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33.

33.1

notwithstanding any rights granted pursuant to this Contract, the Authority retains
the right at any time to use any Authority Premises in any manner it sees fit.

Security of Authority Premises

The Authority shall be responsible for maintaining the security of the Authority Premises in
accordance with the Security Policy. The Supplier shall comply with the Security Policy and
any other reasonable security requirements of the Authority while on the Authority Premises.

The Authority shall afford the Supplier upon Approval { the decision to Approve or not will
not be unreasonably withheld or delayed) an opportunity to inspect its physical security
arrangements.

AUTHORITY PROPERTY

Where the Authority issues Authority Property free of charge lo the Supplier such Authority
Property shall be and remain the property of the Authority and the Supplier irrevocably
licences the Authority and its agents to enter upon any premises of the Supplier during normal
business hours on reasonable notice to recover any such Authority Property.

The Supplier shall not in any circumstances have a lien or any other interest on the Authority
Property and at all times the Supplier shall possess the Authority Property as fiduciary agent
and bailee of the Authority.

The Supplier shall take all rensonable steps to ensure that the title of the Authority to the
Authority Property and the exclusion of any such lien or other interest are brought 1o the
notice of all Sub-Contractors and other appropriate persons and shall, at the Authority’s
request, store the Authority Property separately and securely and ensure that it is clearly
identifiable as belonging to the Authority.

The Aathority Property shall be deemed to be in good condition when received by or on
behalf of the Supplier unless the Supplier notifies the Authority otherwise within 5 Working
Days of receipt.

The Supplier shall maintain the Authority Property in good order and condition (excluding
fair wear and tear) and shazll use the Authority Property solely in connection with this
Contract and for no other purpose without Approval,

The Supplier shall ensure the security of all the Authority Property whilst in its possession,
either on the Sites or elsewhere during the supply of the Services, in accordance with the
Authority's Sccurity Policy and the Authority's reasonable security requirements from time to
time.

The Supplier shall be liable for all loss of, or damage to the Authority Property, (excluding
fair wear and tear), unless such loss or damage was solely caused by a Authority Cause. The
Supplier shall inform the Authority immediately of becoming aware of any defects appearing
in or losses or damage occurring to the Authority Property.

SUPPLIER EQUIPMENT

The Supplier shall provide all the Supplier Equipment necessary for the provision of the
Services.
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34.

34.1

The Supplier shall not deliver any Supplier Equipment nor begin any work on the Authority
Premises without obtaining Approval.

The Supplier shall be solely responsible for the cost of carriage of the Supplier Equipment 1o
the Sites andfor any Authority Premises, including its off-loading, removal of all packaging
and all other associated costs. Likewise on the Expiry Date the Supplier shall be responsible
for the removal of all relevant Supplier Equipmeut from the Sites and/or any Authority
Premises, including the cost of packing, carriage and making good the Sites andfor the
Authority Premises following removal.

All the Supplier's property, including Supplier Equipment, shall remain at the sole risk and
responsibility of the Supplier, except that the Authority shall be liable {or loss of or damage to
any of the Supplier's property located on Authority Premises which is due to the negligent act
or omission of the Authority.

The loss or destruction for any reason of any Supplier Equipment shall not relieve the
Supplier of its obligation to supply the Services in accordance with this Contract, including
the Service Level Performance Measures.

The Supplier shalt maintain all Suppler Equipment within the Sites and/or the Authority
Premises in a safe, serviceable and clean condition.

The Supplier shall, at the Authority's written request, at its own expense and as Soon as
reasonably practicable:

33.7.1 remove from the Authority Premises any Supplier Equipment or any component
part of Supplier Equipment which in the reasonable opinion of the Authority is
either hazardous, noxious or not in accordance with this Contract; and

3372 replace such Supplier Equipment or component part of Supplier Equipment with
a suitable substitute jtem of Supplier Equipment.

Where a failure of Supplier Equipment or any component part of Supplier Equipment causes
two (2) or more Service Failures in any twelve (12) Month period, the Supplier shall notify
the Authority in writing and shall, at the Authority's request (acting reasonably), replace such
Supplier Equipment or component part thereof at its own cost with a new item of Supplier
Equipment or component part thereof (of the same specification or having the same capability
as the Supplier Equipment being replaced),

Where the Supplier identifies Supplier Equipment that it wishes to lease or hire from a third
party provider and utilise in its provision of the Services ("'Leveraged Equipment') it shall
notify the Authority and request the prior written Approval of the Authority to use such
Leveraged Equipment in the provision of the Services. Notwithstanding the foregoing, the
Supplier shall not use any Leveraged Equipment in the provision of the Services without prior
wiitten Approval of the Authority.

INTELLECTUAL PROPERTY RIGHTS
Allocation of title to IPR
34.1.] Save as expressly granted elsewhere under this Contract:

34.1.1.1  the Authority shall not acquire any right, title or interest in or to the
Intellectuai Property Rights of the Supplier or ils licensors, including:
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34.1.3

(a) the Supplier Background IPR;
(b) the Third Party IFR; and
(c) the Project Specific IPR.

34.1.1.2  the Supplier shall not acquire any right, title or interest in or 10 the
Intellectual Property Rights of the Authority or its licensors,
including the:

(a) Authority Background IPR; and
(b) Authority Data.

Where either Party acquires, by operation of Law, title to Intellectual Property
Rights that is inconsistent with the allocation of title set out in clause 34.1, it shall
assign in writing such Inteliectual Property Rights as it has acquired to the other
Party on the request of the other Party (whenever made).

Neither Party shall have any right to use any of the other Party's names, logos or
trade marks on any of its products or services without the other Party's prior
writlen consent.

34.2  Licences granted by the Supplier: Preject Specific IPR

The Supplier hereby grants 1o the Authority, or shall procure the direct grant to the Authority
of, a perpetual, royalty-free, irrevocable, non-exclusive licence o use the Project Specific IPR
including but not limited to the right to copy, adapt, publish and disiribute such Project
Specific [PR.

34.3  Licences granted by the Supplier: Snpplier Background IPR

34.3.1

3432

3433

The Supplier hereby grants to the Authority a perpetnal, royally-free and
non-exclusive licence to use the Supplier Background IPR for any purpose
relating to the Services (or substantially equivalent Services) or for any purpose
relating to the exercise of the Authority's (or, if the Authority is a Central
Government Body, any other Central Government Body's) business or function.

At any time during the Contract Period or following the Expiry Date, the Supplier
may terminale a licence granted in respect of the Supplier Background IPR under
clause 34.3.1 by giving thirty (30) days’ nolice in wriling {or such other period as
agreed by the Parties).

In the event the licence of the Supplier Background IPR is terminated pursuant to
clause 34.3.2, the Authorily shall:

34331  immediately cease all use of the Supplier Background IPR;

34332  al the discretion of the Supplier, return or destroy documents and
other tangible materials that contain any of the Supplier Background
IPR, provided that if the Supplier has not made an election within six
(6) Months of the termination of the licence, the Authority may
destroy the documents and other tangible materials that contain any
of the Supplier Background IPR; and
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34333  ensure, so far as reasopably practicable, that any Supplier
Background IPR that is held in electronic, digital or other
machine-readable form ceases to be readily accessible (other than by
the information fechnology stalf of the Authority) from any
computer, word processor, voicemail system or any other device
containing Supplier Background IPR.

344  Authority’s right to sub-license

34.4.1 The Authority shall be freely cnlitled to sub-license the rights granted to it
pursuant to clause 34.2 (Licences granted by the Supplier: Praject Specific IPR).

3442 The Aathority may sub-license:

34421 the x'iglaté oranted under clause 34.3.1 (Licences granted by the
Supplier: Supplier Background IFR) to a third party {including for
the avoidance of doubt, any Replacement Supplier) provided that:

(&) the sub-licence is on terms no broader than those granted to
the Authority; and

(b) the sub-licence only authorises the third party to use the
rights licensed in clause 34.3.1 (Licences granted by the
Supplier: Supplier Background IPR) for purposes relating to
the Services (or substantially equivalent Services) or for any
purpose refating to the exercise of the Authority's (or, if the
Authority is a Central Government Body, any other Central
Government Body's) business or function; and

34422  the rights granted under clause 34.3.1 (Licences granted by the

Supplier: Supplier Background IPR) to any Approved Sub-Licensee
to the exlent necessary to use and/or obtain the benefil of the Project
Specific IPR provided thal the sub-licence is on terms no broader
than those granted to the Authority. :

34,5  Authority's right to assign/novate licences
34.5.1 The Authority:

34.5.1.1  shall be freely entitled to assign, novate or otherwise transfer its
rights and obligations under the licence granied (o it pursuant to
clause 34.2 (Licences granted by the Supplier: Project Specific IPR);
and

34.5.1.2  may assign, novate or otherwise transfer its rights and obligations
under the licence granted pursuant to clause 34.3.1 (Licences granted
" by the Supplier: Supplier Backgronnd IPR) to:

{(a) a Central Government Body; or

(b to any body (including any private sector body) which
performs or carries on any of the functions andfor activities
that previously had-been performed andfor carried on by the
Authority.
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3452 Where the Authority is a Central Government Body, any change in the legal
status of the Authority which means that it ceases to be a Central Government
Body shall not affect the validity of any licence granted in clause 34.2 (Licences
granied by the Supplier: Project Specific IPR) andfor clause 34.3.1 (Licences
granted by the Supplier: Supplierr Background IPR). If the Authority ceases to be
a Central Government Body, the successor body to the Authority shall still be
entitled to the benefit of the licences granted in clause 34.2 (Licences granted by
the Supplier: Project Specific IPR) and clause 34.3.1 (Licences granted by the
Supplier: Supplier Background IPR).

3453 If a licence granted in clause 34.2 (Licences granted by the Supplier: Froject
Specific IPR) andfor clause 34.3.1 (Licences granted by the Supplier: Supplier
Background IPR) is novaied under clause 34.5.1.2 or there is a change of the
Authority's status (both such bodies being referred to as the "Transferee''), the
rights acquired by the Transferee shall not extend beyond those previously
enjoyed by the Authority.

Third Party IPR

The Supplier shall procure that the owners or the authorised licensors of any Third Parly IPR
grant a direct licence to the Authority on terms at least equivalent to those set out in
clause 34.3.1 (Licences granted by the Supplier: Supplier Background IPR) and
clause 34.5.1.2 (Authority's right to assign/novate licences). If the Supplier cannot obtain for
the Auathority a licence materially in accordance with the licence terms set out in clause 34.3.1
(Licences granted by the Supplier: Supplier Background IPR) and clause 34.5.1.2 (Authority's
right to assign/novate licences) in respect of any such Third Party IPR, the Supplier shalk:

34.6.1 notify the Authority in writing giving details of wha: licence terms can be
oblained from the relevant third party and whether there are alternative providers
which the Supplier could seek 10 use; and

34.6.2 only use such Third Party IPR if the Authority Approves the terms of the licence
from the relevant third party.

