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SECTION A

FRAMEWORK SCHEDULE 4

CALL OFF ORDER FORM AND CALL OFF TERMS

FART L = CALL OFF QRDER FORM

This Call O Order Form |5 lsued In accordance with the provisions of the Framework Agreament (or
the provision of Apprenticeshig Training and Relatad Sorvices [RM2323), dated 30 Aprll 2019

The Suppller agrees to supply the Good? andfor Serviced Speciled below oA and subject o the teoms
of this Call Off Contract.

For the swoldance of doubt this Call O Cantract canslsis af the terms 2et out In this Call O Order
Form and the Call O8f Ter s,

Crder Number | COC LG 165-CL5 Lotsh
Fram CARE QUALITY COMMISSITN
{"CUSTOMER")

Cuttomer Aeipresentative —

To BCArch Limited
{"SUPFLIER"]
fupplier Azpresentative -
SECTION B

1, CALL OFF CONTALCT AERIOD

r—

1.1. Cammetcamant Date!
1July 2013

1.1, Call OH Final Order Dinke:
30 June 2013

End date of Call OFf Inltial Pariad 24 months

End dati of the First (Dptlgral) Call CFf
Ext=nslon Period 12 manths

End date of (he 3econd [Cptianal) Catl CHf
Extenslon Perind 1 manths

Minimum wrltten notice to Supplier In respect of extension:
minirnum of 30 days




2. GOO0S AND/OR SERVICES
11, | Guenls and/or Sorvidos roqulrad:
In Call T Schodule 2 {Goods nnd/or Servicos).
3. IMPLERAENTATION PLAN
3.1, implormantolien Man:
In Call Qit Sehedyle 4 (implgmentation Plan)
4, CONTRACT VERFORMANLE
4.1, Standardn:
Thu Customm aveepts LU standmds oy dofined undor Standerds In Call O Schoedale 1
4.2 Lorvico Lovals:
InAnmer 1 of Part A of Call G Schedule 6 (Service Levels and Performaned Monitoring)
Customior perlodic voviowd of Sorvice Livald (Clause 13,71 af the Call Off Tarmi}:
Mot applied
4.1 Criticml Seruice | evel Fallure;
Net neplied
44 Periarmance Maonltoring
In Part U of Cull O fehedule & (Sarvice | svely and Perfarmance Manltnring)
i
4.5 Awrlod far providing Ryciificetion Plap;
In Clnuse A8.2.1(n} af the Call 2N farma
3. PERFONMEL
51 Koy Porsonnaol:
.2 Aslsvant Convlctlans [Claute 27,7 of ihe Tall OH Termsh
Apply Clawsw 27.2 of thy Call uff Tarmns
th. PAYMENT
6.1 Call CAT Comtrinl Chargos (Incladimg any wppllicable disgountis), bul sxcluding VAT

In Anngs T 00 Call O Schagylie 3 (Call OFf Cantracs Chorges. Payment snd okt ing)

v




fi.1

L.4
k.3

0.6

i.7

7.

il

LT

7.3

8.3

8.2

8.3

1.4

¥

9.1

Paymant terma/prafila (including methad ol payment .5, Government Procurement
Gard (GRS} ar DACK):

In Annmx 2 of Calt (0 Schadule 2 (Call OFf Controct Chargas, Payment and nvolcing)
Reimburssbis Cepanas:
Nut pormittad

NOT USED

Call DH Contract Charges flxed for {paragraph 8.2 of Schedule 3 (Call Off Contract
Chorgez, faymant and [nwoicing)).

Tha duratlon of Lol O Sarvices

Supphiar perlodic nssassmant of Call O Contract Chavges (paragraph 9.2 of Call Off
Sehedule 3 {Coll O Cutitratl Chatges, Mawriernl end [nvelgingl] will be corrled sul on:

Not Fermitted
Supplier raqumt for incemsa in the Call O Contract Chargep {parageaph 10 gt Call Oft

Schacluly 3 (Call QO Contrack Charges, Payment snd Involcing)):
Net Parmitted

LIABILITY AND iMSURANCE

Estimatad Year 1 Call DN Contract Chargan.
thg sum af 0000000
Supplier's limitatlon of Liablicy {Clade 36.2.1 of the Coll Off Tattus)!

In Clpuse 36.2.1 of the Coll OH Terms
insursnca {Clouwe A7.0 af the Call O Yorm):

in Clouse 37 of the Call O Tarms

TERMINATION AND ERIT

Tarminatlon on matgrial Dyt (Clygee 47,2, 1] of the Call O Terms] )

In Clavar 41.2.7 ¢ af the Cult OFf Trrmn
TermilEthan without Zeuie notice ﬁﬂ'lﬂd (E"IU!‘-E' d41.7.1 of the Call Off Tfl'l\"l."l]!

In Clawde 41.7.1 of the Call O Termms
Undizsputed Sums Umit:

In Clouie 4.2 of the Call Off Tarmi
Lzt Manegamant:

im Call OFf S2hodute O (Ealt Management)

SUPPLIGR INFQRRATIGN

supplior's Inepectian of Sltos, Cuslomes Property end Cudtomar Alisli:
el Used



Commurcisily Sansltiva Infarmation:

Mol Uipd

10. OTHEN CALL OFF REOUIREMEN TS

i0.1 | Racitah {in prusmblo (o 1he Call D4F Terma):
Ruclal A
10.3 | Cnll @ Guaraning {Cloyps 4 of the Call OH Termuj:
Mok reguired
Lh3 | Security:
In Call O1f Rehadule J
AND
snrurliy Palicy
The Siatrmont ab (nfarmation Wyatam ek Appetits
104 | W7 Policy:
Ta be provided by the Customer beford the Commancement Gnte
10.% | Toaling:
In Call O Schedule 5 [Testing)
10.& | Ouninean Continuity & Dinoster Recovory:
! in Cubl OFF Scheduie 8 (BUsiness Cantinary and Disssser Recovery)
Disneter Prriod:
I ar the purpeso of tha delinitian of “Disaster” in Cafl Off dchedule 1 (Oelinitiena) the
| “Disastor #orled” shall bo 5 warking days.
0.7 | Felluro of Supplicr Equipmaent {Cluwar 32,8 ol the well off Termi:
: Mot applind
| 10.8 | Protocilon of Custamaor Data (Clmuan 14,28 of Vha Call OH Lormal:
in Call OFf Scheeduie 17
10,9 | Woticas (Clausc 55.0.0f the Call O Terms),

Cinlomer's postal oddroas #nd email addrosa

Supplior's puidlal addrrss amd oimall sddress:




10.10 | Transparency Reports
Not Used

10.11 | Alternative and/or additional provisions (including any Alternative and/or Additional
Clauses under Call Off Schedule 14):

New Call off Schedule 17: Processing, Personal Data and Data Subjects is added (as a
result of paragraph 8 of Call Off Schedule 14)

10.12 | Call Off Tender:
Not Used




FORMATION OF CALL OFF CONTRACT

BY SIGHING AND RETURMING THIS CALL OFF ORDER FORM [which may be dane by =l ectyonlc means)
the Supplies agraes to anter 3 Call O Contract with The Customer 1o proylde the Goods andfar
Services In acrordance with the terms Call 0ff Crder Form and the Call T8 Tearmis.

The Partles hereby achnewiedge and agree that they have read the Call Off Cvder Form and the Call
Off Termis and by sipning Selow apree to be bound by this Call O Contract

In accardance with paregraph 7 of Fremework Schedwle 5 (Call O Procedurs), tha Parties hereby
acknowledge and agree that this Call O Contract shall be formed when tha Customer aclmmdedges
[which may be dene by ebectron e maans) the recelpt of the signed copy of the Call OF Order Form
from the Supplier within twa (2] Working Days from such recelpt.

Far and an behal? of the Suppller:

Mame and Tithe

Signature

Date

Fow and pn hehalf of the Customer:

Hame and Title

Signatlure

Date
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PART 2 — CALL CIFF TERMS

TERMS AND CONDITIONS

Whaie racital A has been selected in the Call ©If Order Form, the Customer has followed
the call off procedurs set out in paragraph 1.2 of Framework Schedulo 5 (Call Off
Provydurg) g hiay wwarcd Lhis Call DM Crmtrant [or thl Sapyplicr Ly way of dirnct nward.

Whore recitals B to L have been selected in the Call OFf Order Farm, the Customer has
tallowed the call off procedure set ont in paragraph 1.3 of Framewark 5chedule 5 {Call
Ol Procedure) and has awardad this Coll O Contract to the Supplier by way of further
Lompgtlticn,

The Customer [ssued its Statement of Reguirements for the provision of the Goods and/for
Servlees on the date specificd ot paragraph 10.1 of the Call Off Order Ferm.

in POSpANSy [0 the Stacament of Raguiraments Tha Suppller submitied 3 Call O Tender
ta the Customer on the date specilled af pacagraph 10.1 of the Call QI Qriyr farm
through which It provided te the Customer its solution for providing the Goods and/or
Services.

On the basis af the Call OF Tender, the Custamer selected the Supplier ta provide the
oody sndfor Serviges Lo the Suslamyr In sgpardanoe with the terrnd al this Call O
Contract.

PRELIMINARIES

REFINITIONE ANG INYERIFRETAYION

In thix Call Ol Contract, unlezs the context otherwise requires, copitolised cxpressions
shall have tha maanings set out in Call OM Schedule L (Detinltions) ar the relevant Call Of
Suhadule {n whiyh that papltalived wepresion appeins.

If o capltallsed eapression does not have an interpratation in Cell OFF Sehedule 1
{(Dehinitions) or relevant Call OF Schedule, 1t shall have the meaning given to it in the
Frarework Agreement. IF no meaning is given ta it in the Framework ARreement, it shall,
in thg first iritarm, b dobbepeeiad in a2cordAncs with Thi E0MMEN iNTeraracation within
the relaveant muarket yectorfindustiey whers appregiate, OUvarwing, it ARAL Bd intdeprara
in accordance with the dictionary meaning,

In this Call Ot Contract, unless the context otherwise requires:

1.3.1 the singular in¢lutys thy plural and vigy verua,
1.3.2 reference to a gender includes the ather gender and the newter,
1.3.3 references to a person Include am individual, company, body corporate,

corporation, unincarporated association, Hrm, partnership or other legal
ANKLY 6F Crovin Rndy,

1.3.4 a reference to any Law includes a reference 1o Lthat Law as amencded.
axtanded, consohdated or re-enacted from timea to time;

1.3.5 tha wirds "ineludlay”, "othar”, "la partcular”, "for example” and Similar
woards shall ney limil the yeneality of the preesding wards and aball b

n



conslrued s IF lhey wern immediately lollowed by the words "without
IInvitation";

1ok relarencex to “writing’ include typing, printing. lithography, photography,
dliplay ona serwwn, wlactrenle and facaimlie transenlyslon prgd gthee modes of

representing or reproducing words in a visible form, und aeprasklong refering
o writing shall e construed nccordingly,;

137 refarancas 1o “raprikintatiany” shall be construed an eeferances o present
tacts, 1o "warranties” os references o present Jnd foture fects andd 14
“unclertuk|ngy” nx relerences to obligations under this Call OW Contract;

138 raferancas 0 "Claudés” and “Call O Schodulos” are, unle nthprwisg
provided, references to the clauaes and scheduies of this Call Off Contract and
refyrgncay in any Call Off Schedule {0 parts, paragraphs, annaxes and tables
A, uréid Olbwrrwise provided, rafnrenens ta the parts, paragraphy, apneses
and teble: af the Call Off Scheduld In which theay refefuncos dgpnas; andd

1.1.4 the hmadingy in thiy Cell Qff Contract are for ease of reference only and shall
1108 afface thy Intarprdtation or vonsbioctlen of this Call QI Canlract.

1.4 Supject to Clouses 1.5 and 1.6 {Detinitions and Interpretation), In the event of and anly 1o
the rxtent of any conflict bytwyyn the Coll QFf Order Form. the Coll Qff Terms and the
provislons of the Framawork Agrétimeant, tha canflict shall be rasulved inoarcardnnre with
the tollowing order of precedence:

1.4 the | rammwirrk Agrgymint, excepl Framewark 5chadyle 11 {Tender);
1.4.2 the Funding Rulas;

144 the Call O4F Drder Farm:

1.4.4 tha Cull OFF Tarr s, axcapt Call O Sehedule 1% {Calt Off Tender);
145 Seryices Request Form,

1.4.5 Cull Off Schaduln 15 (Call QFf Tender); and

1.4.7 Fromework schegule 21 (Tendar),

1.5 Any parmitlm] changes by the Cuntnmer to the Template Call OV Terms and the Template
Call Off Ovder Tewmy undor Clunse 5 {Coll O Pravedurn) of the | ramework Agresment and
Framework Schedule 5 (Call Oif Frocedurs) prior (o them bacoming thee Call OF Torms
any (ke Call O Qrder Form which comprise this Call O Contract shall prevail aver the
Framuewurk Agrooimmi,

1.0 Where Coll OM Schedule 15 (Call O Tender} or Framework SERddule 21 {Tender] cuntaln
prayiinna whirh pra more favourable (o the Customer In relation to (the rest of) chlz Cal
Cff Conmracy, auch proviakam of tha Call Off teander or the [ender shall prevall, The
Custonyer shall in its absoluva and sohk discration dorsnilnge whather any provisarn in the
Call O Tendar or Tender is more favourable 1o it In this context.

CLUE DILIGENCE

2.1 The Suppller acknowledges that:

1.1 the Custurnwr hay dulivered af madne avallsble to the Suppher all of the
information and dacunmenis that the Suppliar conslidart necesary or relovant
for the performance of It obligations under this T3l Off Controcy;

11



i1.2

2.1.4

18

It has made its own enqulries to satisty self a5 o the accuracy and adequocy
of the Que Duligence Infarmuation;

it his ralied ofl relavant dud diligencs questlons with the Cuitoman before the
Call On Commencement Dote,

i s underthken Al rcadibny dun dilighnd dnd hak eterid into thiz Cell Off
Contract in rellance on its own due diligence alone, and

it shall mat be rkcuard fram the paeformanee of any =f ila rkBtigatiana undar
this Call OF Contract aon the grounds of, nor shall the Supplior ba ontliled o
recaver any additional coeks or charges, arising os & resulk Dr any.

(h) rilsinturpretablon of thy regurernien (e of e Cuslgewer in e Cull
Oft Order Farm or elsewhere bn this Call O Contract;

{b) fallure by tho Suppline to antinly itaelf s o the accuraey and/or
adaquacy of the Due Diligenca (nformation; and/or

{c} [allure by the Supplier to underkake ita pwn due dillgence,

3. REPRESENTATIONS AND WARRANTIES

i

il

Each Party represents snd warrants that:

311

il1.2

1.3

4.7.4

It has Full capacity and authasity 10 enter Into ond to perform this Call Off
Conkracl;

this Coll 3N Cancract ks executed by [t duly authorised represertative,

Lhwry arg nn achinny, suits or proceydingy or regulalary invgstaations befory
Bl court or adimilnisirathve body of arbitraton trbunal panding or, @ Its
knowledge, shreatened against K {or, In the cose ot the Suppller, any ol (€3
Alfbutgy) thet might affgct iky sbility 1o perlform Ity ghlygations undgr ths Call
Off Contract; and

ity chligatians yader this Call O Contract conatituge sts legal, volid and binding
obkgutions, enforconble in aciordince with Halr msgectlva trms dubjadt Lo
applicable [a3 e case may be tar each Party) bankrepkcy, reorganisation,
inscluvgney. marptarium or yimilar 1aws affgcting creditory’ rights gengrally
tndd sulbijircl, & to onfarcoability, [ooquithbla principles of genocil kpplicAsion

jregardless ot whether enforcement Is sought In 2 proceeding in equity or
Imw).

Thit Suppliar raprésenls and wairants that:

.21

127

A

It b valitly inFnrpornted, nrganised and whishing in accardance with the Laws
of Ita prladu of I poratlon;

It has all pecassary cansenks (Including. whers it procedures wo require, the
censunl of il Parent Cormpany) and rugulatory appiovals te unter inte thils Cali
Off Contracy,

s mempution, sielivery and performance of 1t otdigations under this Call OFfF
Contract does nol and will not Constitute a breath of any Law wi obillgation
ﬂﬁp”fﬂblﬂ ta it and does not and will not cause or result in o Default under any
agrenmont by which (b in brned;

17



3.4

A4

3.5

i.44

LI IH

326

K

iia

3.1.19

3.2.10

BE AU INE LMD ON Larinwncwimunl Uale, all written stplemenpts snd
representations in any wrinen submissions inade by the Suppling ad parl of Lhy
procurement pracess, s Tender, Call Off Tender and any othar documams
subtmiitlad Feiain true aid ngourpto except to the pgtent that such statements
and representarlons hovoe baah Supd roded o varivd by this Call DIF Canteact;

il thm Call Ol Contract Charges payable under this Call G Conuract exceed or
arw likuly tv axcawd tivie (5) millinn paunds, ws a8 the Call Off Commencement
Crate it has notilied the Custarmes In wrlthg af Any Qgeasdgns of Taz Non.
Compllance or any litigatlan that {t 15 invoived [n connection with any
Grpaipny of Tag Non Gnmpliance;

{t hos and shall cantinud 1o have all necoasary righta noand Lo the Third Parly
{FR, the Suppller Background IPR: and any othor matoriats made bvallable by
the Supplier {and/or any Sub-Contractor) to the Custamer which are necessary
Toor tha parformance of the Supplisr's akligatinny unger this Call Q4 Contract
including the receipt of the Gaodi and/for Survicas by the Customer;

it shnll take nil steps, in pocardance with Goad industry Practice, to pravant
tw Intraduction, creatinn ar propsgstion of any disruptive elements
tincluding any virus, worms ond/or Trojant, dpywera or alher mahwars) Inta
systems, dota, software or the Customer's Confide nual informmetlon (bl bn
rincironic form} awned by or under the control of, or used by, the Customer,;

[0 15 ot sublact 19 any cantridtual ablighthen, carmplinnce with which |x ikely
to have o material adverse etfect an Its abllity ro paefar it obllgetlans under
Lhix Call OFf Contract:

It it not affecled Ly an Insalvoncy Fyent and no proceedings or other steps
have been taken and nol discharged (nor, {0 thye bost of s h.l"ll':lwlidgll, 14
threatened) for the winding up of the Supplier or for its dissolution or far the
appadimant of a reeelugr, sidminiateative receiver, Jiquidstor, manager,
administratar or sinvilar offices In relatlon (v any of the Supplier’s wysats or
revenue, and

fur the Cail 017 Cantract Period and for & period of twelve (12) months afier
thi wrmination ar axplry af this Call OFF Contract, the Supplier shall not
employ ar ofter employment ta any itall of the Customur which have been
mwacintad with |he provision of the Goods and/or Services without Approval
ur Lhir peiéer wril ben cesramnt af Lhe Custamer which shall not be unreasonably
wlthheld.

tach pf the rapresentations and warranties set out In Clauses 3.1 and 3.2 shall be
conitrumd v u sopuraln representation snd warrgnly pnd shall naet be imited ar restricied
by reference 1o, or Infarence from, Ui tond af Ay ather reprogentalion, warranty or
any undertaking n this Call Ofl Contrace.

If 2\ nny timg @ Parly hecomes ayare thot 2 representation or warranty given by It under
Clausas 3.1 Amnd 3.2 hus buen bruachmd, s untrue or iv mblesding, it shall immediately
notify the ather Party of the releyant deeuridnca in Sufficient detall la unuble Vhe alher
Parly g mpke ap gcourate pssessment of the sltuatian.

For tha Avoldance of doult, thy fact that any providon within this Call Of Contract b5
expressed as @ warranty shall not preclude any rlghl of ineminatltn the Custamer may
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lvaww in raspeer of breach of that provislan by the Supplier which constitutes a material
Defaull,

CALL OFF GUARANTEE

1.1

Whgrg 1hy Cuslormer had alpulatnd iy e Call OFF Order Farm that this Call Off Contract
shpll e poangltinal upim receipt &f b CAL QT Qubrbnlig, (had, &n dr pride T 1he Cull O

Commencement Date or an any other date specified by the Custumer, the Supplier yluall
dellver ta the Cusktamer:

411 an oxreutod Call ON Guaraniss Fron a Cail Oft Guarantor; and

81.2 g varlifigd copy extract of the baand mlvatad aodfor eeanlution of the Call OfT
Guaranter approving the execulion of the Call QM Guaranies,

4.2 The Customer may In #s sole discretlon at any time agree to walve compliance with the
rpguirdmnt in Clauta 4.1 by giving the Supplier notlee In writing.

DURATION OF CALL DFF CONTHALT

CALL OFF CONTRALT PERIOD

5.1 Yhis CallOfF Entract shall he mffective Tor thie dyraticn 3l the Call 97 Corlrag Pericl

5.2 The Customer shall order Services pursuant to Clause 4.X snd only belore the esplry af
the Call O Final Drder Date.

5.3 Whre U Custermer has spaecifiod a Call OfT Fatnnsion Parind (0 tha Calt O Crdaer Form,

the Cuslomer may exland thiy Call OFf Conteet fur the Calt O Extansion Parind by
provlding written notlce to the Suppller before the end of the Inltal Call QfF Perigd, The
minimum period for the written notice shall be as specified In the Call U Order Farm.

EALL GFF SONTRAGT PERFORMANGE

IMPLEMENTATION PLAM

6.1

Foarmation of inplementatian Plan

1.1 Whers an Implamentation Plare figs it ey agoewd and incladed in Coll QFf
Ychedule 4 implementatlon Plan) on the Call QI Cornmenvement Date, Bt
the Custamer has spacifiad In the T3l Off Order Form that the Supplier shall
provide a draft Implementation Plan prior to the commencement af the
provision of 1he Goads And/ar Sorviees, tha Supplier's draft must contaln
ieifezi miaticin Al the levil & dRiail aecaddaey i mdngge Uw plemantation
stage effectively and a: the Custamer may require, The drafl iImplementation
Plan shall take account of all dependencies known to, or which shuutd
raasonably be known ta, the Suppller.

i3 Thie Syl ler Shall dubirnit 1the deaft Imphamanracion Plan o the Customar for
Approval [iuch decition af tha Qustamer 1 Approve or ngt shall nel by
unreasanably delayed or withheld) within such periad »y specified by the
Customer in the Call OH Grder Form.

1.3 Thee Suppllai shall parlorim @ach of the Deliverablas idantified in the
Irnplementiaticns Plan by the sppllcalie Qung iiitgned 0 bl Bylivirdliby in thi
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IMAIRMEALEHSS Vb s as lo woswrs Vhal aach Mllednne iderdified In the
Implementation Plan iz achleved on or belore s MIstong Dute,

b.}.4 Lhe Supplige shall ingnitor itn preformanee against the Imglementation Plan
and MHestones [If anyhand any ullar reguiraments & the Custaamagr o wml ol

In this Call QN Controct and report to the Custormar on such parformance.
6.2 Contrel of Implemantation PMin

| Subjert to Clause G.2.2, the Suppller shall keep the Implamantation Plan under
ryvigw In ugpgridange with the Customer's imtroctions and ensure that it is
malitolned and updated oo a rugular basis ax may ba dedotsary b raflyet 1he
then current state of the provision al the Goods andfor Servicas, The

Cuntemer khall have {he right bn requicg the Supplier to include any reasonakie
chainges or provisidus In wuch version of the Implemantatlon Flan,

67 Changes to the Milestones {f ary), Milestone Payments (If any) and Dalsy
Mfaymants {(If any} shall orly b made In pccordance with the Variation
Procedure and provided that tha Supplicr shal aor siampl 1o poilpone eny

af the Milestones using the Varlation Procedure or otherwise (cxcept in the
vvunt uf a Custhamor Cavse which sffecty thy Suppler's ahility 10 achleve »

Milestone by the relgvant Milasione Oate).

2.0 Whrre v apecified by the Customer in the Implementatlon Plan or elsewhere
It this Cafl ©ff Contract, tmd in relalion 1o complinrnee with a dnte, Mileatane
Date or perlod shall be of che gsacnce and fallure al tha Supplior ta comply
with such dete, Milestone Date or periad shall be & material Defauk unless the
Farting axpradsly Agre Olhwrwie,

G, 3 Rectlfication of Qalay in Implamantation

g£.3.1 IF xhir Stpypslle Brireinies Awware that thara is, or there i reasnnnbly Bkely to be,
3 Delay under thizs Call Off Contrace:

{n} it ghali:

i notfy the Customers a3 soon ua pactleally posslbie and na Intee

than within two [2) Working Oays fronm becoming awarg of tho
Limlay or anticipated Neisy;

{l}  Include In ftz noubcation o aapglanaton of the aclual or
pnticlpoted impact of the Delay;

(I} voinply witl the Custamee’s Instractiony i grder (o addreas the
Impact of the Delay or anticipated Delay; And

(lv} use all reswonable endeavours to eliminale or mitigate the
COnsetdwncus of Wy Duldy or inticlpaled Delay; and

(b} i the Delny or onticipated Delay relates to a Milestone in respect
which a Driny Payment has begn spacified In the Implementation
Plaw, Clause 6.4 {Doloy Paymenid) shall apply,

L4 Daloy Poymenta

B.4.1 if Daluy Paymests (va Deem includad o the implomantatlon Plan snd a
filestone has not been achleved by the relevent Milestond Dite, thi Supplir
shall pay o {he Customer such Delay Payments (calculated as set out by the
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7.

