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CALL-OFF CONTRACT

Registration and Contract Formation

1.2

1.3

1.4

1.5

The Contract

This Call-Off Contract (“Contract”) is entered into electronically or in hard copy by the
Supplier and the Buyer (under the Framework Contract and in accordance with
Schedule 7 (Ordering Procedure)), when the Buyer successfully completes the online
Buyer Registration Process on Tail Spend Solution. Upon its completion the Supplier
shall send the Buyer a notice acknowledging that the Contract has now been entered
into and the Buyer may now place Orders via Tail Spend Solution.

The Supplier and the Buyer agree that upon Supplier acceptance of each Order (in
accordance with Schedule 7 (Ordering Procedure)), that Order shall be incorporated
into their Contract and be legally enforceable and binding upon them.

Tail Spend Solution is a digital purchasing system which the Buyer and Supplier will
use, instead of ink signatures on a hard-copy of each Order, to make each Order legally
binding and enforceable within the Buyer and Supplier’'s Contract.

When the Buyer and Supplier enters into:

1.4.1 the Contract, the documents incorporated and the order of precedence set out
in Paragraph 2 below shall be incorporated into that Contract; and

1.4.2 each Order, the documents and the order of precedence set out in Paragraph
2 below shall be incorporated into each Order, as part of their Contract,

within Tail Spend Solution and Management Information accessible to CCS and each
Buyer within Tail Spend Solution shall record this fact. It is the Supplier’s responsibility
to ensure that the Buyer Registration Process results in the creation of a legally binding
Contract which is enforceable in Law and that the submission and acceptance of each
Order shall result in its automatic incorporation into the applicable Contract.

The following minimum information shall be contained in both the Buyer Registration
Process for the creation of the Contract and each Order submitted via Tail Spend
Solution (which has been accepted by the Supplier via Tail Spend Solution).

1.5.1 Call-Off Contract

CALL-OFF CONTRACT

REFERENCE: PS/25/41

BUYER: Driver and Vehicle Licensing Agency (DVLA)

BUYER ADDRESS: DVLA, Longview Road,Morriston,Swansea,SA6
7JL

SUPPLIER: Unite Procurement UK Limited

SUPPLIER ADDRESS: 16 Great Queen Street, London, WC2B 5AH

REGISTRATION NUMBER: 8627563

DUNS NUMBER: 219551424

SID4GOV ID: NA

Buyer authorised REDACTED

representative:
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Date of Buyer Registration
Process:

Supplier authorised
representative:

Date Contract is accepted:

START DATE:
EXPIRY DATE:
CONTRACT PERIOD:

ESTIMATED CONTRACT
VALUE:

OPTIONAL EXTENSION
PERIOD:
PAYMENT METHOD(S):

SUPPLIER’s ACCOUNT
DETAILS

CONTRACT AMENDMENTS
(Further Competition Procedure):

Buyer Contract Manager:

Supplier Contract Manager:

Notices address for Buyer:
Notices address for Supplier:
Implementation of Buyer ERP
Payment System required:
Commercially Sensitive
Information:

Data Processing

1.5.2 Order

Buyer Department / Section:
Authorised User:
Date and time:
Vendor:
Catalogue Items Ordered:
(a) With Options
(b) Without Options

Non Catalogue Items Ordered:

(a) customisation of
Catalogue Items (with
or without Options)

REDACTED
[23.10.25]

01/11/2025

31/10/2027

2 years

Maximum Value of £135,000.00

1+1

Invoice

The Buyers invoicing procedures are outlined in
Annex C

REDACTED
DVLA
Longview Road
C2 West
Swansea

SA6 7JL
REDACTED
REDACTED

16 Great Queen Street, London, WC2B 5AH
No

NA

Details outlined in Annex B

No input required
No input required
No input required
No input required
No input required

No input required
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(b) Goods that fall broadly  No input required
within a Category of

Deliverables

Any dependencies: No input required
Standards required to be met: | No input required
Services Ordered: No input required
Options / RFQ: No input required
Delivery type: No input required
Delivery date (or phases): No input required
Site for Delivery: No input required
Buyer Personnel (for receipt of  No input required
Delivery):

Additional Insurances: No input required
Charges: No input required
Supplier Review Meetings, if No input required
required

Supplier Acceptance of Order:  No input required
(a) Accepted by:
(b) Date of acceptance:
(c) Supplier Order Number:
Supplier rejection of Order: No input required
(a) Rejected by:
(b) Date of rejection:
(c) Reasons for rejection:
(d) Who authorised
rejection:
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2. Order of Precedence

2.1 The following documents, which are part of the Framework Contract, are incorporated
to the extent they relate to and are applicable to the Contract and the Buyer, into each
Contract and each Order under the Contract and, if the documents conflict, the following
order of precedence applies:

(1). each Order accepted by the Supplier in accordance with Schedule 7 (Ordering
Procedure);

(2). the provisions of Paragraph 1 (Registration and Contract Formation) above and
this Paragraph 2 (Order of Precedence);

(3). Schedule 1 (Key Provisions);

(4). Schedule 4 (Definitions and Interpretation);

(5). Schedule 3 (Information and Data Provisions);

(6). the following schedules in equal order of precedence:
(o) Schedule 5 (Specification);
(o) Schedule 6 (Charges Schedule);

(o) Schedule 15 (Implementation, Testing and Framework Services);

(o) Schedule 7 (Ordering Procedure);

(o) Schedule 9 (Management Charges and Information);

(o) Schedule 10 (Financial Difficulties);

(o) Schedule 12 (Guarantee);

(o) Schedule 16 (Registration and Management of Subcontractors);
(o) Schedule 18 (Exit Plan);

(7). Schedule 2 (General Terms and Conditions);

(8). the order in which all subsequent Schedules, if any, appear;

(9). Schedule 5 (Specification) as long as any part of the Supplier's Tender Response
that offers a better commercial position to the Buyer (as decided by CCS) takes
precedence over the documents above;

(10). any other documents forming part of the Contract in date order in which such
document was created with more recent documents taking precedence over older
documents to the extent only of any conflict; and

(11). any other documentation referred to or incorporated into the Tail Spend Solution
by the Supplier (including its Vendors) in date order in which such documentation
was uploaded into the Tail Spend Solution with the more recent documentation
taking precedence over older documentation to the extent only of any conflict.

2.2 In accordance with Clause 1.2 of Framework Schedule 2, the Supplier agrees that it will
not, in its dealings with a Buyer, seek to impose or rely on any other contractual terms
which in any way vary or contradict the Contract. Therefore, any Subcontractor terms
and conditions will only supplement the Contract.
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This signature box (or a digital equivalent) shall be inserted into Tail Spend Solution in
such a manner that the completion of the necessary information: (1) as part of the Buyer
Registration Process, shall be deemed, upon completion, to amount to the execution the
Contract by both Parties, and (2) the acceptance by the Supplier of each Buyer Order
submitted, under their Contract, shall be deemed to be legally binding and enforceable

in Law:
For and on behalf of the Supplier: For and on behalf of the Buyer:
Signature: REDACTED Signature: REDACTED
Name: REDACTED Name: REDACTED
Role: Operations Manager Role: Associate Commercial Lead

Date: 23.10.25 Date: 28/10/2025
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Annex A — Clustering Schedule — Not Used

1.
1.1

3.2

3.3

3.4

3.5

3.6

3.7

When you should use this Schedule

This Schedule is required where various Other Contracting Authorities want to join with
the Buyer to efficiently contract collectively under a single Call Off Contract rather than
as separate individual Buyers under separate Call Off Contracts.

Definitions

“Cluster Members" means a person named as such in the Annex A to this Schedule
which shall be incorporated into the Order Form.

Cluster Members benefits under the Contract

The Buyer has entered into this Call-Off Contract both for its own benefit and for the
benefit the Cluster Members.

The Cluster Members who are to benefit under the Call-Off Contract are identified in
Annex 1 to this Schedule which shall be included into Order Form.

Cluster Members shall have all of the rights granted to the Buyer under a Call-Off
Contract. Accordingly, where the context requires in order to assure the Cluster
Members rights and benefits under a Call-Off Contract, and unless the Buyer otherwise
specifies, references to the Buyer in a Call-Off Contract (including those references to a
Party which are intended to relate to the Buyer) shall be deemed to include a reference
to the Cluster Members.

Each of the Cluster Members will be a third party beneficiary for the purposes of the
CRTPA and may enforce the relevant provisions of a Call-Off Contract pursuant to
CRTPA.

The Parties to a Call-Off Contract may in accordance with its provisions vary, terminate
or rescind that Call-Off Contract or any part of it, without the consent of any Cluster
Member.

The enforcement rights granted to Cluster Members under Paragraph 3.4 are subject to
the following provisions:

3.6.1 the Buyer may enforce any provision of a Call-Off Contract on behalf of a Cluster
Member;

3.6.2 any claim from a Cluster Member under the CRTPA to enforce a Call-Off
Contract shall be brought by the Buyer if reasonably practicable for the Buyer and
Cluster Member to do so; and

3.6.3 the Supplier's limits and exclusions of liability in the Call-Off Contract shall apply
to any claim to enforce a Call-Off Contract made by the Buyer on behalf of a
Cluster Member and to any claim to enforce a Call-Off Contract made by a
Cluster Member acting on its own behalf.