Licence granted by the Authority

The Authority hereby grants to the Supplier a royalty-free, non-exclusive, non-transferable
licence during the Cootract Period to use the Authority Background IPR and the Authority
Data solely to the extent necessary for providing the Services in accordance with this
Contract, including (but not limited to) the right to grant sub-licences to Sub-Contractors
provided that

34.7.1 any relevant Sub-Contractor has entered into a confidentiality undertaking with
the Supplier on the same terms as set out in clause 35.3 (Confidentiality); and

34.7.2 the Supplier shall not without Approval use the licensed materials for any other
purpese or for the benefit of any person other than the Authority.

Termination of licenses

34.8.1 Subject to clauses 34.3.2 andfor 34.3.3 (Licences granted by the Supplier:
Supplier Background IPR), all licences granted pursuant to this clause 34
(Intellectial Property Rights) (other than those granted pursuant (o clause 34.6
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34.9

(Thivd Parry IPR) and 34.7.1 (Licence granted by the Authority)) shall survive the
Expiry Date. .

34.8.2 The Supplier shall, if requested by the Authority in accordance with schedule 10
(Exir), grant (or procure the grant) o the Replacement Supplier of a licence 10 use
any Supplier Background IPR and/or Third Party IPR on terms equivalent (o
those set out in clause 34.3.1 (Licences granted by the Supplier: Supplier
Background PR} subject to the Replacement Supplier entering into reasonable
confidentiality undertakings with the Supplier.
34.83 The licence granted pursuant to clause 34.7.1(Licence granted by the Authority)
and any sub-licence granted by the Supplier in accordance willi clause 34.7.1
(Licence granted by the Authority) shall terminate automalically on the Expiry
Date and the Supplier shall:
34.8.3.1 immedialely cease all use of the Authority Background IPR and the
Aauthority Data {as the case may be);
34.83.2  at the discretion of the Authority, return or destroy documents and
other tangible materials that contain any of the Authority Background
IPR and the Authority Data, provided that if the Authority has not
made an election within six Months of the termination of the licence,
the Supplier may destroy the documents and other tangible materials
that contain any of the Authority Background IPR and the Authorily
Data (as the case may be); and
34.83.3  ensure, so far as reasonably practicable, that any  Authorily
Background IPR and Authority Data that are held in electronic,
digital or other machine-readable form ceases to be readily aceessible
from any computer, word processor, voicemail system or any other
device of the Supplier containing such Authority Background IPR
and/or Authority Data.
IPR Indemnity
34.9.1 The Supplier shall at during and afier the Contract Period, on wrilten demand
indemnify the Authority against all Losses incurred by, awarded against or agreed
to be paid by the Authority {whether before or after the making of the demand
purstant to the indemnity hereunder) arising from an PR Claim.
34.9.2 If an IPR Claim is made, or the Supplier anticipates that an IP'R Claim might be

made, the Supplier may, at its own expense and sole option, either:

34.9.2.1 'procure for the Authority the right to continue using the relevant item
which is subject to the IPR Claim; or

34922  replace or modify the relevant item with non-infringing substitutes
provided that:

{a) the performance and functionality of the replaced or
modified item is at least equivalent to the performance and
. functionality of the original item;
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() the replaced or modified item does not have an adverse effect
on any other Services;

(c) there is no additional cost 1o the Authority; and

{(d) the terms and conditions of this Contract shall apply to the
replaced or modified Services.

If the Supplier elects Lo procure a licence in accordance with clause 34.9.2.1 or to
modify or replace an itlem pursuant to clause 34.9.2.2, but this has not avoided or
resolved the IPR Claim, then:

349.3.1 the Authority may terminate this Contract by written notice with
immediate effect; and

34.9.3.2  without prejudice o the indemnity set oul in clause 34.9.1, the
Supplier shall be liable for all reasonable and unavoidable cosls of
the substituie Services including the additional costs of procuring,
implementing and niaintaining the substitnte items,

35. SECURITY AND PROTECTION OF INFORMATION

351  Security Requirements

35.1.1

35.1.2

35.13

35.14

The Supplier shail comply with the Security Policy and the requirements of
schedule 8 (Securify) including the Security Management Plan and shall ensure
that the Security Management Plan produced by the Supplier fully complies with
the Security Policy.

The Authority shall notify the Supplier of any changes or proposed changes to the
Security Policy.

If the Supplier believes that a change or proposed change to the Security Policy
will have a material and unavoidable cost implication to the provision of the
Services it may propose a Variation to the Authority. In doing so, the Supplier
must support ils request by providing evidence of the cause of any increased costs
and the steps that it has taken to mitigate those costs. Any change Lo the Contract
Charges shall then be subjeet to the Variation Procedure.

Until and/or unless a change to the Contract Charges is agreed by the Authority
pursuant to the Variation Procedure the Supplier shall continue to provide the
Services in accordance with its existing obligations.

35.2  Protection of Authority Data

35.2.1

3522

35.2.3

The Supplier shall not delete or remove any proprietary notices contained within
or relating to the Authority Data.

The Supplier shall not store, copy, disclose, or use the Authority Data except as
necessary for the performance by the Supplier of its obligations under this
Contract or as otherwise Approved by the Authority.

To the extent that the Authority Data is held and/or Processed by the Supplier, the
Supplier shall supply that Authority Data to the Authority as requested by the
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35.2.6

3527

Authority and in the format (if any) specified by the Autherity and in any event as
specified by the Authority [rom time o time in writing.

The Supplier shall take responsibility for preserving the integrity of Authority
Dara and preventing the corruption or loss of Authority Data,

The Supplier shall perform secure back-ups of all Authority Data and shall ensure
that up-to-date back-ups are stored off-site at an Approved location in accordance
with the BCDR Plan. The Supplier shall ensure that such back-ups are available
to the Authority (or to such other person as the Authority may dircct) at all times
upon request and are delivered to the Authorily at no less than six (6) Monthly
intervals (or such other intervals as may be agreed in writing between the
Parties).

The Supplier shall ensure that any system on which the Supplier holds any

Authorily Data, including back-up data, is a secure system that complies with the
Security Policy and the Security Management Plan.

If at any time the Supplier suspects or has reason to believe that the Authority
Data is corrupted, lost or sufficiently degraded in any way for any reason, Lhen
the Supplier shall notify the Authority immediately and inform the Authority of
the remedial action the Supplier proposes to take.

If the Authority Data is corrupted, lost or sufficiently degraded as a result of a
Defauit so as to be nnusable, the Supplier may:

35.2.8.1  require the Supplier {at the Supplier's expense) to restore or procure
the restoration of Authority Data to the extent and in accordance with
the requirements specified in schedule 9 (Business Continuity and
Disaster Recovery) or as required by the Authority and the Supplier
shall do so as soon as practicable but not later than § Working Days
from the date of receipt of the Authority's notice: and/or

35282  itself restore or procure the restoration of Authority Data, and shall
be repaid by the Supplier any reasonable expenses incurred in doing
50 to the extent and in accordance with the requirements specified in
schedule 9 (Business Continuity and Disaster Recovery) or as
required by the Authority.

353  Confidentiality

35.3.1

3532

For the purposes of this clause 35.3, the term "Disclosing Party” shall mean a
Party which discloses or makes available directly or indirectly its Confidential
Information and "Recipient” shall mean the Party which receives or obtains
directly or indirectly Confidential Information.

Except to the extent set out in this clause 35.3 or where disclosure is expressly
permitted elsewhere in this Contract, the Recipient shalk:

35321 weat the Disclosing Party's Confidential Information as confidential
and keep it in secure custody {which is appropriate depending upon
the form in which such materials are stored and the nature of the
Confidential Information contained in those materials); and
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35322  not disclose the Disclosing Party's Confidential Information to any
other person except as expressly set out in this Contract or without
obtaining the owner's prior wrilten consent;

353.2.3  not use or exploit the Disclosing Party's Confidential Information in
any way except for the purposes anticipated under this Contract; and

35324  immediately notify the Disclosing Parly if iL suspects or becomes
aware of any unauthorised access, copying, use or disclosure in any
form of any of the Disclosing Party's Confidential Information.

3533 The Recipient shall be entitled to disclose the Confidential Information of the
Disclosing Party where:

35.3.3.1  the Recipient is required to disclose the Confidential Information by
Law, provided that clause 35.5 (Freedom of Information) shall apply
to disclosures required under the FOIA or the ElRs;

- 35.33.2 the need for such disclosure arises out of or in connection with:

(a) any legal challenge or potential legal challenge againsi the
Authority arising out of or in connection with this Contract;

(h) the exarnination and certification of the Authority's accounts
(provided that the disclosure is made on a confidential basis)
or for sny examinalion pursuant to Section 6(1} of the
National Audit Act 1983 of the economy, efficiency and
effectiveness with which the Authority is making use of any
Services provided under this Contract; or

(c) the conduct of a Central Government Body review in respect
of this Contract; or

35.3.3.3  the Recipient has reasonable grounds Lo believe that the Disclosing
Party is involved in activity that may constitute a criminal offence
under the Bribery Act 2010 and the disclosure is being made (o the
Serious Fraud Office.

3534 If the Recipient is required by Law to make a disclosure of Confidential
Information, the Recipient shall as soon as reasonably practicable and to the
extent permitted by Law nolify the Disclosing Parly of the full circumstances of
the required disclosure including the relevant Law and/or regulatory body
requiring such disclosure and the Confidential Information to which such
disclosure would apply.

3535 Subject to clauses 35.3.2 and 35.3.7, the Supplier may only disclose the
Confidential Information of the Authority on a confidential basis to:

353.5.1  Supplier Personnel who are directly involved in the provision of the
Services and need to know the Confidential Information to enable
performance of the Supplier's obligations under this Contract; and

353.5.2  Hs professional advisers for the purposes of obtaining advice in
relation to this Contract.

\4@..4:
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3536

35.3.7

35338

3539

Where the Supplier discloses Confidential Information of the Authorily pursuant
to this clause 33.3.5, it shall remain responsible at all times lor compliance with
the confidentiality obligations set out in this Contract by the persons to whom
disclosure has been made.