Cuntamer In the Implwmentation Flan) and the fellowing provisions shail

apily!
{a}

(f)

]

(d}

{e]

{1}

(i}

GOODS AND/S OR SERVICES

the Supplier ocknowledpes snd agraes that any Delay Payment is
w prrice adjustmignt angd nof sn gylimate of the Loss that may be
cuffarad by the Customer as o resdlt of the Suppllers follura (o
dchleve the eorrecponding Milastone,

Dnhly Paymunts shall Le the Costomnr's wrrlupivy fingncial
rermedy for the Supplier's fallure to Achigve a ¢orrmaponding
Milestone by its Milestone Dote except where:

Lk £untoamime iv atherwise rntitied tu or does trominate this Call
Oft Controct pursuant io Clause 41 {Cusiomer Terminatlon
Rights} except Clause 41,7 {Termination Without Cause); or

the dolny arcerds the numbier af days (the “Delay Pariad
Lisait™} spacihead in Call OIF Schadule & (implementations Plan)
for the purposes of this sub-Clpuse, commenting an the
relevant Milexinnme Qats;

the Delay Payments will accrue on o daily basls from the relevant
Milestone Date and shall continue to accrue untli the date when
the Milgstung Iy Achisurd {unlsis otherwive specifind by the
Cuslomar i tha limplaimontation flan);

no payment or concession to the Supplier by the Customer or
aithar act or amissinn of 1hn Cusiomaer shall in any way affmaet the
r'iihli of the Cuslomer [0 recover the Delay Pagymeénts or be
deemed io be a waiver of the right of the Customer to recuven
mny such dnmnagyy unigsy such walver camplipy with Cleuse A
iWoiver snd Cumulative Remedies) and refirs specifically moa
waiver of the Customer's rights to clyim Dﬂla'f Payments; and

the hupplier waiven abnlulely any sntitliemenl to chalienge the
urfurcunbibity in whole or in part of this Clause @.4.1 and Dulay
Faymenis shall not be svblect o or count towards any limitation
on llakility &1 gut in Clavse 36 {Liakility).

.1 Pravinian of the Gondy and /ar arvizan

F

1.1.3

The Supplion acknuwlodgos and ayread thal the Cuslomo iolies oo tha skili
Jnd jul:_‘EITIEﬂt at the 5u|:lplitr In the provisian of the Coods :Im:l,:'ur Services
andd the perfurmance of ity phligationy unier thiy Call OFf Contract.

Tha Suppliar shall ansurd thay thae Goods and/or Sereicos:

{a)

{b)

comply in pll respects with the description of the Goods and/or
Sorvieon In Cull OFf Sehwdulw I (Gueds andfor Servlces) or

elsewliare in this Call ON Contrace; and

are supplied in accordance with the provisions of this Call OFf
Confragt {ingluding the Call QI Tyndyr) ang thy Tyoigr,

Hi



The Supplier shall perform its obligations under this Call Off Contract in
accordance with:

(a)
(b)
()
(d)
(e)
(f)
(g)

all applicable Law;

Good Industry Practice;

the Standards;

the Security Palicy;

the ICT Policy (if so required by the Customer);
the Funding Rules; and

the Supplier's own established procedures and practices to the
extent the same do not conflict with the requirements of Clauses
7.1.3{a) to (f),

and a failure to comply with the obligation under (f) will be a material Default.

The Supplier shall:

(a)

(b)

{c)

(d}

{e)

(f)

(g)

(h)

at all times allocate sufficient resources with the appropriate
technical expertise to supply the Deliverables and to provide the
Goods and/or Services in accordance with this Call Off Contract;

subject to Clause 22.1 ({Variation Procedure), obtain, and
maintain throughout the duration of this Call Off Contract, all the
consents, approvals, licences and permissions (statutory,
regulatory contractual or otherwise} it may require and which are
necessary for the provision of the Goods and/or Services;

ensure that any goods and/or services recommended or
otherwise specified by the Supplier for use by the Customer in
conjunction with the Deliverables and/or the Goods and/or
Services shall enable the Deliverables and/or the Goods and/or
the Services to meet the requirements of the Customer;

ensure that the Supplier Assets will be free of all encumbrances
{except as agreed in writing with the Customer);

ensure that the Goods and/or Services are fully compatible with
any Customer Property or Customer Assets described in Call Off
Schedule 4 (Implementation Plan} (or elsewhere in this Call Off
Contract) or otherwise used by the Supplier in connection with
this Call Off Contract;

minimise any disruption to the Sites and/or the Customer's
operations when providing the Goods and/or Services;

ensure that any Documentation and training provided by the
Supplier to the Customer are comgprehensive, accurate and
prepared in accordance with Good Industry Practice;

co-operate with the Other Suppliers and provide reasonable
information (including any Documentation), advice and
assistance in connection with the Goods and/or Services to any
Other Supplier and, on the Call Off Final Order Date and/or the

17



7.1.5

SERVICES

(i}

(k}

{

{m)

Fingl Tgrminatign Dt lor dny reaion, 10 enable e timely
transiilon of Lhe supply of the Goods andfor Gerviees (or any of
them) to the Customer and/or to any Replacement Supplier;

Al lon the Cudtamer, oc i i1 i% unabls 16 do o, shall (19 the
extent (4 s legally able to db sa) hold gn trosl for Ve sl Benafit
of the Customer, all warrantles and Indemnities provided by third
partles or any Sub-Cantractor in respect of any Dellverables
A/ the Goods And/in Serviors. WhHsrd Any SUCh WANiANting
ore held on trust, the Supplier shaoll enferce such warranties In
accordance with any reasonable directions that the Customer
May natify leom tme w 1 t tha Sepplisg;

pravide the Cusiomer with such gssistance sy the Customer may
reasonably require during the Cal o4f Contract Perlod In respect
of tha supply of the Goads and/ar Sarvices,

deliver the Goods and for Services in o proportionate and efficient
manner;

ensure [hat nelther I, ng? aoy of g AlMLatgs, embBarasies
the Customer or otherwise brings the Customerinte disrepute by
EnRAIRINR In any act or omission which |5 reasonably likely to
diminish the Trust that the public places in the Customar,
regardleys of whether or net sugh acl or gmilsyion by related 1o Lhe
suppller's obfigatlons wnder this Call Off Contract: and

gather, collatg and pravids such infarmatian and co-aperatian as
the Custorer may reasenably pegqoeest fror the purpeses of
ascertalning the Supplier’s compliance with Its obllgations under
this Codl O1f Contract.

Ay hligarian gn the Souppier W 86, or 10 refeain fram dolng, any 460 of thing
shall include an obligation upon the %upplier to procure that all Sub-
Contractors and Supplier Personnel alsa do, or refrain from doing, such act or

thing.

8.1 Guneral sppllcatian

8.1.1

B.Z  Servicas Requuest Form

8.2.1

8.1.:

This Cisuse B shall apply if any Services have been included in Annex I of Call
Off Echadula 2 [Goods and/or Servlces).

The Customer shall request the perdformance of the required Services by the
Supplher from time to tme by campleting and submitting a Sarvices Requase
Form tea the Suppller,

The supplier shall canfirm receipt of the Secvices Request Form within bwo (2)
Wharking Days of recoiving It unless ivic racedved aftar tha Call OFf Final Ordar
Dale in whith ¢ade the Supplier shall be requiréd 1o refime (o provicds the

Srrvires

18



d.d.4

dy E&MANIG racalpl, b buppllue shall ke deemed 1o have accopted the
requirements set out in the Services Reguest Forin and shall pacform the
rgnuirgd Sgrvices |nosccordance with the provisions set out in this Call O
Conlract,

H.3 Time of Dalivary of the Servicas

31

That Sugeiliny AbaH pravicdy the Sgrviganan the dats(s) cpecified inesch Seryices
Aequest Form and by the Milestone Datas (I any).

K.1 Lacatlen snd Manner of Dallvery af the Services

B.4.1

g.4.2

Excant whara otharwlin grovided (v thiv Call Qff Conlract, the Tupplier shail
grovide the Jeryices 10 the Customer through the Supplive MPersomtel st the
Lltgy.

The Customer maoy Inspect dnd exdainine e rmannee in whith the Suppliee
provides the Services of the Shies ond, f the Sitas are not tha Customer

Frgmiyay, thy Cuptpmar may carey ok such inspection and examination during
o budingss Baurd and on reawenabile nolice.

i undolivared Sarvices

B.5.1

8.5.2

In the svant Thian any of the Sweviees ure net Dalivered in arcardance with
Clauses 7.1 (Provision of the Goods sand/or Saivices), 8.3 (Tl of ﬁf‘l"h‘l‘!l'f of
the Garvicey) and B.4 (Location ond Manner of Dalwery ol the Services)
("Undblivared Swervlcas™}, the Cuslamer, withrut prejudice (o sny other rights
and remedics of the Customer howiodvar aiixing, shull B drlltlag te wlthibigicd
paymeant of the spplicoble Coll Ol Controce Charges tor tha Sorvicos that wers
sl sex Lullvgrgd undll mgeh tirna s Vhe Lindalvared Services are Delivered,

The Customer may, ox is discretion and withaut projudice o Any othor righty
angd remyqdiey of the Customer howsoever prising, deem the tallure (o comply
with Clauses /.1, (Proavislen of the Goods sndfer Serdaces), 1,3 (Time of
Dellwery of the Sedvices) and 8.4 {Locatlan and Mannre of Dalivery of 1he
Services) and meet the relevant Milestone Date {(F any) to bo @ matenal
twfault,

B.G Obligation to Ramady of Default in tha Supply of the Servicsd

H.h1

dabjyit to Clnsee 10,9,2 and 0L {IPK indemnity) and without prejudice to
any other righits avdd swmudles of thn Customer howsegugr arlsing {Inclyding
under Clauses B.5.2 (Undelivared Senvicos) ond 38 [Customer Hemediva o
Dafault)). the Supplier shall, whers practicable:

{a} remedy dny ieach of Ry obligatlan in Clauses 7 amgl 15 within
three (3} Worklng Days of bacaming owava of the rolevam
{i={zult ar being notified of the Delault by the Customer or within
such ather U pockéd at may b sgrggd with the Customer
{taklng Inie account tha natlre of tha Deaach thiat bow vecurrad);
and

I3} riut all the cessts &f, o Incidental 1, 1hay pacfarmances of such
rermadial work.

d./ Cantinuing Obligation ta Pravids the Sarviges

12



8.7.1

The Supplier shall continue to perform all of its obligations under this Call Off
Contract and shall not suspend the provision of the Services, notwithstanding:

{a) any withholding or deduction by the Customer of any sum due to
the Supplier pursuant to the exercise of a right of the Customer
to such withholding or deduction under this Call Off Contract;
and/or

{b) the existence of an unresolved Dispute.

Additional Services

88
38.1
8.8.2
9. GOQDs

Where the Customer has not requested Additional Services in either the Call
Off Order Form or the Services Request Form but subsequently requires
Additional Services, the Customer and the Supplier shall negotiate and agree
the costs for those Additional Services.

Once agreed, the Call Off Order Form or Services Request Form shall be
amended accordingly.

9.1 Gerwral application

9.11

This Clawsze & shall appby it any Goods have been included in Annex 2 of Call Off
Schedule 2 {Goods andfar Services].

9.2 Time of Delivery of the Gogds

9.3

8.1

8912

9.2.3

The Supplier shall prowide the Goads on the datels] spacified in the Call OF
Order Form (or elsewhere Inthis Call Off Contract) and the dilestone Dates {jf

any).

Subject o Clause 9.2.3 [Time of Delivery of {he Goods), whera 1he Goods ane
delivered by the Supplier, the poink of dalivery shall be when the Goods are
rempved fram the transparting vehicle and transferred at the Sites. Whera Lhe
Goods are collected by the Customer, the pRint of delivery shall be when the
Goods are lwaded on Lhe Custemer's vehicle.

Whaere the Cugtemer hgs specified amy Installation Works in tha Call Qff Drdar
Form, Delivary shall include installation of the Goods by the suppler Personnel
at the Sites {or al such place as the Custamer may reasanably dirsct) in
arcordance with Clause 104 Instaliation Worksh and the Call O Qrder Form.

Location and Manner of Deliveny of the Goods

731

t.3.2

833

Except where otherwise provided in this Call O Contract, the Supplier shall
deliver the Goods Lo the Customer through the Suppliar Persanng! 3t the Sites.

If requested by the Customer prior to Delfvary, the Sepplier shall prowides the
Custovmer with a sample or samples of Goods for evaluation and Approval, at
the Supplier's cost and Expenss,

The Goods shall ba marked, stored, handled and delivered w0 a proper manner

and im sooordance the Customer's instrechons as set out in the Call Qff Order

Farm (or slsewhere In this Call OFf Cantract), Goad Induckry Practice, any

applicable Sandards and amy Law. [n particular, the Goods shall be marked
20



5.4

9.5

g i

9.1.49

1.3.5

WHED Thet /8! Auribar and The nel, grav and tare walghls, the name of the
contemts shall be clearly marked on wach contdlrer od all contadnmes of
hazardous Goods {and sl documents relating thereta) shall baar prominent
and Ackddubta warnings,

an dispatch o any conslgament of the Goods the Suppliar shall aend thn
Guunmar an advice note spacilying tha means of transport, the place and date
ul disputch, tHa numbng of pachagms, thylr waight and valume together with
the all other relevant docurmeantatlon bnd informatlon reguired teo be provided
wnder any Laws,

The Custoimar may Impect and sxaming the manner In which the Supplier
supplles the Goods a1 Lhy itk dand, It SlEed dre oot the Cupdgrmer PFremiaes,
the Custamer moy carry out such inspactian and axaminatlon during mdrmael
uxingsy haury and an rensaonable notice,

Undellverad Gooos

a1

41,7

In the =vent thal not all of the Goods ore Delivered In accordance with Clauses
71 (Frowitlen of thy Goody and/ar Serylren, 9.3 (lime ob Dellvery of the
Goads) and 9.3 (Location and fManner of Callvery of the Goady) ["Undeljvered
Goods"), the Customer, without prejudice to any othar rights aind remading of
the Cistomgr howsgsvar grizing, thall be enkitled to withhold payment of the
spplicatily Call OFf Comtrdet Charyas far the Gonds thal were not 1o Delivered
untll such time os the Uindelivered Goodi are Dalivaiad.

The Cintomer, at its discretion and without prejudice to any othar rights and
Famidlas of Uik Cudlemer howsegugr arliing deem the fnlare to comply with
Clauses 7.1 {Provislon of thr Gaods and/or Servivwa), .1 {Time of Dellvery of
the tipnds} and 9,3 {Location and Manner of Dellvery of the Goods) and must
Ui rilwvnnl Mlinstane Date (if any) 1o be 8 material Default,

Over Delvered Goods

2l

The Cimtomer shall be under no obligation to accept or pay for any Goods
duliverwd in wxewns of The quantity specified in the Call Off Order Form (or
clsewnere [0 this Call Off Contratt) (“Over-Dallvered Gaody”).

If the Customer elects not to accept such Over-Delivered Goods it may,
withgul projudics In any nther rights and remedies of the Customer
howioewver arlung, pwhie notlce in weiting & the Supplier 1o remove them
within flve {5} Working Days and 1o rofund o the Coflomin any expanses

Ingyrrgd by the Customer pr g rasult of such Over-Dellvered Goods (including
but et Hrraloaed 1o Lhe cuwls af maving and storing the Quer-Delivared Goods).

It the Suppllier fad1s to comply with th Custaimee’s Nolce undr Claute 4.5,
”"W Customer may dlipﬂlf uf such Qver-Dellvered Good: and charge the
Suppligr frar thy gosds @ sugh dispoaat, The risk in any Dver-Delivered Goods
shall remalin with the Suppligr.

Nelivery af the Gogds by Instalments

9.6.1

Lt dexprinly agrgyed 1 thy gontrary, the Cintomer shall not be obliged to
accopt dalivery of the Goods By inslalments. i, however, the Cislnmgr dpes

specily or agree to delivery by Instaliments, delivery of any [nstabmemnt bater
than the daly wypeecifigd or agrasd for ity Delivery shall, without prejudice to
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9.7

84

a4

N.10

any other rights ar remed|es of the Cysiomer howsosver arising, #ntitle the
Gurtgmgr 1o lyrminaty thy whale or any anfulfilled part of this Calt OFf
Contracl for matesial Default without further Habllity ta the Customar,

Risk and Qwnership in Relation ko the Goods

1.7.1

Without prejudicd 1o tny othar rights ar viemibdios of the Customat howsoever
arlslng:

{n) riak in the Goody shall paee o the Costumor at the Ume of
Delivery; and

(b ownership of to the Goody shall pass o the Custamgr on the
warlims of Delivery of tha Goods or payment by the Costomy of

the Call O Contract Charges,

Reyponyiizility far amage b ar Loys of Ihe Gopdy

081

1.8.1

Without prefudice 1o the Supplier's athar obligations to provida tha Goods In
accordance with this Call Off Contract, the Supplier accepts responsiiility for
all durmypga to or loys of the Goods il the:

(a) same it notlled in writing 1o the Supplier within three (3)
Warking Oays of receipt and Inspection of the Grinds by the

Cuxituner; and

{b} Goods have been handied by the Customer In accordance with
{he Supplier's Instructiony,

Where the Supplier accepts responsibilliy wnder Clause 9.B.1, ltshall, at its scke
optlon, replace or repair the Goods {or part thereof) within such tanme o5 i
remsonably hpving rygard Lo the cirgumatances and oy agreed with the
Cutlomer,

warranty of the Goods

1.0.1

w4z

Tho Suppliur horeby guaruniows thy Coods for the Warranly Perlod sgainad
faulty maiarials and Wﬂf“mnnihip.

If the Cuvlomer shall within such Warranty Pariod gr wilthin owsnty e {45}
Worklng Deys thoreafidr give natice In wrltihg (o the Supplier of ary defece In
any of the Goods o5 may have arlzen during sach Warranty Period under
proper apd normal use, the Supplier shall {without prejudicy Lo any other
rlghts and romedies of Uit Custoimner howsoavar Mising] piomptly ramady
such faults or defects (whether by repair or replacement as 1he Customer shall
elect) frem of charge,

Obligathon o Ramady Daliolt in the Supply of tha Goods

8.10.1

Suhject ta Claures V89,2 and V1% 3 [IPH Indemnlty} and withowl prejudics tp
wry athar rights and remudivs of the Customar hewsosver arising {including
unaer Clpuses 9.4.2 [Undelvered Goods) and 3B (Customier femedips far
Defpult]). the Supplier shall, where practicable:

it rmmmdy dny Bradch of ilg abhgatiand in thid Clhute 9 wilhin thrad
d y b Iy ool bligati s Cl 7 wilhin t

{31) Working Days of becoming aware of the relevant Dafault or

heing notified of the Delaylt by the Customer or within such

v



9.11

QLN Lirdg pirriadl k4 Ay b Agreed with the Customer [taking
into accownt the noture of the breach that has occurred); and

{bj meet all the coscs of, and Incidantnl e, Ths prarfenmance af such
rarnkpilial werk.

Continuing Qbligation to Provide the Goods

5.11.1 The Supplier shall continua o pacfarm Al of (v abllgatlans arcer Yhiy Call 4T
Coantratt augd ylll ne yuypend {he prgyidion of the Goods, nolwithstanding:

{a) any withholding or deductlan by tha Cusromar of any sUm duk 15
the Supphigr pursuant 1o M peeecin af 4 cight of the Custumer

i such withholding or deduction wnder this Call OF Cantraci;
{b) the existence ot an unresolvad Cispura: nndfor
{e] Ay Tallued by 1he Custorner Yo pay any Call O Contract Chorges,

unless the Suppller 1= entltled 1o terminate this Call Oft Contract under Clausa
42 {Termination an Custamor Cousp o Failure 1o Pay) Tyr Tullurg 19 pay

undikpitipd Cail QIT Contragh Clsarga,

10, INSTALLATION WORKS

194

0.2

10.3

10.4

10.5

Thin Claneder 10 stull apply iF arvy Gidsly have been included In Annex 2 of Codl O Schedule
¢ (Goods snd/or Services) and the Customer has specifled Installation Works (n the Call
Cff Order Form.

Wiwgre L Sopplier reasdrably believes it has completed the Installation Works |t shall
nelly the Customer in weiting. Following receipl of such natlca, the Costamer shall
Inspect the Installntion Warks and shall, by gluing writtan aetive ts tha Suppller;

10,21 secept the laskallatlen Works, or

10.2.2 reject the Installation Warks and pravide reasons to the Suppliy? if, In thy
Customrrs roasonably apinlan, the [Agrallatiomy Works o not mest the
regpuirenenls w2l out in Lhe Call OFf Order Form (or #lsewhere In this Call Off
Contract).

e Custanmar et ts B [Hsfallaticn Werks In Adddrdanee with (lovse 1002, the Suppller
Aball rrmvegdiately rectlfy or remedy any defects and ¥, In the Customer's reasonable
opinion, the Installation Works do not, within tive {5) Working Days al such racrification
ar remady, Mmoot tha roeguiraments s81 ot in the Call 7 Qegdyr Tyrm [of elsewhare in this
Coll QIF Coritrae (), L Guatdrner may termipate this Call Qf Contract {for matenial Delauwt.

The Installation Works shall be deemed to be completed whin tha Suppling reeaivas a
natie issuad By the Custamar in dciordance with Clavsye 10,2, Notwithstanding the
aucaptangy of oy inslaltallan Werk in décordance with Clawse 10.2 {Instaliation Works),
the Suppller shall remaln solely responsible for ensurlag that the Goods and the
Installatton Works confarm o the speciflcation in the Call QM Qriwe Farm jar elsawhprs
i this CAI OIF Coantract), Mo cdghty of eytopmel or walbver sholl arise 25 8 result of the
scceptance by the Customer of the Installation Works.

Throughout the Call CH Cantract Parind, the Suppllge ghalt Feva At Al times all [lcences,
appravals Aid crmenly necessary to eneble the Suppller and the Supplier Personnel to
carry aut the Instaliation Warks.
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11i.

132.

13,

ETANDARDS AND GUALITY

111

11.2

11.3

114

11.5

The Suppller shall at all times during the Call O Contract Period comply with ihe
Standards and masntaln, whare applicable, accroditation with the relsvant Standards'
authorksation bady,

Throughout the Call QFf Conlract Perlgd, the Parties shall notify each ather of any new or
emergent standards which could affect the Supglier's provision, or the receipt by the
Customer, of the Goads and/ar Services. The adoption of any such new or emergent
atintdared, ar clhurjous T wulding Standards (maluding any specilied in the Call O Ordar
Turm), shill by gpreed i seeordanee with phe Varintlon Procedure,

Where 3 new or emergent standard iz to be developed or Introduced by the Customer,
the Supphine shall Be responsibls for onsuring chat the potantlal impact on the Supplier's
pravision, ar tha Cotlamee's rechipt of tha Gands andlir Barvicas 8 axplalnad 10 Tha
Custamer {within 8 reasgnable timeframe), prier ta the Implementation of the new or
emergent Standard.

Whnra Standards rafarencad canflict with aach athar ar wilh bast profassianal or industry
practlee adepted sfter the Gl QT Cammendemanl Dale, Then the lalere Slandard ar el
proctice shall be adopted by the Suppller, Any such siteratlon to any Standard or
ttandards shall requlre Approval (and the wrliten consent of the Customer where the
ralevant Standard o Standards isfaee nciuded in Fromaework Schodule 2 {Goods andfor
Serylees aned Koy Perfarmance bualigatoo) amd dhall be implomesrited within an agreed
timescele,

Whera @ standard, palicy or document is roferred to by reference to a hyparlink, then If
the hypariink is changed or ni [ongar providas scorsk to the ralavant sthivdard, pollcy or
decument, the Supplier sholl notify the Cuslomer and {he Parlles shall pgree the impact
af such change.

TESTING

12.1
12.2

Thizs Clause 12 shall apply W 5o specified by the Cuslomer in the Calt Off Order Farm.

Tha Fartizs shall camply with any pravisians set out in Call Off Schadule 5 {Testing).

SERVICE LEVELS

13.1

13.2

13.3

13.4

13.5

13.6
13.7

This Clause 13 shall spply wharn tho Customer has spocilied Sarvico Lovols In tha Call ON
Ordlivr Fovim.

When this Clauze 13.2 applies, the Parlies shall also comply with the provisiens of Part &
{Service Levels) of Call OK Schedule 6 (Service Levels and Performance Manitoring).

The Supplier sheall at all Vmes doriog e Call G Contract Porioed arendde the Geaads
andior Seryleet b measl &r ppdeed the Service Leyel Paefirmande Mabjgrs fisr aath
Sery/ce Level Performance Criterlion.

Sorvice Levels and Parformance Monitoring
Mot el
Mot used

Nat more than onge in gach Call Off Cantract Yyar, the Custamar may, an giving tha
Suppliar st leasl threw {31} Monthy' notlee, change thy wwighling of Service Lol
d



14.

15

16.

Pertormance Measure in respect ot one or more Service Laval Perfarmance Critarla and
the Suppller shall not be entitled to ob)ect to, ar increase tha Call OFF Coniact Chargaes sy
a rasult of such changas, privided that:

1371 thetotal pumber of Service Level Pedformance Criterla forwhich the weighting
I= to be changed does not exceed the number set out, for the purpasss of this
clause, in tha Call O Order Form, ani

13.7.2 e paingipal purpose af the change (5 to refiect changes In the Customer's
business requirements and/or prioritles or to raflect changing indusiry
standards.

