Superannuation Act 1972, as governed by rules
adopted by Parliament; the Partnership Pension Account
and its (i) Il health Benefits Scheme and (jii) Death Benefits
Scheme; the Civil Service Additional Voluntary Contribution
Scheme; and the 2015 New Scheme (with effect from a date
to be notified to the Supplier by the Minister for the Cabinet
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“Service Transfer”

“Service Transfer Date”

“Staffing Information™

Office);

any transfer of the Services (or any part of the Services}, for
whatever reason, from the Supplier or any Sub-contractor to
a Replacement Supplier or a Replacement Sub-contractor;

the date of a Service Transfer;

in relation to all persons identified on the Supplier's
Provisional Supplier Personnel List or Supplier's Final
Supplier Personnel List, as the case may be, such
information as the Customer may reasonably request
(subject to all applicable provisions of the DPA), but
including in an anonymised format:

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

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

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

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

(e) their wages, salaries and profit sharing arrangements
as applicable;

(f} details of other employment-related benefits,
including (without limitation) medical insurance, life
assurance, pension or other retirement benefit
schemes, share option schemes and company car
schedules applicable to them;

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

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

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

(i) any other “employee liability information” as such
term is defined in regulation 11 of the Employment
Regulations,
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“Supplier's Final Supplier a list provided by the Supplier of all Supplier Personnel who
Personnel List” will transfer under the Employment Regulations on the
Relevant Transfer Date;

“Supplier's Provisional a list prepared and updated by the Supplier of all Supplier

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

“Transferring Customer those employees of the Customer to whom the Employment
Employees” Regulations will apply on the Relevant Transfer Date;

“Transferring Former in relation to a Former Supplier, those employees of the
Supplier Employees” Former Supplier to whom the Employment Regulations will

apply on the Relevant Transfer Date; and

“Transferring Supplier those employees of the Supplier and/or the Supplier's Sub-
Employees” contractors to whom the Employment Regulations will apply
on the Service Transfer Date.

2. INTERPRETATION

Where a provision in this Schedule imposes an obligation on the Supplier to 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 the Customer, Former Supplier,
Replacement Supplier or Replacement Sub-contractor, as the case may be.
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PART A

TRANSFERRING CUSTOMER EMPLOYEES AT COMMENCEMENT OF SERVICES

1. RELEVANT TRANSFERS

1.1

1.2

The Customer and the Supplier agree that:

1.1.1 the commencement of the provision of the Services or of each relevant part of the
Services will be a Relevant Transfer in relation to the Transferring Customer
Employees; and

1.1.2 as a result of the operation of the Employment Regulations, the contracts of
employment between the Customer and the Transferring Customer Employees (except
in relation to any terms disapplied through operation of regulation 10(2) of the
Employment Regulations) will have effect on and from the Relevant Transfer Date as if
originally made between the Supplier and/or any Notified Sub-contractor and each such
Transferring Customer Employee.

The Customer shall comply with all its obligations under the Employment Regulations and shall
perform and discharge all its obligations in respect of the Transferring Customer Employees in
respect of the period arising up to (but not including)the Relevant Transfer Date (including the
payment of all remuneration, benefits, entitiements and outgoings, all wages, accrued but untaken
holiday pay, bonuses, commissions, payments of PAYE, national insurance contributions and
pension contributions which in any case are attributable in whole or in part to the period up to (but
not including) the Relevant Transfer Date) and any necessary apportionments in respect of any
periodic payments shall be made between: (i) the Customer; and (i) the Supplier and/or any
Notified Sub-contractor (as appropriate).

2. CUSTOMER INDEMNITIES

2.1

Subject to Paragraph 2.2, the Customer shall indemnify the Supplier and any Notified Sub-
contractor against any Employee Liabilities in respect of any Transferring Customer Employee (or,
where applicable any employee representative as defined in the Employment Regulations) arising
from or as a resulit of:

211 any act or omission by the Customer occurring before the Relevant Transfer Date;
2.1.2 the breach or non-observance by the Customer before the Relevant Transfer Date of:

(a) any collective agreement applicable to the Transferring Customer Employees;
and/or

(b) any custom or practice in respect of any Transferring Customer Employees
which the Customer is contractually bound to honour;

2.1.3 any claim by any trade union or other body or person representing the Transferring
Customer Employees arising from or connected with any failure by the Customer to
comply with any legal obligation to such trade union, body or person arising before the
Relevant Transfer Date;

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

(a) in relation to any Transferring Customer Employee, to the extent that the
proceeding, claim or demand by HMRC or other statutory authority relates to
financial obligations arising before the Relevant Transfer Date; and

(b) in relation to any employee who is not a Transferring Customer Employee and in
respect of whom it is later alleged or determined that the Employment
Regulations applied so as to transfer his/her employment from the Customer to
the Supplier and/or any Notified Sub-contractor as appropriate, to the extent that
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2.2

2.3

2.4

2.5

the proceeding, claim or demand by the HMRC or other statutory authority
relates to financial obligations arising before the Relevant Transfer Date.

2.1.5 a failure of the Customer to discharge, or procure the discharge of, all wages, salaries
and all other benefits and all PAYE tax deductions and national insurance contributions
relating to the Transferring Customer Employees arising before the Relevant Transfer
Date;

2.1.6 any claim made by or in respect of any person employed or formerly employed by the
Customer other than a Transferring Customer Employee for whom it is alleged the
Supplier and/or any Notified Sub-contractor as appropriate may be liable by virtue of the
Employment Regulations and/or the Acquired Rights Directive; and

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

The indemnities in Paragraph 2.1 shall not apply to the extent that the Employee Liabilities arise
or are attributable to an act or omission of the Supplier or any Sub-contractor (whether or not a
Notified Sub-contractor) whether occurring or having its origin before, on or after the Relevant
Transfer Date including any Employee Liabilities:

2.2.1 arising out of the resignation of any Transferring Customer Employee before the
Relevant Transfer Date on account of substantial detrimental changes to his/her
working conditions proposed by the Supplier and/or any Sub-contractor to occur in the
period from (and including) the Relevant Transfer Date; or

222 arising from the failure by the Supplier or any Sub-contractor to comply with its
obligations under the Employment Regulations.

If any person who is not identified by the Customer as a Transferring Customer Employee claims,
or it is determined in refation to any person who is not identified by the Customer as a Transferring
Customer Employee, that his/her contract of employment has been transferred from the Customer
to the Supplier andfor any Notified Sub-contractor pursuant to the Employment Regulations or the
Acquired Rights Directive then:

2.31 the Supplier shall, or shall procure that the Notified Sub-contractor shall, within
5 Working Days of becoming aware of that fact, give notice in writing to the Customer,
and

2.3.2 the Customer may offer (or may procure that a third party may offer) employment to
such person within 15 Working Days of receipt of the notification by the Supplier and/or
any Notified Sub-contractor, or take such other reasonable steps as the Customer
considers appropriate to deal with the matter provided always that such steps are in
compliance with Law.

If an offer referred to in Paragraph 2.3.2 is accepted, or if the situation has otherwise been
resolved by the Customer, the Supplier shall, or shall procure that the Notified Sub-contractor
shall, immediately release the person from his/her employment or alleged employment.

If by the end of the 15 Working Day period specified in Paragraph 2.3.2:
251 no such offer of employment has been made;

252 such offer has been made but not accepted; or

253 the situation has not otherwise been resolved,

the Supplier and/or any Notified Sub-contractor may within 5 Working Days give notice to
terminate the employment or alleged employment of such person.
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26

2.7

2.8

Subject to the Supplier and/or any Notified Sub-contractor acting in accordance with the
provisions of Paragraphs 2.3 to 2.5 and in accordance with all applicable proper employment
procedures set out in applicable Law, the Customer shall indemnify the Supplier and/or any
Notified Sub-contractor (as appropriate) against all Employee Liabilities arising out of the
termination pursuant to the provisions of Paragraph 2.5 provided that the Supplier takes, or
procures that the Notified Sub-contractor takes, all reasonable steps to minimise any such
Employee Liabilities.

The indemnity in Paragraph 2.6:
2.7.1 shall not apply to:
(a) any claim for:

(i) discrimination, including on the grounds of sex, race, disability, age,
gender reassignment, marriage or civil partnership, pregnancy and
maternity or sexual orientation, religion or belief; or

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

in any case in relation to any alleged act or omission of the Supplier and/or any
Sub-contractor; or

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

2.7.2 shall apply only where the notification referred to in Paragraph 2.3.1 is made by the
Supplier and/or any Notified Sub-contractor (as appropriate) to the Customer within
6 months of the Call Off Commencement Date.

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

3. SUPPLIER INDEMNITIES AND OBLIGATIONS

3.1

Subject to Paragraph 3.2 the Supplier shall indemnify the Customer against any Employee
Liabilities in respect of any Transferring Customer Employee (or, where applicable any employee
representative as defined in the Employment Regulations) arising from or as a result of:

3.1.1 any act or omission by the Supplier or any Sub-contractor whether occurring before, on
or after the Relevant Transfer Date;

3.1.2 the breach or non-observance by the Supplier or any Sub-contractor on or after the
Relevant Transfer Date of:

(a) any collective agreement applicable to the Transferring Customer Employees;
and/or

(b} any custom or practice in respect of any Transferring Customer Employees
which the Supplier or any Sub-contractor is contractually bound to honour;

3:4.3 any claim by any trade union or other body or person representing any Transferring
Customer Employees arising from or connected with any failure by the Supplier or any
Sub-contractor to comply with any legal obligation to such trade union, body or person
arising on or after the Relevant Transfer Date;

314 any proposal by the Supplier or a Sub-contractor made before the Relevant Transfer
Date to make changes to the terms and conditions of employment or working conditions
of any Transferring Customer Employees to their material detriment on or after their
transfer to the Supplier or the relevant Sub-contractor (as the case may be} on the
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4,

3.2

3.3

Relevant Transfer Date, or to change the terms and conditions of employment or
working conditions of any person who would have been a Transferring Customer
Employee but for their resignation (or decision to treat their employment as terminated
under regulation 4(9) of the Employment Regulations) before the Relevant Transfer
Date as a result of or for a reason connected to such proposed changes;

3.1.5 any statement communicated to or action undertaken by the Supplier or any Sub-
contractor to, or in respect of, any Transferring Customer Employee before the Relevant
Transfer Date regarding the Relevant Transfer which has not been agreed in advance
with the Customer in writing;

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

(a) in relation to any Transferring Customer Employee, to the extent that the
proceeding, claim or demand by HMRC or other statutory authority relates to
financial obligations arising on or after the Relevant Transfer Date; and

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

317 a failure of the Supplier or any Sub-contractor to discharge or procure the discharge of
all wages, salaries and all other benefits and all PAYE tax deductions and national
insurance contributions relating to the Transferring Customer Employees in respect of
the period from (and including) the Relevant Transfer Date; and

3.1.8 any claim made by or in respect of a Transferring Customer Employee or any
appropriate employee representative (as defined in the Employment Regulations) of
any Transferring Customer Employee relating to any act or omission of the Supplier or
any Sub-contractor in relation to their obligations under regulation 13 of the
Employment Regulations, except to the extent that the liability arises from the
Customer’s failure to comply with its obligations under regulation 13 of the Employment
Regulations.

The indemnities in Paragraph 3.1 shall not apply to the extent that the Employee Liabilities arise
or are attributable to an act or omission of the Customer whether occurring or having its origin
before, on or after the Relevant Transfer Date including, without iimitation, any Employee
Liabilities arising from the Customer’s failure to comply with its obligations under the Employment
Regulations.