The Authority may disclose the Confidential Information of the Supplier:

35.3.7.1 o any Central Government Body on the basis that the information
may only be further disclosed to Central Government Bodies;

35372 to the British Parliament and any committees of the Brilish

Parliament or if requiréd by any British Parliamentary reporting
reqoirement;

353.73 (o the extent that the Authority (acling reasonably) deems disclosure
necessary or appropriate in the course of carrying out its public
functions;

35.3.74  on a confidental basis to a professional adviser, consultant, supplier
or other person engaged by any of the enlities described in
clause 35.3.7.1 (including any benchmarking organisation) for any
purpose relating to or connected with this Contract;

35375 on a confidential basis for the purpose of the exercise of its rights
under this Contract; or

35376 o a proposed transferee, assignee or novatee of, or successor in title
{0 the Authority,

and for the purposes of the foregoing, references to disclosure on a confidential
basis shall nean disclosure subject to a confidentiality Contract or arrangement
containing terms no less stringent than those placed on the Authority under this
clause 35.3.

Nothing in this clause 35.3 shail prevent a Recipient from using any technigues,
ideas or Know-How gained during the performance of this Contract in the course
of its normal business to the extent that this use does not result in a disclosure of
the Disclosing Party's Confidential Information or an infringement of Intellectual
Property Rights.

In the event that the Supplier fails to comply with clauses 35.3.2 to 35.3.5, the
Authority reserves the right to terminate this Contract for material Default.

Traunsparency

354.1

The Parties acknowledge that, except for any information which is exempt from
disclosure in accordance with the provisions of the FOIA, the content of this
Contract is not Confidential Information. The Authority shall determine whether
any of the cantent of this Contract is exempt from disclosure in accordance with
the provisicns of the FOIA. The Authority may consult with the Supplier to
inform its decision regarding any redactions but shall have the final decision in its
absolute discretion,
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3543

Notwithstanding any other provision of this Contract, the Supplier hereby gives
his consent for the Authority to publish this Contract in its entirety (but with any
information which is exempt from disclosure in accordance with the provisions of
the FOIA redacted), including any changes to this Contract agreed from time to
lime.

The Supplier shall assist and cooperate with the Authority 1o enable the Authority
to publish this Contract.

35,5 Freedom of Information

The Supplier acknowledges that the Authority is subject (o the requirements of
the FOIA and the EIRs. The Suppler shall:

35.5.1.1  provide all necessary assistance and cooperation as reasonably
requested by the Authorily to enable the Authority to comply with its
Information disclosure obligations under the FOIA and EIRs;

35.5.1.2  wansfer to the Authority all Requests for Information relating to this
Contract that it receives as soon as practicable and in any event
within 2 Working Days of receipt;

35.5.1.3  provide the Authority with a copy of all Information belonging to the
Authority requested in the Request for Information which is in its
possession or control in the form that the Authority requires within
5 Working Days (or such other period as the Authority may
reasonably specify) of the Authority's request for such Information;
and

355.14  not respond directly 1o a Request for Information unless authorised in
writing to do so by the Authorily.

The Supplier acknowledges that the Authority may be required under the FOIA
and EIRs to disclose Information (including Commercially Sensitive Information)
without consulting or obtaining consent trom the Supplier. The Anthority shall
take reasonable steps to notify the Supplier of a Request for Information (in
accordance with the Secrelary of Siate's Section 45 Code of Practice on the
Discharge of the Functions of Public Authorities under part | of the FOIA) to the
extent that it is permissible and reasonably practical for it to do so but
(notwithstanding any other provision in this Contract) the Authority shall be
responsible for determining in its absolute discretion whether any Commercially
Sensitive Information and/or any other information is exempt from disclosure in
accordance with the FOIA and/or the EIRs.

35.6 Protection of Personal Data

35.5.1

35.5.2
w

35.6.1

35.6.2
3

Where any Personal Data are Processed in connection with the exercise of the
Parlies' rights and obligations under this Contract, the Parties acknowledge that
the Authority is Lthe Data Controller and that the Supplier is the Data Processor,

The Supplier shall:

35.6.2.1  Process the Personal Data only in accordance with instructions from
the Authorily to perform its obligations under this Contracy;
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35.62.2

35.6.23

35.6.24

35.6.2.5

35.6.2.6

ensure that at 2l times it has in place appropriate technical and
organisational measures to guard against unauthorised or unlawful
Processing of the Personal Dala andfor accidental loss, destruction, or
damage to the Personal Data, including the measures as are set out in
clauses 35.1 (Security Requirements) and 35.2 (Protection of
Authority Data),

not disclose or transfer the Personal Data to any third party or
Supplier Personnel unless necessary for the provision of the Services
and, for any disclosure or transfer of Personal Data to any third party,
obtain the prior written consent of the Authority (save where such
disclosure or transfer is specifically authorised under this Contract);

iake reasonable steps to ensure the reliability and integrity ol any
Supplier Personnel who have access to the Personal Data and ensure
that the Supplier Personnel:

(a) are aware of and comply with the Supplier's duties under this
clause 35.6.2 and clauses 35.1 (Security Requirements), 35.2
(Protection of Authority Data) and 35.3 (Confidentiality);

(b} are informed of the confidential nature of the Personal Data
and do not publish, disclose or divulge any of the Personal
Dala 1o any third party unless directed in writing to do so by
the Authority or as otherwise permitted by this Contract; and

(c) have undergone adequate training in the use, care, protection
and handling of personal data (as defined in the DPA);

notify the Aulﬁori[y within 5 Working Days if it receives:

(a) from a Data Subject {or third party on their behalf) a Data
Subject Access Request (or purported Data Subject Access
Reguest) a request to rectify, block or erase any Personal
Data or any other request, complaint or communication
relating to the Authority's obligations under the DPA;

(b) any communication from the Information Commissioner or
any other regulatory authority in connection with Personal
Data; or

(c) a request from any third party for disclosure of Personal Data

where compliance with such request is required or purported
to be required by Law;

provide the Authority with [ull cooperation and assistance {within the
timescales reasonably required by the Authority) in relation o any
complaint, communication or request made (as referred o ai
clause 35.6.2.5), including by promptly providing:

(a) the Authority with full details and copies of the complaint,
communication or request;
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{b) where applicable, such assistance as is reasonably requested
by the Authority Lo enable the Authorily to comply with the
Data Subject Access Request within the relevant limescales
setout in the DPA; and

(c) the Authorily, on request by the Authdrity, with any Personal
Data it holds in refation to a Data Subject; and

35.62.7  if requested by the Authority, provide a written description of the
measures that has (aken and technical and organisational security
measures in place, for the purpose of compliance with its obligations
pursuant to this clause 35.6.2 and provide to the Authority copies of
all decumentation relevant to such compliance including, protocols,
proceduses, guidance, training and manuals.

35.6.3 The Supplier shall not Process or otherwise transfer any Personal Data in or to-
any country oulside the European Economic Area or any country which is not
determined to be adequate by the European Commission pursuant to Article 25(6)
of Directive 95/46/EC (together '“'Restricfed Countries'™). If, after the
Commencement Date, the Supplier or any Sub-Contractor wishes to Process
and/or transfer any Personal Data in or 1o any outside the European Economic
Area, the following provisions shall apply:

35.6.3.1  the Supplier shall propose a Variation to the Authority which, if it is
agreed by the Authority, shall be dealt with in accordance with the
Variation Procedure and clauses 35.6.3.2 t0 35.6.3 4;

35.63.2 the Supplier shall sel out in its proposal to the Authority for a
Variation details of the following:

- (a) the Personal Dala which will be transferred to and/or
Processed in or to any Restricted Countries;

(b) the Restricted Countries to which the Personal Data will be
rransferred andfor Processed; and

<) any Sub-Contractors or other third parties who will be
Processing and/or receiving Personal Data in Restricied
Coundries;

35.63.3  how the Supplicr will ensure an adequate level of protection and
adequate safeguards in respect of the Personal Data that will be
Processed in and/or transferred to Restricted Countries so as to
ensure the Autherity's compliance with the DPA;

35.6.34  in providing and evaluating the Variation, the Parties shall ensure
that they have regard to and comply with then-current Authority,
Central Governmen! Bodies and Information Commissioner Office
policies, procedures, guidance and codes of practice on, and any
approvals processes in connection with, the Processing in and/or
transfers of Personal Data to any Restricted Countries; and
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35.63.5  the Supplier shall comply with such other instructions and shall carry
out such other actions as the Authority may notify in writing,
including:

(a) incorporating standard and/or model clauses (which are
approved by the European Commission as offering adequate
safeguards under the DPA) into this Contract or a separale
data processing Contract between the Parties; and :

(b) procuring that any Sub-Contractor or other third party who
will be Processing and/or receiving ‘or accessing the Personal
Data in any Restricted Countries either enters into:

{i) a direct data processing Contract with the Authority
on such terms as may be required by the Authority;
or

(ii} a data processing Contract with the Supplier on
terms which are equivalent to those agreed between
the Authority and the Sub-Contractor relating to the
relevant Personal Data transfer, and

(c) in each case which the Supplier acknowledges may include
the incorporation of model contract provisions (which are
approved by the European Commission as offering adequate
safeguards under the DPA) and technical and organisation
measures which the Authority deems necessary for the
purpose of protecting Personal Data.

The Supplier shall use its reasonable endeavours to assist the Authority to
comply with any obligations under the DPA and shall not perform its
obligations under this Contract in such a way as to cause the Authority to
breach any of the Authority's obligations under the DPA. to the extent the
Supplier is aware, or ought reasonably to have.

36. PUBLICITY AND BRANDING
36.1  The Supplier shall not:
36.1.1 make any press anncuncements or publicise this Contract in any way; or

36.1.2 use ihe Authority's name or brand in any promotion or marketing or
announcement of orders;

36.1.3 without Approval (the decision of the Authority to Approve or not shall not be
unreasonably withheld or delayed).

36.2  Each Parly acknowledges to the other that nolhing in this Contract either expressly or by
implication conslitutes an endorsement of any products or services of the other Party
(including the Goods, Services and Supplier Equipment) and each Party agrees not to conduct
itsell in such a way as to imply or express any such approval or endorsement.

36.3 ° If any incidemt should arise during the Contract Period that may atiract media attention,
including but not limited to data loss, defective mail shots or incorrect addressing, the
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Supplier shall immediately notify the Authority as soon as it is aware of such incident, The '
Authority shall {in ils vltimate discretion) decide upon the mosl appropriate strategy for

dealing with the aforementioned incident and the Supplier shall assist in implementing such

strategy where reasonably requested to do so by the Authority.