Notwithstanding that Cluster Members shall each receive the same Services from the
Supplier the following adjustments will apply in relation to how the Call-Off Contract will
operate in relation to the Buyer and Cluster Members:

3.7.1 Services will be provided by the Supplier to each Cluster Member and Buyer
separately;




3.7.2

3.7.3

3.74

3.7.5

3.7.6

3.7.7
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the Supplier's obligation in regards to reporting will be owed to each Cluster
Member and Buyer separately;

the Buyer and Cluster Members shall be entitled to separate invoices in respect
of the provision of Deliverables;

the separate invoices will correlate to the Deliverables provided to the respective
Buyer and Cluster Members;

the Charges to be paid for the Deliverables shall be calculated on a per Cluster
Member and Buyer basis and each Cluster Member and the Buyer shall be
responsible for paying their respective Charges;

the Service Levels and corresponding Service Credits will be calculated in
respect of each Cluster Member and Buyer, and they will be reported and
deducted against Charges due by each respective Cluster Member and Buyer;
and

such further adjustments as the Buyer and each Cluster Member may notify to
the Supplier from time to time.

Annex A — Cluster Members

The Deliverables shall also be provided for the benefit of the following Cluster Members:

Member

Name of Cluster Services to be Duration Special Terms

provided
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Annex B - Processing Data Schedule

1. Status of the Controller

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

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

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

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

2. Where one Party is Controller and the other Party its Processor

2.1 Where a Party is a Processor, the only Processing that it is authorised to do is
listed in Annex 1 (Processing Personal Data) by the Controller.

2.2 The Processor shall notify the Controller immediately if it considers that any of
the Controller’s instructions infringe the Data Protection Legislation.

2.3 The Processor shall provide all reasonable assistance to the Controller in the
preparation of any Data Protection Impact Assessment prior to commencing
any Processing. Such assistance may, at the discretion of the Controller, in-
clude:

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

2.3.2 an assessment of the necessity and proportionality of the Processing in
relation to the Services;

2.3.3 an assessment of the risks to the rights and freedoms of Data Subijects;
and

2.3.4 the measures envisaged to address the risks, including safeguards, se-
curity measures and mechanisms to ensure the protection of Personal
Data.

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

241 Process that Personal Data only in accordance with Annex 1 (Pro-
cessing Personal Data), unless the Processor is required to do other-
wise by Law. If it is so required the Processor shall notify the Controller
before Processing the Personal Data unless prohibited by Law;
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ensure that it has in place Protective Measures, including in the case of
the Supplier the measures set out as follows;

The Supplier must ensure that any Supplier, Subcontractor and
Subprocessor system (including any cloud services or end user devices
used by the Supplier, Subcontractor and Subprocessor) holding any
Government Data, including back-up data, is a secure system that
complies with the Cyber Essentials Schedule (if used), the Security
Schedule (if used) and otherwise as required by Data Protection
Legislation, which the Controller may reasonably reject (but failure to
reject shall not amount to approval by the Controller of the adequacy of
the Protective Measures having taken account of the:

0) nature of the data to be protected;

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

0) cost of implementing any measures;

ensure that:

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

0) it uses all reasonable endeavours to ensure the reliability and
integrity of any Processor Personnel who have access to the
Personal Data and ensure that they:

(o) are aware of and comply with the Processor’s duties un-
der this Schedule, Clauses 18 (Data protection), 19
(What you must keep confidential) and 20 (When you
can share information);

(o)  are subject to appropriate confidentiality undertakings
with the Processor or any Subprocessor;

(n) are informed of the confidential nature of the Personal
Data and do not publish, disclose or divulge any of the
Personal Data to any third party unless directed in writing
to do so by the Controller or as otherwise permitted by
the Contract; and

(m)  have undergone adequate training in the use, care, pro-
tection and handling of Personal Data;

not transfer Personal Data outside of the UK unless the prior written
consent of the Controller has been obtained and the following condi-
tions are fulfilled:

0) the transfer is in accordance with Article 45 of the UK GDPR (or
section 73 of DPA 2018); or

7 the Controller or the Processor has provided appropriate safe-
guards in relation to the transfer (whether in accordance with
UK GDPR Article 46 or section 75 of the DPA 2018) as deter-
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mined by the Controller which could include relevant parties en-
tering into the International Data Transfer Agreement (the
‘IDTA”), or International Data Transfer Agreement Addendum
to the European Commission’s SCCs (the “Addendum”), as
published by the Information Commissioner’s Office from time
to time, as well as any additional measures determined by the
Controller;

the Data Subject has enforceable rights and effective legal rem-
edies;

the Processor complies with its obligations under the Data Pro-
tection Legislation by providing an adequate level of protection

to any Personal Data that is transferred (or, if it is not so bound,
uses its best endeavours to assist the Controller in meeting its

obligations); and

the Processor complies with any reasonable instructions noti-
fied to it in advance by the Controller with respect to the Pro-
cessing of the Personal Data;

where the Personal Data is subject to EU GDPR, not transfer Personal
Data outside of the EU unless the prior written consent of the Controller
has been obtained and the following conditions are fulfilled:

0)

o)

o)

the transfer is in accordance with Article 45 of the EU GDPR; or

the transferring Party has provided appropriate safeguards in
relation to the transfer in accordance with Article 46 of the EU
GDPR as determined by the non-transferring Party which could
include relevant parties entering into Standard Contractual
Clauses in the European Commission’s decision 2021/914/EU
or such updated version of such Standard Contractual Clauses
as are published by the European Commission from time to
time as well as any additional measures determined by the non-
transferring Party;

the Data Subject has enforceable rights and effective legal rem-
edies;

the transferring Party complies with its obligations under the
Data Protection Legislation by providing an adequate level of
protection to any Personal Data that is transferred (or, if it is not
so bound, uses its best endeavours to assist the non-transfer-
ring Party in meeting its obligations); and

the transferring Party complies with any reasonable instructions
notified to it in advance by the non-transferring Party with re-
spect to the processing of the Personal Data; and

at the written direction of the Controller, delete or return Personal Data
(and any copies of it) to the Controller on termination of the Contract
unless the Processor is required by Law to retain the Personal Data.
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Subject to Paragraph 2.6 of this Schedule, the Processor shall notify the Con-
troller immediately if in relation to it Processing Personal Data under or in con-
nection with the Contract it:

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

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

2.5.3 receives any other request, complaint or communication relating to ei-
ther Party's obligations under the Data Protection Legislation;

2.54 receives any communication from the Information Commissioner or any
other regulatory authority in connection with Personal Data Processed
under the Contract;

2.5.5 receives a request from any third Party for disclosure of Personal Data
where compliance with such request is required or purported to be re-
quired by Law; or

2.5.6 becomes aware of a Personal Data Breach.

The Processor’s obligation to notify under Paragraph 2.5 of this Schedule shall
include the provision of further information to the Controller, as details become
available.

Taking into account the nature of the Processing, the Processor shall provide
the Controller with assistance in relation to either Party's obligations under Data
Protection Legislation and any complaint, communication or request made un-
der Paragraph 2.5 of this Schedule (and insofar as possible within the time-
scales reasonably required by the Controller) including by immediately provid-
ing:
2.7.1 the Controller with full details and copies of the complaint, communica-
tion or request;

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

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

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

2.7.5 assistance as requested by the Controller with respect to any request
from the Information Commissioner’s Office or any other regulatory au-
thority, or any consultation by the Controller with the Information Com-
missioner's Office or any other regulatory authority.

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

2.8.1 the Controller determines that the Processing is not occasional;
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2.8.2 the Controller determines the Processing includes special categories of
data as referred to in Article 9(1) of the UK GDPR or Personal Data re-
lating to criminal convictions and offences referred to in Article 10 of the
UK GDPR; or

2.8.3 the Controller determines that the Processing is likely to result in a risk
to the rights and freedoms of Data Subjects.

2.9 The Processor shall allow for audits of its Data Processing activity by the Con-
troller or the Controller’s designated auditor.

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

2.11 Before allowing any Subprocessor to Process any Personal Data related to the
Contract, the Processor must:

2.11.1 notify the Controller in writing of the intended Subprocessor and Pro-
cessing;

2.11.2 obtain the written consent of the Controller;

2.11.3 enter into a written agreement with the Subprocessor which give effect
to the terms set out in this Schedule such that they apply to the Subpro-
cessor; and

2.11.4 provide the Controller with such information regarding the Subproces-
sor as the Controller may reasonably require.

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

2.13 The Buyer may, at any time on not less than 30 Working Days’ notice, revise
this Schedule by replacing it with any applicable controller to processor stand-
ard clauses or similar terms forming part of an applicable certification scheme
(which shall apply when incorporated by attachment to the Contract).

2.14 The Parties agree to take account of any guidance issued by the Information
Commissioner’s Office. The Buyer may on not less than 30 Working Days’ no-
tice to the Supplier amend the Contract to ensure that it complies with any guid-
ance issued by the Information Commissioner’s Office.

. Where the Parties are Joint Controllers of Personal Data

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

Independent Controllers of Personal Data

3.2 With respect to Personal Data provided by one Party to another Party for which
each Party acts as Controller but which is not under the Joint Control of the
Parties, each Party undertakes to comply with the applicable Data Protection
Legislation in respect of their Processing of such Personal Data as Controller.

3.3 Each Party shall Process the Personal Data in compliance with its obligations
under the Data Protection Legislation and not do anything to cause the other
Party to be in breach of it.
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Where a Party has provided Personal Data to the other Party in accordance
with Paragraph 3.2 of this Schedule above, the recipient of the Personal Data
will provide all such relevant documents and information relating to its data pro-
tection policies and procedures as the other Party may reasonably require.