The Supplier shall comply, and shall procure that each Sub-contractor shall comply, with all its
obligations under the Employment Regulations (including its obligation to inform and consult in
accordance with regulation 13 of the Employment Regulations) and shall perform and discharge,
and shall procure that each Sub-contractor shall perform and discharge, all its obligations in
respect of the Transferring Customer Employees, from (and including) the Relevant Transfer Date
(including the payment of all remuneration, benefits, entitlements and outgoings, all wages,
accrued but untaken holiday pay, bonuses, commissions, payments of PAYE, national insurance
contributions and pension contributions which in any case are attributable in whole or in part to the
period from and including the Relevant Transfer Date) and any necessary apportionments in
respect of any periodic payments shall be made between the Customer and the Supplier.

INFORMATION

The Supplier shall, and shall procure that each Sub-contractor shall, promptly provide to the Customer in
writing such information as is necessary to enable the Customer to carry out its duties under
regulation 13 of the Employment Regulations. The Customer shall promptly provide to the Supplier and
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each Notified Sub-contractor in writing such information as is necessary to enable the Supplier and each
Notified Sub-contractor to carry out their respective duties under regulation 13 of the Employment
Regulations.

5. PRINCIPLES OF GOOD EMPLOYMENT PRACTICE

5.1 The Parties agree that the Principies of Good Employment Practice issued by the Cabinet Office
in December 2010 apply to the treatment by the Supplier of employees whose employment begins
after the Relevant Transfer Date, and the Supplier undertakes to treat such employees in
accordance with the provisions of the Principles of Good Employment Practice.

5.2 The Supplier shall, and shall procure that each Sub-contractor shall, comply with any requirement
notified to it by the Customer relating to pensions in respect of any Transferring Customer
Employee as set down in:

521 the Cabinet Office Statement of Practice on Staff Transfers in the Public Sector of
January 2000, revised 2007,

522 HM Treasury's guidance “Staff Transfers from Central Government: A Fair Deal for Staff
Pensions of 1999;

523 HM Treasury's guidance “Fair deal for staff pensions: procurement of Bulk Transfer
Agreements and Related Issues” of June 2004, and/or

524 the New Fair Deal.

5.3 Any changes embodied in any statement of practice, paper or other guidance that replaces any of
the documentation referred to in Paragraphs 5.1 or 5.2 shall be agreed in accordance with the
Variation Procedure.

6. PENSIONS

The Supplier shall, and shall procure that each of its Sub-contractors shall, comply with the pensions
provisions in the following Annex.
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ANNEX TO PART A
PENSIONS

1. PARTICIPATION

1.1
1.2

1.3

The Supplier undertakes to enter into the Admission Agreement.
The Supplier and the Customer:

1.2.1 undertake to do all such things and execute any documents (including the Admission
Agreement) as may be required to enable the Supplier to participate in the Schemes in
respect of the Fair Deal Employees;

1.2.2 agree that the Customer is entitled to make arrangements with the body responsible for
the Schemes for the Customer to be notified if the Supplier breaches the Admission
Agreement;

1.2.3 notwithstanding Paragraph 1.2.2 of this Annex, the Supplier shall notify the Customer in
the event that it breaches the Admission Agreement; and

1.2.4 agree that the Customer may terminate this Call Off Contract for material default in the
event that the Supplier breaches the Admission Agreement.

The Supplier shall bear its own costs and all costs that the Customer reasonably incurs in
connection with the negotiation, preparation and execution of documents to facilitate the Supplier
participating in the Schemes.

2. FUTURE SERVICE BENEFITS

2.1

2.2

2.3

The Supplier shali procure that the Fair Deal Employees, shall be either admitted into, or offered
continued membership of, the relevant section of the Schemes that they currently contribute to, or
were eligible to join immediately prior to the Relevant Transfer Date and the Supplier shall procure
that the Fair Deal Employees continue to accrue benefits in accordance with the provisions
governing the relevant section of Schemes for service from (and including) the Relevant Transfer
Date.

The Supplier undertakes that shouid it cease to participate in the Schemes for whatever reason at
a time when it has Eligible Employees, that it will, at no extra cost to the Customer, provide to any
Fair Deal Employee who immediately prior to such cessation remained an Eligible Employee with
access to an occupational pension scheme certified by the Government Actuary's Department or
any actuary nominated by the Customer in accordance with relevant guidance produced by the
Government Actuary's Department as providing benefits which are broadly comparable to those
provided by the Schemes at the relevant date.

The Parties acknowledge that the Civil Service Compensation Scheme and the Civil Service Injury
Benefit Scheme (established pursuant to section 1 of the Superannuation Act 1972) are not
covered by the protection of New Fair Deal.

3. FUNDING

3.1

3.2

The Supplier undertakes to pay to the Schemes all such amounts as are due under the Admission
Agreement and shall deduct and pay to the Schemes such employee contributions as are
required by the Schemes.

The Supplier shall indemnify and keep indemnified the Customer on demand against any claim
by, payment to, or loss incurred by, the Schemes in respect of the failure to account to the
Schemes for payments received and the non-payment or the late payment of any sum payable by
the Supplier to or in respect of the Schemes.
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4. PROVISION OF INFORMATION

The Supplier and the Customer respectively undertake to each other:

4.1  to provide all information which the other Party may reasonably request concerning matters (i}
referred to in this Annex and (ii) set out in the Admission Agreement, and to supply the information
as expeditiously as possible; and

4.2  not to issue any announcements to the Fair Deal Employees prior to the Relevant Transfer Date
concerning the matters stated in this Annex without the consent in writing of the other Party (not to
be unreasonably withheld or delayed).

5. INDEMNITY

The Supplier undertakes to the Customer to indemnify and keep indemnified the Customer on demand
from and against all and any Losses whatsoever arising out of or in connection with any liability towards
the Fair Deal Employees arising in respect of service on or after the Relevant Transfer Date which relate
to the payment of benefits under an occupational pension scheme {within the meaning provided for in
section 1 of the Pension Schemes Act 1993) or the Schemes.

6. EMPLOYER OBLIGATION

The Supplier shall comply with the requirements of the Pensions Act 2008 and the Transfer of
Employment (Pension Protection) Regulations 2005.

7. SUBSEQUENT TRANSFERS
The Supplier shall:

7.1 not adversely affect pension rights accrued by any Fair Deal Employee in the period ending on the
date of the relevant future transfer;

7.2 provide all such co-operation and assistance as the Schemes and the Replacement Supplier
and/or the Customer may reasonably require to enable the Replacement Supplier to participate in
the Schemes in respect of any Eligible Employee and to give effect to any transfer of accrued
rights required as part of participation under New Fair Deal; and

7.3 for the period either:

7.3.1 after notice (for whatever reason) is given, in accordance with the other provisions of
this Call Off Contract, to terminate the Agreement or any part of the Services; or

7.3.2 after the date which is two (2) years prior to the date of expiry of this Call Off Contract,

ensure that no change is made to pension, retirement and death benefits provided for or in
respect of any person who will transfer to the Replacement Supplier or the Customer, no category
of earnings which were not previously pensionable are made pensionable and the contributions (if
any) payable by such employees are not reduced without (in any case) the prior approval of the
Customer (such approval not to be unreasonably withheld). Save that this sub-paragraph shall
not apply to any change made as a consequence of participation in an Admission Agreement.
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PART B

TRANSFERRING FORMER SUPPLIER EMPLOYEES AT COMMENCEMENT OF SERVICES

1. RELEVANT TRANSFERS

1.1

1.2

The Customer and the Supplier agree that:

1.1.1 the commencement of the provision of the Services or of any relevant part of the
Services will be a Relevant Transfer in relation to the Transferring Former Supplier
Employees; and

1.1.2 as a result of the operation of the Employment Regulations, the contracts of
employment between each Former Supplier and the Transferring Former Supplier
Employees (except in relation to any terms disapplied through the operation of
regulation 10(2) of the Employment Regulations) shall have effect on and from the
Relevant Transfer Date as if originally made between the Supplier and/or Notified Sub-
contractor and each such Transferring Former Supplier Employee.

The Customer shal! procure that each Former Supplier shall comply with all its obligations under
the Employment Regulations and shall perform and discharge all its obligations in respect of all
the Transferring Former Supplier Employees in respect of the period up to (but not including) the
Relevant Transfer Date (including the payment of all remuneration, benefits, entittements and
outgoings, all wages, accrued but untaken holiday pay, bonuses, commissions, payments of
PAYE, national insurance contributions and pension contributions which in any case are
attributable in whole or in part in respect of the period up to (but not including) the Relevant
Transfer Date) and the Supplier shall make, and the Customer shall procure that each Former
Supplier makes, any necessary apportionments in respect of any periodic payments.

2. FORMER SUPPLIER INDEMNITIES

2.1

Subject to Paragraph 2.2, the Customer shall procure that each Former Supplier shall indemnify
the Supplier and any Notified Sub-contractor against any Employee Liabilities in respect of any
Transferring Former Supplier Employee (or, where applicable any employee representative as
defined in the Employment Regulations) arising from or as a result of:

2.1.1 any act or omission by the Former Supplier arising before the Relevant Transfer Date;

2.1.2 the breach or non-observance by the Former Supplier arising before the Relevant
Transfer Date of:

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

(b) any custom or practice in respect of any Transferring Former Supplier
Employees which the Former Supplier is contractually bound to honour,;

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

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

(b) in relation to any employee who is not a Transferring Former Supplier Employee
and in respect of whom it is later alleged or determined that the Employment
Regulations applied so as to transfer his‘her employment from the Former
Supplier to the Supplier and/or any Notified Sub-contractor as appropriate, to the
extent that the proceeding, claim or demand by HMRC or other statutory
authority relates to financial obligations in respect of the period to (but excluding)
the Relevant Transfer Date;
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2.2

2.3

2.4

2.5

2.6

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

2715 any claim made by or in respect of any person employed or formerly employed by the
Former Supplier other than a Transferring Former Supplier Employee for whom it is
alleged the Supplier and/or any Notified Sub-contractor as appropriate may be liable by
virtue of this Call Off Contract and/or the Employment Regulations and/or the Acquired
Rights Directive; and

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

The indemnities in Paragraph 2.1 shall not apply to the extent that the Employee Liabilities arise
or are attributable to an act or omission of the Supplier or any Sub-contractor whether occurring or
having its origin before, on or after the Relevant Transfer Date including, without limitation, any
Employee Liabilities:

2.21 arising out of the resignation of any Transferring Former Supplier Employee before the
Relevant Transfer Date on account of substantial detrimental changes to his/her
working conditions proposed by the Supplier or any Sub-contractor to occur in the
period from (and including) the Relevant Transfer Date; or

222 arising from the failure by the Supplier and/or any Sub-contractor to comply with its
obligations under the Employment Regulations.

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

2.3.1 the Supplier shall, or shall procure that the Notified Sub-contractor shall, within
5 Working Days of becoming aware of that fact, give notice in writing to the Customer
and, where required by the Customer, to the Former Supplier; and

2.3.2 the Former Supplier may offer (or may procure that a third party may offer) employment
to such person within 15 Working Days of the notification by the Supplier and/or the
Notified Sub-contractor or take such other reasonable steps as the Former Supplier
considers appropriate to deal with the matter provided always that such steps are in
compliance with applicable LLaw.

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

If by the end of the 15 Working Day period specified in Paragraph 2.3.2:
251 no such offer of employment has been made;

252 such offer has been made but not accepted; or

253 the situation has not otherwise been resolved,

the Supplier and/or any Notified Sub-contractor may within 5 Working Days give notice to
terminate the employment or alleged employment of such person.