CRITICAL SERVCE LEVEL PalLuRE

1&4.1 This Clause 14 shall apply it Ltha Customer has spaslfind Critical Servicy Levnl Fallure oy Lhe
Call ON Qrder Foen.,

14.2 Onthe occurrence of 8 Critical Service Level Fallure the Customer may terminato this Cali
Off Contract For material Default 25 3 result of such Ciltlcal Servity @ yeyd Tallurs,

14.3 Tha Supplior!

14.4.1 pgress that the spplication of Clause 14.2 is commerchally justifiabla wWhars a
Critical Service Loval Fallure occurs! and

14.3.2 biknuwlgedpayy thal it bay laken legal advice on the application of Clause 14 2
wnd by had the opportunity to price for that risk whan calculating ehe Call O
Contract Charges.

BUSINESS CONTINVITY AMG QI3A3YCA RECOVIIRY

15.1 This Clause 15 shall apply if tha Cuskamar has so spncifieed do the Call Q97 Qirder Farm,

15.2 Tha Parrian chall camply with the provisjions of Call ©¥f Schedule ¥ {Business Continuity
and (Wapster Mecovery).

OISRUPTION

14,1 the wyppller shall take reasonoble care to ensure that In the parlarmance of 1t
obligatlons undar this Call O Contract It does not disrupt 1he gparatinns of the Cusiomar,
HE amployeas ar any athr cantcadtor wmplpyed by the Customer.

16,2 The bupplier shall immedlately Infarm the Customer of any actual ar patantial iIndustral
action, whether such action be by the Supplisr Fersonmal of athark, which affects or might
affoct the Suppliar's abilivy At any trg [y peeform ity ohligations under this Call Oif
Coneratl,

10,3 In the 2vent of industrisl actlon by the Scppllar Parsonnal, the Supplige shall segk
Appraval e s praposals far Chy Comtingings af tha lupply of the Ooods and/or Services
in Accardsnce with ity ghllgalions under this Call OFf Contract.

164 1f the Suppller's proposals referred to In Clause 16.3 are consldered inafficignl or
unacceptable by the Customer &cting redkanably than Ui Cotlimmer may lerminate this
CHl Off Coantrae? Tiar rstyrlal Dy fenil.

16,5 1 the Supplier 15 tempararlly unable to fulfil the raguirements of thix Call T ConTract
owing to disruption of normal business solely dus 10 & Luslenmgr Cause, Then subject to
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Claute 17 {Sappllaer Notificatlan af Cugtomar Ciiasa}, an appropriaty allowancs by way af
an extension of time will be Approved by the Customer, I scdglition, e Cuslomer wiil
reimburse any additional expense reasanably Incurred by the Supplier a5 & direci resull
of such dlsrupLion, '

1T SJPPLIEA NOTIAICATION QF CLSTOMER CAUSE

17.1 Wiihout prejudice to any other obligations of the Supplier In this Coll Off Contract to
notlfy the Customer in respect ol a spacilic Customer Cause (including the notice
rguirgingnly doder Claode 42,1 1Erdor! Referdncd fouece nol Tound. (Tarmination an
Cuslomer Cyusy For Faiture tu Pay)), thy Supplive shall:

17.11 notlfy the Customer a5 sacn &5 reasenably pracilcanle ((and In any avent
within twa {2) Working Days of the Suppher becoming aware ) that a Customer
Cause has accurred o i raasanatly likaly 1o occur, glving dotalls of:

{a) the Customer Cawse and its effect, or likely effecl, o e
Supplier's ability to meet its oblgations under this Call Qff
Contract: and

{b) any gy whilch the Cugtomer Can take ta #liminate or mitigate
the consequences and impact of such Cuslomer Cagye; and

{<) use all reasonable endeavours to eliminate aor mitigate the
consequences and Impact of o Customer Cause, Including any
Leppwwy thal thy Supplier nay fncer and the durdtion and
conseguencey of any (elay or anticipated Delay.

1. CONTINUOCUS IMPROVEMENT

18.1 The Supplier shall hiye sn angding abiligatisn thegughdut the Call QIT Caniradr Perlid T
identify new ar potentlal improvements ta the provision of the Goods and/or Services in
accordance with this Clause 18 with a view to reducing the Customer's costs {Including
the Call O Contract Charges) and/or improving the quality and efficiency of the Goods
amlfur Smrvices and their supply w tha Costamer. As part of this obligatlan tha Supplier
shall identify gnd repart U Lhe Costamer dince every Baibvd (12) mgnthi:

18.1.1 the emergence of new and evolving relevant technologies which could
Improve the Sites and/er the provislon of the Goods and/or Scrvices, and
thass trehmnlogicsl advantes porentially avollabla ro tha Supplior and the
Costemer whigh the Parlies may with b adogs;

18.1.2 now of potential improvemenis to the provision of the Goods andfor Services
inc/uding the guality, rosponsivanass, procedures, benchmarking methads,
lihaly parfarmance mechanisms and customar suppart goods and/or senvices
ie el Binen U4 Th Guawrchy st e Syrvigyy;

18.1.3 changes In business processes and ways of warking that would enable the
Goods and/or Services to be provided st lower costs and/or ot greater benefits
ta the Customar; and/ar

18.1.4 changes bt the Sites bdlnedd praeedied and wayd &f wircklng thal wonld
enable reductions In the total energy consumed annually in the provision of
the Goods and/for Services,

il



19,

20,

H.

TR Thet Sogilided ABAN &#nsure |hal Lhe Infarmation that 1t provides to the Customer shall be
sufficient far the Customer to declde whether any improvement should be Implemantoed.
The Suppller shall provige any further information that the CusiDmEr rygugsTe.

1R.3 IF the Customar wishbd o hikgrpeiaiy any impioyement identllied by the supplier, the
Custemnier Shall eddqusdt & Yarlgtinn in secordance with the Variation Procedure and the
buppher shall implement such Variation at no additlanal cast to the Customer.

CALL OFF CONTRARLROVERNANCE
PEREOEMANCE MOMITORING

13.1 The Supplier shall comply with tha monitaring rédquiremients sel vy o Parl
(Parformance Monligring) of Call OIF Sehddule A [Service Levels and Performance
bAvr Lering).

REPRESENTATIVES

f01  Fach Party yhall havy s representative for the durstion of this Call Off Contract who shall
hove the authority to act on behalf of thelr respecilve Party on the mattars set aut [n, or
in connectlon with, this Call Oft Contract.

2002 Theinlual Supplisr Rl resan Tl shall Lay the peddtin namiecd as soch e bhe Call O Grder
Farm. Any changy W0 the bupplier Hlepresentatlve shall be agreed In accordance with
Clouse 27 (Suppher Pearsonnel).

20.3 i the inltial Customar Rapresaniative i5 nor spacifisd In the Call O Qrdgr Forim, the
Customar shall natily tha Suppliae af the ldentlly of the inltjal Cystomer Bepresentotive
within flve (5] Warking Days of the Call OF Commencement Date. The Customer may, by
wrltten notice to the Suppller, revoke or amend the authority of the Custamdr
Representative or appoint & new Custamer Reprasantanive.

RECGRDS, ALIDIT ACGESS AND QPEN DOOK DATS,

21.1 The Suppllershall keep and maintain for seven (7) years aftar tha Cail OFf Final Orilar Date
{or as long a perlad as miay ba agreed b lesen (hi Pacthigh), full and afcdurate records s
ncroimtt oF th cpperatlan of this Call 37 Contracl including the Goods and/or Services
prgrvleled vnder 1Y, sny Sub-Contracts and the amounts pold by the Customer.

1.2 The Xuppher shall:

7121 kanpy Ihty rectarclt arml scgaundy referred o in Clause 21,1 in sccordance with
God Industry Practice and Lew; and

z1.2.2 afford ony Audlitar access ta the racords and accounts fafarred 1o in Clauye
211 avthe Suppliee s premiges Andfoe peovide eedeidd and secounts {including
cupley of the Supplier's pulllshed accounts) or coples of the same, as may be
required by any of the Auditors from time to time during the Call O Cantract
Period and the period specified In Clause 21.1, In ordar that tha Autitar(s) may
carry auf on Inspection 1o assess compllance By 1 Supplise And/ar ity Syb-
Comteactons af any gf hy Suppliec’y obllgsllons under this Call B Contract
including in order to:

{a] veriby thie sccuracy of tha Call O Cantract Cha gy aned any ol
aimounts payabla by the Coutlenndr snvdar thiz Cull Off Controct
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(b)

(c)
(d)

(e}

(f)

(g)

(h)

(i)

(i}

(k)

m

(m)

{n)
(o)

(and proposed or actual variations to them in accordance with
this Call Off Contract);

verify the casts of the Supplier {including the costs of all Sub-
Contractors and any third party suppliers) in connection with the
provision of the Goods and/or Services;

verify the Open Book Data;

verify the Supplier's and each Suh-Contractor’s compliance with
the applicable Law;

identify or investigate an actual or suspected Prohibited Act,
impropriety of accounting mistakes or any breach or threatened
breach of security and in these circumstances the Customer shall
have no obligation to inform the Supplier of the purpose or
objective of its investigations;

identify or investigate any circumstances which may impact upon
the financial stability of the Supplier, the Call Off Guarantor
and/or any Sub-Contractors or their ability to perform the Goods
and/or Services;

obtain such information as is necessary to fulfil the Customer’s
obligations to supply information for parliamentary, ministerial,
judicial or administrative purposes including the supply of
information to the Comptroller and Auditor General;

review any books of account and the internal contract
management accounts kept by the Supplier in connection with
this Call Off Contract;

carry out the Customer’s internal and statutory audits and to
prepare, examine and/or certify the Customer's annual and
interim reports and accounts;

enable the National Audit Office to carry out an e&xamination
pursuant to Section 6{1) of the Mational Audit Act 1983 of the
economy, efficiency and effectiveness with which the Customer
has used its resources;

review any Performance Monitoring Reports provided under Part
B of Call Off Schedule 6 |Service Levels and Performance
Monitoring) and/or other records relating to the Supplier's
performance of the provision of the Goods and/or Services and
to verify that these reflect the Supplier's own internal reports and
records;

verify the accuracy and completeness of any information
delivered or required by this Call Off Contract;

review the Supplier's quality management systems {including any
quality manuals and procedures);

review the Supplier’s compliance with the Standards;

inspect the Customer Assets, including the Customer's IPRs,
equipment and facilities, for the purpases of ensuring that the
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LUSESMEAT Bddarlh Brd bl Suatd And INAL Any register ol aysels |y up
Ler efale; anid for

{pl review the Integrity, canfidentlality and securlty of the Customagr
Oara.

71,0 The Cidtygmes shall pse regsopable endeavours to ensure that the conduct of 2ach audit
does not unreasonably disrupk the Supplier of delay the provision of the Gooads and/or
services save (nsofar as Eng Supplier Mecrpts Ao arkogowlyidges that contral over the
turlagl of wawdl ity dueeidd gul by 1B Audlar(sy) (s gutslde of the control of the Customer.

1.4 %Subject to the Supplier's rights in respact of Canfidential Intarmation, the Suppliar shai
ondemand pravide the Auditor(s) with all reasanalile vee-cape rption and syshiance In:

11

FLd.z

214.3

all reasonable inflermation requested by the Customer within the scopa of tho
audit;

rensanAble accisd to siles contrelled by the Svpplier and 1o any Supplier
Lguipment used In the provision of the Goods and/for Services; and

access to tho Suppliar Parsonnel.

JL.5 Thoy Partied Agris thal they shall Gesr thelr own respective costs and expenses Incurred
in respect of compliance with their obligations under this Clause 21, unlass tha audir
revealz 4 Detacl by the Supplier in which easn tha Stpplicr shall ogirmbaiwy Uie Cuvigmer
feor thy Coastirmige's dpdp@nibile £0s0d Indurragd Inrelation to the sudil,

21, CHANGE

A4 Veriktien Précadury

22.1.1

id.1.2

i213

Subject to the pravisions of this Clausa 27 and Call O1F Sehaduls 3 {Call 0T
Canrrncl Chargas, MPhyrient and bwgicing), either Party may regquest a
variptian to this Call OFf Contract provided that such variatlon doss not
amaunt to & materisl change ol 1his Call O Concract within the meaning of
the Regulaclans and the Law. Such a ghangs angd iplarrienied by herelnalter
calitd & "Warlation".

4 Party moy request 0 Variation by compilating, signing and sanuing he
Varigten Form o the othégr Parky giving suffiglesd mformation for the
fectleing Parly Lo sssesy Uhe extent of the proposed vanetion and any
additional cost that may be incurred.

Wiharo ther Cktam Mas e ypureiflad on recelpt of & Vaclation Form from the
Suppiar, the Suppher shall carry gut an impact assessment of the Yariatlon on
the Goods and/or Services {the "Impact Assessmant”). Tha lnpact
Assgsimant shall b compintod bis good] feith ared shall ogloge;

{a} detalls ol the impoct of the proposed Variation on the Goods
and/or Services and the Suppllor's abllity 1o roet lix Qrhwr
abligaticns under this Call OFF Caneract;

{b} details of the cost of Implementing the proposed Yarlation;

{e] datails of the ongoing casly reguirgd by thar prdpated Yariation
whén bnpalemented, including any Incresse or decrease in the Call
D¥f Conkract Charges, any alteration in the resourcas and/or
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72.1,4

FR10

12.1.G

2217

trpinditure eniquirne by slthor Parly and any altirdation 6 the
working pracilces of eicher Party!

{d) u Hemylebly for Lhy implgmgntation, tugethar with any progasab
for Lthe tesung of the Yariatlon; and

{r} siihglhige infrmutign oy thy Cuslianer may ieasanabily eeguesl
" (E!I' in FESpONaE I.-D] the Vorlatian requcst.

Thn Parlios may ngrog b ogdjust thy Umag Bmity spgeilipd in thy Varbodion Taem
to allow Tor the preparation of the Impacl Assessment.

Suhjest to 27,10, the regmiving Paely shall respond $a thy rgguesd within thy
tira Nl ."-|.'Itl:”il:ld it the Varkation For. Such time imits shall be reasonable

and ultimptely ot the discretion pf the Customer having regard ta the nature
of the Coods andfur Sarviees and the propossd Variation,

In the event that:
{a) i Suappliere i urkh Bbiy Lo oo Lo o peuvkio the Vardiation,; and for

{a]] the Parfies are unahle to agree a change to the Call OH Contract
Charged that may o ingluded 6 a fegqunst of a Marlation or

fCEpanse 1a it a5 a consaquence thareot,
thu Custimer rmay:

(1} apree to continue to perform s obligations undar thizs Call Oft
tantrag) withot Ve Variatiom; or

(il  terminate this Call Off Contract with immediale ettact, except
whare 1hy Suppler hay alrgady fullillgd o ar ofl gf Lhey
pravizion of the Goads andfar Serv¢lees in accordance with this

Call OH Contract or whare the Supplier cnn show evidence of
subistartial work bwing carrbed ool tu pravide the Goods andfor

Services under this Call OIf Controct, and In such a case the
Partiey shall stlempt In ngree upnn a seaslution s the matier,

Whetra b rasolutlan Cannot be rddcled, diw mdtior shadll b dwalt
with under the Dizpute Resolution Procedyrs,

If thn Partles agrde Lhir Yarlauon, tha Soppliie shall implemant sach Yariatlon
and be bound by the same provisions 5o far 8% 15 applicable, as though such
Yarlinticon way stalgd in this Call CIF Contact.

22.2 Laglalative Chango

|

i1l.2.1

The Supplier shall neithar be religvad of (4 obligations under this Call Off
Contract nor be entitled to on increase in the Coll O Contract Charges a5 the
rysull gif o:

{a) General Change In Low:

{b) Splfle Change i Law whares Lhe efieot oF that Spmcific Ghangue
wh Law on the Goods ﬂﬂd,"ﬂl' Services is I'Eﬂ!'ﬂl'lﬂbl\p‘ foresecabie at
tha Call Off Commencemenl Date,

i 2 Speciic Change m Law DCours of will accur durlng the Call ©N Coantract
Pariggd {ather than a3 referred toin Clause 27,7 1(k)). the Supplier thall;

in



2223

o) notlly the Lustomer as soon as reasonahly practicable of the
|Ikely effects of that change including:

(h whelher any Varlalion s required to the provislon of the Goaods
and/or Services, the Call O Controct Charges or this Call Cif
Conrtract, and

t)  whether nany relief from complisnce with the Suppller's
obllgations 5 required, Inciuding any obligation to Achicve 2
Milestone andfor to maat tha Sarvick Launl Parforniancey
Marasnaiey; el

ib} provide to the Customer with evidence:

(" ehar the Sagpliser bad mbdbmlded any Ingresse in cosls or
maximised any reductlon in costs, including in respect of the
costs of lts Sub Contraciors;

(I] v b3 how Lhe Specific Change In Law has affected the cost of
praviding the Goods and/or Secvices; and

Hj  demanstroting that any axpanditurg That has Dnan Avoided, for
txample which wedd haye been required under the grovisions
of Clause 18 [Contuous Improvement), has boen taken Inta
account in amending tho Call OIF Contract Charges.

Ary ¢hange in the Calt QFf Contract Charges or rellef from the Supplier's
oblgations resulting from a S5pecic Change In Law {other than as referred to
In Clause 22.2.1{k)) 1hall ba implemantad i aceardAncs with tha Variatino
Procedure.

E.  EAYMENT, TANATION AND VALUE FOR MONEY PROVIZIONS

23 GALL OFF CONTRALYT CHARGES AND PAYMENT

23.1 Call Of Contract Chivgas

£311

X113

£4.1.3

23.1.4

In consideration of the Suppller carmying aut Its abligatians under this Call O
Cantract, including tha provision of the Gaods and/or Servicss, Ve Guylarmer
shall pay tha undlipuiad Call Qff Cantrart Charges |n accordance with the
priclng end payment profile ond the Involcing procedure In Call Off Schedule 3
{Call ON Contract Charges, Payment and Invoicing).

Excwpl oy gl herwiye provided, each Party shall bear its own costs and expenses
incurred In respect of compliance with s obligations under Clauses 12
(Testing), 21 (Rocords, Audit Accass and Cpwn BooK Data), 34,4 [Trariparengy

and Fradioan of infirmation) wnd 34,5 {Prolection of Personol Data).

If the Customer falls to pay any undisputed Call OM Contract Chargas proparly
invalcad wundar this Call OFf Contraet, The Suppdiaed shall bave thy tight {o charge
interesl &n Lhé dyerdus smount at the applicabie rate under the Late Payment
ol Commercial Debts (Intercst) Act 1988, accruing on a daily basis fram rhe
due dare up fo the date of actual paymant, whathae bafara se ATiee judgment,

Il nt any Lime durlng this Call Off Contract Period the Supplier reduces 1is
Framowork Prices for any Goods and/or Services which are pravidod under tha

a1
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23.1.1

R IF )

rramgwirk Agremment (whether or nel such Goods and/or Services are
offarad In 3 catulugua, il any, which W provided ynger the Framewnork
Agreement) In accordance with tha tairms of the Framework Agraemant, the
supplinr shall immedintely reduce the Call Off Contract Charges for such Goods
and/or Services uinduy this Calt OFF Cantract by thy sumg srocunl,

The Call Of Contract Chargas arm atatad aavlusive of Yar, whilch shall iny agddad
at the pravslling rote a5 opplicable and pald by the Customer fallowing detlvery
of a valied Invaice,

The Supplier sholl indemnify the Custonmiar on a continuing Basls ARAINEL Jny
liatdlity, Inclugding any intarest. penalties or costs incurred, which is levied,
demanded o da5esed dn e Cusliniin' al any thne fwhether hoforg gr aftar
the making of 8 demand pursuant Lo the indamnlty heraunder) In respect of
tha Supplive's fallure In account Inr or to pay any VAT relating o payments
made to the Suppller under this Call Off Contracl. Any Amdunti due undur
Clagym 23,2 (VAT shall be paid In cleared tunds by the Supplier o the
Cuttarmor nut luws than Hve (&) Warking [nyy bglare tha date upon which the
tox or acher lability |5 payable by the Cusiamer.

13.2 HKowention and 3st Off

PER

23.5

23.3.1

LI

23.33

The Customer may retain or set off any amaunt dwed to il by the Suppller
agminst nny amaynk due tn the Supplier ynder this Call O Contract oF under
oy ather agreamunt bebtaman U Sgydier ancd thy Costamer,

if the Customer wishes (o mxercise its right pursuont to Clause 23.3.1 it shall
glve nolluw to the Suppliere within thirty (A0) days of raceipt oF the relevant
invalce, setting out the Customes reusons for Fatalning or :H'lllil'llu off Uiw
rygipvant Call QI Gontract Charges,

The Supplier shall maka any paymuents dud 18 the Lintemoer without any
deduction whether by way of set-oft, counterclaim, dlscount, abatement or
ot harwive unless tha Syppiler has ohtained 8 wealed court order requiring an
amount ¢qiial ta surh dadiction 1o be pubd by the Custonmin Lo the Supplier,

Faralgn Currency

2141

i3.4.2

Any requirement of Law to dccdunt far the Goodi amdfor wervices in any
gurrmncy nther than 4teriing, [or to prepare tor such accounting} instead of
arrdfor in addiien 1o Sterling, shall he implemgnigg by the Supplier free af
charge to the Customer.

Ther Custenmr shall presvide all reaannable ssalstance to facilliete compllance
with Clause 23.4.1 by the Suppligr.

intrng Tax and Natlensl Ingurancy Contributigna

351

Where the SUHDHEF or any Supplier Personmdl aro sk 12 ba Vassd In the UK
i ko pay national insurance contributions in ffipfﬂ ot conslderation recelved
trivdar this Call OFf Contract, tha Suppllere ahall;

{a) at all times comply with the Incoma Tax (Earnings and Mensions)
Act 20004 and afl ather staturey and regulstlans relating to income
tax, and the Sochal Socdsity Contrlluationd dond Henalfite Act 1972

7



3,5.2

(b}

and all other statutes and regulatlons relating to national
insurance cantributions, in respect of that cansideration, and

indemnify the Customer against any Income tak, natlonal
insurance and soclal security contributions and any athgr liakility,
daduition, contribution, assessment or claim arlsing from ar
e {whether before orafter the maklng of 2 demand pursuant
(3 the ihdemnity bereunder| in connection with the provlslon al
the Gonds andfor Services by the Supplier ur eny Supplior
Parsannal.

Irt the ewgnl 1hat any are of the Supplier Personnel s a Worker as defined in
Coll Y Scheduhe ) (Deftnitons] who recejved conslderstion releting 1o the
Goods and/or Serdigns, thin, v Jgditian Lo ity obligat/ons upder Clayse 23,51,
the Supplicr shall easurg that 165 Coniract with the Warker contains the
following reguirements:

{al

{b)

(3]

(i)

i)

that the Customaer imay, 5% any Lime during the Call OFf Contract
Fariad, rrqurst that the Worker provides Infarmation which
demanstratgs how the Warker compling with the regquirermentd
of Clause 23.5.1, or why thoya rgquiramants do not apply 1w i, In
such case, the Custamer may speclfy tha Informatian which the
worker must provide and the perlod within which  thag
information must be provided:

that the Worker's contract may ba terminatad arg the Customer’s
request if:

the Warker falls 1o provids the Infarmation requedted by the
Customer within tha timae spociitad by the Custome; ynger
Clause 235 2{a); and/or

tha Waorker provides informanon which twe Customer cons/ders
is inadequate to demonsiraie how the Workar complies with
Clause 23.5.1 ar canfirms that thie Warker 15 ngt complying with
thosc requirements; and

that the Cusinmar may supgly oy Informdtisn it recelves from
the Worker 1o HMRC 1gr the purpose of the colfeetion and
management of revenus for which thay ara raspansibie,

14,  PROMOTING TAX COMPLIANCE

24.1 Thig Clause 34 shall apply (T the Call Off Contract Charges pavable under this Call Off

FENY

Contract rxcewd or arg likaly 10 exceed five (5} mililon peunds during the Call Off Contract
PFarlod.

if, arany paint during 1he Call Off Cuntract fPerlod, an Occasion of Tax Mon Compliance

2d4.21

Y- Bl

QLGS TR Supglier shyl)

notfy the Customer In writing of such fact within five (S) Working Days. of itg

gcourrence; ond

promptly provide to tha Customer:



15,

F.

IE.

R} detabls ot the steps that the Suppller is toking to oddress the
Dccasion af Tax Man.Compliance and to prevenk the same trom
riggurrinng, Dopwther with any mitlgathy Grctars that It Songiders
relevant: sng

b such ather information in refation to the Occasion of Tas Non-
Complianco as tha Customaer may raasonably ragulro.

24.3 In the event that the Supplier flls to comply with this Clagse 24 podfen does i provide

detalls of proposed mitigating factors which In the reasonable opinion of the Customer
are acceptabls, then the Customer reserves the right to terminate this Call OH Centract
far material Default.

BENCHMARKING

75.1

253

Narwitharanding the Suppliees obligatians under Clauie 1R {Continuaus Impirovenant),
the Customer 3hall be entitled to regularly benchmark the Call OfF Cantract Chargey and
level of perfarmance by the Supplier of the supply of the Goods and,/or Services, against
other suppliers providing goods and/or services subsiantiolly the same as the Goods
andl/fnnr Services doning Th Call OIT Cantract Parkad,

The Custamer, acting reasonably, shall be entit/ed {0 use any mode! to determine the
achievement of value for money and Lo carry out the benchmarking evaluation referred
o inClause 25.1 abova,

The Cuslomer shyll e erglihed (o dlselowe the resolts of any benehmarking of the Catl G
Contract Charges and provision of the Goods and/or Services to the Authority and any
Cantracting Authority {subjact ta ihe Contracling Authorily entering (nta reasonable
canfidenciality undertakings).