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

The Parties shall only provide Personal Data to each other:

3.6.1 to the extent necessary to perform their respective obligations under the
Contract;

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

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

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

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

Where a Party receives a request by any Data Subject to exercise any of their
rights under the Data Protection Legislation in relation to the Personal Data pro-
vided to it by the other Party pursuant to the Contract (“Request Recipient”):

3.9.1 the other Party shall provide any information and/or assistance as rea-
sonably requested by the Request Recipient to help it respond to the
request or correspondence, at the cost of the Request Recipient; or

3.9.2 where the request or correspondence is directed to the other Party
and/or relates to that other Party's Processing of the Personal Data, the
Request Recipient will:

0) promptly, and in any event within five (5) Working Days of re-
ceipt of the request or correspondence, inform the other Party
that it has received the same and shall forward such request or
correspondence to the other Party; and

0) provide any information and/or assistance as reasonably re-
quested by the other Party to help it respond to the request or
correspondence in the timeframes specified by Data Protection
Legislation.
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3.10 Each Party shall promptly notify the other Party upon it becoming aware of any
Personal Data Breach relating to Personal Data provided by the other Party
pursuant to the Contract and shall:

3.10.1 do all such things as reasonably necessary to assist the other Party in
mitigating the effects of the Personal Data Breach;

3.10.2 implement any measures necessary to restore the security of any com-
promised Personal Data;

3.10.3 work with the other Party to make any required notifications to the Infor-
mation Commissioner’s Office or any other regulatory authority and af-
fected Data Subjects in accordance with the Data Protection Legislation
(including the timeframes set out therein); and

3.10.4 not do anything which may damage the reputation of the other Party or
that Party's relationship with the relevant Data Subjects, save as re-
quired by Law.

3.11 Personal Data provided by one Party to the other Party may be used exclu-
sively to exercise rights and obligations under the Contract as specified in An-
nex 1 (Processing Personal Data).

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

3.13 Notwithstanding the general application of Paragraphs 2.1 to 2.14 of this
Schedule to Personal Data, where the Supplier is required to exercise its regu-
latory and/or legal obligations in respect of Personal Data, it shall act as an In-
dependent Controller of Personal Data in accordance with Paragraphs 3.2 to
3.12 of this Schedule.
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Annex 1 - Processing Personal Data

1. This Annex shall be completed by the Controller, who may take account of the view
of the Processor, however the final decision as to the content of this Annex shall be
with the Buyer at its absolute discretion.

1.1 The contact details of the Buyer’s Data Protection Officer are: REDACTED
1.2 The contact details of the Supplier's Data Protection Officer are: REDACTED

1.3 The Processor shall comply with any further written instructions with respect to
Processing by the Controller.

1.4 Any such further instructions shall be incorporated into this Annex.

Description Details

Identity of The Parties are Independent Controllers of Personal Data
Controller foreach | The Parties acknowledge that they are Independent Controllers for
Category of the purposes of the Data Protection Legislation in respect of:

Personal Data

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

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

e Portal Usernames and Email Addresses

, Duration of the 2 years from contract start date
Processing

Nature and Processing is needed for set up buyer/user accounts to enable ac-

purposes of the cess to the Supplier Portal
Processing
Type of Personal Name and Email Address

Data
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Categories of Data | DVLA Staff
Subject

Plan for return and | Deletion of staff details upon contract expiry
destruction of the
data once the
Processing is
complete
UNLESS
requirement under
law to preserve
that type of data

Locations at which | REDACTED
the Supplier and/or
its Sub-contractors
process Personal
Data under this
Contract

Protective
Measures that the | REDACTED
Supplier and,
where applicable,
its Sub-contractors
have implemented
to protect Personal
Data processed
under this Contract
Agreement against
a breach of
security (insofar as
that breach of
security relates to
data) or a Personal
Data Breach
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Annex 2 - Joint Controller Agreement — Not Used

1. Joint Controller Status and Allocation of Responsibilities

1.1 With respect to Personal Data under Joint Control of the Parties, the Parties en-
visage that they shall each be a Data Controller in respect of that Personal Data
in accordance with the terms of this Annex 2 (Joint Controller Agreement) in re-
placement of Paragraph 2 of this Schedule (Where one Party is Controller and
the other Party is Processor) and Paragraphs 3.2 -3.12 of this Schedule (Inde-
pendent Controllers of Personal Data). Accordingly, the Parties each undertake
to comply with the applicable Data Protection Legislation in respect of their Pro-
cessing of such Personal Data as Data Controllers.