Subject to the Supplier and/or any Notified Sub-contractor acting in accordance with the
provisions of Paragraphs 2.3 to 2.5 and in accordance with all applicable proper employment
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2.7

2.8

procedures set out in Law, the Customer shall procure that the Former Supplier indemnifies the
Supplier and/or any Notified Sub-contractor (as appropriate) against all Employee Liabilities
arising out of the termination pursuant to the provisions of Paragraph 2.5 provided that the
Supplier takes, or shall procure that the Notified Sub-contractor takes, all reasonable steps to
minimise any such Employee Liabilities.

The indemnity in Paragraph 2.6:
271 shall not apply to:
(a) any claim for:

(i)  discrimination, including on the grounds of sex, race, disability, age,
gender reassignment, marriage or civil partnership, pregnancy and
maternity or sexual orientation, religion or belief; or

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

in any case in relation to any alleged act or omission of the Supplier and/or any
Sub-contractor; or

(b) any claim that the termination of empioyment was unfair because the Supplier
and/or Notified Sub-contractor neglected to follow a fair dismissal procedure;
and

272 shall apply only where the notification referred to in Paragraph 2.3.1 is made by the
Supplier and/or any Notified Sub-contractor (as appropriate) to the Customer and, if
applicable, the Former Supplier, within 6 months of the Call Off Commencement Date.

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

3. SUPPLIER INDEMNITIES AND OBLIGATIONS

3.1

Subject to Paragraph 3.2, the Supplier shall indemnify the Customer and/or the Former Supplier
against any Employee Liabilities in respect of any Transferring Former Supplier Employee (or,
where applicable any employee representative as defined in the Employment Regulations) arising
from or as a result of:

311 any act or omission by the Supplier or any Sub-contractor whether occurring before, on
or after the Relevant Transfer Date;

3.1.2 the breach or non-observance by the Supplier or any Sub-contractor on or after the
Relevant Transfer Date of:

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

(b) any custom or practice in respect of any Transferring Former Supplier
Employees which the Supplier or any Sub-contractor is contractually bound to
honour;

3.1.3 any claim by any trade union or other body or person representing any Transferring
Former Supplier Employees arising from or connected with any failure by the Supplier
or a Sub-contractor to comply with any legal obligation to such trade union, body or
person arising on or after the Relevant Transfer Date;

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

3.1.5 any statement communicated to or action undertaken by the Supplier or a Sub-
contractor to, or in respect of, any Transferring Former Supplier Empioyee before the
Relevant Transfer Date regarding the Relevant Transfer which has not been agreed in
advance with the Customer and/or the Former Supplier in writing;

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

(a) in relation to any Transferring Former Supplier Employee, to the extent that the
proceeding, claim or demand by HMRC or other statutory authority relates to
financial obligations arising on or after the Relevant Transfer Date; and

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

3.1.7 a failure of the Supplier or any Sub-contractor to discharge or procure the discharge of
all wages, salaries and all other benefits and all PAYE tax deductions and national
insurance contributions relating to the Transferring Former Supplier Employees in
respect of the period from (and including) the Relevant Transfer Date; and

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

3.2 The indemnities in Paragraph 3.1 shall not apply to the extent that the Employee Liabilities arise
or are attributable to an act or omission of the Former Supplier whether occurring or having its
origin before, on or after the Relevant Transfer Date including, without limitation, any Employee
Liabilities arising from the Former Supplier's failure to comply with its obligations under the
Employment Regulations.

3.3 The Supplier shall comply, and shall procure that each Sub-contractor shall comply, with all its
obligations under the Employment Regulations (including without limitation its obligation to inform
and consult in accordance with regulation 13 of the Employment Regulations) and shall perform
and discharge, and shall procure that each Sub-contractor shall perform and discharge, all its
obligations in respect of all the Transferring Former Supplier Employees, on and from the
Relevant Transfer Date (including the payment of all remuneration, benefits, entitlements and
outgoings, all wages, accrued but untaken holiday pay, bonuses, commissions, payments of
PAYE, national insurance contributions and pension contributions which in any case are
attributable in whole or in part to the period from (and including) the Relevant Transfer Date) and
any necessary apportionments in respect of any periodic payments shall be made between the
Supplier and the Former Supplier.

4. INFORMATION

The Supplier shall, and shall procure that each Sub-contractor shali, promptly provide to the Customer
and/or at the Customer's direction, the Former Supplier, in writing such information as is necessary to
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enable the Customer and/or the Former Supplier to carry out their respective duties under regulation 13
of the Employment Regulations. The Customer shall procure that the Former Supplier shall promptly
provide to the Supplier and each Notified Sub-contractor in writing such information as is necessary to
enable the Supplier and each Notified Sub-contractor to carry out their respective duties under
regulation 13 of the Employment Regulations.

. PRINCIPLES OF GOOD EMPLOYMENT PRACTICE

5.1 The Supplier shall, and shall procure that each Sub-contractor shall, comply with any requirement
notified to it by the Customer relating to pensions in respect of any Transferring Former Supplier
Employee as set down in:

511 the Cabinet Office Statement of Practice on Staff Transfers in the Public Sector of
January 2000, revised 2007,

51.2 HM Treasury's guidance “Staff Transfers from Central Government: A Fair Deal for Staff
Pensions of 1999;

51.3 HM Treasury's guidance: “Fair deal for staff pensions: procurement of Bulk Transfer
Agreements and Related Issues” of June 2004; and/or

5.1.4 the New Fair Deal.

5.2 Any changes embodied in any statement of practice, paper or other guidance that replaces any of
the documentation referred to in Paragraph 5.1 shall be agreed in accordance with the Variation
Procedure.

. PROCUREMENT OBLIGATIONS

Notwithstanding any other provisions of this Part B, where in this Part B the Customer 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 Customer’s contract with the Former Supplier contains
a contractual right in that regard which the Customer may enforce, or otherwise so that it requires only
that the Customer must use reasonable endeavours to procure that the Former Supplier does or does not
act accordingly.

. PENSIONS

The Supplier shall, and shall procure that each Sub-contractor shall, comply with the pensions provisions
in the following Annex in respect of any Transferring Former Supplier Employees who transfer from the
Former Supplier to the Supplier.
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ANNEX TO PARTB
PENSIONS

1. PARTICIPATION

1.1
1.2

1.3

The Supplier undertakes to enter into the Admission Agreement.
The Supplier and the Customer:

1.2.1 undertake to do all such things and execute any documents (including the Admission
Agreement) as may be required to enable the Supplier to participate in the Schemes in
respect of the Fair Deal Employees,

1.2.2 agree that the Customer is entitled to make arrangements with the body responsible for
the Schemes for the Customer to be notified if the Supplier breaches the Admission

Agreement;

1.2.3 notwithstanding Paragraph 1.2.2 of this Annex, the Supplier shall notify the Customer in
the event that it breaches the Admission Agreement; and

1.2.4 agree that the Customer may terminate this Call Off Contract for material default in the
event that the Supplier breaches the Admission Agreement.

The Supplier shall bear its own costs and all costs that the Customer reasonably incurs in
connection with the negotiation, preparation and execution of documents to facilitate the Supplier
participating in the Schemes.

2. FUTURE SERVICE BENEFITS

2.1

2.2

2.3

2.4

If the Supplier is rejoining the Schemes for the first time, the Supplier shall procure that the Fair
Deal Employees shall be either admitted to or offered continued membership of the relevant
section of the Schemes that they became eligible to join on the Relevant Transfer Date and shall
continue to accrue or accrue benefits in accordance with the provisions governing the relevant
section of the Schemes for service from (and including) the Relevant Transfer Date.

If staff have already been readmitted to the Schemes, the Supplier shall procure that the Fair Deal
Employees, shall be either admitted into, or offered continued membership of, the relevant section
of the Schemes that they currently contribute to, or were eligible to join immediately prior to the
Relevant Transfer Date and the Supplier shall procure that the Fair Deal Employees continue to
accrue benefits in accordance with the provisions governing the relevant section of the Schemes
for service from (and including) the Relevant Transfer Date.

The Supplier undertakes that should it cease to participate in the Schemes for whatever reason at
a time when it has Eligible Employees, that it will, at no extra cost to the Customer, provide to any
Fair Deal Employee who immediately prior to such cessation remained an Eligible Employee with
access to an occupational pension scheme certified by the Government Actuary’'s Department or
any actuary nominated by the Customer in accordance with relevant guidance produced by the
Government Actuary’s Department as providing benefits which are broadly comparable to those
provided by the Schemes at the relevant date.

The Parties acknowledge that the Civil Service Compensation Scheme and the Civil Service Injury
Benefit Scheme (established pursuant to section 1 of the Superannuation Act 1972) are not
covered by the protection of New Fair Deal.

3. FUNDING

3.1

The Supplier undertakes to pay to the Schemes all such amounts as are due under the Admission
Agreement and shall deduct and pay to the Schemes such employee contributions as are
required by the Schemes.
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3.2 The Supplier shall indemnify and keep indemnified the Customer on demand against any claim
by, payment to, or loss incurred by the Schemes in respect of the failure to account to the
Schemes for payments received and the non-payment or the late payment of any sum payable by
the Supplier to or in respect of the Schemes.

4. PROVISION OF INFORMATION
The Supplier and the Customer respectively undertake to each other:

4.1 to provide all information which the other Party may reasonably request concerning matters (j)
referred to in this Annex and (i) set out in the Admission Agreement, and to supply the information
as expeditiously as possible; and

4.2 not to issue any announcements to the Fair Deal Employees prior to the Relevant Transfer Date
concerning the matters stated in this Annex without the consent in writing of the other Party (not to
be unreasonably withheld or delayed).

5. INDEMNITY

The Supplier undertakes to the Customer to indemnify and keep indemnified the Customer on demand
from and against all and any Losses whatsoever arising out of or in connection with any liability towards
the Fair Deal Employees arising in respect of service on or after the Relevant Transfer Date which relate
to the payment of benefits under an occupational pension scheme (within the meaning provided for in
section 1 of the Pension Schemes Act 1993) or the Schemes.

6. EMPLOYER OBLIGATION

The Supplier shall comply with the requirements of the Pensions Act 2008 and the Transfer of
Employment (Pension Protection) Regulations 2005.

7. SUBSEQUENT TRANSFERS
The Supplier shall:

7.1 not adversely affect pension rights accrued by any Fair Deal Employee in the period ending on
the date of the relevant future transfer,

7.2 provide all such co-operation and assistance as the Schemes and the Replacement Supplier
and/or the Customer may reasonably require to enable the Replacement Supplier to participate in
the Schemes in respect of any Eligible Employee and to give effect to any transfer of accrued
rights required as part of participation under the New Fair Deal; and

7.3 for the period either

7.3.1 after notice (for whatever reason) is given, in accordance with the other provisions of
this Call Off Contract, to terminate the Agreement or any part of the Services; or

7.3.2 after the date which is two (2) years prior to the date of expiry of this Call Off Contract,

ensure that no change is made to pension, retirement and death benefits provided for or in
respect of any person who will transfer to the Replacement Supplier or the Customer, no category
of earnings which were not previously pensionable are made pensionable and the contributions (if
any) payable by such employees are not reduced without (in any case) the prior approval of the
Customer (such approval not to be unreasonably withheld). Save that this sub-paragraph shall
not apply to any change made as a consequence of participation in an Admission Agreement.
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PART C

NO TRANSFER OF EMPLOYEES AT COMMENCEMENT OF SERVICES

1. PROCEDURE IN THE EVENT OF TRANSFER

1.1

1.2

1.3

1.4

The Customer 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
Customer and/or any Former Supplier.

