30.2

31.

32.
321

32.2

32.3

33.

34.

that any of the terms of the Contract will be enforceable by virtue of the
Third Party Act by any person not a party to it.

Notwithstanding Clause 30.1, the Parties are entitled to vary or rescind
the Contract without the consent of any other person including any
member of the Authority Group.

Contract Variation

Save where the Authority may require an amendment to the Services
and/or this Contract is amended pursuant to the Service Providers
exercise of any Supply Chain Finance Option, the Contract may only
be varied or amended with the written agreement of both Parties. Save
for any variations or amendments to reflect the Service Provider's
exercise of any Supply Chain Finance Option (the mechanism for
which is set out at Part B of Schedule 6) the details of any variations or
amendments shall be set out in such form as the Authority may dictate
and which may be substantially in the form set out in Part A of
Schedule 6 and shall not be binding upon the Parties unless completed
in accordance with such form of variation.

Novation

The Authority may novate or otherwise transfer the Contract (in whole
or in part).

Within 10 Business Days of a written request from the Authority, the
Service Provider shall at its expense execute such agreement as the
Authority may reasonably require to give effect to any such transfer all
or part of its rights and obligations under the Contract to one or more
persons nominated by the Authority.

Subject to Clause 9, the Contract is personal to the Service Provider
who shall not assign the benefit or delegate the burden of the Contract
or otherwise transfer any right or obligation under the Contract without
the prior written consent of the Authority.

Non-Waiver of Rights

No waiver of any of the provisions of the Contract is effective unless it
is expressly stated to be a waiver and communicated to the other Party
in writing in accordance with the provisions of Clause 35. The single or
partial exercise of any right, power or remedy under the Contract shall
not in any circumstances preclude any other or further exercise of it or
the exercise of any other such right, power or remedy.

lllegality and Severability

If any provision of the Contract (in whole or in part) is held invalid,
illegal or unenforceable for any reason by any court of competent
jurisdiction, such provision shall be severed from the Contract and the
remaining provisions shall continue in full force and effect as if the
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35.

36.
36.1

36.2

Contract had been executed without the invalid, illegal, or
unenforceable provision. In the event that in the Authority’s reasonable
opinion such a provision is so fundamental as to prevent the
accomplishment of the purpose of the Contract, the Authority and the
Service Provider shall immediately commence good faith negotiations
to remedy such invalidity.

Notices

Any notice, demand or communication in connection with this Contract
will be in writing and may be delivered by hand, prepaid recorded
delivery first class post or facsimile addressed to the recipient at its
registered office, the address stated in Schedule 1 or any other
address (including a facsimile number) notified to the other Party in
writing in accordance with this Clause as an address to which notices,
invoices and other documents may be sent. The notice, demand or
communication will be deemed to have been duly served:

if delivered by hand, at the time of delivery;

if delivered by post, two (2) Business Days after being posted or in the
case of Airmail 14 Business Days after being posted; or

if delivered by facsimile, at the time of transmission, provided that a
confirming copy is sent by first class post to the other Party within 24
hours after transmission.

Entire Agreement
Subject to Clause 36.2:

36.1.1 the Contract and all documents referred to in the Contract,
contains all of the terms which the Parties have agreed relating
to the subject matter of the Contract and such documents and
supersedes and extinguishes any prior drafts, agreements,
undertakings, representations, warranties and arrangements of
any nature whatsoever, whether or not in writing relating to the
provision of the Services. Neither Party has been induced to
enter into the Contract by a statement which the Contract does
not contain; and

36.1.2 without prejudice to the Service Provider’'s obligations under
the Contract, the Service Provider is responsible for and shall
make no claim against the Authority in respect of any
misunderstanding affecting the basis of the Service Provider’s
tender in respect of the Contract or any incorrect or incomplete
information howsoever obtained.

Nothing in this Clause 36 excludes any liability which one Party would
otherwise have in respect of any statement it has made fraudulently to
the other Party.
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37.

38.

39.

40.

Counterparts

This Contract may be executed in any number of counterparts or
duplicates, each of which shall be an original, and such counterparts or
duplicates shall together constitute one and the same agreement.

Relationship of the Parties

Nothing in the Contract constitutes, or shall be deemed to constitute, a
partnership between the Parties. Except as expressly provided in the
Contract, neither Party shall be deemed to be the agent of the other,
nor shall either Party hold itself out as the agent of the other.

Further Assurance

Each Party will do or procure the doing of all acts and things and
execute or procure the execution of all such documents as the other
Party reasonably considers necessary to give full effect to the
provisions of the Contract.

Governing Law

The Contract shall be governed by and construed in accordance with
the law of England and Wales. Without prejudice to Clause 25, the
courts of England will have exclusive jurisdiction to settle any dispute
which may arise out of or in connection with the Contract provided that
the Authority has the right in its absolute discretion to enforce a
judgment and take proceedings in any other jurisdiction in which the
Service Provider is incorporated or in which any assets of the Service
Provider may be situated. The Parties agree irrevocably to submit to
that jurisdiction.
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SCHEDULE 2 - SPECIAL CONDITIONS OF CONTRACT

A1 Privacy and Data Protection - Authority as Data Controller

For the purposes of this Clause A1, unless the context indicates otherwise,
the following expressions shall have the following meanings:

“Authority Personal Data”

“Data Controller”

“Data Processor”

“Data Protection
Assessment”

“Data Protection
Legislation”

Impact

Personal Data and/or Sensitive Personal
Data Processed by the Service Provider or
any sub-contractor on behalf of the Authority,
pursuant to or in connection with this
Contract;

has the meaning given to it in Data
Protection Legislation;

has the meaning given to it in Data
Protection Legislation;

a process used to identify and mitigate the
privacy and data protection risks associated
with an activity involving the Processing of
Personal Data;

means:

(a) any legislation in force from time to
time in the United Kingdom which
implements the European Community’s
Directive 95/46/EC and Directive
2002/58/EC, including but not limited to the
Data Protection Act 1998 and the Privacy
and Electronic Communications (EC
Directive) Regulations 2003;

(b) from 25 May 2018 only, the
Regulation (EU) 2016/679 on the protection
of natural persons with regard to the
Processing of personal data and on the free
movement of such data (the "General Data
Protection Regulation”);

(c) any other legislation in force from
time to time in the United Kingdom relating to
privacy and/or the Processing of Personal
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“Data Subject”

“Personal Data”

“Processing”

“Restricted Countries”

“Sensitive Personal Data”

“Subject Access Request”

Data; and

(d) any statutory codes of practice
issued by the Information Commissioner in
relation to such legislation;

has the meaning given to it in Data
Protection Legislation;

has the meaning given to it in Data
Protection Legislation:;

has the meaning given to it in Data
Protection Legislation and “Process” and
“Processed” will be construed accordingly:;

any country outside the European Economic
Area;

sensitive or special categories of Personal
Data (as defined in Data Protection
Legislation) which is Processed pursuant to
or in connection with this Contract; and

a request made by a Data Subject to access
his or her own Personal Data in accordance
with rights granted in Data Protection
Legislation.

A1.1  With respect to the Parties' rights and obligations under the Contract, the
Parties acknowledge that the Authority is a Data Controller solely responsible
for determining the purposes and manner in which Authority Personal Data is
to be Processed, and that the Service Provider is a Data Processor.

A1.2  Details of the Authority Personal Data to be Processed by the Service Provider

and the purposes of such Processing are as follows:

A1.2.1 The Authority Personal Data to be Processed by the Service
Provider (if any) concerns the following categories of Data Subject:

Staff data

A1.2.2 The Authority Personal Data to be Processed includes the following
types of Personal Data and/or Sensitive Personal Data:

Name, Office Location, Office Telephone number
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A1.3

A1.2.3

The Authority Personal Data is to be Processed for the following
purpose(s):

Operation of the Helpdesk and provision of responses to Helpdesk
requests.

Without prejudice to the generality of Clause 22, the Service Provider shall:

A1.31

A1.3.2

A1.3.3

A1.34

process the Authority Personal Data only in accordance with
instructions from the Authority to perform its obligations under the
Contract;

use its reasonable endeavours to assist the Authority in complying
with any obligations under Data Protection Legislation and shall not
perform its obligations under this Contract in such a way as to
cause the Authority to breach any of its obligations under Data
Protection Legislation to the extent the Service Provider is aware,
or ought reasonably to have been aware, that the same would be a
breach of such obligations;

notify the Authority without undue delay if it determines or is
notified that an instruction to Process Personal Data issued to it by
the Authority is incompatible with any obligations under Data
Protection Legislation to the extent the Service Provider is aware,
or ought reasonably to have been aware, that the same would be a
breach of such obligations;

maintain, and make available to the Authority on its request,
documentation which describes the Processing operations for
which it is responsible under this Contract including:

A1.3.41 the purposes for which Authority Personal Data is
Processed;

A1.3.4.2 the types of Personal Data and categories of Data
Subject involved;

A1.34.3 the source(s) of the Personal Data;
A1.3.44 any recipients of the Personal Data;

A1.3.4.5 the location(s) of any overseas Processing of
Authority Personal Data;

A1.3.4.6 retention periods for different types of Authority
Personal Data; and
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A1.3.47 where possible a general description of the security
measures in place to protect Authority Personal Data.

A1.3.5 where requested to do so by the Authority, or where Processing
Authority Personal Data presents a specific risk to privacy, carry
out a Data Protection Impact Assessment in accordance with
guidance issued from time to time by the Information
Commissioner (and any relevant requirements detailed in Data
Protection Legislation) and make the results of such an
assessment available to the Authority;

A1.3.6 without prejudice to any cyber security and/or payment card
industry data security standard obligations in this Contract, take
appropriate technical and organisational security measures that are
satisfactory to the Authority from time to time, against unauthorised
or unlawful Processing of Authority Personal Data and against
accidental loss, destruction of, or damage to such Authority
Personal Data;

A1.3.7 without prejudice to any cyber security and/or payment card
industry data security standard obligations in this Contract, provide
the Authority with such information as the Authority may from time
to time require to satisfy itself of compliance by the Service
Provider (and/or any authorised sub-contractor) with Clauses
A1.3.6 and A1.3.8, including, protocols, procedures, guidance,
training and manuals. For the avoidance of doubt, this shall include
a full report recording the results of any privacy or security audit
carried out at the request of the Service Provider itself or the
Authority;

A1.3.8 notify the Authority without undue delay and in any event within 24
hours by written notice with all relevant details reasonably available
of any actual or suspected breach of this Clause A1, including the
unauthorised or unlawful Processing of Authority Personal Data, or
its accidental loss, destruction or damage;

A1.3.9 having notified the Authority of a breach in accordance with Clause
A1.3.8, keep the Authority properly and regularly informed in writing
until the breach has been resolved to the satisfaction of the
Authority;

A1.3.10  fully cooperate as the Authority requires with any investigation or
audit in relation to Authority Personal Data and/or its Processing
including allowing access to premises, computers and other
information systems, records, documents and agreements as may
be reasonably necessary (whether in relation to Processing
pursuant to the Contract, in relation to compliance with Data
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