37, LIABILITY

37.1  Neither Party excludes or limits its liability for:
3714 death or personal injury caused by its negligence, or thal of its employees, agenis
or Sub-contractors {as applicable);
37.1.2 fraud or fraudulent misrepresentation by it or its employee;
37.13 the wilful abandonment by the Supplier of its obligations in rejation to the
provision of the Services or Exit Managemeni; or
"y 37.14 breach of any obligation as to title implied by section 12 of the Sale of Goods Act

1979 or section 2 of the Supply of Goods and Services Act 1982,

Financial Limits

372 Subjectto clause 37.1, the Supplier's total aggregate liability:

37.2.1

3722

3723

g
Tt

3724

37.2.5

in respect of the indemnities in clause 23.5 | clause 34.9 (/PR Indemnity) and
schedule 11 (Staff Transfer) shall be unlimited;

for all loss of or damage to the Authority Premises, property or assets (including
technical infrastructure, Authorily Assets or equipment but excluding any loss or
damage to the Authority Data or any other data) of the Authority caused by the
Supplier's Default shall be limited to ten million pounds sterling (£10,000,000);

for all loss, destruction, corruption, degradation, inaccuracy or damage to the
Authority Data or any other data, or any copy of such Authority Data or other
data, caused by the Supplier's Default shall be limited to seventy five percent
(75%) of the aggregale annual Contract Charges paid, due or which would have
been payable under this Contract in the twelve (12) Month period immediately
preceding the event giving rise to liability (or if such event occurs in the first
twelve (12) Months of the Contract Period the amount estimated to be paid in the
first twelve (12) Months) and prior to the calculation of any reduction to those
Contract Charges pursuant to this Contract;

in respect of Delay Payments, Transformation Delay Payments and Service
Credits shall be limited in each Contract Year to twenty five percent (25%) (of
the aggregate annual Contract Charges payable to the Supplier under this
Contract {or if such event occurs in the frst twelve (12) Months of the Contract
Period, the amount estimated to be paid in the first twelve (12) Months) and prior
o the calculation of any reduction to those Contract Charges pursuant to this
Contraclt; and

in respect of all olher claims, losses or damages, whether arising from tort
(inchiding negligence), breach of comtract or otherwise under or in connection
with this Confract shall be limited to an amount equivalent to one hundred and
twenty five percent (125%) {of the aggregale annual Contract Charges paid, due
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or which would have been payable under this Contract in the twelve (12) Month
period immediately preceding the event giving rise 1o liability (or if such event
occurs in the first twelve (12) Months of the Contract Period, the amount
estirnated to be paid in the first twelve (12) Months) and prior to the calculation
of any reduction to those Contract Charges pursuant to this Contract.

37.3  Subject to clause 37.1 the Authority’s total aggregate liability, in addition to its obligation to
pay the Contract Charges as and when they fall due for payment:

37.3.1

3732

3733

3734

3735

for all Defaults by the Authority resulting in loss of or damage to the property or
assets (including technical infrastructure, Supplier Assets or equipment) of the
Supplier shali be limited o seven hundred and fifty thousand pounds sterling
(£750,000);

in respect of the indemnities in schedule 1 (Staff Transfer) shall be unlimited;

in respect of compensation payments due under this Contract in respect of
Authority Cause shall be limited to thirty percent (30%) of the aggregate annual
Contract Charges paid, due or which would have been payable under this
Contract in the twelve (12) Month period immediately preceding the event giving
rise to liability (or if such event occurs in the first twelve (12) Months of the
Term, the amount estimated to be paid in the first twelve (12) Months) and prior
1o the calculation of any reduction to those Contract Charges pursuant to this
Coniract.

for any Termination Paymenl payable under the Contract shall not exceed one
hundred percent (100%) of the aggregate annual Contract Charges paid due or
which would have been payable under this Agreement in the 6 Month period
immediately preceding the event giving rise to Hability {or if such event occurs in
the first twelve {12) Months of ‘the contract Period, the amount estimated to be
paid in the {irst &6 Months and period to the calculation of any reduction to those
Contract Charges pursuant to this Contract; and

in respect of all other Defaulis (taken together) by the Authority (including
clause 37.3.3 but not clauses 37.3.1 and 37.3.4) shall be limited to an amount
equivalent to one hundred percent (100%) of the aggregate annual Contract
Charges paid, due or which would have been payable under this Contract in the
twelve (12) Month period immediately preceding the event giving rise to liability
(or if such event occurs in the first twelve (12) Months of the Contract Period, the
ameunt estimated to be paid in the first twelve {12) Months) and prior to the
caleulativig of any reduction to thuse Contract Charges puisuant (0 this Contract,

37.4 Non-recoverable Losses

Subject to clause 37.1 neither Party shall be liable to the other Party for any indirect, special
or consequential Loss.

37.5 Recoverable Losses

Subject to clause 37.2 (Financial Limits}, and notwithstanding clause 37.4 {Non-recoverable

Losses), the Supplier acknowledges that the Authority may, amongst other things, recover

from the Supplier the following Losses incurred by the Authority to the extent that they arise
as a resull of a Default by the Supplies:
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38.

38.1

38.2

39,

39.1

o™

3754

3752

3753

3754

37.5.5

any additional operational and/or administrative costs and expenses incurred by
the Authority, including costs relating to time spent by or on behalf of the
Authority in dealing with the consequences of the Default;

any wasled expenditure or charges;

the additional cost of procuring Replacement Services for the remainder of the
Contract Period andfor replacement Deliverables, which shall include any
incremental costs associated with such Replacement Services and/or replacement
Deliverables above thase which would have been payable under this Coniract;

any compensation or interest paid 1o a third party by the Authority; and

any [ine, penalty or costs incurred by the Authority pursuant to Law.

Miscellaneous

37.6.1 Each Party shall use all reasonable endeavours to mitigale any loss or damage
suffered arising out of or in connection with this Contract.

3762 Any Deductions shall not be taken into consideration when calculating the
Supplier’s [iability under clause 37.2 (Financial Limits).

INSURANCE

The Supplier shall effect and maintain insurances in relation to the performance of its
obligations under this Contract, and shall procure that Sub-Contractors shall effect and
mainfain insurances in relation to.the performance of their obligations under any
Sub-Contract, in accordance with schedule 15 (Insurance Requirements).

The terms of any insurance or the amount of cover shall not relieve the Contractor of any
liabilities arising under this Contract,

AUTHORITY REMEDIES FOR DEFAULT

Remedies

39.1.1

Without prejudice to any other right or remedy of the Authorily howsoever
arising (including under schedule 6 (Service Levels, Service Credits, KPI's and
Performance Monitoring)) and subject lo the exclusive financial remedy
provisions in clauses 12.6 (Service Levels and Service Credits) clause74.1
(Delay Payments) and clause 9.5.1 (Transformation Delay Payments), if the
Supplier commits any Default of this Contract then the Authority may (whether
or not any part of the Services have been Delivered) do any of the following:

39.1.1.1  at the Authority's option, give the Supplier the opportunity (at the
Supplier's expense) to remedy the Default together with any damage
resulting from such Default (where such Defauit is capable of
remedy) or to supply Replacement Services and carry out any other
necessary work 1o ensure that the terms of this Conltract are fulfitled,
in accordance with the Authority's instructions;

39.1.1.2  carry out, at the Supplier's expense, any work necessary to make the
provision of the Services comply with this Contract;

.
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39.1.1.3  if the Defaull is a material Default that is capable of remedy (and for
these purposes a material Default may be a single material Default or
a number of Defaulis or repealed Defauits - whether of the same or
different obligations and regardiess of whether such Defaults are
remedied, which taken together constitute a material Default):

(a) instruct the Supplier to comply with the Rectification Plan
Process;

(8) suspend this Contract {whereupon the relevant provisions of
clause 46 (Partial Termination, Suspension and Partial
Suspension) shall apply) and step-in to itself supply or
procure a third party to supply {(in whole or in part) the
Services;

{c) without terminating or suspending the whole of this Contract,
terminate or suspend this Contract in respect of part of the
provision of the Services only (whersupon the relevant
provisions of clause 4G (Partial Terntination, Suspension and
Partial Suspension) shall apply) and step-in to itself supply
or procure 2 third party to supply (in whole or in part) such
part of the Services;

39.12 Where the Authority exercises any of its step-in rights under clauses 39.1.1.3(b)
or 39.1.1.3(c), the Authority shall have the right to charge the Supplier for and the
Supplier shall on demand pay any costs reasonably incurred by the Authority
(including any reasonable administration costs) in respect of the stpply of any
part of the Services by the Authority or a third party and provided that the
Authority uses its reasonable endeavours to mitigate any additional expenditure
in obtaining Replacement Services.

39.2  Rectification Plan Process

39.2.1 Where the Authority has instructed the Supplier to comply with the Rectification

Plan Process pursuant to clause 39,1.1.3(a):

39.2.1.1 the Supplier shall submit a draft Rectification Plan to the Authority
for it to review as soon as possible and in any event within
3 Working Days (or such other period as may be agreed between the
Parties) from the date of Authority's instructions. The Supplier shall
submit a draft Rectification Plan even if the Supplier dispules that it
is responsible for the Default giving rise to the Authority's request for
a draft Rectification Plan.

39.2.1.2  the draft Rectification Plan shali set out;

(a) full details of the Default that has occurred, including a root
cause analysis; '

(b} the actual or anticipated effect of the Default; and

(c the steps which the Supplier proposes o take to rectify the
Defauit {if applicable} and (o prevent such Default from
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39.22

39.2.3
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35.24

3525

recurring, including timescales for such steps and for the
reclification of the Default (where applicable).

The Supplier shall promptly provide to the Authority any further documentalion
that the Authority requires to assess the Supplier's root cause analysis. If the
Parties do not agree on the rool cause set out in the draft Rectification Plan, either
Party may refer the matter to be determined by an expert in accordance with
paragraph 5 of schedule 12 (Dispute Resolution Procedure).

The Authority may reject the draft Rectification Plan by notice to the Supplier if,
acting reasonably, it considers that the draft Reclification Plan is inadequate, for
example because the draft Rectification Plan:

39.23.1  is insufficiently detailed to be capable of proper evaluation;
39.23.2 will take too long o complete;
36,233 will not prevent reoccurrence of the Default; and/or -

39.234  will rectify the Default but in a manner which is unacceptable to the
Authority.

The Authority shall notily the Supplier whether it consents to the draft
Rectification Plan as soon as reasonably practicable. “If the Authority rejects the
draft Rectification Plan, the Authority shall give reasons for its decision and the
Supplier shall take the reasons inlo account in the prepavation of a revised
Rectification Plan. * The Supplier shall submil the revised draft of the
Rectification Plan to the Authority for review within 3 Working Days (or such
other period as agreed between the Parties) of the Authority's notice rejecting the
first draft.