If any employee of the Customer and/or a Former Supplier claims, or it is determined in relation to
any employee of the Customer and/or a Former Supplier, that his/her contract of employment has
been transferred from the Customer and/or the Former Supplier to the Supplier and/or any Sub-
contractor pursuant to the Employment Regulations or the Acquired Rights Directive then:

1.2.1 the Supplier shall, and shall procure that the relevant Sub-contractor shall, within
5 Working Days of becoming aware of that fact, give notice in writing to the Customer
and, where required by the Customer, give notice to the Former Supplier, and

1.2.2 the Customer and/or the Former Supplier may offer (or may procure that a third party
may offer) employment to such person within 15 Working Days of the notification by the
Supplier or the Sub-contractor (as appropriate) or take such other reasonable steps as
the Customer or Former Supplier (as the case may be) considers appropriate to deal
with the matter provided always that such steps are in compliance with applicable Law.

If an offer referred to in Paragraph 1.2.2 is accepted (or if the situation has otherwise been
resolved by the Customer and/or the Former Supplier), the Supplier shall, or shall procure that the
Sub-contractor shall, immediately release the person from his/her employment or alleged
employment.

If by the end of the 15 Working Day period specified in Paragraph 1.2.2:
1.4.1 no such offer of employment has been made;

142 such offer has been made but not accepted; or

143 the situation has not otherwise been resolved,

the Supplier and/or the Sub-contractor may within 5 Working Days give notice to terminate the
employment or alleged employment of such person.

2. INDEMNITIES

21

2.2

Subject to the Supplier and/or the relevant Sub-contractor acting in accordance with the
provisions of Paragraphs 1.2 to 1.4 and in accordance with all applicable employment procedures
set out in applicable Law and subject also to Paragraph 2.4, the Customer shall:

2.1.1 indemnify the Supplier andfor the relevant Sub-contractor against all Employee
Liabilities arising out of the termination of the employment of any employees of the
Customer referred to in Paragraph 1.2 made pursuant to the provisions of
Paragraph 1.4 provided that the Supplier takes, or shall procure that the Notified Sub-
contractor takes, all reasonable steps to minimise any such Employee Liabilities; and

21.2 procure that the Former Supplier indemnifies the Supplier and/or any Notified Sub-
contractor against all Employee Liabilities arising out of termination of the employment
of the employees of the Former Supplier made pursuant to the provisions of
Paragraph 1.4 provided that the Supplier takes, or shall procure that the relevant Sub-
contractor takes, all reasonable steps to minimise any such Employee Liabilities.

If any such person as is described in Paragraph 1.2 is neither re employed by the Customer
and/or the Former Supplier as appropriate nor dismissed by the Supplier and/or any Sub-
contractor within the 15 Working Day period referred to in Paragraph 1.4 such person shall be
treated as having transferred to the Supplier and/or the Sub-contractor (as appropriate) and the
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Supplier shall, or shall procure that the Sub-contractor shall, comply with such obligations as may
be imposed upon it under Law,

2.3 Where any person remains employed by the Supplier and/or any Sub-contractor pursuant to
Paragraph 2.2, all Employee Liabilities in relation to such employee shall remain with the Supplier
and/or the Sub-contractor and the Supplier shall indemnify the Customer and any Former
Supplier, and shall procure that the Sub-contractor shall indemnify the Customer and any Former
Supplier, against any Employee Liabilities that either of them may incur in respect of any such
employees of the Supplier and/or employees of the Sub-contractor.

2.4 The indemnities in Paragraph 2.1;
241 shall not apply to:
(a) any claim for:

(i) discrimination, including on the grounds of sex, race, disability, age,
gender reassignment, marriage or civil partnership, pregnancy and
maternity or sexual orientation, religion or belief; or

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

in any case in relation to any alleged act or omission of the Supplier and/or any
Sub-contractor; or

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

242 shall apply only where the notification referred to in Paragraph 1.2.1 is made by the
Supplier and/or any Sub-contractor to the Customer and, if applicable, Former Supplier
within 6 months of the Call Off Commencement Date.

3. PROCUREMENT OBLIGATIONS

Where in this Part C the Customer accepts an obligation to procure that a Former Supplier does or does
not do something, such abligation shall be limited so that it extends only to the extent that the Customer's
contract with the Former Supplier contains a contractual right in that regard which the Customer may
enforce, or otherwise so that it requires only that the Customer must use reasonable endeavours to
procure that the Former Supplier does or does not act accordingly.

Page 10



PART D

EMPLOYMENT EXIT PROVISIONS

1. PRE-SERVICE TRANSFER OBLIGATIONS

1.1

1,2

1.3

1.4

1.5

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

1611 receipt of a notification from the Customer 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 this Call
Off 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 Customer at any time (provided that the Customer
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 DPA, 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
Customer.

At least 40 Working Days prior to the Service Transfer Date, the Supplier shall provide to the
Customer or at the direction of the Customer to any Replacement Supplier and/or any
Replacement Sub-contractor:

1.21 the Supplier's Final Supplier Personnel List, which shall identify which of the Supplier
Personnel are Transferring Supplier Employees,; and

1.2.2 the Staffing Information in relation to the Supplier's Final Supplier Personnel List
(insofar as such information has not previously been provided}).

The Customer 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 Customer, any Replacement Supplier, and any
Replacement Sub-contractor that all information provided pursuant to Paragraphs 1.1 and 1.2
shall be true and accurate in all material respects at the time of providing the information.

From the date of the earliest event referred to in Paragraph 1.1, the Supplier agrees, that it shall
not, and agrees to procure that each Sub-contractor shall not, assign any person to the provision
of the Services who is not listed on the Supplier's Provisional Supplier Personnel List and shall not
without the approval of the Customer (not to be unreasonably withheld or delayed):

1.6.1 replace or re-deploy any Supplier Personnel listed on the Supplier Provisional Supplier
Personnel List other than where any replacement is of equivalent grade, skills,
experience and expertise and is employed on the same terms and conditions of
employment as the person he/she replaces;

1.5.2 make, promise, propose or permit any material changes to the terms and conditions of
employment of the Supplier Personnel (including any payments connected with the
termination of employment);

153 increase the proportion of working time spent on the Services (or the relevant part of the
Services) by any of the Supplier Personnel save for fulfiling assignments and projects
previously scheduled and agreed,

1.5.4 introduce any new contractual or customary practice concerning the making of any lump
sum payment on the termination of employment of any employees listed on the
Supplier's Provisional Supplier Personnel List;
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1.6

1.7

1.5.5 increase or reduce the total number of employees so engaged, or deploy any other
person to perform the Services (or the relevant part of the Services); or

1.5.6 terminate or give notice to terminate the employment or contracts of any persons on the
Supplier's Provisional Supplier Personnel List save by due disciplinary process,

and shall promptly notify, and procure that each Sub-contractor shall promptly notify, the
Customer or, at the direction of the Customer, any Replacement Supplier and any Replacement
Sub-contractor of any notice to terminate employment given by the Supplier or relevant Sub-
contractor or received from any persons listed on the Supplier's Provisional Supplier Personnel
List regardless of when such notice takes effect.

During the Term, the Supplier shall provide, and shall procure that each Sub-contractor shall
provide, to the Customer any information the Customer may reasonably require relating to the
manner in which the Services are organised, which shall include:

1.6.1 the numbers of employees engaged in providing the Services;
1.6.2 the percentage of time spent by each employee engaged in providing the Services; and
1.6.3 a description of the nature of the work undertaken by each employee by location.

The Supplier shall provide, and shall procure that each Sub-contractor shall provide, all
reasonable cooperation and assistance to the Customer, 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 advance of
the Service Transfer Date to ensure that all necessary payroll arrangements can be made to
enable the Transferring Supplier Employees to be paid as appropriate. Without prejudice to the
generality of the foregoing, within 5§ Working Days following the Service Transfer Date, the
Supplier shall provide, and shall procure that each Sub-contractor shall provide, to the Customer
or, at the direction of the Customer, to any Replacement 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:

1.71 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;

175 details of any voluntary deductions from pay; and

1.7.6 bank/building society account details for payroll purposes.

2. EMPLOYMENT REGULATIONS EXIT PROVISIONS

2.1

2.2

The Customer and the Supplier acknowledge that subsequent to the commencement of the
provision of the Services, the identity of the provider of the Services (or any part of the Services)
may change (whether as a result of termination or Partial Termination of this Call Off Contract or
otherwise) resulting in the Services being undertaken by a Replacement Supplier and/or a
Replacement Sub-contractor. Such change in the identity of the supplier of such services may
constitute a Relevant Transfer to which the Employment Regulations and/or the Acquired Rights
Directive will apply. The Customer and the Supplier further agree that, as a result of the operation
of the Employment Regulations, where a Relevant Transfer occurs, the contracts of employment
between the Supplier and the Transferring Supplier Employees (except in relation to any contract
terms disapplied through operation of regulation 10(2) of the Employment Regulations) will have
effect on and from the Service Transfer Date as if originally made between the Replacement
Supplier and/or a Replacement Sub-contractor (as the case may be) and each such Transferring
Supplier Employee.

The Supplier shall, and shall procure that each Sub-contractor shall, comply with all its obligations
in respect of the Transferring Supplier Employees arising under the Employment Regulations in
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2.3

respect of the period up to (and including) the Service Transfer Date and shall perform and
discharge, and procure that each Sub-contractor shall perform and discharge, all its obligations in
respect of all the Transferring Supplier Employees arising in respect of the period up to (and
including) the Service Transfer Date (including the payment of all remuneration, benefits,
entitlements and outgoings, all wages, accrued but untaken holiday pay, bonuses, commissions,
payments of PAYE, national insurance contributions and pension contributions which in any case
are attributable in whole or in part to the period ending on (and including) the Service Transfer
Date) and any necessary apportionments in respect of any periodic payments shall be made
between: (i) the Supplier and/or the Sub-contractor (as appropriate); and (ii) the Replacement
Supplier and/or Replacement Sub-contractor.

Subject to Paragraph 2.4, the Supplier shall indemnify the Customer and/or the Replacement
Supplier and/or any Replacement Sub-contractor against any Employee Liabilities in respect of
any Transferring Supplier Employee (or, where applicable any employee representative as
defined in the Employment Regulations) arising from or as a result of:

2.31 any act or omission of the Supplier or any Sub-contractor whether occurring before, on
or after the Service Transfer Date;

232 the breach or non-observance by the Supplier or any Sub-contractor occurring on or
before the Service Transfer Date of:

(a) any collective agreement applicable to the Transferring Supplier Employees;
and/or

(b) any other custom or practice with a trade union or staff association in respect of
any Transferring Supplier Employees which the Supplier or any Sub-contractor
is contractually bound to honour;

233 any claim by any trade union or other body or person representing any Transferring
Supplier Employees arising from or connected with any failure by the Supplier or a Sub-
contractor to comply with any legal obligation to such trade union, body or person
arising on or before the Service Transfer Date;

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

(a) in relation to any Transferring Supplier Employee, to the extent that the
proceeding, claim or demand by HMRC or other statutory authority relates to
financial obligations arising on and before the Service Transfer Date; and

(b) in relation to any employee wha is not a Transferring Supplier Employee, and in
respect of whom it is later alleged or determined that the Employment
Regulations applied so as to transfer hisfher employment from the Supplier to
the Customer and/or Replacement Supplier and/or any Replacement Sub-
contractor, to the extent that the proceeding, claim or demand by HMRC or other
statutory authority relates to financial obligations arising on or before the Service
Transfer Date;

2.3.5 a failure of the Supplier or any Sub-contractor to discharge or procure the discharge of
all wages, salaries and all other benefits and all PAYE tax deductions and national
insurance contributions relating to the Transferring Supplier Employees in respect of the
period up to {(and including) the Service Transfer Date);

2.3.6 any claim made by or in respect of any person employed or formerly employed by the
Supplier or any Sub-contractor other than a Transferring Supplier Employee for whom it
is alleged the Customer and/or the Replacement Supplier and/or any Replacement
Sub-contractor may be liable by virtue of this Call Off Contract and/or the Employment
Regulations and/or the Acquired Rights Directive; and

2.37 any claim made by or in respect of a Transferring Supplier Employee or any appropriate
employee representative (as defined in the Employment Regulations) of any
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2.4

2.5

2.6

2.7

2.8

2.9

Transferring Supplier Employee relating to any act or omission of the Supplier or any
Sub-contractor in relation to its obligations under regulation 13 of the Employment
Regulations, except to the extent that the liability arises from the failure by the
Customer and/or Replacement Supplier to comply with regulation 13(4) of the
Employment Regulations.