Ihe Suppller shall use all ressonable endeavowrs ond act in good faith to supply
informatton required by the Customer in order to undertake the benchmarking and such
information requirements shall be at the discretian of the Customer.

Where, gy w gonseguenge 1 any Benghimarking gerelgd ol by e Quslomer, the
Customers decldes improvements to the Goods and/or Services should be implemented
such improvements shall be implemented by way of the Variation Procedure a3t na
additlennl casr to the CUsToH A,

Yhe benefit of any work carcled out By the Supplier sl any Yime durlng the Call O Cantract
Pericd to update, Improve or prowvide the Goods andfor Services, faclitaie their delivery
to any orther Contracting Authority and/or any alierations ar varlatlons to the Charges ar
thi provivion of 1hy Goody andfor Servicks, which arg [dyntified in the Cantinuaus
impropvement Plan progdueed by ihe Suppler amlfor ad b eondsgquencs of  any
benchmarking carrfied out by the Authority pursuant te Framework Schedule 12
[Continuous Improvement and Benchmarking), shall be Implemantad by the Supplier in
aceardance with the Varlatlen Pracedurs and at no additional cost to the Customer.

PUE RSN |

KEY PERSONNEL

20.1

Thiz lause 26 zhall apply where the Customer has specified Key Persannal In the Call Off
Order Form.

At
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Jh O YHe GAILEH Lrder Form lisks the key roles ['Hay Rolas") ond names of the persons who
the supplier hall appoint to 11 thoze Ecy Roles at the Call Off Cormmancament Dars.

26.2 The Suppliar sholl ansurs that The Key Paebonngd IdlNtha Koy Beales at all thmes during Lhe
Call DfF Cantracl Pearlad.

A0, The Customer may identify any further roles as being Key Rolas and, following agrasinane
iz the same by the Supplier, the relevant person selacted 1o fill ihaas Kay Rales shall be
Inciudad on tha list of Kay Parianne.

25 The Supplier shali not remove or replace any Key Persannel fincluding when carrying out
Its obligations under Call Off Schedule 2 {Eslt Managemant) unlpss:

2651 Foquusiid [0 g 40 by (e Cudtinmer;

2042 the person concerned resigns, retires or dies or Is on maternity or long-tarm
sick Izave,

2E5.3 Chay pdaint’s een oy ment ar contractual arrangement with the Suppller or a
sub-Cuntractor s terminated for materlal breach ot contract by the emplayeo,
or

26.5.4 tha Supipliar QLAINg thee Cunlienig s pellr weltten dondent (such contenl not
ta by unrsmsonghly withheld or delayad),

Z6.6 The suppller shall:

16.6.1 notly the Custamar pramptly af the alisence of sny Key Persannel jother than
fizr shorl-lerm 3lcknesy or holidays of two (2) weeks or less, [nwhich case the
Suppller shaV ensure appropriate temporary cover for that Key Role);

28.6.2 #niurd that any Kay ROl 1S el vacant Tar woy langer then Llen (10} Warking
Plys,;

2L.0.3 Ewe a5 much notice az /s reasonanly practicable of s int@ncion 1o fmod ar
replace any mambar of Koy Parsonnal ad, sutepl in hy ceses of desth,
ungrpactod W haalth & A matecial breach of the Key Personnel’'s employment
cankracl, this will mean st least three (3) Months' nokice:

2664 ensure that all arrangemaonts for planned changus in Kigy Perionnsl proyide
pdoquata parlods during which incaming and oulgaing personnel work
Iogether 16 ransler responsibiiitles and ensure thak such change does not
have an adverse impact on the provislon of the Gaods and/or S4rvices; ang

26.6.5 ansure that any raplacemen for a Key Roly:

{a} has a level of quaelifications and =aperience appropriaee io the
relevant Key Role; and
{b) e fully compaeant 1o carry fut the tesks gyugned to the Key
Pyryonne| whom he or she has reglaced.

20.0.0 shall and shall procure that any Sub:Contracear shall NoT rgmpvy or rpplagh
any Kay Ferionnal duting thie Call OFF Coantragl Perlod wilhoul Approval,

ZR,7 Tha Quttdymer myy reguire the Supplier to remove ony Key Personnel that the Customar
conslders In any respect unsailsfactory. The Customer shall not be labla for the casr of
replacing any Key Parsonnal.

SUPBLIER PERSONNEL

A%



27.1 Supplisr Perponna)
1711 Tha Suppliur shuil

{al

L)

{c)

(d)

{f)

(g)

()

[i}

tily

fanr}

(v}

pravide a Nst of the aames of all Supplier Personnel reguiring
wddrribasdean B Cunlormsr Promilues, spwciiying tha capacity inowhich

Ihﬂ"f‘ rEqurE admission and El'h'lﬂi such other p-ﬁl'ti':'.”ﬂ“ 31 the
Cuxtnmer may reasonably requirs;

ensure LRat all Supplier Perzonnel

arg approprintaly gualifiod, raingd snd experigngad to provkiy
they Goowds Ill'll'],"l:l-l" Services with »l reasonable “‘."l, cChie Btz
dlligence;

ary velled in wecordance wilth Good duibry Practles and,
where applicable, the Security Policy ond the Standards;

phoy all lawful instrogtipny angd rgasgrusilp dirgglipeny of thy
Cuslomar (Including, i1 10 réqulred by the Customer, the IKT

Policy) and provide the Gaoeds and/ar Sarvices to the reasonable
satinfngtion of tho Eysbymur; and

comply with oll repzonable requirements af the Cuttomer
gancerning condurt nb the Qustumpr Prommingy, Ingluding the
sevun ity requirements S0 oot in Cell O Sched ole 7 {Sacurity);

subjact 1o Call DI Schedule 10 {5tal Trapsfer), retaln gyerall
cantioh ol the dupgsdlar Peroaenne! at all Yenes o theat the Suppller
ferzonneg| shall po1 De deemed o be employees, agents ofF
contraciors of the Customer;

e liable av alb timies Tor all oces or omlsslons af Soppller
Perzonnel, 3a that any act or omission ol & memher of any
hupplie Peestnel which resultd Incd Default ander this Lall OFf
Contract shall be o Defoult by the Supplier;

ywe nfl rgmponnble grdgaveyrs ig minlmivg the numbge of
ehANgES N Supplier Perionne;

repiace [temporarily or permanently. a3 appropriate) any
Lupplior Faronnel ey soun b4 prscticabbe if ay Supplier
Perzanne) have been removed o are unavailable for any reason
whatwopyer;

bhear tha grogramme fomilarisotion and ather costs bssociated
with any replecement of any Supplier Parsennal; and

pracurd That the Sugplicy Personinel shall vacatd the Custonisr
Premises Immediately upon the Catl O Flnsl Qrder Dake,

27.1.2 If the Cudlcnner dvadomibily Balidvas that any of e Suppller Pardgnnal are
unswitable 1o underiake wark i respect of this Call O Contract, it may.

(o}

(B)

refusg adrmdualon 1o The relevanl parion(d) e tha Cudtomer
Promisas, andfor

direct the Supplier to end the involvement In Lhe provision of the
Gondh andfor Services of he raloebnt porsonts).

AR



42.5.4 [ Wb Qi QF LG Cultanbdr A U whikther woy perwgn by Lo b refused aeeess
1o the Cuslpmer Premises shell be final and conclusive,

272 RAelevant Convictions

2721 This sub-clause 27.2 shall apply iF the Custymye bad dpmdllipd Helmyant
CurrelgUng in tha Call O Qrder Farm,

27.2.2 The Suppler shall cnsure that no person who discloses that he has a Relovant
Conviction, or who Is laund o have any Relavant Convictons (whathnr A% b
resule of a poiice chack or flirgugh thy procadarg af th Dikelagors and 1aring
Servicy (DRS) or ollwerwise), Iy employed or engsged In any part of the
provision af the Goods ond/or Services without Approval.

27.2.3 Motwithstanding Clause 27.2.2, for nach mirmbar of Suppllar Persannel whis,
iy providing the Goods andfor Sarvieas, ed, will baye ey kely To have agcess
e childran, vuinerable prrsgns or ather members of the publlic 1o whom the
Customer owes o speciod duty of core, the Suppller shall [and shall procure that
the relevant Sub Contracior shally:

(") cairy oul & check with the records helid by the Reperiment for
Cducation (LML)

(b} conduct thorough gquestioning  regording  any  Retlewvant
Convictions; nnd

4} aryury a prdice check |3 completed and such other checks as may
be carried out through the Disclosure and Barring Service (DBS),

and the Supplier shall not {and shall @nsurn 1hat any Sel-Cantran o shall ngt)
PRgagy oF {antinugg 10 Amploy in tha prdwldan of the Goeds andfor Services
any person who has s Belevant Convictlon or an Inappropriate record.

28. STAFF TRAMSFER

8.1 This Clause 28 shall not spply if there are Goods but no Services under this Call Off
Contract,

28.2 The Partles agree that .

PR whare the commencement of the provision of Lhe Services or ony part of the
seryices resulls [none or more Refevant Transfers, Call OF Schedule 10 [Statd
Transfer) shall apply as fallows:

{w) whpry Vhae Riglywant Tranalar [fvilvai the Iranifer of jransferring
Eustomer [mployees, Part A of Call Off Scheduls 13 (5taff
Transfer) shall apply:

{E] whera the Rulevant Transfor involvns the iansTar of Tramferring
Faregd Spppline Eraplayaad, Pact 4 of Call ON schedute 10 {Staff
Pransfer) shall apply;

{c) whars the Relevant Transfer involves the transtar of Traniferving
Custamar  Finployees Aand  Trarafyeing Tormer Sopplise
Implewyees, Parts A and B of Call Off Schedule 10 (StaH Transfer}
shall apply: and

{d)  PartCof Call O Schedula 10 (Staff Trunsfur) shall mat Apply;
a7
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28.2.3

where garmmencement of the grovision of the Servioes or a part of the Serylces
does not result In 3 Relevant Transfer, Part C of Call Off Schedule 10 {Sialf
Tranzter] shall apply and Faris A and B of Coll Of Schaduln 10 (Staff Transtar)

hall not apply; ang

Part O of Call OFF Schedule 10 (Staff Transfer) shall apply on the expiry or
termination of the Services or any part of the Services;

8.3 The Supplsr Shall bath during and afigy the Call O Contract Packed? Indiruilly ohs
Custamir against sl Cinpleyee Lshilities that may srls= o3 a result af any claims brought
against the Customer by any person where such <laim arises from any act or amission of
the Suppier or any Suppliar Personnal.

2. SUPPLY CHAIN RIGHTS AND PROTECTION

29.1 Appolntment of Sub.Contractors

211

0 B

M3

29.1.4

The Supplier shull exprcive due skill wnd care in the selection of sny Sub-
Contractors to ensure that the Suppller is able to:

{a) manage any Sub-Coniraciors in accordance with Good Industry
Practice;

{5} comply with Its obligotions under this Coll ©ff Contract in the
Delivery of the Goods and/ar Services; and

{1} asdign, novaty o clliprwisy framsfyr fo the Qustoamgr progny
Heplacement Supplier any of its rights and/or ablipations under
each Sub-Conmtract that relates exclusteely to this Call Off
Contract.

Price bz sub-eenthiting any of ita ob/lgations under this Call OFF Contract, the
yupplier shall notify the Customer and provide the Customer with:

laj the proposed Sub-Contractor's name, roglitnfod aificn and
campany rgikiration numbsr;

b the scope of any Goods and/or Services to be provided by the
proposed Sub-Cantractor; and

il whars e ieaapurdadd Sub-Lontradter ian Alfiliate of the Suppler,
eyldence that damaonstrates to the regsonabie satisfaction of the
Cusiomar that the proposed Sub Contract has been agreed on
"arm's-length” ferms.

IE rmaquestend by e Cusdomer wilhin ten (10) Working Days of recelpt of the
Suppller's notlce issued pursuant to Clause 29.1.2, the Supplier shall also
pravide:

(a) o copy al thir propasad Sub-Cantract; and
{b] any further Information reasonably requested by the Customer.

The Customer may, within ten [10) Working Days of receipt of the Suppiler's
notiee SEund purfudnt e Classe 20003 (o, 0 belee, rgvelpl of any further
information requested pursuant to Cleuse 29.1.3), object to the appointment
of the relevant Sub-Contractor if they consider khak:

AA



lu} lhe appalrdownl of o wropeased Sub-Lontracior may prejudice
the provision of the Goods and/or S8rvICEs OF mdy Da Contrany 1o
lhe In{armats respectively of the Customer wnder this Call OH
Conlract;

(k) the proposed Sub-Contractor 15 wnrelisble and/or has not
provided rellabie goods and or reasanable serulces to ity other

CUSIOMErs, snd/ar
(r} the propnasd Suh-Contractar employs untit persans,
in which case, the Supplier shall not protavd with tha prapated Appohibvienm,
F9.0.5 1f:
{a) Uw Custorndr has 0o 0 sutfiad the Sugplinr that il aljects to the

proposed Sub-Contractors appointment by the later of ten (10}
warking Days of receipt of;

()  the Supplier's noticd lsuad pursudnt 1o Clauke 20.1.2; and

{il)  mnydurtharinformatian requested by the Customer pursuant (o
Cliuswr 29.1.3; #nved

(b the proposed Sub-Contract is not a Key Sub-Controct which shall

riqquire the writtgn comgnt of the Authority and the Customer |
dccardonce with Clawse 392 [Appoalnlimant ol Bay Sub

Contractors).

U Suppller may proceed with U proposed appaintment,

29.2 Appointmant of sy Sub-Cantractors

2.2 The Authorlty and the Gustprnar bave consanted 1a lhe angngement of the
Key Sub Contractars llsted in Framework Sehedule 7 (Roy Sub-Contradiaral

ME1 Wherg thy Supplinr wiyhan to snter Into n new Key Suh-Contract or reploce 2
Kery Suli Contractar, [Eimudt abitain the prlor we it consemt of the Autherity
and the Customer (the declslon o consent or otharwlis nat 1o bo
unresannahly withheld nr delaysd) The Autherity snd/or the Customer may
rwaatriabaly Withlwld its conewnl Vi appisintemant of & ey Sub-Caniragtar
{t any of them considers (hat,

[a)  the appeintment nf a proposed Koy Seb-Coniractor may
prajudice the provision of the Goods And/or Servloes ar may be
contrary to its interests;

{la} the propoimd Key Sub-Cantragter Iy unemlinble and/or o nnt
provided raliable goods and/or redsanable Secvices o iy Othae
custamers; and/or

{c) the progosnd kay Sub-Contractur wenploys unfit peesons,

29.2.3 Except where the Authorily and the Customer have glven thelr priar wrltten
geansgnt urdyr Claupy 23,1, the Supplier ahall snxure that each Key Sub-
Cantract shall Include!

{n} provisions which will eppbie the Supplier to discharge s
ubligntlnns undwr thia Cafl OFF Contrack;

48



(b)

()

(d)

{e)

(i)

(N

e}

(h

filh

{1il)

(iv}

(v}

& right under CRTRA for the Customer to enforce any provisions
under the Kry Sub.Coniiact which ranfer 2 banafit Lpon the
Curlamar;

a provision anabling the Customer to enforce the Key Sub.
Contract as if ir wara the Supplisr;

s provisian enebling the Supplier o assign, novate ar otherwise
transfer any of Its rights and/or obligations under the Key Sub
Contraet to the CuStomar or any RAplacament Suppliar;

 abligstions na lezs onercus on the Key Sub-Contractor than those

imposed an ihe Supplier under this Call O Contract in raspoct
al!

data protection requlrements sct put in Clauses 34.1 {Sccurity
Requiramants), 34.2 (Protection of Cusiomar Onka) and 34.5

(Protection of Darsanal Data);

FOI& requirements set out In Clause 34.3 (Transparency and
Freedom of Information);

the obllgation not to embarrass the Customer ar otherwise
bring the Customer Into disrepute set out in Clause 7.1.4(l)
{Provision of Gonds and /oy Sarviras);

the keeping of records |n respect of the Goods and/or Services
being provided under the Key Sub Contracl, inciuding the
miabitemanee of Qpen Rook Data;

the conduct of audits set out in Clause 21 [Records, Audit
Accass & Opn Bock Data);

provisions enabling the Supglier 1o terminale the Eey Sub-
Contract on notice on terms no moere onerous on the Supalier
than those imposkd on the Customer under Claoies 41
(Customer Termination Rights), 43 [Termingtion by Cither Party)
and 4% {Conzequences of Expiry or Terminaiion) of this Call Off
Contract;

a provislon restricting the ahllity of the Key Sub-Contractor to
Sub-Contract all or any part of the provision of the Goods and/or
Services pravided to the Suppller undar tha Su B-Cantract withaut
first seeking the wrltten consent of {he Cuslomer;

a provislon, where a provision in Cafl Of Schedule 10 {Staff
Transfor} imposas an obligatian on tha Supplisr to provids an
indemnity. undertaking or warranty, requiring the ey Sub-
Contractor to provide such indemnity, undertaking or warranty
to tho Customar, Farmer Suppliar or the Reglacoment Suppline as
the case mpy b,

29.3 Supply Chaln Protectian

1031

Th Guppligr ghill grriury that pll Suli-Contragts santain b proyiyign;



(a) raguiring the hupplier to pay any undlsputed sums which are due
fromy {0 o the Sub-Contractar withln o spwcilind periad not
gxceeding thirty {30) doys from the receipt of a Valid livolca;

() tetquiriog Vhit any invalegy submitiad by a Sub-Contracior shall
be considared and verltled by the Supgliere b b trmgly Yashilon and

that upgdug delpy n doing 30 shal not be sufficient Juztiflcation
tor Talitng b vibgadecl an invale us vathd andd undisnputed;

{ch tonfarring a right to the Customer to publish thd Suppliars

cranplipneg with ity ghligation to pay undisputed Involces to the
Sub Cantracioe within the specified poymont perind;

) glving the Juppller o right to terminate the Sub-Contrace iF the
fub-Contrector fally 1o comply in the perflormance of the Sub-
Contrace with legal obllgatiom In the flokds of eovicimmandal,
soclal or lnbour [aw, and

i) fequiring Lthe Sub-Contractur W irctude Inoany Sub-Cordrack
which it in turn awards sultable prowvislons 1o imMpose, 85 balwisen
thm partlax to that Sub-Conteact, requirgments to the same eHect
a4 Chivse reguired by s Clausae 293,17,

79.3.7 The Supplier shall;

{u} pay any wrdbpuled suma which arg gug from 1 to 3 Sub-
Contracior within thirty {30) doys frony the recelpt of o Valid
Inugicp:

(b) nclude withbn the Parfarmancs Muoniioring Beporks ragquiced
under Part B of Call Of Schedule & [Service Lwvals wnid
Prriormance Manitaring) o summary of its compllance with this
Clauss 29.3.2 (2], such dath 12 br ceriifivd wach quarier by a
director of the Supplier as being occurate and nat pylsedding.

2%.3.3 Any hvaigrs subrmitied by o Sub-Contragior to the Suppliec sha)l be considered
and verified by the Supplier in a timely fTashion. Undue Jeley in dulng wo shall
nat bhe syfllchent jlﬂ""cﬂ”ﬂﬂ tar the Suppller falling to regard an Involca as
whlld ariel unddluputed.

29.3.4 Notwithstanding any provision of Clauses 34.3 (Confidentlality) and 35
{Puhlicity pnd Branding) if the Supplier notifias the Cusiomer that the Supplier
hai falled o puy un undisputed Sub-Contractnr'vinvaloe wikhin thirty {30) days
of recelpt, or the Customer otherwise discovars tha same, the Custamer shali

ke entitled o publish the details of the Iste or non-payment (including on
guveramrwnl wubsiles and In the peesa).

294 Termination of Sub-Lontracts
FUN ] Tha Cuslernar may rrquire Yhe Supplise to terminate:
[3) & Sub-Contract swhera:

{if the acis pr omisslons of the relevont Sub-Contractor have
couiad of maAtedially combibuted e the Custamers right of

termination pursudnt o any of the Ermindtion events n Clauie
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{h

(i)

29.5 Competitive Terma

EUA-R |

20,51

2853

11 {Custumur  Terminalign  Highiy}) exeept Clauae 41,7
{Tornvination Withuut Cauie}; dndfor

the relayant sub-Controctor or (13 f"uﬂ“'ﬂt!‘i emboarrassed tha
Cusbgmge pr alhg rwlig brgwyght thy Costamgr Inta divrgputg by
ONRARING 1N 4y BCT oF omission which 1z rrasonably likely ta

diminith the tryst thatthe public places |n the Customer,
regardiada el whethae o nest ey bt ae omltian R ivlated 14

the sub:Cantracoor's obligations In rebkation 10 the Goods ond/or
services or atherw/se: and/pr

b Kay Sub-Contracl wihdra Lvert 14 a Chunge of Cantral of ta
relevant Key Sub-Contractor, unless:

the Comtumar han given s prior wrltten cunsent la Lha
ﬂﬂrtitumr Ehﬂﬂi! ol Eﬂ-ﬁtrﬂf, which S-Uhi-EﬂUEn”'f' akes plﬁtt a%
propased: ar

the Custonnier hes ot swrved (04 notice of ubjoution within sla
{0} months of the {acer of the dote the Change of Cantrol took
place ar the date nn which the Cuatomer wa gleen natice of the
Chungy uf Contrul,

If ther Cudlomer 15 alle ta obitaln fioim anyg Sub-Contraciar o any other third
porty more favourable commerclal verms with respect to the supply of any
matarialy, equipmend, saftware, goods or services used by Lhe Supplier or the
Sopplisr Mersonnel In the supply of the Goods and/for Sravieni, then e
CUStOmer may.

la)

(o)

fagquirn thn Supplle o replace 04 sxlating cammnreial termms with
15 SubeCancractor with the moro fovourable commercial fanmms
ghtained by the Customer In respect of the relevani tem; or

sulbletl to Clouser 20,4 [Teerminatlin oF Sub-Contraets), fnter into
a direct agreement with that Sub Contracior of third party in
ravpect nf the retevant item.

If thir CusTamal urorcldns tha sptlon pursuant T Cliuse 29.5.1, than thi Call
Gl Controct Charges sholl be reduced by on amount that {3 agreed in
accardance with the Varinbion Frocedure.

The Customer's right ta enter into a direct agreement for the supply of the
relevant [tmmxin qubect (o

fa)

\o)

the Customer mahing the relevant item available 1o tha Supplier
where thiz iz necessary for ihe Supplier to provide the Goods
ancd/or Servicms; and

any reduction in the Call O Contract Charges Loking (nEo pocownt
any ynpvgigdphle costs payable by the Supplier in respect of the
tubstitatad itdm, (ncluding in redpact of any flesnce Tmas o warly
ermination charpes.

4.5 Estanticn of Lagsl Obilgetions
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MALWATRALE Al Chid bkl s AGHY LA Sual-LAdlPASt pudludnt! 4 LlAudd 2
{Supply Chaln Righls and Fristectian), the Supplier shall remain respansibie for
sl acts and omissions of its Sub-Controctors and the acts and omisslons of
thosc emploved or engaged by the Sub-Contractors as i thay were its own.

d. PROPERTY MATTERS

30 CUSTOMER PREMISES

30.1 Licence to occupy Customer Premisas

10.1.1

310.1.2

20.1.3

Jo.l.4

A0.1.5

Any Quilonnine Proralicd Ahall b rdde Avallable to the hupplier on e non-
excluslve licence Gasis Iree af charge and shall b2 used by the Supplier solely
for the purpose of performing Its obligations under this Call OFf Contract, The
cuppller shalt hava the use of such Customar Praimisos as licenson and shall
vocate tha same immedlaraly vpon complatian, tarmination, srpley or
Abandenment af thig Call OIF Cantracl and I aecgrdanpee with Gall 0 FF
Schedule 9 {Lxit Mensgement).

The Suppher shall imlt access to the Customer Premizes to such Supplier
Parsannal as Is nacessory (o enabie Ic ta perdarm its obligatons under this Call
Off Cantract And the Supgliar abadl ca-opmate (and yoyury Wl Lhy Supplive
Persanmel gy-gperate) with such gther perwings working concorrently on such
Customer Premises a5 the Customer may reasonably request.

Save In relation ta such actions identitied by tha Supplar in accordonce with
Clautu 2 {Due Diligunce) and il out in tha Call OFf Ccdare Barm {&r sliswlhors
i thiy Call QF Cinlras), whduld the Suppller require madifications o the
Customer Premises, such madifications shall be sublect to Approval and shall
be carried aut by the Customer ot the Supplier's expense. The Custamar shall
undertake any modillcatlon work which L approves pursuant ta this Clause
30.1.3 without undus osldy. Dwiership of sugh modificanions shall raar with
tha Cyustomer,

The Supplier shall obserye and comply with such rules and regulations o= may
be in force at any tima for tha use of such Customar Premlses and conduct of
porsontwl b1 tha Customar Promisas os detaimingd by tha Custama, and the
Supipliesr hall pay frae Thise Tull <omd ool endking gracd any dampge covsed by the
supplier Personne| alher than falr wear and tear, For the avoldance of doubt,
damage Inciudes without limitation damage to the faporic of the bulldings,
plant, fixed equipment or fictings therein.