If the Authority consents to the Rectification Plan, the Supplier shall immediately
start work on the actions set out in the Rectification Plan.

40. SUPPLIER RELIEF DUE TO AUTHORITY CAUSE

40.1.1
40.12
40.1.3

40.14

gt

40.1  If the Supplier has failed to:

Achieve an Implementation Milestone by its Impler.ncntation Milestone Date;
Achieve a Transformation Milestone by its Transformation Milestone Date:
provide the Services in accordance with the Service Levels;

comply with its obligations under this Contract,

{each a "'Supplier Non-Perfermance"),

and can demonstrate that the Supplier Non-Performance would not have occurred

but for a Authority Cause, then (subject 1o the Supplier fulfilling its obligations in
clause 16 (Supplier Notification of Autharity Cause)):
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40.14.1  the Supplier shall nol be treated as being in breach of this Contract to
the extent the Supplier can demonstrate that the Supplier
Non-Performance was caused by the Authority Cause;

40.1.4.2  the Authority shall not be entitled to exercise any rights that may
arise as a result of that Supplier Non-Performance to terminate this
Contracl pursuani to clause 43 (Authority Termination Rights) except
clause 43.6 (Termination Without Cause),

40.14.3  where the Supplier Non-Performance constitutes the failure to
Achieve an Implementation Milestone by its Implementation
Milestone Date:

{a) the Implementation Milestone Date shall be postponed by a
pericd equal to the period of Delay that the Supplier can
demonsirate was caused by the Authority Cause;

(b) it the Authority, acting reasonably, considers it appropriate, 3
the Implementation Plan shall be amended to reflect any
conseguential  revisions  required to  subsequent
Implementation Milestone Dates resulting from the Authority
Cause;

{c) if failure to Achieve an Implementatior Milestone attracts a
Delay Payment, the Supplier shall have no liability io pay
any such Delay Payment associated with the Implementation
Milestone to the extent that the Supplier can demonstrate that
such failure was caused by the Authority Cause;

40.144  where the Supplier Non Performance constitutes the failure to
Achieve a Transformation Milestone by its Transformation Milestone
Date:

() the Transformation Milesione Date shall be postponed by a
period equal to lhe period of Delay that the Supplier can
demonstrate was caused by the Authority Cause;

(b) if the Authority, acting reasonably, considers it approprsiate, _/3
the Transformation Plan shail be amended to reflect any
consequential  revisions  required  to subsequent
Transformation Milestone Dates resulting from the Authority
Cause;

(c) if failure to Achieve a Transformation Milestone attracts a
Transformation Delay Payment, the Supplier shall have no
liability to pay any such Transformation Delay Payment
associated with the Transformation Milestone to the extent
that the Supplier can demonstrate that such failure was
caused by the Authority Cause.

40.14.5  where the Supplier Non-Performance constitutes a Service Level
- Failure:

(a) the Supplier shall not be fiable to accrue Service Credits:
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(b) the Authority shall not be entitied to any Compensation for
Critical Service Level Failure pursuant to clavse 13 (Critical
Service Level Failure), and

(c) the Supplier shall be entitled to invoice for the Contract
Charges for the provision of the relevant Services affected by
the Authority Cause,

(d) in each case, o the extent that the Supplier can demonstrate
that the Service Level Failure was caused by the Authority
Cause.

40.2  Inorder lo claim any of the rights and/or relief referred to in clause 40.1, the Supplier shall:

40.2.1 comply with its obligations under clause [6 (Norification of Authority Cause);
and
- 40.2.2 within 10 Working Days of becoming aware that a Authority Cause has caused,

"ot

or is likely to cause, a Supplier Non-Performance, give the Authority notice (a
"Relief Notice’") selting out delails of: ‘

40.2.2.1  the Supplier Non-Performance;

40.2.2.2  the Authority Cause and its effect on the Supplier's ability to meet its
obligations under this Contract; and

40.2.2.3  the relief from its obligations claimed by the Suppiier.

40.3  Following the receipt of a Relief Notice, the Awthority shall as soon as reasonably practicable
consider the nature of the Supplier Non-Performance and the alleged Autherity Cause and
whether it agrees with the Supplier's assessment set out in the Relief Notice as to the effect of
the relevant Authority Cause and its entitlement to relief, consuliing with the Supplier where
necessary.

404 Without prejudice 1o clause 8.6 (Continuing obligation to provide the Services and Goods), if’
a Dispute arises as to:

) 40.4.1 whether a Supplier Non-Performance would not have occurred but for a
Authority Canse; andfor ‘

40.4.2 the nature and/or extent of the relief claimed by the Supplier,

¢ither Party may refer the Dispute to the Dispute Resolution Procedure. Pending the
resolution of the Dispute, both Parlies shall continue to resolve the causes of, and mitigate the
effects of, the Supplier Non-Performance.

40.5  Any Variation that is required to the Implementation Plan or to the Contract Charges pursuant
to this clause 40 shall be implemented in accordance with the Variation Procedore.

41, FORCE MAJEURE
41.1  Subject to the remainder of this clause 41 (and, in relation to the Supplier, subject to its

compliance with its obligations in clause 14 (Business Continuity and Disaster Recovery)), a
Party may claim relief under this clause 41 from liability for failure to meet its obligations

g
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41.2

41.3

414

41.5

41.6

under this Contract {or as Jong as and only to the extent that the performance of those
obligations is direclly affected by a Force Majeure Event. Any failure or delay by the Supplier
in performing its obligations under this Contract which results from a failure or delay by an
agent, Sub-Contractor or supplier shall be regarded as due to a Force Majeure Event only if
that agenl, Sub-Contractor or supplier is #self impeded by a Force Majeure Event from
complying with an obligation to the Supplier.

The Affected Party shall as soon as reasonably practicable issue a Force Majeure Notice,
which shall include delails of the Force Majeure Event, its effect on the obligations of the
Affected Party and any action the Affected Party proposes to take to mitigate its effect,

If the Supplier is the Affected Party, it shall not be entitled to claim relief under this clause 41
to the extent thal consequences of the relevant Force Majeure Event:

41.3.1 are capable of being mitigaled by any of the provision of any Services including
the BCDR Services, bul the Supplier has failed to do so; and/or

4132 should have been foreseen and prevented or avoided by a prudent provider of
Services similar lo the Services, operating o the standards required by this
Contract. '

Subject to clause 41.5, as soon as practicable after the Affected Party issues the Force
Majeure Notice, and at regular intervals thereafter, the Parties shall consult in good faith and
use reasonable endeavours to agree any steps to be taken and an appropriate limetable in
which those steps should be taken, to enable continued provision of the Services affected by
the Force Majeure Event.

The Parties shall at all times following the occurrence of a Force Majeure Event and during
its subsistence use their respective reasonable endeavours to prevent and mitigate the effects
of the Force Majeure Event. Where the Supplier Is the Affected Party, it shall take all steps in
accordance with Good Industry Practice w0 overcome or minimise the consequences of the
Force Majeure Event.

Where, as a result of a Force Majeure Event:

41.6.1 an Affected Party (ails to perform its obligations in accordance with this Contract,
then during the continuance of the Force Majeure Event:

41.6.1,1  the other Party shall nol be entitled to exercise any rights to terminate
this Contract in whole or in part as a result of such fajlure unless the
provision of the Services is materially impacted by a Force Majeure
Event which endures for a continuous period of more than ninety
{90) days; and

416.1.2  the Supplier shall not be liable for any Default and the Authority
shall not be Hable for any Authority Cause arising as a result of such
failure;
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41.6.2 the Supplier lails to perform its obligations in accordance with this Contract:
41.6.2.1  the Authority shall not be entitled:

(a) during the continuance of the Force Majeure Event io
exercise its step-in rights under clause 39.1.1.2 and 39.1.1.3
(Authority Remedies for Default) as a result of such failure;

(b) o receive Delay Payments pursuant lo clause 7.5 (Delay
Payments) to the extent that the Achievement of any
Implementation Milestone is affected by the Force Majeure
Event;

(c) to receive Transformation Delay Payments pursuant o
clause 9.5 to 'the extent that Achievement of any
Transformation Milestone is affected by the Force Majeure
Event; and

S

(d) to receive Service Credits or withhold and refain any of the
Contract Charges as Compensation for Critical Service Level
Failure pursuant to clause 13 (Critical Service Level Failure)
to the extent that a Service Level Failure or Critical Service
Level Failure has been caused by the Force Majeure Event;
and

41.622  the Supplier shall be entitied to receive payment of the Contract
Charges (or a proportional payment of them) only to the extent that
the Services {or part of the Services) continue to be provided in
accordance with the terms of this Contract during the occurrence of
the Force Majeure Event.

417 The Affected Party shail notify the other Party as soon as practicable after the Force Majeure
Event ceases or no longer causes the Affected Party to be unable to comply with its
obligations under this Contract,

41.8  Relief from liability for the Affected Party under this clause 41 shall end as soon as the Force

; Majeure Event no longer causes the Affected Party to be unable to comply with its obligations
under this Contract and shall not be dependent on the serving of notice under clause 41.7.

42.  STEP-IN RIGHTS
42.]  The Authority may take action under this clause 42 in the following circumstances:
42.1.1 the Authority is entitled to terminate in accordance with clauses 43.1 to 43.3;

42,12 there is a Default by the Suppler that is materially preventing or materially
delaying the performance of the Services or any part thereof;,

42.1.3 there is a Delay that has or the Authority reasonably anticipates will result in the
Supplier's failure to Achieve the Compietion Implementation Milestone or the
Completion Transformation Milestone by the respective Completion
Implementation Milestone Date or Completion Transformation Milestone Date
(as appropriate);

wid
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42.2

423

424

42.5

42.14 a Force Majeore Event occurs which materially prevents or materially delays the
performance of the Services or any part thereof;

42.1.5 the Supplier has accrued Delay Payments relating to the Implementation
Milestone {plus any applicable Grace Periods) in question in excess of two
calendar Months; :

42.1.6 where the Supplier is not in Default of its obligations under this Contract but the

Authority considers that the circumstances constitute an emergency;

42,17 where a Regulatory Body has advised the Authority that the exercise by the
Authority of its rights under this clause'42 is necessary;

42.1.8 because a serious risk exists to the health or safety of persons, property or the
environment;

42.19 to discharge a statutory duty; and/or

42.1.10 on the occurrence of an Insolvency Event in respect of the Supplier.

Action to be taken before the exercise of the right of Step-in

Before the Authority exercises its right of step-in under this clause 42 it shall permit the
Supplier the opportunity to demonstrate to the Authority's reasonable satisfaction within
10 Working Days of the step in right arising that the Supplier is still able to provide the
Services in accordance with the lerms of this Contract and/or remedy the circumstances

giving rise to the right to step-in without the requirement for the Authority to take action.