The indemnities in Paragraph 2.3 shall not apply to the extent that the Employee Liabilities arise
or are attributable to an act or omission of the Replacement Supplier and/or any Replacement
Sub-contractor whether occurring or having its origin before, on or after the Service Transfer Date,
including any Employee Liabilities:

2.4.1 arising out of the resignation of any Transferring Supplier Employee before the Service
Transfer Date on account of substantial detrimental changes to his/her working
conditions proposed by the Replacement Supplier and/or any Replacement Sub-
contractor to occur in the period on or after the Service Transfer Date); or

24.2 arising from the Replacement Supplier's failure, and/or Replacement Sub-contractor's
failure, to comply with its obligations under the Employment Regulations.

if any person who is not a Transferring Supplier Employee claims, or it is determined in relation to
any person who is not a Transferring Supplier Employee, that his/fher contract of employment has
been transferred from the Supplier or any Sub-contractor to the Replacement Supplier and/for
Replacement Sub-contractor pursuant to the Employment Regulations or the Acquired Rights
Directive, then:

2.51 the Customer shall procure that the Replacement Supplier shall, or any Replacement
Sub-contractor shall, within 5 Working Days of becoming aware of that fact, give notice
in writing to the Supplier; and

252 the Supplier may offer (or may procure that a Sub-contractor may offer) employment to
such person within 15 Working Days of the notification by the Replacement Supplier
and/or any and/or Replacement Sub-contractor or take such other reasonable steps as
it considers appropriate to deal with the matter provided always that such steps are in
compliance with Law.

It such offer is accepted, or if the situation has otherwise been resolved by the Supplier or a Sub-
contractor, the Customer shall procure that the Replacement Supplier shall, or procure that the
Replacement Sub-contractor shall, immediately release or procure the release of the person from
his/her employment or alleged employment.

If after the 15 Working Day period specified in Paragraph 2.5.2 has elapsed:
271 no such offer of employment has been made;

2.7.2 such offer has been made but not accepted; or

2.7.3 the situation has not otherwise been resolved

the Customer shall advise the Replacement Supplier and/or Replacement Sub-contractor, as
appropriate that it may within 5 Working Days give notice to terminate the employment or alleged
employment of such person.

Subject to the Replacement Supplier and/or Replacement Sub-contractor acting in accordance
with the provisions of Paragraphs 2.5 to 2.7, and in accordance with all applicable proper
employment procedures set out in applicable Law, the Supplier shall indemnify the Replacement
Supplier and/or Replacement Sub-contractor against all Employee Liabilities arising out of the
termination pursuant to the provisions of Paragraph 2.7 provided that the Replacement Supplier
takes, or shall procure that the Replacement Sub-contractor takes, all reasonable steps to
minimise any such Employee Liabilities.

The indemnity in Paragraph 2.8:
2.9.1 shall not apply to:
(a) any claim for:

Page 10



2.10

2.1

2.12

2.13

(i) discrimination, including on the grounds of sex, race, disability, age,
gender reassignment, marriage or civil partnership, pregnancy and
maternity or sexual orientation, religion or belief, or

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

in any case in relation to any alleged act or omission of the Replacement
Supplier and/or Replacement Sub-contractor; or

(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; and

292 shall apply only where the notification referred to in Paragraph 2.5.1 is made by the
Replacement Supplier and/or Replacement Sub-contractor to the Supplier within
6 months of the Service Transfer Date .

If any such person as is described in Paragraph 2.5 is neither re-employed by the Supplier or any
Sub-contractor nor dismissed by the Replacement Supplier and/or Replacement Sub-contractor
within the time scales set out in Paragraphs 2.5 to 2.7, such person shall be treated as a
Transferring Supplier Employee and the Replacement Supplier and/or Replacement Sub-
contractor shall comply with such obligations as may be imposed upon it under applicable Law.

The Supplier shall comply, and shall procure that each Sub-contractor shall comply, with all its
obligations under the Employment Regulations and shall perform and discharge, and shall
procure that each Sub-contractor shall perform and discharge, all its obligations in respect of the
Transferring Supplier Employees before and on the Service Transfer Date (including the payment
of all remuneration, benefits, entitlements and outgoings, all wages, accrued but untaken holiday
pay, bonuses, commissions, payments of PAYE, national insurance contributions and pension
contributions which in any case are attributable in whole or in part in respect of the period up to
(and including) the Service Transfer Date) and any necessary apportionments in respect of any
periodic payments shall be made between:

2.11.1  the Supplier and/or any Sub-contractor; and
2.11.2  the Replacement Supplier and/or the Replacement Sub-contractor.

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

Subject to Paragraph 2.14, the Customer 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 in respect of each Transferring Supplier Employee
(or, where applicable any employee representative (as defined in the Employment Regulations) of
any Transferring Supplier Employee) arising from or as a result of:

2.13.1  any act or omission of the Replacement Supplier and/or Replacement Sub-contractor;

2.13.2 the breach or non-observance by the Replacement Supplier and/or Replacement Sub-
contractor on or after the Service Transfer Date of:

(a) any collective agreement applicable to the Transferring Supplier Employees;
and/or

(b) any custom or practice in respect of any Transferring Supplier Employees which
the Replacement Supplier and/or Replacement Sub-contractor is contractually
bound to honour,;
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2.14

2.13.3

2.13.4

2.13.5

2.136

2137

2.13.8

any claim by any trade union or other body or person representing any Transferring
Supplier Employees arising from or connected with any failure by the Replacement
Supplier and/or Replacement Sub-contractor to comply with any legal obligation to such
trade union, body or person arising on or after the Relevant Transfer Date;

any proposal by the Replacement Supplier and/or Replacement Sub-contractor to
change the terms and conditions of employment or working conditions of any
Transferring Supplier Employees on or after their transfer to the Replacement Supplier
or Replacement Sub-contractor (as the case may be) on the Relevant Transfer Date, or
to change the terms and conditions of employment or working conditions of any person
who would have been a Transferring Supplier Employee but for their resignation (or
decision to treat their employment as terminated under regulation 4(9) of the
Employment Regulations) before the Relevant Transfer Date as a result of or for a
reason connected to such proposed changes;

any statement communicated to or action undertaken by the Replacement Supplier or
Replacement Sub-contractor to, or in respect of, any Transferring Supplier Employee on
or before the Relevant Transfer Date regarding the Relevant Transfer which has not
been agreed in advance with the Supplier in writing;

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

(a) in relation to any Transferring Supplier Employee, to the extent that the
proceeding, claim or demand by HMRC or other statutory authority relates to
financial obligations arising after the Service Transfer Date; and

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

a failure of the Replacement Supplier or Replacement Sub-contractor to discharge or
procure the discharge of all wages, salaries and all other benefits and all PAYE tax
deductions and national insurance contributions relating to the Transferring Supplier
Employees in respect of the period from (and including) the Service Transfer Date; and

any claim made by or in respect of a Transferring Supplier Employee or any appropriate
employee representative (as defined in the Employment Regulations) of any
Transferring Supplier Employee relating to any act or omission of the Replacement
Supplier or Replacement Sub-contractor in relation to obligations under regulation 13 of
the Employment Regulations.

The indemnities in Paragraph 2.13 shall not apply to the extent that the Employee Liabilities arise
or are attributable to an act or omission of the Supplier and/or any Sub-contractor (as applicable)
whether occurring or having its origin before, on or after the Relevant Transfer Date, including any
Employee Liabilities arising from the failure by the Supplier and/or any Sub-contractor (as
applicable) to comply with its obligations under the Employment Regulations.
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ANNEX : LIST OF NOTIFIED SUB-CONTRACTORS
N/A
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CALL OFF SCHEDULE 12: DISPUTE RESOLUTION PROCEDURE
1. DEFINITIONS

1.1 Inthis Call Off Schedule 12, the foliowing definitions shall apply:

"CEDR" the Centre for Effective Dispute Resolution
of International Dispute Resolution Centre,
70 Fleet Street, London, EC4Y 1EU;

"Counter Notice" has the meaning given to it in paragraph
6.2 of this Call Off Schedule;
"Exception" a deviation of project tolerances in

accordance with PRINCE2 methodology in
respect of this Call Off Contract or in the
supply of the Services;

"Expert" the person appointed by the Parties in
accordance with paragraph 5.2 of this Call
Off Schedule 12; and

"Mediation Notice" has the meaning given to it in paragraph
3.2 of this Call Off Schedule;
"Mediator"” the independent third party appointed in

accordance with paragraph 4.2 of this Call
Off Schedule 12.

2. INTRODUCTION

2.1 [If a Dispute arises then:

211 the representative of the Customer and the Supplier Representative shall attempt in
good faith to resolve the Dispute; and

2.1.2 if such attempts are not successful within a reasonable time either Party may give to the
other a Dispute Notice.

2.2 The Dispute Notice shall set out:
2.21 the material particulars of the Dispute;

222 the reasons why the Party serving the Dispute Notice believes that the Dispute has
arisen; and

223 if the Party serving the Dispute Notice believes that the Dispute should be dealt with
under the Expedited Dispute Timetable as set out in paragraph 2.6 of this Call Off
Schedule, the reason why.

2.3 Unless agreed otherwise in writing, the Parties shall continue to comply with their respective
obligations under this Call Off Contract regardless of the nature of the Dispute and
notwithstanding the referral of the Dispute to the Dispute Resolution Procedure.

2.4 Subject to paragraph 3.2 of this Call Off Schedule, the Parties shall seek to resolve Disputes:
241 first by commercial negotiation (as prescribed in paragraph 3 of this Call Off Schedule);
242 then by mediation (as prescribed in paragraph 4 of this Call Off Schedule); and

243 lastly by recourse to arbitration (as prescribed in paragraph 6 of this Call Off Schedule)
or litigation (in accordance with Clause 58 of this Call Off Contract (Governing Law and
Jurisdiction}).

2.5 Specific issues shall be referred to Expert Determination (as prescribed in paragraph 5 of this Call
Off Schedule) where specified under the provisions of this Call Off Contract and may also be
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2.6

2.7

2.8

referred to Expert Determination where otherwise appropriate as specified in paragraph 5 of this
Call Off Schedule.

in exceptional circumstances where the use of the times in this Call Off Schedule would be
unreasonable, including (by way of example) where one Party would be materially disadvantaged
by a delay in resolving the Dispute, the Parties may agree to use the Expedited Dispute
Timetable. If the Parties are unable to reach agreement on whether to use of the Expedited
Dispute Timetable within five (5) Working Days of the issue of the Dispute Notice, the use of the
Expedited Dispute Timetable shall be at the sole discretion of the Customer.