Tive Partlug sprwe thal Cligry b ree inddnticn an Ve pact §F the Sottdimear I
create a lenancy of any nature whatsgever {n fsvour of the Suppller or the
Suppler Personnel and that no such tenancy has or shall come Inta being and,
notwithslanding any rights granted pursuant to this Call Off Cantiact, the
Customar fetains the right at any Time [ Uk diy Customar Pramises In sy

rgnrg e 41 seeg fiF

30.2 Security of Customer Premises

30.2.1

The Customar shall be responsible lor maintalning tho sacwrity of tha
Cuteoimiare Primisgs in dc2ordunen with the Sedurity Patity. Tha Suppliar Lhall
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a3

comply with the Security Policy and any otr rasonably  securlty
rivdpuirdant & S0 e Costeiner whily am Yhy Cuslomer Premilses,

40.2.2 Yhe Cuztomer shall offord the Supplier upon Approval (ihe decision to
Approve or not will not be unreasonobly withheld or delayed) an opporiunity
ta inspact its physical SACurity Arrangéméants.

CUSTAMER PRQPERTY

3l.1

al.?

113

11.4

3.5

iln

il.?

Where the Customar {ssuos Customer Proparty Iree of chsrge o the Suppllyd sugh
Castoimet Proparty shall b aned dmndn the pragecty of the Qustomer god The Supplier
ireguipeably ligencey the Cystomer and It sgents o enter upon any premises of the
Suppller durlng normal business hours an reasonable nollce to recover any such
Custorner Properiy.

The Suppiler shall ngt in any cirgumstences have a llep ar pny ather nterest on the
Cuslomer Propertly and at all times the Supplier shall possess the Customer Property as
(Iduclary agent and oallee of the Customer.

Thin Supplier shall 12ke All reastinablip vl 10 wnyary 1hal the HUe of the Cuitomer ta the
Codlgnner Propes by and the excluslan of poy such llen ar other Interest sre Brought to the
notice of all 5ub-Contractors and other appropriate persons and shall, af che Customer's
request, store the Custamer Proparty separately and securaly and ansur that it i clearly
[d&ntitiable a5 Brlanging 1o thg Cusipimer.

The Custamear Property shall be deemed to be in good condition when recelvad by or on
behalf of the Supplier unless the Supplier natities the Customer otharwise within live {5)
WarkIng Days of receipt.

Thy Supppligr shall rmpintain the Cutiomer Property in good order and condition (exciuding
falr wear and tear} and shall use the Customer Property solely in connection with this Call
Off Contract and for no other purpose without Appraval.

The Supplier shall ¢rturm the s urityy aof wll the Cuglomse Priparty whildt in [ prssesyion,
tither o The Gitey gr eluewhere during the supply of the Goods snd/or Services, In
accordance with the Customer's Securily Palicy and the Customer's reasonable security
requirements from time to tima.

Thiy Supplter shall b liabide far gl kass of, or damage Lo the Customer Property. (excluding
fair wear and tear}, unless such loss or damage was solely caused by o Customer Cause.
The Supplier shall intarm the Customer immed|ataly of bacoming aware af any delacis
AppCAFING in of l0as2s of damagd occuring 10 tha Cuslomar Prapnrry.

SUPPLICR [QUIPMLNY

izl

3.2

A3

Unless otherwise siated In the Call Oft Ordar Form [of @lsawhara In this Call O1f Contract),
the Supptier shall provitde all the Supplive Egquipmgnl nudussiey Tor thie prayviion of tha
Grrndy ancdfor Serviges.

The Supplier sholl not delver any Supplier Equipment nor bagin any work an thn
Customer Premises without obralning Appraval.

Thy twpplier shall he sglely responsible for the cost of carriage of the Supplier Equipment
to the Skes andfor any Customer Premises, Including Its ofi-loading, removat of all
packaging and all other assoctnted costs. Likewlss on the Call OIf Final Qrdar DalA Tha
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Az

325

l6

a7

328

Supgplier sholl be responsible tor tha removal ot all ralavant Suppliar Fguipmant from the
Sites and/or any Customer Premises, including the aost of packing, Carriage and making
good the Sites and/or the Customer Premises following rgmioval,

Al the S ppliey's property, including Suppller [quipment, shall remain at the sole risk and
responcibilily of the Supplier, sxespl that the Customer shall be liable for loss of or
dampge to any of the Supplier's property located on Customer Premises which (s due to
The negligenl act or omlssion OF Lhe Customer.

Subject to any express provislon af the BCDA Flan (o tha contrary, the 195y ur destruction
for any reason of any Suppliar Equipmgnt ghall not religye the Supplier of (13 obligstion to

supply the Goods and/or Services in accordance with this Call O Canlreact, including the
Service Lavel Pacformance Messures,

The Supplier shall malntain all Zupplier Equipment within the Sites and/or thit Customer
Pregilsed i b dafe, servlceable and clean canditlon.

The Supplirr shall, at the Customerns weitlen reguest, at its own expénse and as spon as
riasonably practicanle;

3211 remove from the Customer Premibses any Supplier Equipmegnk gr any
tumponent part of Supplier Eguipment which In the reasonabte apinien of tha
Customer s slther hazardous, noxious or not In accardance with this Call Qiff
Contract; and

EF O repiace sulh jupplier Equigrment or eamponent part of Supplier Equipment
with a suitalHe subsgirarte fem of Sopplier Equlpment.

Far the purposes of this Clause 32.B, 'X" shall bg thag number of Service Fallures, and 'Y’
shall be the period In months, as respectively specitied for X" and Y™ in (he Call O Qrder
Farm. If this Clausc 32.8 has been specified to apply in The Calk QOff Order Furm, and Lhers
are no values specified for A" and/or ¥, in defawlt, “X' shall be wa (2) and *Y* shall be
twelve [12). Where a fallura of Supplier Equipment ar any companant paet &f Supplier
Equlpment couscs X ar mare Service Faflures in any Y Month pariod, the Supplier shall
notify the Customer In writing and shall, a1 the Customar's request {acting ressomably),
replace such Supplisr Equipment or compenent part thereo? 8t 15 own codt with a new
item of Supplior Equipment ar component part thereof (of the some specification or
having the samr capability as the Sugplier Egquipment being regloced).

JNTELLECTUAL PRGPERTY AND IWFORMATION

INTELLECTUAL FROFERTY RIGHTS

i3.1 Allacation of 1itlg to IPR

3311 Save az expressly granted clsewhere under this Call Off Contract:

{7) fhe Customey shall nol aeguirsé any right, tithe or interest In or to
fhe intelledtusl Fragerty Bights of the Supplier ar its licensors,
Ny

i} tha Supplier Sackground IPR; and
(i} the Third Porty IPR.



i3.1.2

43.1.3

3314

{b} ihe Suppllier =hall not acquire aay right, title or interest in or to
the Inlgllsctunl Property Rights of the Custamagr gr ity llcgnsars,
Ineluding the!

i}  Customer Dackground IPR:
{H}  Cuitomer DATS; And

{li}  Project Specific IPRy.

Whord oithal Party bcquires, by oparation of Loy, Tithe 1a Incellsciual Proporly

Rights that i3 (nconsistent with the allocation of title set out In Clause 33.1, it
Al adsiges by writinngg Auch it lioetoaal e gty Rights ot 10 hna adqulind o Lha

othar Party on the raquest of the athar Farty {(wheneyvar made].

Meithar Parly shall haue any right te use any of the sther Parly’s namay, ingas
of tradle piaris on any of its products or savices without the other Party's prioy
written consant,

Unless the Cusiomear otherwise dgrees in advance in wrlting Ilnd syhject to
Clame 111000

ia) Project Specitic IPR items shall be created In a format, or able to
i converted into m farmat, which is:

1) suitable Por publication by the Custoniar a3 Spais Sourca: and
(i) havwd on Open Standards [where applicable);

[{1]] wherd the Project specific IPR ltems are written in 3 format that
rEqU"El canvaryon qetore pulJllﬂlthH A% UF‘E“ wHIreE or bEFﬂrf
carfplying with Open Standardd, the Supphioe sball alis prsvide
the convertad lormart ta the Customer.

L7 Anslgnmuntu grantsd by thu Suppllsr: Project Spacific IPR

i3zl

4.3 7

31.1.3

The Supplier hereby assigns to the Customer with full guarantee {or shall
procurs fram the first fwner the nuignment to the Custamer), ttle 1o and all
righes wnd intdrust in the Project Spaciflc IPRa. Tha Basigrmuil uidot s Chaudd
33.2.1 shall take effect as & present assignment of luture rights that will talks
mlfact immedintaly nn the coming Intn mxisteace of the relevam Project Specific
IPRa.

The Supplier shall pramptly sxeculy all such assignments as ace required to
wislrg thit any rights i the Projuct Specifle iMRs sro propecly ransférrmd 10
the Customer.

To the axtoent thit it i nedessery B0 onolile tho Custénme© o abitain tho Tull
benefits of ownership of the Project Speciic IPRs, the Supplier hareby grants
ta the Custnmer and shnll procoare that any relevant third parly licenane shall
Hrdnt o tho Cuslomir o parpurtudl, iffﬂ\n‘ﬂiﬂhlﬂ, mad-oxclusive, bsblgivdble,
royalty-tree licence to use, sub-license and/or commercially explolt any
Supplier Hackground Mds or Third Party 1M that are smbiedded 7o which
are on integral poit of tha Praject Spocific IPR Itomas.

31,4 Ligangey granted by the Suppller: Juppllar Rxckgrownd |PA
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4141 Hhd Suddllar hereby grunts L ihe Cuslomer s peepeluat, rayally-lreg and non-
excluslve licence 1o use the Supplier Backgrownd (PR Tor any purposs ralating
t tha Gooda and/or Services,

33.3.2 AT bty Ure during tha Cell CFF Cantroct Porksd ar Tallewing the Call CHT #ingl
Order Oate, the Suppller may terminate o loence grantied in raspect af the
Supplier Buckgroured IR under Glauae 1L, T by giving thicly (30) days’ notice
in writing {or such athelr puriot as agrood By thn Partias) It 4 & Coastomgs
Cnuze which constitutes a materlsl breach ol ihe terms of 33.3.1 which, il the
breus: It I eapahin af romedy, |y ot rgmed jgd within twenty {20} Waorking Days
atuer the Supplim givad the Customar writtmn notlds tpmcifying the brauy b and
requiring lts remedy.

3333 Inthw ovant Vhe lieence of the Suppligr Bpckgroung |PR s terminsted purauant
10 Clause 33.3.2, the Custoiner shall!

(a) immediptely cease all use ot Lhe Supplier Background IPR;

23] 21 tha dlscratian of tha Supgplier, returm ar datbrey docurmenks
and other tangible materlals that contaln ony of the Supplier
Nackground PR, provided thet If the Supplier has not made an
clectian within &ix (&) manthi of the termnotion of the lkraen,
the Customer may destroy the documents and othar tanglbla
mutgrialy thpt contain any of the Supplier Background IPR; ond

{c) ensure, o far s redsgnably practicable, that any Supplier
Qackground PR that It held In elecironic, digital or ather
maching-randabile form reawes tn be readily aecessile (other
than by the indarmatlon technology staf af the Cudlamer) Troam

any computer, word procesior, voicemall systen oF any other
devlew cun aling wuch Supplier Narkgraund 1PH,

33,4 Customar's right to subslicensa

41,41 Tha Custeunnmr may awh-ticance:

{a) the rights granted undit Clabie 3331 (Licenwie grantsd by the
suppller: Supplicr Background IPR) to 3 third party {including far
thr avnldanre af doubt, any Leplacement Suppllert provided
thal.

{H} the sub-licence |5 on terms no broader than those granted 1o
the Cutttimer; amd

{ll  the sub-licence only authorises Ihe third party Lo usd Dha vights
licmnyed in Clouse 43,11 (Licence gronted by the Suppller;
Supplier Background (PH] fur purposon reiating te the Gonds
ill'l-ﬂ_:’ﬂf services (or substantially sguivelent goots ard/or
saryicas] ar for any purpose reloting to the exercise of the
Custannur's {ur, if tha Cuntamer (v a Cantral Gavernment Bady,
any other Central Govarnmainl Body's} Dukinadd o fundlion,;
Andg

[{5)] tha righty grantud wnder Clause Y307 {Licgnee granted by the
Supplier: Supptier Background IPR) ta oiy Approvied Sub. Llve nke
] the eximnk ARCETLERY to use untl/ur obtain the bencfit of the
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Froject Speciflc IMR providen that the sub licenco i gn lrrms no
birgsacdgr than those granted 1o the Customer.,

335 Cutormar's right to asslgn/novate liconcay

JAal

33.5.2

3353

The Cuiluiner mpy assign, novate or atherwise transfer it rights ana
gbligatlons under the licences granted pursuant to Clause 33.3 [Licance
sianted by the Suppter: Supplisr Nackground IPR) to:

(3)  migniral Government Budy; or

(B to any budy {inchuding any private wter bipdy) which perfornt
or carries o any of thy functions and/or activitivs that pravigusly
hurl begn performed and/or rarried on by the Customur.

Where the Custiur is a Cuntral Government Bady, any change in tho laga!
sthtus of the Customer which manns thet it ceases to be & Contenl Government
Body shall nat nfact the valdity of uny licwnse granted In Clause 33.3 (Licmnces
gronted by tho Supplior: hupplier Background 1), If the Customer Coaans L
bin n Contral Government Bady, the successor body 10 tho Cystomer shatl st
be ohitltled ta the penetit of the licevres gronted In Clauaw 33.3 {Licence
granted by thw Supplier Supplisr Backgrourd 1en)

If & licence granted in Clause 19,0 {Ucance granted Ly the Supplier: Suppller
Backyround WA) v novated undur Clauyax 53,51 of thera is a change of the
Custamer's stilua pursupnt to Clause 33 5,2 (bath such bodies being roforred
tr as Lhe "Transferou”}, the rights acquired by tha Transferee shall not extend
bayorud thowe previously eninyed by the Customer.

33.6 Third Party IPR

3361

1161

AR

The Supplier shall procure tiat the owners or the authorised Ngensors of any
Third Furly 1 grant 3 direct licnaee tn the Customer on terms nt least
equivalent o thowe et gut In Cleuse 33.2 {Licrncy gronted by the Supplier:
Supplier Background iFA) and Clause 33,51 {Custamer’s right to az3ign/navate
flicavcen). If the Supplier cannot ohtain for the Cuslamwir 3 licapce in
accordanci with the livence terms Sat dot in Glause 33.3 {Licencus granted by
the Supplier: Supplitn Rachground 1PR) and Clause 331 [Customer’s right to
asalurifrovate (lcences) in virpect of any such Third Marty IPI, the Supplier
shall:

(a) notify the Cuytamer In writing giving detaiisaf whal licence terms
can be obtaititd froom the relevant third parly and whether there
arm alternptive providirs which the Supplicr could seuk to use:
and

{t}  only use such Third Farty 1PR I the Custamir Approves the terms
uf the licence from the reivvant third party.

“hould the Suplier Licomy aware at any time, including after termination
That the Praject Specilic IPRs cuntain any Intellectual Praperly Nights for which
thet Customeed dpey nat have 8 licence, than the Supplier must notify the
fustomer within 10 days of what those rights arn snd which pans af the
Prajmet Specitic IPAS they are Tirundg in,

Withaut prujudlce to ony other right or remedy of the Customer, f the
supplier becomes awarg at any time, Including afier tarminotion, tha any
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INLAIWERUAL IFiadtrLy HIQRED lur which the Luslemer dees mil bavn a lleance In
Jccordance with Clause 33.2.3 subslst in the Projece Specilc IPR ltams, than
thg Suppiiyr must nollfy the Custamer within 10 days of what those rights are
and which pars of 1he Froject Spwclfle IR itams they are found in,

13,7 Licence granted by the Customer

3371

Tha Custonivar hrvebyy deanid L Lhe dipplior o rgyaliy-Tren, non-sseclunive, non-
transterabla llicancd during the Coll O Cantract Perlod o uiew T Cusldimer©
Wnckground IPR, the Project Specific [PRs and the Customer Dats solely o the
extand nncddidy far providing Vhy Goods andfar Services in aggnrdanee with
thiz Call O Contract, InCluding (Bot nat limlted o] e elght to grant wub-
licences: (o Sulk-Contractors provided thot.

{a] any retavanl hub-Cuntruetar has sntared intn & renfldentlality
undemaklng with the Suppliar o the Sdinw T b sol (ol in
Clause 343 (Confidentlality); and

[[33] the Supplier shill not without Appraval use tha licenund materioly
tor any other purpose aor for the henells of any parstn othur than
the Customer,

318 Torminatian of Kendsd

3341

LR R

3383

subject to Clause 33.3 (Licence granted by the Suppller: Suppller Background
110, aMl ligengys grantgd pursuant to Glauwe 51 (Inteliectual Propery Rights)
(ather than those granted puriusmt W Clausw 338 (Third Parcty 1M0) and 312
{Licence gronted by the Customer)] shall survive the Call Off Final Ordor Dare.

The Suprpliee shall, if rgigumatned by the Guatomer in acrardance with Call OH
Schedule 9 (Exic Managgrmenl), granl (o proturn the grant] i the

HEH'FEEH’FEHI Supplier of o licence to use any Suppller Backgraund R and/far
Thired Farly I o Lyemg gryulvaient tn thaue set oot in Cipose 33,3 {Lcence

granted by the Suppller Soppller Backgrodnd IFR) subfuit v tha e placement
Supplier entering Inte reazonable conbldentizlity undartakings with the
suppliyr.

The licence granted purivant 1 Clousa 33,7 (Litenes grantecd by the
Customer } ond any sub-licence granted by the Suppller In accordance with

Claunw 311.7.1 (Licsnce granted hy the Customer) shall t=rminate sutomatically
on Hee Call OFf Final Ordar Dutd hnd tha Suppllae dhall:

(I' lmmﬂdl-ﬂtﬂw cease 3l use ol the Customer Bﬂcuﬂfﬂund iPR and
the Custamer (lata {ay the case may be):

{b} at the discretion of the Customer, futurn oF désiioy dotumants
nnd ather tanglble materials that contaln any of the Customer
Buckground 1110 and 1he Customer Dete, provided that If the
Cuttomar his Aot made dn dlacton within slx months of The
termination of the lcance, the Supplier may deswray the
Ancumeniy and ather iengible materials that cantain any of the
Custamar Background (PR dud the Custumur ot (A the cawn
may be); and

(v} wnsurg, s for w3 repsonshly practiceble, thet any  Customer
Background IPR and Cuttamar Data thul wv huld In slectronie,
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digital or other machine-readable form ceases to be readily
accesilble from any compirter, word processor, voicemail system
or any other device of the Supplier containing such Customer
Background IPR andfor Customer Data.

33.9 IPR Indemnlity

3301 The Suppligr shall, during and akfter the Call Off Contract Period, an written
demand, indemnily the Customer against all Losses incurred by, awarded
aRainst, or agreed to be patd by the Customer [whether befare or after the
making of the demand pursuant to the indémnity hereunder) arising Irem an
IFR Clalm.

339.2  ifan PR Clalm |5 made, or the Suppligr anticipates that an (PR Claim might be
made, the Supplier may, atits ewn exprnsg and sole oplion, either:

{#) progure for the Custoimer the right to continue using the relevant
item which |5 subject to the IPR Claim; or

(b} replace or madlfy the ralevant item with non-infringing
substitutes provided that:

{i} the performance and functionality of the replaced or modifled
item i5 ot least equivalent 1o the performance and funictionality
of the original {tem;

(i) the replaced or modified [tem doss not have an pdverse effect
on any ather Goods and/for Seryices;

(iii)  there s no additional cost to the Cusigmer; and

{iv)  the térms and conditions of this Call O Contract shall apply Lo
the replaced or madified Goods and/or Services.

33.9.3  (fthe Supplinr glects to procure a licence in accordance with Clame 13.8.2(a)
of to modify ar replace an (tem pursusnt to Clause 33.9.2(b}, but this has npt
avoidad or retalved the IPR Claim, then:

{al the Customer may terminate this Call OF Conlract by written
notlce with immediate effect; and

1] without prejudice to the indemnity set out in Clause 131491, the
Supplisr shall be ligkle for all reasonable and unavoidable casis
af the substitute goods and/or services including the sdditional
coits of pracuring, Implementing and maintairdng the substitute
[tPms.

33.10 Open Source Publication

33.10.1  Subject ta Clause 33.10.3, the Supplier agrees that the Customer may at its
sole discretion publish as Open Source all or part of the Project Specific IPR
Items after the Operational Services Commencement Date {such date to be
notified by the Customer to the Supplier).
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44 1.4

32.10.3

43.10.4

SUBeSt 18 LIALLE 24004, U SUPdlon heteld Wardendls Wal the ['ib)ddt
Epecific (1R (e

n}  are sultable for release a5 Open Saurce and than the Supplief fias Used
ressonable endeavours when developlng Uie aorme W enaurg that
publication by the Customer will nul enablo 2 third parly W vae Lhe
publiled Pruject Spoclc (R o Projodt Spocilic (19 Loms s any way,
which cuuld ronaonnbly Lo fermason to compromise lhe cperatinn,
running or smeurlty of the Project Speciflc 1B or the Custtomer
hwyatom;

fLi} hiave buen dovolepnd by the Supplior using reasonable andeovours tn
amwurn That publicatlon by tho Custemer of the weme shall nat caue
any harm ar domaye 1o any party ualng tha publivhed Projert Specific
1Pity;

{u) do nul cuntnln any matarial which would bring the Cuttnmer Intn
rlimlpulll upnn publicatian ow Open haures;

{u) der el £tk b drwy H*He whilch lave not Lesn eonsod e the Cusiomer
undur llewncw formy which parmit thn puhblication of the Prajort
Lpneilic 1IPH tems an Open Snurce hy the Cuvtnmer;

{e) will b supplled oo farnwt sullable Tor puldicatinn Az pea Yource
{“Ihg Upen Suuren Pubdication Maieriel”] no loter than the dato
neititind to The Supplier undar Claosg 331.30.7; and

{f) du nul conlain any Maliclous Soltwara.

The Supplier herely dcknowledger amd agreor thal anny Supplior Bachgraund
iR which it Intludes in the Opon Seurce Publication Materlal swapphed to the
Custummn purswanl o Clauae 33.10.2{n} and which have nal beon Approved
fur axclunlen undnr Clause 35104 will becoine Dpon Sauece and will herehy
e licenaed to tho Customior wnder the Opon Saurce lic=nce terms relaptad by
the Cundcrmor and ireated s sich Inllowing publicetion by the Customer,

Whore Lhe Cualeme hoy Spproved & roguest by the Suppliee under Clanae
4814, fur ooy port of iha Praject Spacitic 1P to be sucludgd from the
roquirnmeni ta he In a0 Open Saurce iormat digg b0 (e Intrnsion (o rmbed or
inipgrate Suppligr Qeckgroand PR snd/ar Third farty WPRE (and where the
Parties agree that such (PRs are nof Intended ©0 be published o5 Open Source),
the Supplier shall:

in) ax wnnn ns reaananly peacticahle, provide written datnils Gf the
nature of the IPRZ and lt2ms or Dellversbles bosed an MRS which
arg 1o be excluded from Open Source publication; ard

ih} Includg In the writien detallr proyioed under Clause 33.10.4 (n}
Information ahout the Impact that Inclusion of such [PARL &g
Items or Celiverables hazed on such PRz will have on any olier
Project SpecifIc MRS entd and the Custormare’s nkillty Yo puliiiah
such uthur itema ur Belivarabiny ox Upen Soures.
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SECURITY ANC PROTECTION DF INFORMATICHN

34.1

3.2

Swourlty Requirements

13.1.1

M1z

Ja.1.3

i4,1.4

Tha Supplier shull comply with the Security Pulivy nnd the requirements of Call
Off Sehectule ? {Security] Including the Srcurity Manogement Flan (If any) angl
shiull pndure that the Security Managwaiant Pisn produced by the Suppiliar fuily
gemplles with the Security Policy.

The Customer shall natify the Supplier of any changos o jroposed changes to
the Security Policy.

If thix Supplier hwlieves that 3 change or propodmd change to the security Palicy
will huvi & muterial and unavaidably odr implication to the provision af the
Gauds and/or Services It may propuse o Varlation to the Custoirme . in daoing
¥, the Suppher must suppor ity request by providing evidinae of the couse
of any increased costs hnd the steps that it has tahen to miligate those costs.
Any change 1o thy Call OIf Contract Charges sha!l thep be subject to tho
vVariation Procedure,

Uritll and/or unless a change ta the Call (ff Contract Charges 15 agrod Ly the
Customear pursuant to the Viriatian Procedure the Supplicr shall eantinye to
pravide the Goods and/ar Syrvices m sccordance with 115 axisting abligations.

Pratection of Customer Date

34.2.1

34.2.2

153.2.3

34.2.9

34.2.5

d4.2.6

a2y

Tho Supplier shall not delete or ramove any proprietsry notices contsned
withint ar rglaling to the Customer Data.

The Supplier shall not store, copy, disclose, or use the Customar Datw escept
a3 necessary for the performance by the Supplier of its abligations ynder this
Call O Cantract o 4y ytherwlse Approved by thi Cusionmer.

To the extant that The Customer Data is hold and/ar Processed by the Suppller,
Lha Suppiier shall supply that Customer Daw Lo the Customer as requasoid Ly
the Cuitamer and s the formac {IF any} specified by the Customer In the Q)
Qff Order Form ond, in any fvant, ad tpecified by the Customer fram time tg
lime in writing.

The Supplar shall Vake responsibllity for prasorving e integrity of Customar
Dota and praventing the corruption or loss af Custymer Uota,

Thir Supplier shall pertorm securd Back-ups of sll Customer Oata and s<hall
wrsure that up-to- date back-upn ary stored off-site at an Approved liseation in
arcardance with any BCOR Plan or gtherwise. The Suppliny thall pnzyre that
such back-ups are availubde 1 the Customer {or o such other person as the
Customer may direct] al all times upon roguest snd are delivered to the
Custamar at ni fmyy than sk {G) Monthly intevals {ur such other intervals o4
may b agréwd in writing between the Partli),

Tha Suppler shall ensurc that any yslem on which the Supplias it sy
{ustomer Oata, Including hagk-up date, is 2 secure systam That {omplies with
the Security Policy and thy Security Management Plan (i any).