1.2 The Parties agree that the [Supplier/Buyerl]:

1.2.1 s the exclusive point of contact for Data Subjects and is responsible for
using all reasonable endeavours to comply with the UK GDPR regard-
ing the exercise by Data Subjects of their rights under the UK GDPR;

1.2.2 shall direct Data Subjects to its Data Protection Officer or suitable alter-
native in connection with the exercise of their rights as Data Subjects
and for any enquiries concerning their Personal Data or privacy;

1.2.3 is solely responsible for the Parties’ compliance with all duties to pro-
vide information to Data Subjects under Articles 13 and 14 of the UK
GDPR;

1.2.4 is responsible for obtaining the informed consent of Data Subijects, in
accordance with the UK GDPR, for Processing in connection with the
Services where consent is the relevant legal basis for that Processing;
and

1.2.5 shall make available to Data Subjects the essence of this Annex (and
notify them of any changes to it) concerning the allocation of responsi-
bilities as Joint Controller and its role as exclusive point of contact, the
Parties having used their best endeavours to agree the terms of that es-
sence. This must be outlined in the [Supplier's/Buyer’s] privacy policy
(which must be readily available by hyperlink or otherwise on all of its
public facing services and marketing).

1.3 Notwithstanding the terms of Paragraph 1.2, the Parties acknowledge that a
Data Subject has the right to exercise their legal rights under the Data Protec-
tion Legislation as against the relevant Party as Controller.

2. Undertakings of both Parties

2.1 The Supplier and the Buyer each undertake that they shall:
211 report to the other Party every [x] months on:

0) the volume of Data Subject Access Request (or purported Data
Subject Access Requests) from Data Subjects (or third parties
on their behalf);

0) the volume of requests from Data Subjects (or third parties on
their behalf) to rectify, block or erase any Personal Data;
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0) any other requests, complaints or communications from Data
Subjects (or third parties on their behalf) relating to the other
Party’s obligations under applicable Data Protection Legislation;

7) any communications from the Information Commissioner or any
other regulatory authority in connection with Personal Data; and

7) any requests from any third party for disclosure of Personal
Data where compliance with such request is required or pur-
ported to be required by Law,

that it has received in relation to the subject matter of the Contract dur-
ing that period;

notify each other immediately if it receives any request, complaint or
communication made as referred to in Paragraphs 2.1.1(a) to (e);

provide the other Party with full cooperation and assistance in relation
to any request, complaint or communication made as referred to in Par-
agraphs 2.1.1(c) to (e) to enable the other Party to comply with the rele-
vant timescales set out in the Data Protection Legislation;

not disclose or transfer the Personal Data to any third party unless nec-
essary for the provision of the Services and, for any disclosure or trans-
fer of Personal Data to any third party, (save where such disclosure or
transfer is specifically authorised under the Contract or is required by
Law) that disclosure or transfer of Personal Data is otherwise consid-
ered to be lawful processing of that Personal Data in accordance with
Article 6 of the UK GDPR or EU GDPR (as the context requires). For
the avoidance of doubt, the third party to which Personal Data is trans-
ferred must be subject to equivalent obligations which are no less oner-
ous than those set out in this Annex;

request from the Data Subject only the minimum information necessary
to provide the Services and treat such extracted information as Confi-
dential Information;

ensure that at all times it has in place appropriate Protective Measures
to guard against unauthorised or unlawful Processing of the Personal
Data and/or accidental loss, destruction or damage to the Personal
Data and unauthorised or unlawful disclosure of or access to the Per-
sonal Data;

use all reasonable endeavours to ensure the reliability and integrity of
any of its Personnel who have access to the Personal Data and ensure
that its Personnel:

0) are aware of and comply with their duties under this Annex 2
(Joint Controller Agreement) and those in respect of Confiden-
tial Information

0) are informed of the confidential nature of the Personal Data, are
subject to appropriate obligations of confidentiality and do not
publish, disclose or divulge any of the Personal Data to any
third party where the that Party would not be permitted to do so;
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0) have undergone adequate training in the use, care, protection
and handling of personal data as required by the applicable
Data Protection Legislation;

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

0) nature of the data to be protected;

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

0) cost of implementing any measures;

ensure that it has the capability (whether technological or otherwise), to
the extent required by Data Protection Legislation, to provide or correct
or delete at the request of a Data Subject all the Personal Data relating
to that Data Subject that the Supplier holds; and

ensure that it notifies the other Party as soon as it becomes aware of a
Personal Data Breach;

where the Personal Data is subject to UK GDPR, not transfer such Per-
sonal Data outside of the UK unless the prior written consent of the
non-transferring Party has been obtained and the following conditions
are fulfilled:

7) the transfer is in accordance with Article 45 of the UK GDPR or
DPA 2018 Section 73; or