If the Anthority is not satisfied with the Supplier's demonstration pursuant to clause 42.2, the
Authority may:

42.3.1 where the Authorily considers it expedient to do so, require the Supplier by notice
in writing to take those steps that the Authority considers necessary or expedient

lo mitigate or rectify the state of affairs giving rise 1o the Authority's right w

step-in;

42.32 appoint any person to work with the Supplier in performing all or a parit of the
Services (including those provided by any Sub-contractor}; or

42.3.3 take the steps that the Authority considers appropriate to ensure the performance
of all or part of the Services (including those provided by any Sub-contractor),

The Supplier shall cooperate fully and in good faith with the Authority, or any other person
appoinied in respect of clause 42.3.2, and shall adopt any reasonable methodology in
providing the Services recommended by the Auihority or that person.

Exercise of the right of Step-in

If the Supplier fails to:

42.5.1 confirm within 3 Working Days of a notice served pursuant to clause 42.3.1 that
it is willing to comply with that notice;

42,52 work with a person appointed in accordance with clause 42.3.2; or
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42,53 take the sleps notified to it by the Authority pursuani to clause 42.3.3,
then the Authority may take action under this clause 42,

42.6  If the Authority takes action pursuant to clause 42,5, the Authority shall serve wrilten notice
("' Step-In Notice") on the Supplier. The Step-in Notice shall set out the following:

42.6.1 the action the Authorily wishes to 1ake and in particular the Services it wishes to
control;
4262 the reason for and the objective of taking the action and whether the Authority
reasonably believes that the primary cause of the action is due to the Supplier's
Default;
42.63 the date it wishes to commence the action;
4264 the time period which it believes will be necessary for the action;
)
. 42.6.5 whether the Authority will require access to the Supplier's premises andfor the
Sites; and
42.6.6 to the extent practicable, the effect on the Supplier and its obligations to provide

the Services during the period the action is being taken.
42.7  Following service of a Step-in Notice, the Authority shall:

4271 take the action set out in the Step-in Notice and any consequential additional
action as it reasonably believes is necessary (together, the "Required Action');

42.7.2 keep records of the Required Action taken and provide information about the
Required Action to the Supplier; ,

42,73 cooperate wherever reasonable with the Supplier in order to enable the Supplier
to continue to provide any Services in relation to which the Supplier Authority is
not assuming control; and

‘o 4274 take such steps as are reasonably open to it to limit the amount of the cost that the
I Supplier shall incur as a result of the exercise of the Authority's rights under this
clause 42 (provided that this does not prejudice achievement of the Customer
Authority's objectives).

42.8  For so long as and to the extent that the Required Action is continuing, then the Supplier

shall:
42.8.1 cooperate fully with the Authority to facilitaie the steps taken;
42.8.2 suspend performance of the Services subject to the step-in rights (the "Step-In

Services') to the extent that the Authorily so requests for the purposes of its
exercise of step-in rights, provided always thal the exercise of the step-in right
shall not excuse the Supplier- from its obligation to provide the Services
(excluding the Step-In Services for the period only of exercise of the step-in
right) in accordance with this Contract or be deemed to frusirate or waive
performance of that obligation; -

e a?
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42.9

42.10

42,81

42.8.3 grant and procure that any Sub-contractor or relevant third party grants such
licences and permissions as are reasonably required provided thai these are no
more expensive than the charges that would have been payable by the Supplier;
and

42.84 afford (and procure that its Sub-contraciors afford as applicable) to the Authority
such cooperation, access to and use of (as applicable):

42.84.1  the Supplier Assets and Authority Assets used to provide the Services
and other goods and services used to provide the Services;

42842  all necessary and associated documentation relating to those Supplier
Assets and Authority Assets used by the Supplier to provide the
Services to the Authority and any other goods and services used to
provide the Services so as to enable the same to be operated;

42.84.3  the Suppliers Intellectual Property Rights used in relation to the
Services; and

42844  premises, equipment, personnel, documents, information or other
items as are reasonably required.

For so long as and to the extent that the Required Action is continuing, then:

42.9.1 the Supplier shall not be obliged to provide the Services to the extent that they are
ihe subject of the Required Action;

4292 subject to clauses 42.10 and 42.14, the Authority shall pay to the Supplier the
Charges after deduction of any applicable Service Credits, Delay Payments,
Transformation Delay Payments and the Authority’s reasonable and direct costs
of taking the Required Action. If the Supplier retains partial responsibility for a
Service under clause 42.9.1, then the reduction in Contract Charges shall be
proportionate to the reduction in the Supplier's responsibility.

If the Required Action results in:
42.10.1 the degradation of any Services not subject to the Required Action; or

42.10.2 the non-Achievement of the Implementation Milestone or Transformation
Miiestone,

beyond that which would have been the case had the Authority not taken the Required Action,
then the Supplier shall be entitled to an agreed adjustment of the Contract Charges, provided
that the Supplier can demonsirate to the reasonable satisfaction of the Authorily that the
Required Action has led to the degradation or non-Achievement.

Before ceasing to exercise its step-in rights under this clause 42 the Authority shall deliver a
writtent notice to the Supplier ('"Step-Out Notice'), specifying:

42.11.1 the Required Action it has actually taken; and

42.11.2 the date on which the Authority plans w end the Requéred Action (''Step-Out
Date'"} subject to the Authority being satisfied with the Supplier's ability to
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resume the provision of the Services and the Supplier's plan developed in
accordance with clause 42,12,

42.12  The Supplier shall, following receipt of a Step-Out Notice and not less than 20 Working Days
before the Step-Out Date, develop for the Authority's Approval a draft plan ('Step-Out
Plan") relating to the resumption by the Supplier of the Services, including any action the
Supplier proposes o lake to ensure that the affected Services satisfy the requirements of this
Contract.

42.13 If the Authority does not Approve the drafi Step-Ou Plan, the Authority shall inform (he
Supplier of its reasons for not approving it. The Supplier shall then revise the draft Slep-Out
Plan taking those reasons into account and shall re-submit the revised plan to the Authority
for the Authority's Approval. The Authority shall not withhold or delay its Approval of the
draft Step-Out Plan unnecessarily.

42.14 The Supplier shall bear its own cosis in connection with any step-in by the Authority under
this clause 42 provided that the Authority shall reimburse the Supplier's reasonable additional
expenses incurred directly as a result of any step-in action taken by the Authority under:

1
T

42.14.1 clauses 42.1 4 or 42.1.6; or

42.14.2 clauses 42.1.7, 42.1.8 and 42.1.9 provided that the primary cause of the Authority
serving the Step-In Notice was not a Supplier’s Default,

43, AUTHORITY TERMINATION RIGHTS
43.1  Termination in relation to Conditions
43.1.1 This Contract is conditional on the Supplier procuring a Guaranlee pursvant 10
clause 4.1.1 (Conditions) by no later than 29““ May 2015, the Authority may
terminate this Coniract by issuing a Termination Notice to the Supplier where:
43.1.1.1  the Guarantor withdraws the Guarantee for any reason whatsoever;

43.1.1.2  the Guarantor is in breach or anticipatory breach of the Guarantee;

- 43.1.1.3 an Insolvency Event cccurs in respect of the Guarantor;

o

e

43.1.14  the Guarantee becomes invalid or unenforceable for any reason
whatsoever;

43.1.1.5  and in each case the Guarantee (as applicable) is not replaced by an
alternative guarantee Conlract acceptable to the Authority within Lhe
period of time specified by the Autherity;

43.1.1.6  the Supplier fails to provide the Guarantee and accompanying
documentation required by clavse 4.1.

43.1.2 This Contract is further conditional on satisfaction of the conditions outlined in
clauses 4,1.2 to 4.1.4 by the dates stated in each clanse. If the Supphier fails to
satisfy a condition outlined in clavuses 4.1.2 10 4.1.4 by the relevant date the
Authority may terminate this Contract by issuing a Termination Notice to the
Supplier.

i
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43.2  Termination on Material Defauit

43.2.1 The Authority may terminate this Contract for material Defanlt by issuing a
Termination Notice 1o the Supplier where:

432.1.1  the Supplier commits a Critical Service Level Failure;

43.2.1.2  the represenlation and warranty given by the Supplier pursvant 1o
clause 3.2.5 (Representations and Warranties) is materially untrue or
misleading and the Supplier fails to provide details of proposed
mitigating factors which in the reasonable opinion of the Authority
are acceptable; .

43213  as a result of any Defaulis, the Authority incurs Losses in any
Contract Year which exceed 80% of the value of the Supplier's
aggregate annual liability limit for that Contract Year as set out in
clause 37 (Liability);

432.14  the Authority expressly reserves the right to terminate this Contract
for material Default, including pursvant to any of the following
clauses 7.3.5 (Implementation Plar), 84.2 (Provision of Services),
13.1 (Critical Service Failure), 154 (Distuption), 21.5 (Records,
Audit Access aid Open Book Data), 24 (Promoting Tax Compliance)
35.3.9 (Confidentiality), 52.6.2 (Prevention of Fraud and Bribery);

43.2.1.5  the Supplier commits any material Default of this Contract which is
not, in the reasonable opinion ol the Authority, capable of remedy;
and/or

432,16  the Supplier commits a Default, including a material Default, which
in the opinion of the Authority is remediable bul has not remedied
such Defaull to the satisfaction of the Authority in accordance with
the Rectification Plan Process;

43.2.2 For the purpose of clause 43.2.1, a materfal Default may be a single material
Defanlt or 2 number of Defaults or repeated Defaults (whether of the same or
different obligations and regardless of whether such Defaults are remedied)
which taken together constitute a material Default. et

43.3 Termination in Relation to Financial Standing
The Authority may terminate this Contract by issuing a Termination Notice to the Supplier
‘where in the reasonable opinion of the Authority there is a material detrimental change in the

financial standing and/for the credit rating of the Supplier which:

433.] adversely impacts on the Supplier's ability to supply the Services under this
Contract; or

43.3.2 could reasonably be expected to have an adverse impact on the Suppliers ability
to supply the Services under this Contract.

)
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43.4

43.5

43.6

43.7

44.