If at any timo el Sppplier suspects or has reasan 1 belteve thet the Customar
Data ts corrupted, lost or sufficiently dagraded in wny way for any reason, than

ne



Tha Suppnst SRAI ATy The Costumee immedintgly angd Inform Lhe Customer
ot the remedial actlon the Supplier proposes 1a thhib.

428 il ther Curtarnur Data lv carrupted, o ar sufl|clently degraoded o5 o result of a
Oefault so a5 10 be unusdlie, tha Supplisr rmay:

{w)

{b)

N Confidgntiality

rgguirg the Supgplier {(at the Supplier's expensc) to reswore of
procurg hw mestaratiun al Cuidnomgr Opie to the =xtent and In
accordance with the ragulrdmeants spaclfied in Call O Schaduie
K {fsineax Cankinuity and Disastar Recovery) of 25 otharwise
Fyulrod By thir Custamer, oid thy Supplise shall dn o as saon a5
practicaple but not [ater than five (3] Workliog Days fiom the dal g
of receipt of the Customear's natice; ond/or

sl rostora of procure the resteralion of Costomer (ata, and
shall e repaid oy the Supplier any réedsonalie sdpontes ndurred
i doing w3 tg {he mgtent and n pccordance  with the
requirements specifled i Call Off Sehedule 8 (Busingss
Cantinuity and Disoster Recovery) or as otharwise reguired by the
Custormer,

34.3.1 Far thr purpaves of Clayse 14,3, 1he teem “Qisciasing Party” shall mean o Pany
which dlsclozes ar mekes avallable dirstlly or labirggtly ity Grnfidential
Infarmatlan and "'Hﬂtlplﬁl"lt" shall mean tha Farty which recelves or olbialn
diractly or Indiructly Canfldentinl Infarmatian,

11.3.2 Except to the extent set out in Clawse 34.3 of wharw divclosure by exprayly
parmittad slarwhere [0 this Call O Contract, the Aecipient shall:

{m}

(k)

()

(d}

treat thd  Disclosing  Party's Confidential  Infrrmation  as
canfidentlsl and keep It In secure custody (which I npaprope laln
dwpmnding upnn the farm in which such materials are stored and
thi naturg af tha Confidential Infurmation contpined (0 those
materialz); and

riisl Eiaclerdm thy Llwg lening Party's Confidentia) Intormation to any
ather person cECepL 33 aoXpresaly aof oul in this Call QI Santrart
ar without ahtaining the owner's prlor writlen consant;

oL udd ar mxptall the Dvelosing Parky's Confldential infermation
In any vy except tor Tl purposes 30tIclpated urder thiv Cadl OFF
Contract: and

immediately notify thit DEselosing Farly If it suspects or hecomes
pwnre of ony unauthorised access, copylivg, uak or disclosurs In
uny fonn of any of the Diclosing Party's Canfidential
Informartion,

A4.3.4 Tha Reciplant chall he entilled to disclose the Confidentlal Information af Lhe
Discltiaing farly vebiars:

(a}

the Reciptent 15 requlred w0 d1sclodr tha Confidantial iInfarmalion
by law, provided that Clause 34.4 [Transparency ond Freddo of
information) shall wpply to disclowires raguired under the FOIA
or the EIRS;
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34.3.5

34.1.6

(b} the nged IGr such Jdistlvaure arles aut of Ar 10 CoRpacoan with:

[} any logal chalinnge or podntial legal chulinnge ngainsg the
Cuatinnar arking nut of or In conmoctlon with thin Coll Off
Contract;

(n}y  tho examinatinn gngd Cerification of 1he Customar's yecounts
(pravided that the disclosure by mada e a canfidential hazhg) or
[ur any mxamlnarion pursvant 1o Soction (1) of the Natlonal
Audit Act 19017 of the gconomy, efficiency nnd oliectivgnes
wilh which tne Custnmgr J5 making use of any Gnads and/or
S&rvives providnd undgr thiy Call Off Contracl; or

(i) the canduct of & Central Government Ny revlew {1 respect of
Lhin Call Q4 Contract; o

(<) the Ruociplant hav ranxanghle groundd to bolieve that the
Dlscloslng 1'arly v involuad in pculvity thal moy camdltute o
rrinvinal offance under tho Dringry Act 2010 and o disclusure i
being made W the Sorious Fraud Office.

{d} auch infarmatinn was b the poasession of the Riclosing Party
wilhout ahligatien of confidentiality prior 1o 1ta dicctnsurg by Unt
Informalion nwngr;

(e} wich inforvdtivn was obilnined from n thivd party withaut
ahligntinn ol confidentiality;

{1 suth Infurmation wnn olready iy Ve pubdliv dwinnin at the time of
disLivaurn uthorwise than hy 8 reach of s Cuntract ar brearh
of i duly of conlidentlality; and

(&) the intormatlon 5 [ndependently dovelnped withouy Access to
tha Dinclaxing Party's Conlidéntial Indarmatian,

If the Reclpient is reyuirod by Law to make o disclosure o Confidontial
Informatinn, the Recipient shall an 1oun ax raasanably pricticsble ond to the
extant prrmitted hy Law notlfy Lhe iaclosing Party ot the full dreumatancns
uf the required disclgture inluding the relrvant |aw andfor feguiluny bady
requiring wch dicclosyre and tiw Confidontial Infarmation to which such
isclonure would apply. '

fubject 10 Cliusw 34.3.2, the Supplier moy only discluan the Confidgntinl
Informartion of the Cuslumer an a canhidential basts L

{n)  Supplier Parsonnel who dre diructly invoslued In ike provisian of
Lho Goads and/ar Services and nuod ta know the Canfidgntial
Infurmatinn tg #nohle performenie of tho Supplior't abligations
unider bhis Call DI Cantract and

()] ity protessional advisers fur the purpnyes of obtaining advice in
ralatlon o this Call Off Contract.

Wheare the Supplier disclonse Confidentinl information of tha Customer
purkuant 0 Clause Ja.3.%, it whall rgmdin vedpunaible ot all times for
camplinnce WLl L canfidentiality ohligatians et uut in this Call OFf Contrast
hy the persons W whirm diseloaure has bgen made.
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44.4.7

3438

34.3.%

Hve: Lublarme may discloww Lhe Eonlidanllal Infarmalion ot the Supplise:

{a} to ony Central Government Body on the basls that the
infurmation may anly ke furchar diwciosed ta Central Government
Badius!

() o the Britihkh Parllsment and any committees ol the British
Parllamant of IF reguivad by divy Belugh Parbamdnlary reportlng

reguirement;

4] 1o the fxient that the Cindomer fugling reascnably] desme
disclosure NCCESSANY OF ﬂppfﬂﬁ”ﬂlﬂ' in Lhe COurie of l:u'lfl"wﬁﬂ oul
ity puhlic functigns:

]} on & contfidential Badls W a professlonnl adviver, consulinn,

supplier or other perzon engaged by any of the entities described
In Chiuse ¥4.4.7(a) {inc luding sny hgnchmarking arganisation) (or
any purpose relating (o of connected veith thiz Call O Contracy;

(n} on acanfidential bas for the purpose of the exercise ol its rights
undar this Cal O Contract; or

(1} to o proposed tronsleree, pssignes or novatee of, or successor In
titln e the Cudlamar,

pnd ior the purposes of the taregoing, references o disclozure on a
cunfidential basis shall moen discloniees subject to n eontidentiality pgreement

of arrangenment contalnlng terims no fwss strivgent thon thaar pladed on the
Curtomer ynder Clouse 34,3,

MNathing 10 Clausy 34,3 shall provant a Beelplent from using any teshnlgums,
{deas or Knaw-How geined during the perfarmance of this Call O Cantradl in
the rourse af ity normal buviness to the pxtent that thiz yse does pot resull n
3 disclosure of the Disciosling Parey's Conidantlal mfonmotion or an

Intringement of Inteflectual Property RIghts.

Iy thay Aot Lhat the Suppliee fall te camply with Clawses 300,210 5400 the
Customer reseryes the ﬂiht g erminate this Call O Contriact Tar vt yhal
Dafmuir,

A4 Trarporengy and Fraadom ol infarmstian

344.1

The Fartlus SCKnowlu g thit
(n the Trarsparancy Reparts: and

b} the contant of this Call Off Contracr, including dny changes L Yhiy Call
M Contract sgreed from time o dme, except for -

i any information which ik esxempt fram  disclayure in
accerdance with the provishons of tha FOIA, which shall ba
dmtarmingd hy the Customer: and

{i) Comimibrchuily Stivkitive Infarmmdtlon;

(tpgether the “Tronsparency Intormation”) are not Contidential Information.
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34.4.3

34.4.4

i4.4.0

1440

11.4.7

Notwhnstonding aty olhwr peavision of this Call OF Contracl, the Supglier
hereby glves i cansant for the Cusinmer 1o publizh 1o thu gonoral public the
Transparency Informatinn in ity eatirety (Dol with any infermation which |z
grempl from disclowurs In sccordance with tha providans of the FOIA
rodactod]. The Customar shall, prior to puliicatian, conmult with the Supplier
an the manner and farmot of publlcntion and tn Infarm s decision rega ding
nny redadtoms but Shill hava the finol dacivinn inits abalute diseretion.

Tho Zupplier =hall p33ist and o opmato with the Custamer 10 ensble o
Lustomar k3 publish the Travparency Information, Including the prepa aticn
of the Tranzparendy Koporl In nccardance with Call Off Schwduie 1.
{Transparency Regorts),

It iha Customer believuz thal publicatinn af any flement of the Tranmparency
Infarmation would bo contrary 1o the public (nterast, the Custemer sholl ha
entltied 10 excludn auch intarmation from publication. The Cusiomer
nCknowhodyed that it wonld sxpect the public intorost by dufsult to be pest
ferved by publication of the Transpdrency Informotinn In g ENTIRELY.
Accordingly, the Cuttomer acknowledmes thot It will only ixclutie
Trarwpprancy (nformaUian from publication in meceptinnal circunstantes and
agrags that where it decidos [0 nxcludo infarmation fram pubboation 18 will
provide i clear eaplanation o the Supplier,

The Cistomer shall publish the Trankparercy Informacion (hoa farmat that
prelngy the gendidl public in underctanding the relisvaince and completonn af
the ivfarmativn balny publithed to saxure 1he public abtaln a falr view on how
thi Call O Contract iv heing performed. having regard ta the cantext of the
witler commareisl ralatinnship with the Supplior.

The Suppliui byrcos that any Intormation i holds Uit i nel includad in the
Tréngpurunivy Nepartn bub it repsondbly fulevant Lo or that srices from the
pravhdun af tha fiervicgs shall be provided Lo the Cuntamgr on request uniess
the cont of dring 5o would exceod the apprapriam Hmjt prescribed wider
woction 1 of the FOUA, Tha Custeanor may discloae such infarimstion under tho
FOIA and the EIRS and may {oxcopt far Commarciplly Seiviltva Informatian,
Confidential livformalion (swbject to Clause 34.3.2{)) and Opon Baok Rata)
publish sutli infarmatinn. The Supplier shall provide W the Custamar wihin 5
worhlng days [or auch athar perlod dw the Cuilormoer may reasnnohly spiclly)
any such Infarmation requested by Uw Custumor.

The Supplier acknawledyes that the Custamer s subjnct o the rgquirsmants
Of the FOIA ondd 1he VIR, Tha Suppliar $hall:

(8} pravkie oll necasary axsistonce snd cooporntion sy reasnRphly
rorquestad hy the CUstomes Lo anabite tho Cudtnmer to comply
with lix Infarmagon discloaure aldligatinone ander tha FOIA and
1Ry,

fL}  tranaferto the Customer ull Reguosts tor Infarmation relating to
thix Call O Contract Lt It rocelvax avenan a8 pracricable and in
Any event witlin two (1) Working Nays of receipt,;

{u) providy the Custolie with & cupy af oll Intarmation held on
hethalf 01 the Custeme roguostnd In ihe Request Far (nformation

fifl
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WelyE1 44 [nh N e ddmds o wr werrslead Doy Bhiar Paren Lhimd Vhe Luntomer
requires within flve [5) Working Days {(or such othér perlod o% the
Custarwer may raananshbly sperify) of the Customer's request for
such information; and

() ret rmupnnd dirmctly tnoa Nequest for Information addressed to
the Custotier unlusa autharisd In woillhg 1o do so by Thy
Cuskomer,

The Supplinr dChrrwinedgad that ther Customer may by iggulrad yncder The Q1A
and EIR: {0 dizcloze information {including Commeérchally  Sanditive
Infrrmaticen) wihout consulling ar pitalning consent from the Supplier. The
Customar Shall waker rédionable steps tu ngtify thw Supplier of & tequeat Ter
Information {In sccordance with the Secretary ol Stawe's Secilon 45 Coda of
Fraclige an thn Dikcharge nf the Functinns of Public Autharities under Part 1
of the FOIA) 10 The sebeiit Tl i b porividaibls and crddonabily practicul for it
ta do wp hat {polwithstanding any other provision in this Call O Contract) the
Cuslomur shall ber respaealtiln T4 detarmining in 5 abaglute discrelion
whether any Commarcially Sonsitve  Informatian  and/or  any  olhes
infarmatiaon is exempt from dizclosura In sccordence with the FOIA and EIRs.

34.5 Protaction of Parional Cata

el

34.5.2

Where nny Parsgnal Data pre processed inconnection wiih the axercisa ol the
Fardles' rights and ubligatons under this Call O Contragt, the Partley
achnowicdge that che Customer |5 the Oata Controller oind that the Supplier 15
The (Inta Procewanr,

The Sepplier shabl:

{n) Process the Persanal Rata only In accordance with Instructions
framy the Custamer 18 parfarnm [ abligatiens under this Call Qff

Contract;

{Ls} @vdure thal at all thnay [ i In place appropriste technicel angd
orgonlsatlongl messures o guard AgalinEl dnautharied or
unlawiul Pracescing of the Personal Dala and/or accidental loss,
destructlen, of damnge @ lhe Vaognal Data, including the
MEasures 35 are tat ouwt N Clouses 34,1 (S&Curlty Rdguirarmenty)
and 1.7 (Pratection of Gustomer Datad:

] ol aistlose or transfer U FParaonal Dule o any thied parly -
wuppller Personnel unless necessory ior the provision of the
Gowds dud/ur Servlcos amid, Tor any diciosure or trapsfer ol
Personal Oatd 1o any third party, obtdlin thé priar wrlitien cantent
nf the Cusinmer (SF'VE vibere sich disclosure or transfer 15
spuiHloully authorhed uider this Call QI Contrant )

id) take reasonable steps to ensure the rellability and Incegrity of any
Supplier Farypnngl why haye arcear to the Personst Data and
eASure that tha Supphier Parsoniul

{}  arm aware of and comply with the Suppllers dutles under
Clause 34 5.2 und Claunon 341 {Sevurlly Requirements), 24,2

(Procectlon of Customar Crara) and 34.3 [Confldantiality);

af
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(e)

(f)

(g)

(a)

(ii)

(iii)

(i)

(ii)

(iii)

(i}

(i)

(iii)

are informed of the confidential nature of the Personal Data and
do not publish. disclose or divulge any of the Personal Data to
any thind party unless directed in writing to do so by the
Customer or as olherwise permitted by this Call Off Contract;
and

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

notify the Customer within five {5) Wnrking Days if it receives:

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

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

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 Customer with full cooperation and assistance
(within the timescales reasonably required by the Customer) in
relation to aily complaint, communication or request made (as
referred ta 4t Clause 34.5.2(e)), including by promptly providing:

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

where applicable, such assistance as is reasonably requested by
the Customer to enable the Customer to comply with the Data
Subject Access Request within the relevant timescales set out in
the DPA; and

the Customer, on request by the Customer, with any Personal
Data it holds in relation to a Data Subject; and

if requested by the Customer, provide a written description of the
measures that has taken and technical and organisational
security measures in place, for the purpose of compliance with its
obligations pursuant to Clause 34.5.2 and provide to the
Customer copies of all documentation relevant to such
compliance including, protocols, procedures, guidance, training
and manuals,

The Supplier shall not Process or otherwise transfer any Personal Data in or to
a Restricted Country. If, after the Call Off Commencement Date, the Supplier
or any Sub-Contractor wishes to Process and/or transfer any Personal Data in
or to any oiitside the European Economic Area, the following provisions shall

apply:

the Supplier shall propose a Variation to the Customer which, if it
is agreed by the Customer, shall be dealt with in accordance with
the Variation Procedure and Clauses 34.5.3(b) to 34.5.3(c);
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{h} the Suppiler shall ser cut In lts praposol to the Customer fo o
variation detalls of the fallowlng:

(I} thm Persanal Pate which will be iranafarear ¢ and/or Processed
In r (o sny Beotricied Coantries,

{0}  the Healricled Countrins o which the Parsnnal [Yata will be
tranaforend and/or Proceued; and

{ly  any Sub Comractort o wiher third parlim who will be
Procesalng endfur rovplving Porsanal Dala In toslricied
Countriny;

{W} how the Suppler will mitbdre 80 adeguale Evel of proloction
And sdaguale zafdgUords in feapect of the Parsonal Duats Lhat
will be Proceaed In and/or transferred 1o flestricing Countrie
all B4 40 £nduwre Lhe Customaer's complinnee with the (194;

4] in providing and evaluytng the Yarlation, the Farties shall enswern
that thay hove regacd 10 and Comply with then-current Cunlumo,
Contral Govermment Badies and infurmation Commbklone:
Offlee policies, procoduros, guidanue and codes of practice on,
and any appruvaly prucesses in conneetion with, the Proceaing
i ard/or tranalers of Persenol Onin te nny Hestricted Sountrig;

and

(4] the Supphed 4hall Comply with ducds other estruclhing and shail
cdrey oul duch Olher uclluny an tha Cutomer moy natily in
willing, including:

i) incarparating sandacd And/or model douses  (which arp
appravad by the Edropedn Curnmbuadan on offming adeguatie
sofeguirdd wnder the DAY lule thiy Coll LT Controct or &
swparole dolo prucesaing agréement bedwenn the Prrliea; and

[} procuring that Any Sub-Contractor or otler third parly wio whl
be Pracessing end/ar receiving or aicediing o Porsunal Uala
1 oy Restiiciad Countried either enturs inlw:

M nalrect Oats processing agresment with thd Cualumoy
an SUCh Lanm s B2 may be requited by the Cualamor; ur

(Ii} o rota procaselng agreemant with the Supphier on
terme whirfi org gquivalgne (0 thooe Braed DEDWaen
the Cintnmgr gag (tha Sub Contractor releting 1o the
rglgvant parsonal Cats transfer, s

{ili}  in goch cone whish {he Supplisr acknwipdge s may InCluds the
inraranration nt modslconiract provisione (which are approved
by the Curgpasn Commisslan as affering adequate saleguards
pnder the DRA) and trchnlcol and arganisatiin nigoiuras wlikeh
the Customar orems necessary fin the purpdss of protoding
Persanal Dara,

Thn Suppliee chall uee lin rescnnally gndasvours £0 353060 the Customer 10
romply with sny obiigations under the COPA ond 2hail not perfirn LA
ahiigations unctgr this Call QW Contract In $Uch & Wiy 835 10 Cauds Uhe Cuatuainmer

£0



ta breach anw cf 1% Cosiomsr's oblizabors urder e DF& <0 Ire exte~t thea
Suppler = awem, or oug:t “E=esonably to n=ve Se@n asme. biat the same
wiu|d be z brearh oFsuch phzancrs.

35 PUEIOTY AN BLANDENG

351 The Saopher s1ak o

EL | rzke 37y prass anng noeTssmls o potlcs2 TGl S Coalrect m 2y ware
or

E L% s =St tre Casoress na~@ o bend o2y pronchion o markebng of
annowd=rrenl ol odars,

1515 wilhgut Feopr-val (Lhe decson of the Dustommes bo &ppr ove oF mat 5-a) notioe
Lnrsascnacly mithhes or Seseed!.

35.% Eatn Pary acknoesiedgzes Lo the athar thal rotharg in ths Call OF Cpriract ether
e S oF by impbcatc - constit_de< 31 endarsaTent ol 3y omeucs o services cFpas
nlher Parly (inglud -2 e Goods 37dfor Se-rices end Sopple Equiceestj ! each Party
&g e nal tD Co~caT itsEd m such 3 et 35 12 irply of ecoress ary Scf apocce o
ENGE 52 iR

I LIABILITY AME INSURAMNCE
36 LIABILIY

36.1 Unlimited Liakility
L Meither Party excludas or limits it lisbility for:

[a] death ar persgnal injury caused by its negligence, or Lhat of its
emplovess, agents ar ub-Contractass [as applicabbke];

{b) briery or Frawd by it or its employees;

{ch breach of any abligation as to title implied by secvion 12 of tha
Sale of Goods Ack 1979 or section 2 of the Supply of Goods and
Leryices Acl 198X ar

id] any liabiliny to the extent it cannot be excluded orlimited by Law.

36.1.2 The Supplier does not exclude or mit its liability in respect of the indemnity
it Clauses 33,49 [IPR Indemnityd and in each case whether befare or after the
making of 2 demand pursuznt Lo the indemnity therein,

36.2 Financial Limits
3821 Subject to Clause 36.1 [Untimiled Liability], the Supplier's \otal aggregate
[akmlicy:
[a} Mot used

1=3] in respect of all other Losses incwrred by the Swstomer under or
in gonnection with this Call Of Contract as a result of Defaults by
the Supplier shall in no evenl exceed:

&0



I in relatlan e any elaulby securrlng from b Call B
Commancermant Data o the ornd af the et Call O Contract
Year, the higher ol ten milon pounds [£10,000,000) or & sum
trqual tex ang hunchied pocd Tifty per cgnt (150%) of the Lulirnaled
Yoar 1 Call O¥f Contract Charges;

() Inrglatlan be any Delaylts gecurring in each subsequent Call O
Coirract Yaas that carmmencas during the smmalndar of the Call
Ot Contract Perlod, the higher of en milllon  pounds
(10,00 In gueh vt Call QI Crntrart Year ar n wim syl
o ane Fandred dnd ity pieecent {150} of tho Call OFf Cuntract

Charges payable to the Supplier under this Call Oft Contract in
Ui prewvicoy Call I Contract Year; and

thi)  In relatlon 1o any Oeladlts accurdng In each Call OfF Cantrace

¥Year that commences atter the end of the Call Off Contract
Purlod, the highar of o imblian paands (100000000 In rarh

such Call Off Contract Year ar a sum #qudl W ono hundiod and

fifty percant (1%0%) of the Coll N Contract Charges paysble Lo
tht Suppllar wundier 1his Call GfF Contract In Uhg last Cadl QN

cantract Year cammencing during the Coll O Contrace Period:

unlidd the Customen bay spegiflgyd diffgrent finsngial imilcin the Call
Off Order Foim.

W2 Subject to Clauyes 36,1 (Unlimiled Lishility) snd 36,2 (Finoncis! Limlts) and
without prejudica te s obligatlon o poy the undizpoted Call OF Caniract

Charges ot ond when they fall due for payment, the Customos's [otal

nygregatey llability In rospact of all Loxees gn s revalk of Customer Cowses shall
e Hinited to!

‘ﬂ) In relntlon to ony Customer Couses occurrlng trom the Call Off
Comnmpncmmenl [ale to the and of the firs) Call O Contract

Year, 3 sdum equal 1o the Esthmetad Yehsr 1 Call O Contract
charges,

ik} It refutlesrs bty Cotbidimes CAutmy eeareing o gagh subguaent
Cail Ott Conuract Year that commences during the remalindar of

the Call Qff Contract Perlad, A sum egqual to the Call OH Contract
Charged payalde to e supplive undur Vhia Call 31 Conteact in the

previous Call O Controce Year, and

() Inv slatlen b wny Guslormer Gaukes occurring Inoeach Call O
Contracl Yedr that commdiites ofer the and oF the Call OFf
Cantract Perlod, # 3um equdl to the Call Oif Concract Chargas
prrynlaln tex Vhe Suppller under thin Call O Contract in the last Cail
Oft Contract Year {ommuncing durlng the Call Off Contract
Perlod.

A6.3 Nan-rocavarabla Losasd

G331l Subject to Clause 36,1 (Unlimited Liability) neltner Party shall be Bable to the
tthgr Parly for any:

{a) Indlrect, spechil of conseguential Luay,

&1



ar

(b} loss af profits, turnover, savings, budiress opportunitios or
dumage to goodwill (In #a i vude whether direct or uicect),

5.4 Racovarabile Loiwses

.41

Subject to Clayse 30.2 {Financial Limily), and notwithstanding Chiuse 16,3
(Mian-recoverable Losses), the Suppller acknowledges that the Cuslomer may,
amangst othat thingd, recover from tha Supplivr the following Lossos Incurrd
by the Custémer to the crient that they arlse 85 3 result of 0 Delaylt by the
LSupplier:

{a} any additional operatienal snd/or adminisiratlvg costy and
CHpENSCS inchvréd by the Customer, including vosts relating to
timy spént by or an behalf of thy Cudtomer In dealing with the
consequences of the Dylaude;

{0 any wh el expenditure or charges,;

{c) the additional cost of procuring Replacament Goods ond/or
Servicks for the remainder of the Call QIF Contract Period and/for
replacement Delivarables, which shall include any ingremental
tosts associnitd with such Replacement Guads and/or Services
and/or replacement Deliverablas abgve those which would have
heen payabie under this Call Off Contract;

(d) any campensation or interest paid to o third party by the
Cwstomer; and

[e) any find, pyra iy or costs incurreed by the Customer purstant to
|,

36.5 MiscellanaAnus

36.51

INGURANCE

€ach Party shatl use il reasonable endedyaurs to mitigate any loss of damage
wuffered arising out of ar In ¢pnraction with this C4ll O Contract.