If the use of the Expedited Dispute Timetable is determined in accordance with paragraph 2.5 or
is otherwise specified under the provisions of this Call Off Contract, then the following periods of
time shall apply in lieu of the time periods specified in the applicable paragraphs:

2:74 in paragraph 3.2.3, ten (10) Working Days;
272 in paragraph 4.2, ten (10) Working Days;
273 in paragraph 5.2, five (5) Working Days; and
274 in paragraph 6.2, ten {10) Working Days.

If at any point it becomes clear that an applicable deadline cannot be met or has passed, the
Parties may (but shall be under no obligation to) agree in writing to extend the deadline. Any
agreed extension shall have the effect of delaying the start of the subsequent stages by the period
agreed in the extension.

3. COMMERCIAL NEGOTIATIONS

3.1

3.2

Following the service of a Dispute Notice, the Customer and the Supplier shall use reasonable
endeavours to resolve the Dispute as soon as possible, by discussion between the Customer’s
Contract Manager and the Supplier's Account Manager (or equivalent).

If:

3.21 either Party is of the reasonable opinion that the resolution of a Dispute by commercial
negotiation, or the continuance of commercial negotiations, will not result in an
appropriate solution;

3.2.2 the Parties have already held discussions of a nature and intent (or otherwise were
conducted in the spirit) that would equate to the conduct of commercial negotiations in
accordance with this paragraph 3 of this Call Off Schedule; or

3.23 the Parties have not settled the Dispute in accordance with paragraph 3.1 of this Call
Off Schedule within thirty (30) Working Days of service of the Dispute Notice,

either Party may serve a written notice to proceed to mediation (a “Mediation Notice”) in accordance
with paragraph 4 of this Call Off Schedule.

4. MEDIATION

4.1

4.2

4.3

If a Mediation Notice is served, the Parties shall attempt to resolve the dispute in accordance with
CEDR's Model Mediation Agreement which shall be deemed to be incorporated by reference into
this Call Off Contract.

If the Parties are unable to agree on the joint appointment of a Mediator within thirty (30) Working
Days from service of the Mediation Notice then either Party may apply to CEDR to nominate the
Mediator.

If the Parties are unable to reach a settlement in the negotiations at the mediation, and only if the
Parties so request and the Mediator agrees, the Mediator shall produce for the Parties a non-
binding recommendation on terms of settiement. This shall not attempt to anticipate what a court
might order but shall set out what the Mediator suggests are appropriate settlement terms in all of
the circumstances.
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4.4

Any settlement reached in the mediation shall not be legally binding until it has been reduced to
writing and signed by, or on behalf of, the Parties (in accordance with the Variation Procedure
where appropriate). The Mediator shall assist the Parties in recording the outcome of the
mediation.

5. EXPERT DETERMINATION

5.1

5.2

5.3

If a Dispute relates to any aspect of the technology underlying the provision of the Services or
otherwise relates to a financial technical or other aspect of a technical nature (as the Parties may
agree) and the Dispute has not been resolved by discussion or mediation, then either Party may
request (which request will not be unreasonably withheld or delayed) by written notice to the other
that the Dispute is referred to an Expert for determination.

The Expert shall be appointed by agreement in writing between the Parties, but in the event of a
failure to agree within ten (10) Working Days, or if the person appointed is unable or unwilling to
act, the Expert shall be appointed on the instructions of the relevant professional body.

The Expert shall act on the following basis:
5.3.1 he/she shall act as an expert and not as an arbitrator and shall act fairly and impartially;

5.3.2 the Expert's determination shall (in the absence of a material failure to follow the agreed
procedures) be final and binding on the Parties;

5.3.3 the Expert shall decide the procedure to be followed in the determination and shall be
requested to make his/her determination within thirty (30) Working Days of his
appointment or as soon as reasonably practicable thereafter and the Parties shall assist
and provide the documentation that the Expert requires for the purpose of the
determination;

534 any amount payable by one Party to another as a result of the Expert's determination
shall be due and payable within twenty (20) Working Days of the Expert's determination
being notified to the Parties;

5.3.5 the process shall be conducted in private and shall be confidential; and

536 the Expert shall determine how and by whom the costs of the determination, including
his/her fees and expenses, are to be paid.

6. ARBITRATION

6.1

6.2

6.3

The Customer may at any time before court proceedings are commenced refer the Dispute to
arbitration in accordance with the provisions of paragraph 6.4 of this Call Off Schedule.

Before the Supplier commences court proceedings or arbitration, it shall serve written notice on
the Customer of its intentions and the Customer shall have fifteen (15) Working Days following
receipt of such notice to serve a reply (a “Counter Notice”) on the Supplier requiring the Dispute
to be referred to and resolved by arbitration in accordance with paragraph 6.4 of this Call Off
Schedule or be subject to the jurisdiction of the courts in accordance with Clause 58 of this Call
Off Contract (Governing Law and Jurisdiction). The Supplier shall not commence any court
proceedings or arbitration until the expiry of such fifteen (15) Working Day period.

If;

6.3.1 the Counter Notice requires the Dispute to be referred to arbitration, the provisions of
paragraph 6.4 of this Call Off Schedule shall apply;

6.3.2 the Counter Notice requires the Dispute to be subject to the exclusive jurisdiction of the
courts in accordance with Clause 61 of this Call Off Contract (Governing Law and
Jurisdiction), the Dispute shall be so referred to the courts and the Supplier shall not
commence arbitration proceedings;

6.3.3 the Customer does not serve a Counter Notice within the fifteen (15) Working Days
period referred to in paragraph 6.2 of this Call Off Schedule, the Supplier may either
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6.4

commence arbitration proceedings in accordance with paragraph 6.4 of this Call Off
Schedule or commence court proceedings in the courts in accordance with Clause 58 of
this Call Off Contract (Governing Law and Jurisdiction) which shall (in those
circumstances) have exclusive jurisdiction.

In the event that any arbitration proceedings are commenced pursuant to paragraphs 6.1 to 6.3 of
this Call Off Schedule, the Parties hereby confirm that:

6.4.1 all disputes, issues or claims arising out of or in connection with this Call Off Contract
(including as to its existence, validity or performance) shail be referred to and finally
resolved by arbitration under the Rules of the London Court of International Arbitration
("LCIA") (subject to paragraphs 6.4.5 to 6.4.7 of this Call Off Schedule),

6.4.2 the arbitration shall be administered by the LCIA;

6.4.3 the LCIA procedural rules in force at the date that the Dispute was referred to arbitration
shall be applied and are deemed to be incorporated by reference into this Call Off
Contract and the decision of the arbitrator shall be binding on the Parties in the absence
of any material failure to comply with such rules;

6.4.4 if the Parties fail to agree the appointment of the arbitrator within ten (10) days from the
date on which arbitration proceedings are commenced or if the person appointed is
unable or unwilling to act, the arbitrator shali be appointed by the LCIA,;

6.4.5 the chair of the arbitral tribunal shall be British;
6.4.6 the arbitration proceedings shall take place in London and in the English language; and
6.4.7 the seat of the arbitration shall be London.

7. URGENT RELIEF

71

Either Party may at any time take proceedings or seek remedies before any court or tribunal of
competent jurisdiction:

711 for interim or interlocutory remedies in relation to this Call Off Contract or infringement
by the other Party of that Party’s Intellectual Property Rights; and/or

7.1.2 where compliance with paragraph 2.1 of this Call Off Schedule and/or referring the
Dispute to mediation may leave insufficient time for that Party to commence
proceedings before the expiry of the limitation period.
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CALL OFF SCHEDULE 13: VARIATION FORM TEMPLATE

No of Order Form being varied:

Variation Form No:

BETWEEN:

Care Quality Commission ("the Customer")
and

Gorkana Group Ltd ("the Supplier")

This Call Off Contract is varied as follows and shall take effect on the date signed by both Parties:
[Guidance Note: Insert details of the Variation]
Words and expressions in this Variation shall have the meanings given to them in this Calli Off Contract.

This Call Off Contract, including any previous Variations, shall remain effective and unaltered except as
amended by this Variation.

Signed by an authorised signatory for and on behalf of the Customer

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
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APPENDIX A — SUPPLIER RESPONSE TO TENDER

' Requirement Statements

Overview

Tenderers should provide a concise summary highlighting the key aspects of the proposal and telling us
why they want to be considered against this specification.

As part of this summary, please also confirm that your organisation is currently registered for
Newspaper Licensing Agency (NLA) Media Access and also holds a Copyright Licensing Agency
(CLA) License

OVERVIEW

As the Care Quality Commission (CQC) generates a significant level of media coverage each year it needs
a media intelligence agency to keep track of the coverage and analyse it to interpret its meaning. It also
needs access to an in depth media database to enable it to research journalists, bloggers and media
contacts.

Gorkana'’s services will do this. We will support your objectives through the implementation of a combined
service which will save you time and deliver accurate and targeted monitoring.

We recognise your main objectives in selecting a supplier are to:

* Receive regular and timely updates of coverage generated

+ Respond to media coverage when necessary

¢ Understand external perception about CQC, based on what is being reported in the media and
what its audiences are exposed to

e Ensure maximum value for money

We have taken care to address the requirements of your RFP and will pravide evidence to show that we can
deliver:

e Comprehensive, current and accurate database of UK journalists including contact details

» An accurate online and offline media monitoring service

s Qualitative analysis of coverage from key media titles

» Ability to be able to analyse the success of CQC coverage

ABOUT GORKANA
Gorkana is the UK’s leader in media intelligence. We connect organisations to critical information and insight
to help them control and manage their reputation across all media platforms.

In 2014 the Gorkana Group began to be acquired by Cision, the world’s largest media intelligence company.
In 2015, following completion of the deal, the Gorkana brand was retained in the UK - and so Gorkana, a
Cision Company, continues to be the market leading media intelligence company in the UK.

Our clients become part of our unique community. This connects them to everything from industry experts
and latest news, insights and events, jobs and journalists, not to mention our own essential media
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intelligence services. If's why 35,000 PRs rely on us every day and 100,000 journalists receive our alerts

every day.

Whether they're launching a campaign, managing reputations or need around-the-clock response during a

crisis, we can help clients keep up to speed, stay focused and be connected to experts.

We are news intelligence experts and an award-winning global provider of media analysis services with
experience of providing customised solutions. We understand your challenges and work with a number of

national and international companies in your sector.

Gorkana has provided media intelligence soiutions to the CQC since 2012 and during that time it has
developed an excellent understanding of the Commission’s objectives, key issues and areas of interest. In
addition to the database, monitoring and analysis services that we supply we also provide extra account
management support in relation to ad hoc matters, including supporting the CQC through its license

negotiations with the NLA. Gorkana itself is fully covered by NLA and CLA licenses.

Service Delivery

Please describe in detail your approach in delivering a Media Monitoring and Evaluation service.
response should include, but not be limited to:

i.  provision of a 24 hour a day/7 days a week monitoring service;

ii. the provision of daily monitoring alerts to an agreed distribution list;
iii. account management, including responding to issues and requests for amendments;
iv.  accessibility and presentation of alerts for users;

Your

v.  how your organisation will undertake analysis of key coverage using metrics including but not limited

to the following metrics and how this is made available to clients:

(1) favourability;

(2) message delivery;
(3) prominence;

{(4) reach;

(5) volume;

(6) opportunities to see;
(7) spokespeople;

vi.  The provision of access to a Journalist Contact Database and details of the key features of the
Database which will enable CQC to reach consumer media journalists

SERVICE DELIVERY

Media monitoring

Gorkana's monitoring department is comprised of sector specific editorial teams and all of your coverage will
be read by a named group of readers from our health team, which features experts on the organisations and
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key issues in your sector. We monitor coverage for a wide range of health organisations including the
General Medical Council, NHS Blood and Transplant, Monitor, Public Heaith Action, Denplan and The
Parliamentary and Health Service Ombudsman.