44.1

Termination on Insolvency

The Authority may terminate this Contract by issuing a Termination Notice to the Supplier
where an Insolvency Event affecting the Supplier occurs,

Termination on Change of Control

43.5.1 The Supplier shall notily the Authority immediately if the Supplier is intending to
undergo, undergoes or has undergone a Change of Control and provided this does
not contravene any Law shall notify the Authority immediately in writing of any
circumstances suggesting and/or explaining that a Changé of Control is planned
or is in contemplation or has taken place. The Authority may terminate this
Contract by issuing a Terminatjon Notice to the Supplier within six (6) Months
of:

43.5.1.1  being notified in writing that a Change of Control is planned or in
contemplation or has occurred; or

43.5.12  where no notification has been made, the date that the Authority
becomes aware that a Change of Conirol is planned or is in

coniemplalion or has occurred,

but shall not be permitted to terminate where an Approval was granted prior to
the Change of Control.

Termination Without Cause

The Aunthority shall have the right to terminate this Contract at any time by issuing a
Termination Notice to the Supplier giving at least six (6) Months written notice,

Termination in Relation to Variation

The Authority may terminate this Contract by issuing a Termination Notice to the Supplier
for failure of the Parties to agree or the Supplier to implement a Variation in accordance with
the Variation Procedure.

SUPPLIER TERMINATION RIGHTS

Termination on Authority Cause for Failure to Pay

44.1.1 The Supplier may, by issuing a Termination Notice to the Authority, terminate
this Contract if the Authority fails to pay an undisputed sum due to the Supplier
under this Contract which in aggregate exceeds £750,000 and such amount
remains ouistanding 40 Working Days (the "Undisputed Sums Time Period")
after the receipt by the Authority of a written notice of non-payment from the
Supplier specifying:
44.1.1.1  the Authority’s failure to pay; and
44.1.1,2 the correct overdue and undisputed sum; and

44.1.1.3  the reasons why the undisputed sum is due; and

44.1.1.4  the requireiment on the Authority to remedy the failure to pay,
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45.

45.1

46.

46.1

46.2

46.3

47,
47.1

this Contract shall then terminate on the date specified in the Termination Notice
(which shall not be less than 20 Working Days from ihe date of the issue of the
Termination Notice), save thal such right of termination shall not apply where the
fatlure to pay is due to the Authority exercising its rights under this Contract
including clause 23.3 (Retention and Set off).

44.1.2 The Supplier shall not snspend the supply of the Services for failure of the
Authority to pay undisputed sums of money {whether in whole or in part).

TERMINATION BY EITHER PARTY
Termination for continuing Force Majeure Event

A Parly may, by issuing a Termination Notice to the other Party terminate this Contract in
accordance with clause 41.6.1.1 (Force Majeure).

PARTIAL TERMINATION, SUSPENSION AND PARTIAL SUSPENSION

Where the Authority has the right to terminate this Contract, the Authority shall be entitled to
terminate or suspend all or part of (his Contract provided always that, if the Authority elects
to terminate or suspend this Contract in part, the parts of this Contract not terminated or
suspended can, in the Authority’s reasonable opinion, operate effectively to deliver the
intended purpose of the surviving parts of this Contract.

Any suspension of this Contract under clause 46.1 shall be for such period as the Authority
may specify and without prejudice to any right of termination which has already accrued, or
subsequently accrues, to the Authority.

The Parties shall seek to agree the effect of any Variation necessitated by a partial
termination, suspension or partial suspension in accordance with the Variation Procedure,
including the effect that the partial termination, suspension or partial suspension may have on
the provision of any other Services and the Contract Charges, provided that the Suppler shall
not be entitled to:

46.3.} an increase in the Contract Charges in respect of the provision of the Services that
have not been terminated if the partial termination arises due to the exercise of
any of the Authority's termination rights under clause 43 (Authority Termination
Rights) except clause 43.6 (Termination Without Cause); and

46.3.2 reject the Variation.

CONSEQUENCES OF EXPIRY OR TERMINATION

Consequences of termination under clauses 43.1 (Termination in Relation to Guarantee),
43.2 (Termination on Material Default), 43.3 (Termination in Relation to Financial
Standing) and 43.7 (Termination in Relation to Variation)

47.1.1 Where the Authority:

47.1.1.1  terminates (in whole or in part) this Contract under any of the clauses
referred to in clause 47.1; and

47.1.1.2  then makes other arrangements for the supply of the Services,
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the Authority may recover {rom the Supplier the cost reasonably incurred of
making those other arrangements and any additional expenditure incurred by the
Authority throughout the remainder of the Contract Period provided that
Authority shall take reasonable steps lo mitigate such additionai expenditure. No
further paymenis shall be payable by the Authority to the Suppher until the
Authority has established the final cost of making (hose other arrangements.

47.2  Consequences of termination under clauses 43.5 (Termination on Change of Contral);
43.6 {Termination without Cause); 43.7 (Termination in relation to Variation) and 44.1
{Termination on Authority Cause for Failure to Pay); andfor clause 45 (Termination for
Force Majeure)

47.2.1 Where:

47.2.1.1  the Awthority terminates (in whole or in part} this Contracl uncer
clauses 43.5 (Termination on. Change of Control); 43.6 (Termination
without Cause); 43.7 (Termination in relation to Variation) andfor
clause 45 (Termination for Force Majeure); or

it

472,12  the Supplier terminates this Contract pursuant to clause 441
(Termination on Authority Cause for Failure 1o Pay),

the Authority shall pay a Termination Payment to the Supplier calculated
{depending on the nature of the tlermination) in accordance with partD to
schedule 3 (Ternvination Payment).

473  Consequences of Termination for Any Reason
Save as otherwise expressly provided in (his Contract:

47.3.1 termination or expiry of this Contract shall be without prejudice to any rights,
remedies or obligations accrued under this Contract prior to termination or
expiration and nothing in this Contract shall prejudice the right of either Party to
recover any amounl outstanding at the time of such termination or expiry; and

47132 termination of this Contract shail not affect the continuing rights, remedies or

obligations of the Authority or the Supplier under clanses 21 (Records, Audir
Y Access & Open Book Data), 34 (Intellectual Property Rights), 35.3
(Confidentiality), 35.53 (Freedom of Information) 35.6 (Protection of Personal
Data), 37 (Liability), 47 (Consequences of Expiry or Termination), 53
(Severance), 55 (Entire Contract), 56 (Third Party Rights) 58 (Dispute
Resolntion) and 59 (Governing Law and Jurisdiction), and the provisions of
schedule 1 (Definitions), schedule3 (Connract Charges, Delay Payment and
Payment and Inveicing), schedule 10 (Exir), schedule 11 (Staff Transfer),
schedule 12 (Dispute Resolutionn Procedure) and, without limitation o the
foregoing, any other provision of this Contract which expressly or by implication
is to be performed or observed notwithstanding termination or expiry shall
survive the Expiry Date.

474  Exit management

The Parties shall comply with the exit management provisions set out in schedule 10 (Exit
Management).

S
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48.

48.1

43.2

48.3

48.4

49,
49.1

COMPLIANCE
Health and Safety

48.1.1 The Supplier shall perform its obligations under this Contract {including those in
relation Lo the Services) in accordance with:

48.1.1.1  all applicable Law regarding health and safety; and

48.1.1.2  the Authority’s health and safety policy (as provided to the Supplier
from time to time) whilst at the Authority Premises.

48.1.2 Each Party shall promptly notify the other of as soon as possible of any health
and safety incidents or maierial health and safety hazards at the Auvthority
Premises of which it becomes aware and which relate to or arise in connection
with the performance of this Contract

48.1.3 While on the Authority Premises, the Supplier shall comply with any health and
salety measures implemented by the Authority in respect of Supplier Personnel

and other persons working there and any instructions from the Authority on any
necessary associated safety measuses.

Equality and Diversity

The Supplier shall perform jts obligations under this Contract (including those in relation to
provision of the Services) in accordance with schedule 24 (Eguality and Diversity).

Apprenticeship & Skills

The Supplier shall perform its obligations under this Contract {including those in relation to
provision of the Services) in accordance with schedule 25 (Apprenticeship and Skills).

Official Secrets Act and Finance Act

The Supplier shall comply with the provisions of:
48.4.1 the Official Secrets Acts 1911 to 1989; and
48.4.2 section 182 of the Finance Act 1989.
Environmental Requirements

48.5.1 The Supplier shall, when working on the Sites, perform its obligations under this
Contract in accordance with the Environmental Policy of the Authority and
schedule 23 (Sustainabiliny).

48,52 The Authority shall provide a copy of its wrilten Environmental Policy (if any) to
the Supplier upon the Supplier's written request.

ASSIGNMENT AND NOVATION

The Supplier shall not assign, novate, Sub-Contract or otherwise dispose of or create any trust
in relation o any or all of its rights, ebligations or liabilities under this Contract or any part of
it without Approval.
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492

493

49.4

50.

50.1

50.2

51,

52,

52.1

The Autherity may assign, novate or otherwise dispose of any or all of its rights, labilities
and obligations under this Contract or any part thereof to:

4921 any other body established by the Crown or under statute in order substantially to
perform any of the functions that had previously been performed by the
Aalhority; or

49.2.2 any private sector body which substantially performs the functions of the
Authority,

and the Supplier shall, at the Authority's request, enter into 2 novation Contract in such form
as the Authority shall reasonably specify in order to enable the Authority to exercise its rights
pursuant to this clause 49.2,

A change in lhe legal status of the Authority shall not, subject 1o clause 49.4 affect the
validity of this Contract and this Contract shail be binding on any successor body to the
Authority.

If the Aulhority assigns, novates or otherwise disposes of any of its rights, obligations or
liabilities under this Contract to a private sector body in accordance wilh clause 49.2.2 (the
"Transferee” in the rest of this clause) the right of terminalion of the Authority in
clause 43.4 (Termination on Insolvency) shall be available to the Supplier in the event of
insolvency of the Transferee as if the references to Supplier in clanse 43.4 (Termination on
Insolvency) and to Supplier or Guarantor in the definition of Insolvency Event were
references to the Transferee.

WAIVER AND CUMULATIVE REMEDIES

The rights and remedies under this Conltract may be waived only, by notice in accordance with
clause 57 (Notices) and in a manner that expressly states that a waiver is intended. A failure
or delay by a Party in ascertaining or exercising a right or remedy provided under this
Contract or by Law shall not constitute a waiver of that right or remedy, nor shall it prevent or
restrict the further exercise of that right or remedy,

Unless otherwise provided in this Contract, rights and remedies under this Contract are
cumulative and do not exclude any rights or remedies provided by Law, in equity or
otherwise, ' .

RELATIONSHIP OF THE PARTIES

Except as expressly provided otherwise in this Coniract, nothing in this Contract, nor any
actions taken by the Parttes pursuant to this Contract, shall create a partnership, joint venture
or relationship of employer and employee or principal and agent between the Parties, or
authorise either Party to make representations or enter into any commitments for or on behalf
of any other Party.