Any Deductions shall not be raken e «pnsiderstion when calculating the
Supyplier's liability under Clauss 36.2 (Financial Limits).

Subject 10 any tights of the Custamer undge this Calt OFf Contract fingluding m
respgct of an IPR Claim), any <ipimd by a third party wherg an indemnity |5
sought by that third purly frem a Party b this Call QOFf Contract shall b dealt
with in aceordance with the pravizlens of Frameweork Schedula 20 {Conduct of
Ciaimy),

37.1 This Clause 37 will only apply where specificd in tha Call O Order Form or elsawlery in
thix Call OIF Cantracl,

37,2 Notwithslsnding any benslit o e Cystamer of the palivy ur pollckes of Insurance
referred toin Clausg 31 (Insvrance) of the Framgwark Apreement, the Suppligr aball effect
and maintain guch further policy or pallsies of Insurance or axtantlons (o such existing
wulicy or pollcies of nsuran.y pracured under the Fravimwork Agresment In raspett of al!
flsiz which may by incurred by the Supplier grising out of its pafonnance of its
obligationy under this Call O Conrragt,

A2



)

38,

31

374

375

37.6

77

ira

Withoul limitation to the generality of Clause 37.2 tha Supplier shall ensura that it
maintalns the policy or policies of Insurance as stipulated in the Call ©ff Order Form.

The Supplier shall gttact and maintain the palicy ar palleles af insurgree refarred o in
Clause 37 for six (B) years aftgr the Call O Final Ordar Date,

The Supplier shall give the Cudtomer, on request, copies of sll Insurance palicles referred
10 I 4 |ause 37 or & broker's verilicstlon of insurance ta demonstrate that the appropriate
caver (§ in plece, tugether with receipts or other evidence of payment of the latest
eyl dye under thole poliches.,

If, for whakever reason, the Supphiar fails to give affact to and maintain the Insuranee
policles requircd under Clause 37 the Customer may makg Marnacive arrangements o
protect itz interests and may recovgr g premidm andg other Casts of such arrangements
as a debt due fram the Supglicr.

The gravisiahs of any Insuranc® or the amaunt of cover shall not relleve the Supplier of
any liability voder this Call Off Cantract. (¢ shall be the responsibility of the Supplier ta
determing The Amount & [Asurance cover 1hel wHl be gdegquste to ensble the Suppller to
sanisty any lability in relation 1@ the perfarmance of its ebligations under this Call OfF
Contragt.

The Supplier shall ensure that nothing {s done which would entitis theg relgvant insurgr (o
cancel, rescind or suspend any insurance or covar, or 1o trdat any InSUranca, cnver or
tlalm as voided In whole or part. The Supplier shall use all reasnnables endeaupurs (o
notify the Customer {subject to third party confidantlality obligations) as soon as
practicatle when it becames aware of any relevant fact, clrcumstance o matgar which
has caused, or {s reasonably likely to provide grounds to, the rglguant insurar (Q give
notice to cancel, rescind, suspend or vold any Insurance, or any couer ar clalm uniar any
insurance in whole or in part.

REMEDIES AMD RELEE

LUSTOMER REMECMES FOR DEFAULY

jal

Rarpedied

1311 Withaut prejudice to any other right or ramedy oF (e Cusiomer howsoeyer
arising (Including under Call O 5chagula & (Service Levals and Parformance
Monitaring)] and subject ta the sxclusive finangial remedy provisiend In
Clauses 13.6 (Service Lavmels| and 6.4.1(0) (Delay Paymens), [ the Supplier
commits any Pefault of this Call D Contract thean the Cusiomer may {whetkher
or not any part of the Gaods and/or Services have baen Dellvered) do sny of
the followling:

{4] #t the Customer's option, give the Supplicr the opportunity {at
1he Supplier's axpente) to remedy the Oefaull tagether with any
damage resulling from such Defauit {where such Default is
ceppble of remedy] or 1o supply Replacement Gopds and/for
Serviced and carry out any other necessary work to ensure that
the terrns of this Call Off Contract are fulfliled, In accordance with
the Custarner's instructions;



{b)

tc)

i

(i)

L

carry oul, al The Supplier's eapense, any work negesuary to make
the provision of the Guoldn and/or Seraces comply with Hhis Cpll
O Contract;

It ther Defaull (v s materin) Detaglt that is capable of remedy {and
for these purpoiws o matgripl Defgult may be 3 single muterisl
Dyfault or a number of Defaults ar repepted Defoults « whethur
of the xame gr different obligations wid regnrdiee af whether
such Deladlts ach rgmedied - which taken togethar constityle a
material Detauh):

inilfucl the huppllar (o comply with the Rectiication Plan
Process;

wiapend this Col Off Contruct (whereupon tha falevant
provivlons of Clause 48 (Partial Twrmination, uyspension and
Fartlal Susprnaion) shall apply) and stip-in to itsell wipply or
procure o third porty to supply {in whole or in part) the Goadds
arilfor Serylces,

withoul Verminating or suspending the wholn of this Call Offt
Contract, werminely ar suspend this Call Off Contract in rgapect
gl part of the pravislon of the Conds andfor Servicos only
(whuruupan the refevant provitions of Clause 44 (Partial
Termination, Suspgnrion and Partlal Suspinsion) shall apply)
and step-in to itsell supply or procure o third party w supply (in
whalg rin part) such part of the Good and/gr Sarvices;

imilz Where the CUSOMOr Bxorvines arny af its stapun fights under Clauses
38.1.3{eMii) nr 38,1, 2{c){il), the Cuatamir shatt have the right o chirge thy
Supplier for And the hopplier shall on dermand pay ANy Costs reasonably
incurred oy the Custumer {Including any reasonable adminhtration costs) in
frdpee| of the supply of any purl ol Uiy Gends and/ar Servicos by the Cusinmer
or & third party and provided that the Cusiomer uses jta reascrisbis
endeavours 1o mitlyaly any additional expenditure in ohinlning Replacement
Gipnds and/or Replacemant Goods and/or Services,

.2 Rectiticatlon Plan FMracgws

K20 where the Custimnur has Instructed tha Supplier 16 comply with the
itectification Plan Process puriuant o &lpuse 38.1.1[c){i):

(n}

(b)

()

(il}

thy Suppller shall submit & draft Rectificotion Plan o thw
Customur for it 1o revicw a5 500N 34 passibly and in any event
within 10 (ren) Wrking 1ays (or such ather periud ax may ha
ngreed betwean the Parlind) from the date of Customer'y
mxtruclipne, The Suppler shalt subimit a dreaft Hectificotlon Man
even If the Suppller disputes that it 13 respomible fur The Detault
BIVINE ri%e tO the Custarngr'y raquast for o dralt Rectitication flan.

thu ddrafl Rectification Plan shatl set oo

full details &F thy pefaylt that has occurvad, ingluding s couse
pnalysis,

the aglunl ar anticipated stiuce af thy Bafauit: and
fid



(i The itepd which (he supplier proposes lo Lake to rectily the
Default {if apphcablel! and to prevent such Default From
recurring, including tim#scales for such steps and for rhe
rCLificatian OF e Dyfuull {wimes Kpplicabin),

Ig.2.2 The Suppller shall promptly provide to the Cusiomer any further
documentation that the Customer requires kg assess the Suppliar' s oot cawsn
analysis. f the Parries do not agree on the raat Cuuse s¥E aut In he draf
Recxificaticon Plan, elther Parly may reler the malier te be delermined by an
expert In accordance with paragraph 5 of this Call Off Schedule 11 {Dispute
Resolutlon Procedure}.

AR.2A Thas Cudteuner may va]ee) i drgl] et Ticwtlon Plan by notlce ta the Supplier
if. acting reasanably, It considers that the draft Rectificatian Plan s
inadequate, lor example bacavse the draft Recelficaclon Plan.

{4 Moot ficlently deailygd (o by copabbe of proper evaluation;
{b) wilil take koo long to complete:
{4 will not pravant recccuriencd of tha Dalhdt; Andfor

{d) will rectify the Dalault but in 2 manner which i3 unacceptable to
the Customer,

3R.2.4 Thi Custamer shall norily e Supplier whether i cansgnts 1 Lhe draft
Restificalivn Plan & doon a3 repsonsbly practicable. I the Customer rejects
the draft Bectification Plan, the Customer shall glve reasons for (ks decision
and the Supplier shall {ake tha raasons inta accaunt In ehe prapacation of 4
rivelaipdd Regvificatian Plan. The Supplier shall dubmlt the revised draft of the
Bectificalion @lan to 1he Customer Far review within five {5) Working Days lor
such other period as agreed between the Parties) of the Customer's notice
rejecting the first draft.

B35 W the Customer consenly to the Rectification Plen, the Suppller shall
Immediately start work on the actlons set out in the Rectihication Plan.

35. SUPPLIER RELIEF DUE TO CUSTOMER CALISE

35.1 If the Suppller has talled to:
anaa Achlavi & hARsIons by it Milmatane Date;
3%.1.2 pravide the Goods and/or Scrvices In accordance with the Service Lavols!
35.1.3 comply with {ts abligations undar this Call O Coneracy,
[esch a “supplier Nen-Perfarmenca”),

and can demaonstrate that the Supplier Non Pedormance would not hava ogourrggd Bt
Tor o Cukioimar CAURA, 1han (suljrce t tha Supplier fulfiiiing 1ty oligatlons in Cleause 17
{Supgplier Natification of Codtomer Cause)):

{n) the Suppller shall not be treated a5 baing i brgach of thizx Call Gff
CONErAcT 10 tha dxtenl thy Suppller can demanstrate thot the
Supplier Won-Perfarmance was caused by the Customer Causs;

{b) the Customer shall not be antited (o #x#rcise Doy Fights thal rmay

Arish A% A resull af that Supplige Mon-Performance to terminate
85



i9.2

9.3

39.4

this Cal Off Corract pﬁrsunnt I Clapte 41 {Custome
Termingtion Rights) except Clavse 41.7 (Tarminarion Without
Couse);

{] where the Supplier Non-Performance canstitules the failure
Achi#vg & M|lestone by its Milggtone date:

{i}  the Milzstong Date shall be postpongd by o perlod equal icr the
perod of Delay that the Supplier con demonstrate wes caused
by the Custoimer Cause;

{ii) W the Customer, agting reasanably, cansiders it appropriate, the
implarmentation Plan shall e amended to raflecl any
consequential revlsion: required e Aubseguent Milastons
Catey rédulling from tho Cltirmer Cause;

{ii} It failura ty Achieve a Milestone attracts a Delay Payment, the
Supplier shall have ni liabllity to pay any sueh Uelay Payment
associated with the Milestans 1o Lhe extent that the Supplier
ven demansirare thal yuch falura was caysed by the Customer
Causd.

in order o clahn any of the rights and/gr rellef referred (0 in Clause 39.1, the Suppller
shall:

33.2.2  comply with Its obiigativns vnder Clausg 17 (Notificatian of Customer Cause);
and

A9.2.2  within tan [10) Working Days of bacoming aware that a Custumer Causo has
Fwuded, or Is likely (o cause, a Supplier Non-Pefarmance, give the Customer
notice (a “Relief Motica”} satting nut detalls of:

(a) the fupplier Non-Performange;

(b} the Custener Couse and ity gffact on the Supplier’s ability to
meet its obligations under this Call OIf Cantract: and

{c) the rullef clalmed by tha Sapplier,

Following the receipt of 3 Relief Notice, the Customar shall 25 soon a3 ressonobly
procticable eonsider the nature ot rha Suppller Non Performance and the aligged
Custiwngr Cause and whother it sprees with tha Supplier's assessment sef dutin the Relicf
Matice as to thi @flect of the ralavant Customer Causs and its entitlement tg el
consulting with the Supplin: where necessary.

Withoin prgjudive to Clausas 8.7 (Continuing obligatian 1o provide the Servicas) pnd 9,11
(Cuntinulng obligatian to provide the Gonds), if ¢ Dispute arlsns as (o:

ELE W whether a Suppligr Nan-Performance would not have occiered but for a
Custgmar Couze; andjor

39.4.2 tha naturg And/ur extent of the relisf ¢laimed by tho Supglier,

eithar Pasly may refer tha Dispue Lo the Disputa Rosolullon Procedure. Panding the resclution
of the Dispute, both Parties shall continug 16 resolve tha causws of, and mitigate the glferts
ot thq Lupwlier Men+Perarmarn e,

66
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Any Variation that |s requied to the Implementatlon Plan ar to the Call UH Lontrack
Charges pursuant to Clause 39 shall be implemented in accordance with the Varialion
Frocedure.

40, FORCE MAEURE

40,1

10,2

40.1

40.d

40.5

40.6

Subject to the remaindgr af Clauge 44 (and, in relation to tha Supplier, subjeck to its
compliance wih any obligatinns In Clausa 15 (Businass Confinuity and Disastor
Recovery}}, a Party may claim religf under Clause 40 from liabillty for fallure to meet its
philgations under this Call Off Contract for a5 iong as and only to the sxtent that the
parfarmance of those obligations Is directly affected by a Force Majcure Event. Any fallure
or delay by the Supplier In performing its obllgatians under this Call OFf Contract which
results from a failure or delay by an agent, sub-Contractor ar supplier shall be regarded
as dur to a Force Majeure Event only if that agent, Sub-Contractor or supplier Is Hself
Impeded by a Farce Maleure Event from complying with an obligation e the Supplier.

Thiy Attaciad Party shall a5 5p0n as rxasonably pragticablg Issue a Force Majeurg Noticg,
which shall include details of the Force Majeure Event, Its effect on the obligations of the
Affoctod Party and any actian tho ARgcted Party proposes fo take ko mitigate {ts effect.

I the Supplier s the Affected Party, |t shall not be entitled to clabm peliel yndar Claase 40
L e &alent Uhal Consegquentes of LRe releyvant Forde Majeure Evant

4n.1.1 are capable of belng mitigated by any of the pravision of any Goods and/for
Cervices, Including any BCOR Goods andfor Serdces, but tha Supplier hag
falled to dio so; andfor

40.3.3 should have been foreseen and prevented or avaided by a prudent provider
of goods and/or services similar ko the Goods andjor Services, oparating ta
the standards required by this Call Off Contract.

Sulbject o Cldute 4005, a5 $00n A5 practicably atrer the Affagied Parly i55uas the Forcg
Majeure Notice, and ar regular Ineereals thiaraatter, thn Parlas shall cansylé in goog taith
and wie reasonable andgavoirt 1¢ agreq any sEes 19 bE [AKgh and an appropriacse
fimetable [0 which those steps shhoutd be @ken, 1o anable continued Aravision of tho

Goods and/or services atlactad by the Force Majsure Event.

The Partims shall a0 all times following the accurrence of o Force Majeore Event and during
iy subsisience vie Lhedr redpedtve reiisndble epdedvaord 18 prévent aod mitigate the
effeciy ol bhe Force Mejeure Event, Whera the Supplier is the Altected Party, it shall loke
gl steps I sccordande with Godd induitry MAACTice (6 OVEFZOME OF minmmiie the
eonseduences oF the Force Majeure Event,

Where, as a result of a Force Majeure Event:

40.6,1 an Aftacted Party falls to perfarm its obligations in accordancg with this Call
Off Cantrack, then during the continuance of the Farce Majeurs Fusni:

{a} the athér Party dhatl fot B &ptitled 18 éxardide dny rights o
Lersminate Uhiy Call QIF Conteagt iy whale o in part a3 v result of
Aulh Thilure uni®gg U providion af the Gadds And/or Servicsd is
mdberfally [mpadted by & Forie Majeune Event which andures for
B gniinuaus peviod of mgrg than nipeey {00 days; and



H.

4.

40.6.2

(b)

the Supplior stall nat e Nable for any Dafault snd the Customer
shall na L lisble for any Cutrgmer Sause orlsing as 4 result of
xuth fuilure;

thy Supplier fails to parform its obligations in weardance with this Call O
Contract:

{wl

(&

(i

the Custamar shall net be entitled:

duriryg the continuance of the Forve Majcure Evant 1o exerclse
Its step-in rights undir Clagse 39.1.1(b} and 38.1.1(c) (Customor
Remedias fen Default) as 2 result of sueh fallure: and

v fecelve Delay Payiognts pursvant to Clausw 5.4 {Delay
Hayments) to the yxlent that the Achlnveme i of any Miiestanm
15 affacted by the Force Majeurn Fvent: and

the Supplier shail ba entitled to recelve payment af the Canl OfF
Contract Charges (s 8 proportional jeyment of them) only s tha
extanl 1hal the Goods andfor Services {or part of 1he Goods
nredfor Services) contiimme to be provided In Acourdance with the
terms of this Call Off Contract during the oceurrence of tha Furee
Mafure Fvent,

40.7 The Alfected Party shall notify the othar Farty Bs soon as practicalile after the Fores
Majeurs Evant capsis of no longir causes the Affected Party to be unahie to comply with
ts aibligslions under this Call IF Contract.

40,8 Helef fram lability for the AFfected Parly ynder Clause A0 shall wnd g5 s00n 05 the Foirce
Majeurn Frent no longer causes the Affected Party ta be ynabie to comply with its
obligwtlons under this Call O Conrract and &lull not be dependent an the serving of
notice undar Clause 40,7,

TERMINATION AND EXIT NANAGFMENT

CUSTOMER TERMINATION RIGHTS

41,1 Terminakion In Ralstion to Call OFft Goarases

41.1.1

Where this Call Off Contrace s conditinnal upan the Supplisr procuring s Call
Off Guarantee pursuant to Clauks 4 {Call Off Guarantaw), the Lustomer Ridy
tgtrningte this Call OH ContragL by Issuing a Tarmination Notice ta the Supplinr

where:

(A}

(&}

{c}

(d}

tha Call OH Guarantar withdraws the Call OFf Guarantee ‘or any
raasion whalsoever;

the Call OIT Guarantar i in breach or anticipatary breach of the
Coll Off Guarantem;

At |higloency Fvent occurs in respect of the Call QH Guarantor,;
Lir

thn Call QI Guarantes becomas inyalid or unanforcgalis for any
rishxon whatsoover,

#ndl in each case the Call G Guarontee (ax ipplicable| Is not replaggd by an
slternativa guarknter agrscment accypiabie to the Custamar; gr

fift
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the huppller Yally lo provide e docomentation regquleed by
Clause 4.1 by the date so specifled by the Customer.

31,2 Termingtlan an Mateds] Dalaull

41.2.1

41.2.2

[he Customer may terminate this Call Off Contract for materlal Default by
issulng a Termination Naotlce to the Suppller where:

{n}
{b)

{c}

{d)

{a)

{f}

the Supplier coemerdtd & Critical Servies Davel PAlliee;

the represantation and warranty given by the Supglier pursuant
to Clause 3.2.5 {Represcniations and Warranties) is materiafly
untrud ar mitleadding, dned Uns Sugagdier Tails uw pravidy detsdl el
propused miligating Tactors which in the ressonekle apinkn of
the Customer are acceptable;

as A result of any Defaults, tha Cuttomar inCuwis LOLes in any
Caantragh Your which excesd 0% [unleyy stotad Jifferantiy in thy
Call Off QOrder Form) of the value of the Supplier’s aggregote
annual llablllty [Imit for that Contract Year az set out In Clauses
36.2.1{a) and 35.].1“:!} (Lhabliity};

Lhier Copslezrmer exprissly reseryes Lhe right to erminate this Call
off Cantract for material Default, Including pursuant ta any of the
followlng Clauses: 6.2.3 (Implementation Plan), 7.1.3 (Pravislan
of the Servicns), 8.5.2 (Sarvicns), 1 (Shrvices Reguast Tonm), 9.4.2
Amed BR 1 [Geeds], 10,3 (inatallation Waorks), 14.1 {Crltiesl Service
Level Fallure}, 16.8 {Qisruptlon), 21.5 (Records, Audit Access and
Open Book Dataj, 24 (Promoting Tax Compliance), 34.3.9
(Conlidentiallty), 50.5.2 (Pravantion of Fraud and Bribary),
Faragraph 1.2 4 of thy Annex 13 Padl A angd Paragraph 1.2 .4 af the
Annex to Part I of Call Off Schadule 10 {staff Transfer);

the Suppller commits any matertal Cofaolt of this Call Off
Cointract whieh Ik niar, in tha veasana bl aalnion of tha Cutlome,

capalle of remady: and/or

the Suppler commits a Default, including a marerial Default,
witich In thi opinion of 1ha Customer 15 remediahle but s not
ramedied dugh Nefaouly 1o the satisfaction of the Cusiomer in
pccordence with the Hectification Plan Procezs.

For tha purpose of Clause 41.2.1, a materlal Detoukt niay be s single material
Dot Ault o tamnlysr of Dofhults o rvpadiegd De ity (wlether of e e or
different abligations ang regardiess of whether =such Oefaults are remedied)
which takan togethar constitute a material Default,

41.3 Terminatian in Relation o Financial Sranding

41.3.1

Ihe Customer may terminole this Call O6F Contract by issuing &8 Termination
Notice to the Supplier where In the reasonable apindon of tha Customar thare
i5 a material detrimuantal changd in tha financial scanding andfer the credit
raling sl g Suppbier whigh:



41.4

41.5

1.4

al1.7

41.8

419

(2] adveranly impacts on the Supplurs shility to supply the Gaods
and/or Smvieny under this Call O Contradt; gr

(k) could reazanabily be repycied to have on advarin impact on the
fppliers sbiltty ta supply the Goods and/or Services under this
Call 1T Contract.

Tarmination an Insolvency

2141 The Gustemer may teriinate this Call O Contract by issulng » Termination
NEtlce tu 1he Supplier whare an insolvency Cvent altecting the Suppllyr accurs,

Turminatian on Change of Cantrgt

AE1 The Supplier shall natly the Customer immediatoly i writing and 25 500n Jx
thr Supplier is aware (or uught reasonably to be awarn) that it Iy anticlpating,
underyoing, undergoes or has urdargone 3 Change of Cantal and provided
such nutifieation does not conwavmin Any taw,

41,0 ¢ The Suppller shall easure that any notification made pursuant ta Cladsn A1.4.1
shall set out full datally of the Change of Cantral imchoding the circumstancas
nugyest ng and/or eaplninlag 1he Change of Conriol.

q1,

[ ]
[ I ]

Tha Custamer may terminata this Calt OFf Contract by lssuing a termination
NoLles under Clause 41,5 to the Supplier within 5ix {G) Months of:

(2 bl it ified in writing that o Changa of Control Is anticlpated or
I conterpilation gr has accurred; or

(b where no natiflcation has been made, the date that the Customear
hycomes aware that a Change ol Control (s ditlcipaled or is In
eantgmplation or has accurrad,

but shall not be purmitted to terminate whare an Approval was grantod priar
In the Change of Cantral,

Termination for breach of Regulatlans

L0l The Custumur may terminate this Cull O Contract by issuing @ Tenmination
Motice to 1he Supplier an the occurrencu af any of the statutory provivoe
contained in Regulaticns 7.5 {1} (o} ta (o).

Termination Withoyt Tause

41.7.1  The Customer shalt have the right 1a Termingte this Call O Contract at pny
time by issuing A Termination Noticit t the Supplies giving at least 1hroe {3)
Manths' written notics (unless stated diffuarantly in \he Col) O Order Form),

Ternathn in Relption to Framewark Agreemant

11.8.1 The: Custeimer may terminate this Call OFf Contract by issuing a fyrmination
Matice 1 the Supplier ! the Framuwark Agreement is terminatid for any
FEOSON WRATSOuvier,

Terminatien In Relotion to Benchmirhing

91.9.1  Thu Custumer may terminati thiy Call O Contract by issuing » lermination
Notice 1o the bupplier If the Supplier refuses or foils w0 comply with its
GbHRations e Ael Qut In paragraphs 1 end 7 of Framewark Schadule 17
{Continuaus hipfvmment and Banchmarkhg),

fil



a2,

43,

a4,

93

A1 000 LA AU Tl 1Y HofLaliddh 1 Vo' lalioh

41.10.1  The Cuslomer may terminate this Call OFf Contract by l3suing & Termination
Motice to the Suppller for tallure of the Partles to apree or the Supplier o
Invaisingnt 3 Variatlon in accordance with the Variation Pracedure.

41,11 Yermintetion {n Relation ig Memavel from the Rueghter of Appreatlveship Tialning
Praviders

41111  ‘Whera the Cusramar recaives natificacon fram the ESFA Lhat the Suppller has
Piierr Perpidwed Tronn Ehe foglster @F Appognfcyshlpy Trabming Prevldyry, 1w
Customer may terminate thls Call OFF Contract by issuing a Termination Katlce
giving at least three |3} Manths’ written notice.

NaT USED

TERMIMATION BY EITHER PARTY

d4.1 Vermination for continulng Force Majeure Dvend

4311 Elthar Party may, by Issuing a Termination Notice to the other Party, terminate
rhile Call QIf Conrenct In agcoedaincd with Clause 40.6.1(a) (Forcw Majwiire).