7) the transferring Party has provided appropriate safeguards in
relation to the transfer (whether in accordance with Article 46 of
the UK GDPR or DPA 2018 Section 75) as agreed with the
non-transferring Party which could include the International
Data Transfer Agreement (the “IDTA”), or International Data
Transfer Agreement Addendum to the European Commission’s
SCCs (the “Addendum”), as published by the Information
Commissioner’s Office from time to time, as well as any addi-
tional measures;

0) the Data Subject has enforceable rights and effective legal rem-
edies;
0) the transferring Party complies with its obligations under the

Data Protection Legislation by providing an adequate level of
protection to any Personal Data that is transferred (or, if it is not
so bound, uses its best endeavours to assist the non-transfer-
ring Party in meeting its obligations); and

0) the transferring Party complies with any reasonable instructions
notified to it in advance by the non-transferring Party with re-
spect to the processing of the Personal Data; and

where the Personal Data is subject to EU GDPR, not transfer such Per-
sonal Data outside of the EU unless the prior written consent of non-
transferring Party has been obtained and the following conditions are
fulfilled:
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o)

the transfer is in accordance with Article 45 of the EU GDPR; or

the transferring Party has provided appropriate safeguards in
relation to the transfer in accordance with Article 46 of the EU
GDPR as determined by the non-transferring Party which could
include relevant parties entering into Standard Contractual
Clauses in the European Commission’s decision 2021/914/EU
as well as any additional measures;

the Data Subject has enforceable rights and effective legal rem-
edies;

the transferring Party complies with its obligations under the EU
GDPR by providing an adequate level of protection to any Per-
sonal Data that is transferred (or, if it is not so bound, uses its
best endeavours to assist the non-transferring Party in meeting
its obligations); and

the transferring Party complies with any reasonable instructions
notified to it in advance by the non-transferring Party with re-
spect to the processing of the Personal Data.

2.2 Each Joint Controller shall use its reasonable endeavours to assist the other
Controller to comply with any obligations under applicable Data Protection Leg-
islation and shall not perform its obligations under this Annex in such a way as
to cause the other Joint Controller to breach any of its obligations under appli-
cable Data Protection Legislation to the extent it is aware, or ought reasonably
to have been aware, that the same would be a breach of such obligations

3. Data Protection Breach

3.1

Without prejudice to Paragraph 3.2, each Party shall notify the other Party

promptly and without undue delay, and in any event within 48 hours, upon be-
coming aware of any Personal Data Breach or circumstances that are likely to
give rise to a Personal Data Breach, providing the Buyer and its advisors with:

3.1.1

3.1.2

sufficient information and in a timescale which allows the other Party to
meet any obligations to report a Personal Data Breach under the Data
Protection Legislation;

all reasonable assistance, including:

7)

7)

7)

co-operation with the other Party and the Information Commis-
sioner investigating the Personal Data Breach and its cause,
containing and recovering the compromised Personal Data and
compliance with the applicable guidance;

co-operation with the other Party including using such reasona-
ble endeavours as are directed by the Buyer to assist in the in-
vestigation, mitigation and remediation of a Personal Data
Breach;

co-ordination with the other Party regarding the management of
public relations and public statements relating to the Personal
Data Breach; and/or
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7) providing the other Party and to the extent instructed by the
other Party to do so, and/or the Information Commissioner in-
vestigating the Personal Data Breach, with complete infor-
mation relating to the Personal Data Breach, including, without
limitation, the information set out in Paragraph 3.2.

3.2 Each Party shall use all reasonable endeavours to restore, re-constitute and/or
reconstruct any Personal Data where it has lost, damaged, destroyed, altered
or corrupted as a result of a Personal Data Breach as it was that Party’s own
data at its own cost with all possible speed and shall provide the other Party
with all reasonable assistance in respect of any such Personal Data Breach, in-
cluding providing the other Party, as soon as possible and within 48 hours of
the Personal Data Breach relating to the Personal Data Breach, in particular:

3.2.1
3.2.2
3.2.3
3.24

3.2.5

3.2.6

4. Audit

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

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

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

describe the likely consequences of the Personal Data Breach.

4.1 The Supplier shall permit:

4.1.1

the Buyer, or a third-party auditor acting under the Buyer’s direction, to
conduct, at the Buyer’s cost, data privacy and security audits, assess-
ments and inspections concerning the Supplier’s data security and pri-
vacy procedures relating to Personal Data, its compliance with this An-
nex 2 and the Data Protection Legislation; and/or

the Buyer, or a third-party auditor acting under the Buyer’s direction, ac-
cess to premises at which the Personal Data is accessible or at which it
is able to inspect any relevant records, including the record maintained
under Article 30 UK GDPR by the Supplier so far as relevant to the
Contract, and procedures, including premises under the control of any
third party appointed by the Supplier to assist in the provision of the
Services.

4.2 The Buyer may, in its sole discretion, require the Supplier to provide evidence
of the Supplier's compliance with Paragraph 4.1 in lieu of conducting such an
audit, assessment or inspection.