PREVENTION OF FRAUD AND BRIBERY

The Supplier represents and warrants that neither it, nor to the best of its khowledge any
Supplier Personnel, have at any time prior to the Commencement Date:

52.1.1 committed a Prohibited Act or been formally notified that it is subject to an
investigation or prosecution which relates to an alleged Prohibited Act; and/or
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52.1.2

been listed by any government department or agency as being debarred,
suspended, proposed for suspension or debarment, or otherwise ineligible for
participation in government procurement programmes or contracis on the grounds
of a Prohibited Act.

522  The Supplier shall nol during the Contract Period:

522.1

5222

commit a Prohibited Act; and/or

do or suffer anything to be done which would cause the Auathority or any of the
Authority's employees, consultants, contractors, ssb-contractors or agents lo
contravene any of the Relevant Requirements or otherwise incur any liability in
relation to the Relevant Requirements.

52.3  The Supplier shall during the Contract Period:

52.3.1

5232

5233

5234

establish, maintain and enforce, and require that ils Sub-Contractors establish,
maintain and enforce, policies and procedures which are adequate to ensure
compliance with the Relevant Requirements and prevent the occurrence of a
Prohibited Act;

keep appropriate records of its compliance with its obligations under
clause 52.3.1 and make such records available to the Authority an request;

if so required by the Authorily, within 20 Working Days of the Commencement
Dale, and annually thereafter, cerlily to the Authorily in writing that the Supplier
and all persons associated with it or its Sub-Contraciors or other persons who are
supplying the Services in connection with this Contract are compliant with the
Relevant Requirements. The Supplier shall provide such supporting evidence of
compliance as the Authorily may reasonably request; and

have, maintain and where appropriate enforce an anti-bribery policy {which shall
be disclosed to the Authority on request) to prevent it and any Supplier Personnel
or any person acting on the Supplier's behalf from committing a Prohibited Act.

52.4  The Supplier shall immediately notify the Authority in writing if it becomes aware of any
breach of clause 52.1, or has reason to believe that it has or any of the Supplier Personnel

have:

524.1

524.2

32.4.3

been subject to an investigation or prosecution which relates to an alleged
Prohibited Act;

been listed by any government department or agency as being debaited,
suspended, proposed for suspension or debarment, or otherwise ineligible for
participation in government procurement programmes or contracis on the grounds
of a Prohibited Act; and/or

received a request or demand for any undue financial or other advantage of any
kind in connection with the performance of this Contract or otherwise suspects
that any person or Party directly or indirectly connected with this Contract has
committed or attempied to commit a Prohibited Act,

52.5  If the Supplier makes a notification to the Authority pursuant to clause 52.4, the Supplier shall
respond promptly to the Authority's enquiries, co-operate with any investigation, and allow
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52.6

52.7

53.

53.1

53.2

33.3

552

55.3

the Authority to audit any books, records and/or any other relevant documentation in
accordance with clause 21 (Records, Audit Access and Open Book Data).

If the Supplier breaches clause 52.3, the Authorily may by notice:

52.6.1 require the Supplier lo remove from performance of this Contract any Supplier
Personnel whose acts or omissions have caused the Supplier's breach; or

52.6.2 immediately terminate this Conlract for material Default.

Any notice served by the Authority under clause 32.4 shall specify the nature of the
Prohibited Act, the identity of the Party who the Anthority believes has committed the
Prohibited Act and the action that the Authority has elected 1o take (including, where relevant,
the date on which this Contract shall terminate).

SEVERANCE

If any provision of this Contract (or part of any provision) s held to be void or otherwise
unenforceable by any court of competent jurisdiction, such provision (or part) shall to the
extent necessary to ensure that the remaining provisions of this Contract are not void or
unenforceabie be deemed to be deleted and the validity and/or enforceability of the remaining
provisions of this Contract shall nol be affected.

In the event that any deemed deletion under clause 53.1 is so fundamental as to prevent the
accomplishment of the purpose of this Contract or materially alters the balance of risks and
rewards in this Contract, either Party may give notice to the other Party requiring the Parties
to commence good faith negotiations to amend this Contract so that, as amended, it is valid
and enforceable, preserves the balance of risks and rewards in this Contract and, to the extent
that is reasonably practicable, achieves the Parties' original commercial intention.

If the Parties are unable to resolve the Dispute arising under this clause 53 within 20 Working
Days of the date of Lhe notice given pursuant to clause 53.2, this Contract shall automatically
terminate with immediate effect. The costs of termination incurred by the Parties shall lie
where they fall if this Contract is terminated pursuant to this clause 53,

FURTHER ASSURANCES

Bach Parly undertakes at the request of the other, and at the cost of the requesting Party to do
all acts and execute all documents which may be necessary to give effect to the meaning of
this Contract.

ENTIRE CONTRACT

This Contract and the documents referred to in it constitute the entire Contract between the
Parties in respect of the matter and supersedes and extinguishes all prior negotiations, course
of dealings or agreements made between the Parties in relation to its subject matter, whether
written or oral.

Neither Party has been given, nor entered into this Contract in reliance on, any warranty,
stalement, promise or representation other than Lhose expressly set out in this Contract.

Nothing in this clause 55 shall exclude any liability in respect of misrepresentations made
fraudulently.
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56.

56.1

56.2

56.3

564

5.

57.1

57.2

THIRD PARTY RIGHTS

The provisions of paragraphs 2.1.3.1 and 3.3 of part A and paragraphs 1.4, 23 and 2.8 of
part B to schedule 11 (Sraff Transfer) and the relevant provisions of schedule 10 (Exir)
{together "Third Party Provisions") confer benefits on persons named in such provisions
ather than the Parties (each such person a "Third Party Beneficiary'’) and are intended to be
enforceable by Third Parties Beneficiaries by virtue of the CRTPA.

Subject to clause 56.1, a person who is not a Party to this Contract has no right under the
CTRPA to enforce any term of this Contract but this does not affect any right or remedy of
any person which exists or is available otherwise than purswant {o that Act.

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

Any amendments or modifications to this Contract may be made, and any rights created uader
clause 56.1 may be altered or extinguished, by the Parties without the consent of any Third
Party Beneficiary.

NOTICES

Excepl as olherwise expressly provided within this Contract, any notices sent under this
Contract must be in writing. For the purpase of this clause 57, an e-mail is accepted as being
"in writing".

Subject to clause 57.3, the following table sets out the method by which notices may be
served under this Contract and the respective deemed time and proof of service:

Email (Subject to 9.00am on the first Dispatched as a pdf

clauses 57.3 and 57.4)) Working Day after attachment to an e-mail to the
sending correct e-mail address without

any €rror message

Personal delivery On delivery, provided Properly addressed and
delivery is between delivered as evidenced by
9.00am and 5.60pm on a signature of a delivery receipt

Working Day. Otherwise,
delivery will occur at
9.00am on the next
Working Day

g’
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Royal Mail Signed For™

1¥ Class or other prepaid,
next Working Day service

At the time recorded by
the delivery service,
provided that delivery is

Properly addressed prepaid
and delivered as evidenced by
signature of a delivery receipt

providing proof of delivery | between 9.00am and

- 5.00pm on a Working
Day. Otherwise, delivery
will occur at 9.00am on

the same Working Day (if .
delivery before 9.00am) or
on the next Working Day
(if after 5.00pm)
57.3  The following notices may only be served as an attachment to an email if the onama} notice is
. then sent to the recipient by personal delivery or Royal Mail Signéd For™ 1st Class or other
prepaid in the manner set out in the table in clause 57.2:
57.3.1 any Termination Notice (clause 43 (Authority Termination Rights)),
5732 any notice in respect of:
57.3.2.1  partial tcrminzition, suspensicn or partialz suspension (clause 46
{(Partial Termination, Suspension and Partial Suspension)),
57.32.2  waiver (clause 50 (Waiver and Cumulative Remedies));
57823  Defaultor Authority Cause; and
57.33 any Dispuie Notice.

574 Failure to send any original notice by personal delivery or recorded delivery in accordance
with clause 57.3 shall invalidate the service of the related e-mail transzmssmn ’I‘hc deemed
time of dehvery of such notice shall be the deemed time of delivery of the on iginal notice sent
by personal delivery or Royal Mail ngned For‘l'M 1st Class delivery (as set'out in the table in
clause 57.2) or, if earher the time of response or aclmcwledoement by the other Party to the
email attaching the notice.

57.5  This clause 57 does not apply to the service of any proceedmes or other documcnts in any
legal action or, where apphcablc any arbﬂratmn or other method of d1spute resolution (other
than the service of a Djspute Notice under the Dispute Resolu uon oncedurc)

57.6  For the purposes of this clause 57 the address and email address of each Party shall be
5761 . Forthe Authonty Departinent for Work and Pensmns '

.. Address: ‘ o ' .
For the attention of: {
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58.

38.1

59.
39.1

39.2.

5762 For the Supplier: Wllhams Lea Limited

Addrcss.__ _

For the attention of: !
DISPUTE RESOLUTION ' .

The Parties shall resolve Djsputes ausmcr out of or in conmeclion with this Coniract in
accordance with thc Dlsputc Resquncm Procedure

The Supphcr shall contmuc to provide the Serwces in accordance wuh the terms of this
Contract un‘ul a Dispute has been rcsolved

GOVERNING LAW AND JURISDICTION

This Contract and any Issues, DJsputcs or claims (whether conteactual or non- conl:ractual) .
arising out of or in connéction with it or its §ubject matter or formation shall be governed by
and eonstrued in accordance with the laws of Enaland and Walcs

Subiect to ciause 58 (Drspztte Resolution) and schedule 12 (Dispute Resolution Pmcedza 2)

) (mciudmg the Authontys right to refer the. Djsputc to arbitration), the Parnes ngree that the

courts of England and Wales shall have excluswe _}UI‘]SdICtlDIl to se{ﬂe any Dispute of claim
(whether contractual or non-cuntraciuat) that arises ot of or in connection with this Contract

- of ns subject matter or fofation.

IN WITNESS of whmh thxs Conl:ract has been duly executed by the Parties.

SJgned duly authonsed for and on behalf of the )

WILLIAMS LEA LIMITED: ) _ _
) - Signature 7 1
T
- Name (block capifals) . ' 1
‘ o D;rector o
. ‘:Sigﬁa'tﬁfe R S
Name (bio_t:k ca:pi-téls) ________________________________
o : Secretaryﬂ)u ector - ‘
Sxﬂned for and on behalf of the THE ) . L i
DEPARTMENT I‘OR WORK AND g ) . -
PENSIONS : : ) ' -SignaHer
Name (bloc]\ capltals) :‘=
~ AutioTEEEd Sighatory
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