* We monitor over 571,000 clips a month

+ Using 91,000 search terms

o With 99.8% accuracy

o Content monitored over 100,000 sources giobally

Production

Production operates on a 24-hour basis, with day and night shifts split into a range of teams covering
different thematic and media splits. All monitoring will relate to an agreed media monitoring brief, featuring
the CQC's keywords. Ongoing production allows Gorkana fast turnaround, ensuring that the industry’s
widest media list remains timely in its output. Online delivery, with associated email alerts, is available by
05.00am each day, including weekends.

The tabie below shows our normal tumaround times for the titles we monitor,

SIS pe O d eeKdd dlro Cl =
National newspapers From 04:30am on the day of publication
Major regional newspapers From 04:30am on the day of publication
Regional newspapers Within 24 hours after receipt of publication
Magazines Wlth'in ;4 hours after receipt of

publications
Broadcast From 4 hours after airing
Online media \;\gﬁi:g 24 hours of content being published
Key European national press From 11:00am on the day of publication

Our service is fast, accurate and reliable: every single article is read and checked by a member of our
skilled editorial team before delivery

UK print media: over 5,000 sources; including national and regional newspapers, trade and consumer press

Web and wires: over 10,500 sources from the UK and English language websites around the world
including thousands of key blogs

The image below shows our production process.
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Feedback

Coverage alerts can be tailored to individual specifications and will include all key clip information. Alert
frequencies are dictated by client requirements, and allow for quick links to individual clips and content by
sort sector.

Email alerts can be delivered in the format that suits you either first thing in the morning or

at specific times during the day.

The alerts are supplied with all the critical information regarding your coverage and the headlines

link to a PDF of your coverage.

Print: coverage delivered in full colour PDF.

Online: all coverage provided with corresponding urls and ready-to-print PDFs

The alerts will be sorted by media categories and broken down by regions.

Page 10



Media Coverage for Care Quality Commission

All coverage

CARE QUALITY COMMISSION (NATIONALS ONLINE) - All coverage in section
Privatisation is hurting t ia! W

theguardian com, 21 Jun 2016, UK, Keyword: Care Quality Commission Natianal (online)
Web articte lin

Tell 3 t centre of 3l allegati i moth th
mimgr.co gl 21 Jun 2016, UK, Keyword: Care Quality Commussion Netional (online)
Web article link

standard co wk, 21 Jun 2016, UK, Keyword: Care Quality Commission National {online)
ital's f cafety’ for

standard o uk, 21 Jun 2016, UK, Kepword: Care OuaMy Commtss:an Nationa! {online}

Web article link

Brghton and Sussex University Hospitals NHS Trust ‘must improve senices’
bbc co yk 20 Jun 2016, UK, Keyword: Care Quality Commission National {online)
Web oarticle link

CARE QUALITY COMMISSION TRADE - All coverage in section
In dentistry's defence
Dentistry, 16 Jun 2016, p20,29, UK, Keyword: Care Quality Commission (Trade), Journalist: Seb Evans
Dentistry, 16 Jun 2016, p48,49, UK, Keyword: Care Quality Commission (Trade), Joumalist: Lormaine Taylor
Medicalp unveils Top Gear meets CPD
Deantistry, 16 Jun 2016, p80, UK, Keyword: Care Quality Commission (Trade}
flex h
Dentistry, 16 Jun 2018, p9, UK, Keyword: Care Quality Commission (Trade)
Woolworths BHS and the BDA?
Dentistry, 16 Jun 2016, p21, UK, Keyword: Care Quality Commission (Trade), Joumalist: Neel Kothar

] in the NH
!ndeperden: Nurse 20 Jun 2016, p10, 11, UK, Keyword: Care Quality Commission (Trade), Joumalist: Seeta Bhardvwa

All coverage can also be accessed via the monitoring tab on the mygorkana portal, and this will be available
for 28 days.

Social media and/or broadcast coverage can be added to your monitoring agreement at a later date if
required. Our full media list is available to review at hitp://www.gorkana.com/pr- products/imedia-
monitoring/media-list/.

Media analysis

Gorkana is the world's largest provider of media analysis services and we've been providing industry-leading
analysis services to communication professionals for over 20 years. We enable organisations of all sizes to
prove and improve the effectiveness of their communications activity: from government departments to
charities and SMEs.

Using Gorkana we will help you achieve the following goals:
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1. Demonstrate the great work that your communications team has undertaken and report
internally

2. Use the evaluation results to identify strengths and weaknesses and use as a planning tool

Production

Our media intelligence solutions are tailor made and relate to your own objectives. To ensure that we
analyse the most critical content for you we would recommend analysing coverage from a key media list
featuring influential outlets identified by the CQC.

Gorkana strongly believes in using experienced human analysts to code coverage where possible in order
to maximise quality. While there have been developments in automated text analysis, computers continue
to have a challenge in interpreting the nuances of language, particularly relating to sentiment and inference
of messages.

Our analysts can measure all of the metrics outlined below and we would also recommend having a re-
briefing session to review the CQCs priority areas to see if there are any other best evaluation methods
for analysing your coverage.

= Favourability - All articles will be categorised, using Gorkana's methodology designed to omit
subjectivity, into one of five categories ranging from strongly favourable to strongly unfavourable.

+ Message Delivery - Inferences of all of your key messages will be monitored.

* Prominence - Gorkana will track the prominence of the Care Quality Commission within coverage.
Prominence measures could include but are not limited to headline or by-line mention, first
paragraph mention or single name mention.

* Reach - Gorkana's unique reach and frequency data will enable the CQC to see what percentage
of its target audiences it has reached and how frequently they have been exposed to coverage.

¢ Volume - The volume of coverage that you have generated each quarter and over time will be
recorded.

e Opportunities to see - Gorkana will tell you how many opportunities to see were
generated by your coverage.

* Spokespeople - Either specific CQC appointed spokespeople and/or anybody who mentions
the CQC can be tracked.

» Names of journalists - All named journalists will be recorded.
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» Names of outlets — Gorkana will track all key media outlets that have featured mentions of
the CQC.

Delivery

Gorkana offers a range of delivery options including online dashboards, where coverage can be made
available as soon as it is evaluated, as well as quarterly/monthly insight reports.

MEDIA DATABASE

We provide the most accurate journalist database in the UK, across all regions and sectors. We achieve this
via the unique methods we employ in gaining journalists’ buy-in.

e Each Friday we send over 100,000 journalists a subscribed job alert. Gorkana is seen as a
trusted tool to help their career. 75% of the database is cleaned in this manner weekly. This is a
huge advantage when it comes to guaranteeing the quality of our data and keeping the database
clean. In order to receive these, journalists ‘pay us’ with their personal contact information which
populates the database.

s UK's largest journalist website — mare than Press Gazette, Guardian and PR week put together.

s Journalists make use of our reach to the PR community via our media requests service. Journalists
can reach out for input in relations to case studies, quotes on subjects or product samples. The
community we have created is symbiotic in the fact that PR’s access journalist data and journalists
can reach out to PR's.

e We hold 50 journalist briefings and events each year.

e We receive (on average) 100 calls a day from journalists wanting to update their profile.
Gorkana is used as a Linkedin for the journalist community.

Key benefits of the database include:
¢ The most in-depth and well researched journalist profiles in the industry.

» Short notes on each UK journalist which incorporates their most recent work and social media
profiles.

+ A single, powerful search tool and dynamic regional mapping.

* A global CRM tool that can fully track your communications programme to gauge activity and
open rates.

¢ Anintegrated topic search which enables you to discover which journalists and influencers
are tweeting about any specific topic.
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* Seasonal and topical ready-made contact lists.
* PR opportunities within national newspapers and consumer magazines.

» Can be fully integrated with your monitoring and analysis services.

The image below shows an example journalist profile including how you can link directly to your monitoring
coverage.
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7. Ability to Google search 7. Look at
the Journalist monitoring
coverage
created by a
specific
journalist
8. The journalist

profile links to
the print,
broadcast or
online editorial
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ACCOUNT MANAGEMENT

We take a truly consuitative approach to account management and you will have a dedicated account team,
who will work with you as an extension of your team.

The existing CQC team at Gorkana would continue their role of monitoring, editing and analysing the
coverage on the CQC's behalf. The team’'s objective is to have a thorough understanding of the nuances
and bespoke monitoring and analysis requirements of the CQC, and what coverage is irrelevant.

The CQC account will be managed by an Account Director (Paul Davison), who manages a portfolio of
health and public sector accounts at Gorkana. He is backed by a team of account management experts to
ensure consistent delivery of your service. All staff working with you can be contacted via one central e-mail
address (CareQualityCommission@gorkana.com).

|
Anwer lsmafl Paul Hender ‘ Alistair Whaate
Head of Corporate Head of Insight | Head of Digital
Relationship M anagement !
Jr i > - -
Paul Davison Nicholas Downes | | Laurence Labret |
L _l_ ] ] Development Manager
Monitoring Account Manager | Analysis Account Manages |
i ‘ &
Head Analyst I. Account Executive |
Analyst Team

If you need to make any amendments to your service such as updating keywords or adding recipients to
your distribution list simply let the team know and these will be processed within 24 hours. There are no
additional charges for making these updates.

Our customer service team is based in our London office and will always answer the phone within three
rings, or five minutes if you send an email (Monday — Friday), so you can rest- assured that there will always
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be someone available to help with any queries you might have. Outside of these hours we have 24/7
support via your Account Director and on-call support.

We also provide an unlimited training programme tailored to your exact needs, with refresher sessions
whenever you need them to ensure you really get the best from our service.

Skills, Expertise and Resource

Please provide details of the skills and expertise of the individual(s) whose responsibility it will be to
ensure that the requirement is delivered, as well as details about the proposed team to support delivery
and why the individual(s) and their team are suitable for this requirement

Skills, E . IR

The CQC account will be managed by an Associate Account Director (Paul Davison), who manages a
portfolio of health and public sector accounts at Gorkana. He will take a hands-on role in overseeing your
service and will be available for regular face-to-face review meetings. Our approach to account
management moves beyond a simple reactive relationship; we develop an in-depth understanding of our
client's goals and objectives. This allows us to provide valuable support and consultancy in the long term.

Gorkana clients can call upon the day-to-day support of named account managers for their monitoring and
analysis services — team members with sector specific experience who will liaise with the production teams
working on your account. Our media database support team are contactable directly from the myGorkana
portal and will respond within five minutes. We encourage all our staff to be pro-active and our account
managers will regularly reach out to clients to alert them to service or industry developments. All staff
working with you can be contacted via one central e-mail address (CareQualityCommission@gorkana.com).

As well as offering close support, we also ensure you are fully trained on our systems, enabling you to get
the most out of them. We have a team devoted to training, who will build a programme around your needs.
Whatever the scale of the solution we provide; you will have the support and training you need.

Myles Joknson

R

o o e— o |

Arrwer Bsmail Paul Hender Albsair Wheats l
Head of Comporste Head of Insight Head of Digitad
Felationaion Mansgpermet L I - _l_—l
Poul Davizcn Nicholxs Downes Laurwnce Lebret
Account Drecior | Secior Cperations Social Media Butantss
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Gorkana prides itself on client support and we are proud to be Investors In People accredited across our
organisation, unique within the media intelligence industry. Our client support team are the industry's
largest and most responsive, with over 40 team members. We invest heavily in the training and
development of our staff, utilising a dedicated Learning & Development Department to constantly support
and grow our team members.