5. Impact Assessments

The Parties shall:

5.1

provide all reasonable assistance to each other to prepare any Data Protection
Impact Assessment as may be required (including provision of detailed infor-
mation and assessments in relation to Processing operations, risks and
measures); and
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5.2 maintain full and complete records of all Processing carried out in respect of the
Personal Data in connection with the Contract, in accordance with the terms of
Article 30 UK GDPR.

. ICO Guidance

The Parties agree to take account of any guidance issued by the Information Com-
missioner and/or any relevant Central Government Body. The Buyer may on not less
than thirty (30) Working Days’ notice to the Supplier amend the Contract to ensure
that it complies with any guidance issued by the Information Commissioner and/or
any relevant Central Government Body.

. Liabilities for Data Protection Breach

[Guidance: This Paragraph represents a risk share, you may wish to recon-
sider the apportionment of liability and whether recoverability of losses are
likely to be hindered by the contractual limitation of liability provisions]

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

7.1.1  ifin the view of the Information Commissioner, the Buyer is responsible
for the Personal Data Breach, in that it is caused as a result of the ac-
tions or inaction of the Buyer, its employees, agents, contractors (other
than the Supplier) or systems and procedures controlled by the Buyer,
then the Buyer shall be responsible for the payment of such Financial
Penalties. In this case, the Buyer will conduct an internal audit and en-
gage at its reasonable cost when necessary, an independent third party
to conduct an audit of any such Personal Data Breach. The Supplier
shall provide to the Buyer and its third party investigators and auditors,
on request and at the Supplier's reasonable cost, full cooperation and
access to conduct a thorough audit of such Personal Data Breach;

7.1.2 ifin the view of the Information Commissioner, the Supplier is responsi-
ble for the Personal Data Breach, in that it is not a Personal Data
Breach that the Buyer is responsible for, then the Supplier shall be re-
sponsible for the payment of these Financial Penalties. The Supplier
will provide to the Buyer and its auditors, on request and at the Sup-
plier's sole cost, full cooperation and access to conduct a thorough au-
dit of such Personal Data Breach; or

7.1.3 if no view as to responsibility is expressed by the Information Commis-
sioner, then the Buyer and the Supplier shall work together to investi-
gate the relevant Personal Data Breach and allocate responsibility for
any Financial Penalties as outlined above, or by agreement to split any
financial penalties equally if no responsibility for the Personal Data
Breach can be apportioned. In the event that the Parties do not agree
such apportionment then such Dispute shall be referred to the Dispute
Resolution Procedure set out in Clause 26 of the Framework Terms
(Resolving disputes).

7.2 If either the Buyer or the Supplier is the defendant in a legal claim brought be-
fore a court of competent jurisdiction (“Court”) by a third party in respect of a
Personal Data Breach, then unless the Parties otherwise agree, the Party that
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is determined by the final decision of the court to be responsible for the Per-
sonal Data Breach shall be liable for the losses arising from such Personal Data
Breach. Where both Parties are liable, the liability will be apportioned between
the Parties in accordance with the decision of the Court.

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

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

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

7.3.3 if responsibility for the relevant Personal Data Breach is unclear, then
the Buyer and the Supplier shall be responsible for the Claim Losses
equally.

7.4 Nothing in either Paragraph7.2 or Paragraph7.3 shall preclude the Buyer and
the Supplier reaching any other agreement, including by way of compromise
with a third party complainant or claimant, as to the apportionment of financial
responsibility for any Claim Losses as a result of a Personal Data Breach, hav-
ing regard to all the circumstances of the Personal Data Breach and the legal
and financial obligations of the Buyer.

8. Termination

If the Supplier is in material Default under any of its obligations under this Annex 2
(Joint Controller Agreement), the Buyer shall be entitled to terminate the Contract by
issuing a Termination Notice to the Supplier in accordance with Clause 19 of the
Framework Terms (Contract Period and Termination).

9. Sub-Processing

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

9.1 carry out adequate due diligence on such third party to ensure that it is capable
of providing the level of protection for the Personal Data as is required by the
Contract, and provide evidence of such due diligence to the other Party where
reasonably requested; and

9.2 ensure that a suitable agreement is in place with the third party as required un-
der applicable Data Protection Legislation.

10.Data Retention

The Parties agree to erase Personal Data from any computers, storage devices and
storage media that are to be retained as soon as practicable after it has ceased to be
necessary for them to retain such Personal Data under applicable Data Protection
Legislation and their privacy policy (save to the extent (and for the limited period)
that such information needs to be retained by the Party for statutory compliance pur-
poses or as otherwise required by the Contract), and taking all further actions as
may be necessary to ensure its compliance with Data Protection Legislation and its
privacy policy.
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Annex C — DVLA Invoicing Procedures
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