Your team will consist of:

Anwer Ismail, Head of Corporate Services

Anwer has worked in media intelligence for over 18 years, joining Gorkana in 1998 from the Financial Times'
Business Research division. Initially responsible for developing new business, Anwer now heads up the team
of Account Directors with responsibility for on-boarding, managing and developing in the government, health
and not-for-profit sector.

Reporting to the CEO he shares client feedback at a senior level to ensure our product and service
development continually meets our clients’ changing requirements.

As Executive Sponsor, Anwer is responsible for ensuring that Gorkana provides the highest levels of service
across both teams, and we continually consider how to better our service.

Paul Davison, Associate Account Director

Paul is Gorkana's Associate Account Director in the UK and has five years experience working for Gorkana,
during which time he has provided media intelligence solutions for the Care Quality Commission.

Paul has also managed accounts including the General Medical Council, Barchester Healthcare, BMI
Healthcare and the Royal Marsden NHS Trust. Paul comes with a wealth of knowledge in the public relations
industry having spent four years working for an agency before Gorkana. During that time he worked for
clients including NHS Better Health at Work and Bright Red, a blood cancer charity.

He holds a B.A. in Media and Communication Studies with Professional Writing from Sheffield Hallam
University.

Megan Taylor, Account Manager (Media Analysis)

Megan has worked in the media evaluation industry for her entire career, after graduating from the University
of Edinburgh with a Masters degree English Language. Megan specialises on high-profile government,
health and charity accounts, including the Care Quality Commission, Simply Health, Stroke Association and
Cancer Research UK. She also leads an AMEC award winning analysis programme for the Stroke
Association. She is an AMEC accredited practitioner, having completed her International Certificate in
Measurement and Evaluation.

Tom Mundey, Client Services Executive (Media Monitoring)

Tom has specialised in customer service for the past 10 years, both in the UK and overseas. At Gorkana
Tom works for customers including the Association of British Pharmaceutical Industry, Action on Hearing
Loss, Parkinson's UK and Breast Cancer Care. Before joining Gorkana, Tom worked at Cover-More Travel
Insurance for almost 2 years as a Case Manager before being recommended by the CEQ for a position with
Capita in the UK and moved shortly thereafter. Tom is a two time winner of the '‘Cover-More Pride Award’ for
outstanding service and was nominated in 2014 for Cover-More Assistance Employee of the Year (2014).
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Sean Long (Team Leader — Night Production)

Sean has worked for Gorkana since August 2000. Qualified in journalism, editing, economics and
econometrics, Sean started on the production floor as an editor and was appointed night production
manager in 2008.

Sean currently oversees a production team of 35 editors and is responsible for making sure that all national
Government, health and charities content is delivered to over 2,000 clients in a timely, accurate and efficient
manner. As well as overseeing production, Sean is heavily involved in quality control processes, working

closely with account management.

Health and Social Care Knowledge & Experience

Please describe your organisation’s knowledge, understanding and experience of the health and social
care sectors and provide a description of your service offering to at least one health and/or social care
sector organisation within your existing client base.

Gorkana works with a wide range of health and social care organisations including the General Medical
Council, NHS Blood and Transplant, Monitor, Public Health Action, Denplan and The Parliamentary and
Health Service Ombudsman.

We also work with 15 of the top 20 health charities including Alzheimer's Society, British Heart Foundation
and Cancer Research. Because we have a broad range of clients in your sector we are able to appoint a
specific health industry editorial team to manage your account. The advantage of this is that our readers
and analysts are familiar with the key issues in your industry and so are able to identify relevant news
stories and send coverage and evaluation resuits to you promptly.

The team of health experts who will manage your account will be headed up by an account director, Paul
Davison. Paul has worked at Gorkana for five years providing media intelligence solutions to customers
including Barchester Healthcare, BMI| Healthcare and The Royal Marsden NHS Foundation Trust. Before
joining Gorkana Paul worked with a public relations agency for clients including NHS Better Health at Work
and Bright Red.

Case Study - NHS Blood and Transplant (NHSBT)

NHSBT's Gorkana subscription comprises media monitoring as well as ad hoc analysis and social media
monitoring.

At the 2016 AMEC Summit Gorkana won gold for Best use of integrated communication measurement and
research for NHSBT. The communications team at NHSBT run a series of campaigns every year to raise
public awareness of blood and organ donation and in June 2015, as part of National Blood Week, it
launched the ‘Missing Type' campaign.

The main objective for the campaign was for 40,000 new volunteers to register as blood donors during June
2015. There was also a special focus on trying to get more blood donors from two key target audiences:
young adults and ethnic minorities.

All mainstream coverage was coded by Gorkana’s experienced analysts to ensure metrics such as message
delivery and favourability were tracked accurately and effectively. The analysis focused on overall outcomes as
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well as specific PR tactics which enabled us to evaluate which parts of the campaign worked well and which
could be improved on.

Our report showed NHSBT the volume of coverage achieved in each region and which key journalists were
driving coverage for that region. This allowed them to work out which areas of England and North Wales were
underperforming and which media contacts they should target going forwards.

Another section of the report focused on understanding the relationship between the media coverage aimed
at key audiences and the resulting blood registration figures for those audiences. To understand whether
audiences had been targeted effectively, we integrated market research that we had conducted with
YouGov which enabled us to identify specific audiences such as ethnic groups and young adults and the
media they were exposed to. This enabled us to calculate the reach of the coverage to these audiences.
We were then able to correlate this with the resulting number of registrations for each audience day by day
as the campaign developed.

Gorkana was able to report that coverage volumes saw a threefold increase on the previous year's results
and message delivery increased by 16 percentage points. We showed that there was a direct correlation
between mainstream coverage and new donor registration across June 2015 with registrations peaking on
the 5th — the day the main story of the campaign hit the media. Overall, donor registrations increased by
107% year on year, registrations for the BAME audience increased by 52% and registrations for young
adults increased by 128%.

Performance Monitoring

Please describe your organisation’s approach to monitoring performance, and outline how you will prepare
for periodic service review meetings, as described within the service requirement. Your response should
include, but not be limited to, the following considerations: (i) Reporting on achievements in line with Key
Performance Indicators, (i) Approach taken to determine and understand performance issues that arise
during the contract term, (iii) how information relating to incidents, complaints and/or concerns will be
gathered for discussion at service review/contract management meetings

Perf Monitori
Your keywords are chosen using sophisticated Boolean searches but to ensure that accurate and relevant
coverage is delivered, the coverage is then passed on to your dedicated editorial team who read all articles
and only include those which fit your brief. To ensure relevance, a range of specific contextual instructions
and ffiltering’ criteria address prominence, subject matter and weighting and this control ensures that clients
only receive the content that matters.

Each reader's performance is reviewed on a monthly basis to ensure that the quality of their output is
consistent with company expectations. The timeliness of deliveries are also reviewed to ensure that your
monitoring alerts reach you by 5am each day. These reviews take the form of randomised checks on what
has been sent and not sent to clients and also an in- depth review of a 24-hour period of activity.
Furthermore, each reader's monthly bonus is linked to the quality of their output.

Responsive team
Your dedicated team, which consists of named account leads, can all be contacted via the CQC email

address (CareQualityCommission@gorkana.com) and you will receive a same day response to any queries
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you send us. If you would like to make any changes to your monitoring or analysis briefs these can be
made within 24 hours. Any enquiries that are sent to individual members will be forwarded to your account
director so that he can retain an overview of your service and discuss these with you at review meetings.
This fluid communications process will also be aided by internal weekly review meetings at Gorkana. If you
need to escalate any issues you can do this by contacting Anwer Ismail (anwer.ismail@gorkana.com),
Gorkana's Head of Corporate Services.

Proactive account management

Paul and his team will undertake a proactive stance with regard to managing your service. The most
common task is to liaise with you in the event that we feel that we are delivering cuttings on a story that
theoretically matches your search brief but it may not be relevant to receive EVERY cutting on the subject.
In turn, if a new news story breaks, we will contact you to ensure that we cover the subject and deliver just
the cuttings which will be of use to you. The team will regularly monitor usage rates and if there is a
reduction in the number of logins the team will react by contacting CQC to see if there is a training
requirement. Your subscription entitles you to unlimited training and if there is a need for this we can set it
up for you.

We will also keep track of your clip volumes and if you are approaching your caps in any given month
we will let you know well in advance so we can discuss how to manage any potential overages.

Review meetings

In order to ensure Gorkana offers its customers a high quality service for the duration of the contract your
account director will seek to set up a quarterly review meetings. This is a minimum standard and additional
meetings can be organised on request. During these meetings, your account director will, as well as
discussing your own account, want to give you examples of best practice monitoring and analysis from other
customers to aid discussion around potential enhancements to your service.

During the review meetings but also at any time during the contract Gorkana would welcome your feedback
on any aspect the service, including but not limited to the following:

Punctuality of delivery

Accuracy of monitoring and/or analysis
Customer service

Information Technology
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Service Mobilisation

Please describe the key requirements/tasks your organisation will undertake in order to
mobilise and commence service delivery, including any challenges anticipated.

Service Mobilisati

To guarantee the consistency of your service the existing CQC team at Gorkana would
continue their role of monitoring, editing and analysing the coverage on the CQC's behalf.

We would recommend having a re-briefing session during week commencing 29" August
to review CQC's priority areas and agree upon the best methods for monitoring and analysing
your coverage. Our best practice approach ensures that analysis is relevant, insightful and
aligned with your objectives. Our consultants will work in partnership with you to ensure that
your service is based around a five stage SCOPE process:

Stakeholders

We identify the various needs of each stakeholder within your organisation - from local
communications teams, to agencies to senior management, and create an analysis
programme based on their different requirements.

1. Content

The quality of the analysis is ultimately dependent on the raw material that feeds
it. We will work with you to design a programme of how monitoring and analysis
services should work together across relevant channels to provide timely and
meaningful insight, crucially from the right content.

2. Objectives

Analysis is only assuredly useful if it is completely aligned with your business
objectives. We recommend a workshop to build a measurement framework to
identify the right metrics based on the organisations strategic objectives and your
specific communications goals.

l‘;iﬁl OBJECTIVES

* Strategic objectivet = Attty plan
» Communicaton chjecinves = Campaigra
= Target auciences g * Presa relooves
= Benchmarking = Evenits.
= Target media & Influencers Sl
= Cusiomer engagement
[ $ ] ]
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We can provide insight not just on the outputs of media coverage but how this affects
actual outcomes - i.e. how communications activity is driving target audience
awareness,engagement and action - and ultimately how this affects business results.

3. Presentation

It is paramount that data should be presented in the right way to suit the varying
needs of different stakeholders - so we create the most appropriate reporting
formats for all of these, including:

¢ Online dashboards for instant insight and crisis management to be
acted on immediately
+ Scorecards and exec summaries for senior management

For the CQC all analysis results will be available on Gorkana’s online dashboard.
This can be used to identify and create reports for different regions, campaigns
and activities. However, additional deliverables, including hard copy written
reports, can be made available upon request.

4, Evolution

The best analysis programmes are based on an iterative process that evolves
over time. We recommend regular review points in order to keep the service
relevant to your changing priorities and objectives.

In order to fully familiarise the CQC team with the myGorkana portal we would also
recommend that all users of the Gorkana service attend a refresher training session with
our dedicated training team. This session would cover the key aspects of the media
database, monitoring and analysis services as well as any additional features that the
CQC team wished to focus on most, The training session would be conducted at the
CQC head office.
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