FPARTIAL TERMINATION, SUSPENSION AND PARTIAL SUSPENSION

AR,1 Whare the Custamsar hag tha vight i tarminate this Call OfF Continct, thiv Customnr Shall
be entitied to terminate or suspend sil ar part of this Call O Contraét provided slwiys
that, if the Customer elects Lo terminate or suspend this Call Off Contract {n part, the
pares ol 1hls Call OIf Contract not warminated or suspended can, in the Customers
redddiable apinlan, ppefate glfoctively L delivgr Lhe Intemdg sparpiny af Ty surviving
parts of this Call OFf Contract.

44.3 Any suspansion of this Call Off Contract under Clause 44.1 shall be tor such period as the
Cudldrrigre mAy dpadify and without g ucdigg T s oy dighd AF beemaina Tn swehigh hay bl wily
sccrurd, or subseguently accrues, to the Custamer,

443 Tha Parties shall seeX to agree the eHect of any Varistion necessitated by a partial
[PMinETion, wusppnsion o pgaitial suspansion In accordance with the Vafiation
Pracedure, Including Lhe eMect that the portlal Lermipation, suspsosion or partlal
suspension may have on the provision of any other Goods and/or Services and the Call
Ot Cantract Charges, pravidnd that the Supplier shall not be antltied to:

a4.5.1 pn incrense in the Call OF Contruct Charges In respact of the provisien of the
Goads andfor %ervices that have not been terminated if the partlal
rerminaton arises due to the exerclse of any of the Customer's terminatlon
rlghity ynelyr Clayyy A1 (Cudtenidr Teomination Rights) except Clioge 41,7
(Yermlnation Withoul Cawse); and

£4.3.2 reject the Varlation.

LONSLOUENLES QOF EXPIRY DA YERMINATION

45.1 Conseguencos of torminavion under Clavses 41.1 {Tarmination in Relatlon 1o Guarantes],
A1} (Terminatinn on Matarial Defagil), 413 (Temlaation In Relation 1o Finanglei

A



Stauding), 41.8 (Terminatan in Relatlsn to Framewark: Agruiniiant), 41,9 [ferminatlon in
Ralation Lo Denchmarking) and 41.10 {Termination in Relation o Virlation)

4211

Wharit THe Cruvtomer:

{a} ténininates {in whole or In part) thix Cail 0ff Contract under uny
of the Clausms relyrred to In Ciouse 45.1; And

{Li} then makes other artangymanty tor the supply of Uw Cands
ancd/or hervices,

The Customer may recover frnm the Suppler the coat rodsenably incurred of
mwhlig those other arrangenieia and any ndditional expanditure incurred by

- the Custtnmar throughout the remainder af the Call ON Cantesel Parlod

provided that Cuslumar shall take all redsonable steps to mitigate suel
arfditional expenditure. b further payments shall b phyalin by the Customer
to the Supplier until the Cusiimyr by established tha final canl of making
thoso ather arcangements,

45.2 Conmwequences of terminatian under Clauses 417 [Tarmination without Cause) and
42Error! Refermnca sourco not found, { 1yrminntion on Customar Cause far Eallure ko Pay)

43.2.1

45.2.3

Wiare:

(a) tha Custamar terminates (b whale ar in part) thls Call Gff
Conudlt undder Clause 41,7 [Termination without Cayse): or

(b} the Supplier wenkinates this Gell O Contract pursuant In Clagse
41Error! Reference source not found. (Tarmination on Custamar
Causu luar Faiture to Poy),

the Cuslomer shall Indemnlfy the Supplier against 3y rédsonahle ang proven
Lostos which wauld atherwisa régreaent an unovoidable loss Ly the Supplier
by reason of the termination of this Call Off Contract, provided thal the
supgiter (akes all reuainiable steps to mitigate such Loves, The Lupplier shol
aubimit o fully termised and costed lint of such Losses, with suppurting evidence
Including worh furkher eyidence as the Cuvlamer may require, ressunnbly and
actually incurrad by the Supplier as a result of termination under Clauss 41.7
{Terminaticn withou! Cayse)

The Custnmer shall not ba lisble under Ciause 45.2.1 10 poy any sum which:

{a) wn1 ;laimable unoer insurande heid by the Suppligr, mui the
Supgiot has falted to make a ctuirm on its inwrsnce, ar has foiled
to makk ¥ clalm In arcordance with the procodural requirements
of Lhe insuranco policy; ar

(b]  whan added to any sums pald o duy to the Supplier undir this
Call Off Cantrat, myceeds the 1otdl surn thal wayld have bean
payable 1o tha Supplier If this Call O Contruct had not been
terminated,

45.3 Comsequences of termination under Clouse 43,1 (Turmvination for Continuing Foruw
Majwurs | vient)

45.3.1

The vustn of termination incurred by the Parties shall lie wheen they fall
eithar Party Yarmunates or partially terinlnates this Call Off Canteact for a

e
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cenhinuing Foaree Majeure Fvenl pursyant to Claowe 411 [lerminalion Tor
Continuing Farce Majeure Lvent).

45.4 Cansequences of Termvinatlon tor Any Reason

454.1 Save 8y otharwiye sxpreyyly présided (n Lhiy Call QT Contragt:

{a)

(k)

i%5 Cxit managemanl

termination or explry of this Call O Contract shall be without
prejudice ta any rights, rameadies or obligations accruad undor
this Call Oif Contract priot 16 wWwiminatlon or azpiratian and
nuthirg Ir this Call 4f Conlract shall prejudice Lhe right of either
Party to recover any amount gutstanding ak the time of such
terminatlon or expiry; and

tarminATIon of pepley of this Call QFF Contradl shall et AfTact he
contlnulng rights, remedies or obllgations of the Customer or the
Suppher uwnder Clauses 21 (Records, Audit Access & Open Book
Data), 33 {intellectual Proparty Rightsy, 34.3 [Confidentlality),
314 (Transparancy ard Fremudoam uf beifaareriutisn)
34.5 (Protection of  Perzonal Dats), 36 (Lisbllity), a5
{Consequences of Explry or Termination), 51 {Severance), 53
{Entire  Agrecment), 54 {Third Party Rights] S6 (Dispute
Angnliation) and 57 (Goavarlng Law and duritlictian), aod the
providien of Call O Schedole 1 (Oehinitlens), Cobl O Schedule )
(Call Off Contract Charges, Payment and Involcing). Call Off
tchedule 9 {Exit Managemant), Call CIf Schodule 10 (Scolf
Trantlor), Cail OIF Schnduld 11 {Dispute Resolulinn Procedurs)
and. wilhout limilation ta the foregoing, any other pravision of
this Calt GIf Contrect which =spressiy or by impllcation Is to be
performed or gbserved notwithstanding termination or expiry
shall survive the Final Terminatian Datw.

45.5.1 The Parties shall comply with the cxit management provisions set out In Call
Ot Schadwle 9 (Exit Managomon).

MISCILLANCOUS AND GOVEANING LAW

COMPLIANCE

6.1 1ealth and Safety

461.1  The Supplior shall parform its obligations dandar this Call QH Contract
{Inciuding thedd b calaTiam e The Gocdds doadfor Seeviges) inogecardance with:

{a)
{b)

all applicoble Lew regerding health and salety; and

the Customer's health and safwry policy (a5 provided 1o the
Supplinr Trprn Tl 9 i) whilst 40 (he Cordldmer Premites

a46.1.2 Ench Party shail promptly notify the other of as soon asz passibie of any health
and salaty Incidentis or material health and saloty hazards at the Customar
Pretnisas of which it bacamas aware Snd which relAta ta ar arks In gonnegtien
wilh the perfarrincde 4f thit Call DI Cantract

73
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48.1.3 While on the Customer Premisas, the Supplier shall comply with any health
and safety moasuras lmplemented by the Customer iy respect of Supplier
Parsonne| and other persons working tharg and any instruchions fram the
CUSINMer an any Necessary associarnd <afuly megsures,

46.3 Fouality snd Diversity
46.2.1  Tha Supplies yhall;

{a} perform its obligetions under this Call Oft Contrugt (Including
thasy in relption to provision of the Gagds and/or Services) in
Mrirdance with:

{i)  all applicablé #quality Low (whether in ralation 1o race, sex, .
gander  remssignment, religion or B, disability, sexual
urientation, pregnancy, Maternily, age or otherwise); and

(i) any othar reguirements and Instructions which the Cyustomer
rihsunibly Imposes in connocrian with sny equality obligations
imposed on the Custonar 4t aoy thme under applicable equality
Law;

() taka all necessary steps, and infarm the Cusiomer of the steps
token, to prevent unlawlul disgrimination designated as tuch by
any court- or tribunal, or the Equality and Human Rights
Conntriisnian gr (pay successor organisation).

403 ORickal Seceais Ayt and Finsnce Act
46.3.1 Ylie »uppliar shall camply wilh the provisions of:
{n} e Officipl Secrets Acts 1911 ra 1958 snd
{b}  secrlon 182 aTahe Finance Act 1989,
464 knvironmental Aeguirnments

45.4.1  The Supplier shall, when working on the Sites, perform its obligativny under
this Call OM Contract in aécordance with the Envirmmental Policy of the
Cusleniar,

4642 The Customer shall providy w opy of its writben Enviraniwritul Pedivy (F any)
to the Supplier upeh the Suppller's writton reguess,
ASSIGNMENT AND NOVATION

7.1 the supptier shall nar astign, novate, Sub-Contract o othewise dispose of or create any
trust In relarinn 1o any ar all of s rights, obligetions or liabilitics undar rhis Cull Qff
Cemtrad) or any part of |t withaut Apprivel,

47,7 The Customer may assign, ngwate or otherwise dispose of any or all of its rights, labilltes
and obligntinns wnder this Sall Off Contract or any part therenf to:

47.2.4 any other Contracting Autharity; ar

47.2.2  any ather body established by the Crown or under statute in onder
subytantlally to perferm any of the functions that had previously been
performed by the Custymar: or

i
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1721 any private saclor body which subsinntislly perlerms Lhe functlons of Lhe
Customer,

aritl Use Suppier wlvall, ot Thae Quslome's ryguy s, doter inlo & novatian Adrivémant in such
torm o3 the Customer shall reasonably speclly (n order t erable the Guslumer (o exerg e ity
rights pursuant to this Clause 47,1,

47.1 A changn in W Iegal s1atus al the Customver shall nar, subjoct ta Clause 47.4 affecr tho

47.4

valid |ty of thly Sall QI Conlragt wodd this Gall CF Contran U ahall B Bivding v dny ducdniior
body to the Customer.

If ther CLLLOMEr ASSIGAS, novates of otharwlse dispases of any of Its rights, ooligarions or
Habiltiey urndder thly Call O Contrat W s privale Gerien body in AconrdAnee with Clautn
47.2.3 (the "Transferee” in the rest of this Clause a7.4) the right of terminstion ol Lhe
Customer In Clause 41.4 {Termination on Insoivency) shall be avallable to the Supplier in
Hi v oof Insoluancy of the Translaraa (as IF the raferances to Supplisr in Clause 41.4
{Terminatign an Imolvency} and to Supplier ar Call GIF Guarantar in e definilion of
Insolvency Event were references to the Transferee}.

WAIVER AND CUMULATIVE REMEDIES

48.1

482

The rights and remedies under this Call Off Contract may be wolved only by natice in
accardance with Clausa 55 (Notices) and in 3 manner that expressly states that 2 walver
is intarded, & fallyre or delay by 8 Parly o ssegelainiog or gegrgisdog g right ar rgimedy
pravided under this Call Off Contract or by Law shall not constitute a waiver of that right
or remedy, nar shall It prevent or restrict the further exercise of that right or remedy.

Uniess therwise provided in this Call O Contragt, rights ared remgdlsy ander this Call
CH Contract are cumulative and do not exclude any rights ar remedles provided by Law,
in equlty Or othe rwisc.

RELAYIQNEHIP QF THE PARTITS

49.1

Excapl as expressly provided otherw|se In this Call Oft Contract, nothing in this Call Off
COnIPagt, nie Wiy aglidng Gaken by Che Paitlgs purtoant 1o this Call O Cantract, shall
create a partnership, jalnt veniure or relgdionabip of employer snd emploves gr pringipasl
and agent between the Partles, or authorlse either Party to make representations or enter
inta my cammitmeinrs for ar on bohalf of ony ather Party.

FREVENTION OF FRAUD AND BRIBERY

A

50.2

Tha Supppline rpprgsdnia and wurniinty that nelthir 1t nor ta Ehe best o7 it knpwivdgy any
Yupplier Persannel, have at any Lime prior tz the Call BT Commenceament Dste:

50.1.1 commitied a Prahibited Act or been farmally notitied that It ks subject (o an
InvmAHGATION or prospcution which ralatus (o an allgged Prahibited Acr and/or

50.1.7 been listed by any government department ar agency o3 belng debarred,
suspended, proposed for suspenslon ar debarment, or otherwise Ineligible for
PAFLCIPATIEN In GOVGTNMENT ProcUrdimiinl programmes of conlracts an the
groundy =f & Prahibited Act,

The Suppliar shall not during the Call Ot Contract Period.

ida vommil a Prohildied At drvdfor
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50.2.2 do o sutter anything to be done which would fause the Customer ar any of
the Customer's emplayaes, consultants, conlrastary, sub-contractors of
agynix to contravenda any of the televant Requiremonts or pthary e Incur any
Nakility in relation to tho Raivvanl itaguirements.

The Supplier shall during the Call Off Contract Puriod.

B0.1.1 extablizh, maintbla and enfgrea, and ragulis thal It Sub-Contractors eritabsiinh,
myintain and enlorce, pallyies and procedurds which are ndequate o Bnsure
teunplinnce with the Relovant iequirements and pravent the aecurrence of a
Prohitrited pct:

WAZ keep Apprupringe records of ita campliance with its oulightiuny under
Clouse 50.3.1 und make such records avaliably 1o the Customer an iugat;

50.3.3 il sy required by the Customer, within twenly (20) Working Days of thi CAli
Off Cammancemant Date, and snnually thereatr, cortify (o the Customer in
writing that the Suppller and all persons assachatud with it or s Sub.
Contractors ar gther persons wha urm wipplying the Goods uid/ur Services in
cannection with Lhis Coll Off Cantract sre comphant with the Rylevpat
Reguiremants. The hupplier shall provide swch supporting auidency nf
rampliance 35 the Custemer may reasonably regumt: and

20.2.4 vy, maintain and whare appropriate eptoree 0 entl-brilery policy {which
shill b dinclased to the Custamer on request] to pravent 1L and any Supplier
Fersonnal or any person acting on the Supplier's bahalf froem camanitting a
Prahibited Acl.

The Supplier shall immediatoly natily the Customer in wriling if & becomes aware uf uny
breach of Clhuse 50.1, ar has redson te bellave that it has af Any of the hypplier Perstnul
haye,

“0.4.1  boen subject ty an investigation or pigsacution which ralates ta an alleged
Prohibited Acr;

B0.4.2 heen listed by Any government dapartivient ar sgancy as being dobarryd,
wipended, proposed fur suspension or debartiwt, o otherwise incligibla for
participation in govarnment procurement prograninisd or contracts on the
Rrounids af a Prohlbited Act; and/far

LAy receivod A request or demand for day undug finencisl or ather atlvaniage of
any kind in Connwchion with the parlarmanés of this Call OF Contragt or
ntherwise suspocts it any person or Party diesetly or (ndirectly connnetad
whit thin Call Off Contract hay enmmitted oF AoHpTed 18 commit g Prohiblted
Act. :

If \he Supplier makes & wptification to the Custamgr pursuant to Clause 50.4, the supplicr
shall respond prumptly ta thy Customer's enquiting, cu-nperate with any invastigation,
ahwd wllaw the Custorer to audit any books, records and/or any other iolevant
docutnntatlion in accordance with €lage 71 {Records, Audil Arresy and Open Book
Caia).

If the Supplicr breagles Clpyse 50.3, the Cubtamyr may by notice:

A1 require thir Supplier {0 remove from perfarmance of this Call OF Cantrart any
supplier Persoruwl whipse acts or omissions havey caysed the Suppliars birgnch;
nr

il
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LA, 2 lenierpeddlgle by Lermingte Lhis Sall DY Gonleact e rmateclal Delalt,

50.7 &ny notice served by the Cusiomer under Clause 50.4 shall specify the nature of the
Prohibited Acx, the identity at they Party whi the Customer belipves has comm|tied the
Proighitited Act aned Lhe achlian that the Costemar ik stediicd B Vaka Jindloding, where
relevant, the date an which this Call Off Contract shall terminate),

SEVERAMCE

51.1 If any provision of this Call Off Contract (or pert of any provision) is beld 1o be vold or
otherwise unenforcaable by any court of competent jurlsdiction, such provisian {or part|
shall o The PRTANT ROCOSSANY [0 ANSUN [hAT Tha ramaining provislons of this Call OIf
Contract are nat vald or unenfaremable be demmied to Be deleted snd the valldity ard/or
enforceabiity of the remalning provisions of this Coll Off Contract shall not be atfected.

51.7 In tha sennt that any dnsnwnd dalaton angdor Clausoe 51.1 is £0 fundamental as o pravent
the pocpmplishmant of the purpode af thid Call QI Cadiepel &e malecis)ly Alleed (e
balance of risks and rewards In this Call Off Contract, elther Party may give natlce to the
other Party requiring the Parties io commence good latth negotlations to amend this Cadi
Ot Cantract 20 that, a& amendad, it is vabid and saforceable, preserves the halance af
risks aned rewardy n Lhis Coll QFF Contracland, L the eetenl bl s repsomably piescilicable,
achleves the Partles' original commerclal intentlon.

51.3 |l tha Partles are unable ta resolve the Disputs arising under Claose 51 within tweniy (20]
Werking Days of e gote of Uw noticy gluven pursagn) B Glawwe 51,2, this {all OOF
Contract shalt sutomaiically terminate with immediale effect. The costs of tarmination
Incurred by tha Parcias shall e whara thay Fall if this Call ©ff Contract 15 terminated
pursunne 1o Clauke §1.

FURTHER ASSURANCES

821 Fach Pty undertahng a1 il renguest of the othare, and AT the cast i Hin eeguassting Party

ier sim all Bely and execute sl documents wivch may Be necessary to glve effect to the
meaning of this Call Off Contracl.

ENYIRE AGAEEMENY

53.1 Thiz Call CH Contract and the documents referred to In i canstitule the entire agreement
Ibwtwydgtt [ ParTins iy retpict al thee v attar and supsrsnde and adtinguish ol prioe

negoliotizns, course of dealings or agreements mage between the Parties In eelation to
its subject matter. whether written or oral.

53.2  Nelthgr Party has hedn gluvan, nod ghtored Inta this Call OFf Cantract in rgllange an, wny

warranly. stelement, pramise grrepresenlatian olher than those expressly st oul [0 thls
Call Off Contract.

£3.3 Mothing in Clause 53 shall asclude any Liability in respect of misraprassntations made
Mraurdulgnly,

THIRC PARTY RIGHTS

1.1 1he provisions of paragraphs 2.1 and L6 ol Part A paragraphs 2.1, 4, 3.1 and 3.3 of
Part B, paragraphs 2.1 and 2 3 of Part C and paragraphs and 1.4, 2.3 and 2.8 of Part D of
CaMl Off Schadule 10 (Staff Transfér) and the pravislons of paragraph 9.0 al Call Off
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55

8.2

Sthedule 9 (Ewit Mankgement) (together “Third Party Provisiond”) confer benafits an
PEFSONS NAMH in such provisians othes than the Parties (ga¢h such person a “Thied Party
Benaficiary”) ond are intendad 1y be enforceable by Third Parties Beneflciries by virtue
af the CHTPA.

sublect ta Clauyy 54,1, 2 person wha iy nat & Party to this Call Off Contract has i rlght
undar thy CTRPA to entorce sy term of this Call DIf Cantract but this dans nat affect any
right or remedy of ahy paryon which exists ar iy avafleble stherwise Hian pursuant to that
Act.

No Thitd Party Beneficlary inpy enforce, or take any step to enfarce, any Third Party
Préwhslon without the prins written consent of the Sustomer, which imay, if given, be given
@n and subject ke such terms as the Custormer may determing.,

Any amyndments or modifications ta this Call OIf Conlract may be madn, Jiv! any rights
crepted under Clauss S4.1 may be altarad or extinguished, by the Partims without the
consent of any Third Party Benaficiany.

NOTICES

551

EXCERt A% otherwise exprassly pravided within this Call 0N Contract, oy iwaticey sent
unds this Call Off Contract inust be in writing. For the purpose of Clause 55, ane-mail 5
apcepled as baing "In writing™.

>h.2 Subjact o Clguse 55.3, the follawing table sets out 1ha miethog by which naticyy may be

stividd under this Call Qil Conirpct and the thipertive deemed Hmoa and progf of senvica:

Manner of delivery

Deermed time of detivery

Praof of Service

Email [Subject 1o
Clauses 55.3 and 55,4}

Okam an the Ffirst
Waruing Day after sending

Dispatehed as a pdl

artachment to an e-mail to
the correct e-mail address
withoub any error message

Personal deflvaiy

Cn delwery, provided
delivery is between
Q.00am and 5.00pm on a
Warking Day. Otherwise,
delivery will ooour at
9.000am an the fext
Warking Day

Propery add ressed and
delivered as gvidenced by
signature of a delivery
neCeipt

Royal Mail 5igned For™
17 Class or onver
prepaid, next Working
Day service praviding
proof of delivery

At the time racorded by
the deliverny servica,
pravided that delivery is
Between 9.00am and

A 0pm on a8 Warking Day.
Othenwise, delvery will
occur ab 9.00am on the
same working Cray |if
delivery balore @ D0am}

Froperty addressed prepaid
and deliverad as evidenced
by signature of a defivery
reoeipt

[{i




BE.

57.

95.3

354

35.8

35.6

or on the next Working
Day (f pfter 5.00pm}

The follgwing neticgs may anly be sgrvgd as an attachment to an emall If the original
natice Is then sent to the reclpient by personal dellvery or Royal Mail Signed For™ 1" Class
or other prepald in the manner set out In the table n Clause 55 .2:

gEc3.1 any Tarminalion Motice (Clayse 41 (Coctomer Terminaflen Rights)),
RR.A2 any notlce In respect of:

{a) partial terminatian, suspension or parttal suspension {Clause 44
[Fartial Termination, Suspension and Partial suspension}),

{b)  waiver {Clpuse 4B {(Walvgr and Cumularivg Remigdigs))
i<l Defgull o Cuslamer Couse; and
55.3.3 any Dispute Motice.

Falura in send any original nakice by perwonal delivany or racorded dellveny inaccordanco
with Clause 55.3 shall Invalidate the service of the relatgd §:mall fransmission. Tha
dermed time of delivery of such natice shall be the decmed fime of delivery of the original
notlce sant by persanal delivery or Royal Mail Signed For'™ 1st Class dellvery (as set out In
the table in Clause 55.2] or, if earlier, the time of response or acknowledgement by the
other Party to the emall attaching the notice.

Clausr 55 dors not apply 1o the service of any praceedings or other documenis in any
lagal acticn or, whore appWcable, any arbltration ar other method of dispute resclutian
{other than the service of a Dlspute Notice under the Dispute Resolutien Pracedure).

For (he purposes of Clagse S5, thy AgdrEgs and amall addogds of gach Pany shall Be ag
specifigd in thg Call OFf Groer Form.

DISPFUTE RESOLUTION

bb. 1

&86.7

The Farties shall resoive Disputes arising out of or In connectian with this Call Gff Contract
In accardance with the Dizpute Rezolutlan Procedure.

The Suppliar shall continen to pravide tha Goods and/or Servicos In accordance with thi
tgrm# of this Call O Contract unkll a Disput# has haen rasclved.

GOVERNING LAW aND JURISEICTION

571

57.2

Thiz Call O Contract and any zsues, Dispules or clalms (whether contractusl or non-
contractual) srising aut of & in eammectidn with it o itd dubject matler ar formatlon shall
e poverned by and consteged in accordansa with the [aws of England and Wales,

Subject to Clause 56 {Dispute Acsolution] and Call Off Schedule 12 [Dispute Resolution
Precedure] (including the Customer's right Lo refer the Lispute to arbitration), the Parties
agree that the courta of England and Wales junless stated differently in the Call OFf Order
Form) shall heve excluslve juriddietion ta 3atile pny Dispute or claim (whether contractusl
or fon-condeat woal] 1AL adises aul of Gron connectian with this Call O Comtradt or its
sulyject rrglter oy farmBation,
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CALL OFF SCHEDULE 1; DEFINITIOMS

In scenrdance with Clause 1 {Dwllniticny and Interpratation) uf thiv Call 1t Contract including
its recitals thu following sxpressions shall hava tha faliawing meanings!

"hehlava

"Acquinred Riglite
Diroetive"

"Additiansl Clnuzan”

“Additional Sarviced”

"Affoctad Pary"

"Allilimton"

"Alternative Clausoa"

*Apprantice”

“Appranticeship
Training”

"Approvsl®

"Approved Sub-
Lianauwa"

muinis inorespect of 3 Test, to Succeadully passy such Test
withaut any Tesl ls5uas in nerordance with the Toal Ltratugy
Plars anmd In resprat of 8 Milestons, the iasun of a Satislaction
Certificate In respect of that Mijestone and "Achlovad”,
“Achleving”  and  “Achigvemest” aball be  ronstrued
aycurdingly:

means the Euuvpnan Councll Dirgctlye 77/187/tE8 on the
approxirmation of lsws ol European mrmbigr xtnies relailng to
the saleguarding of wmipluyaey’ rights n the avant of Irsnsfers
al utdnrinkings, businesses aor parls of undertokings or
businesses, a5 umondind ar rg-pnacted fram time Lo time;

means the additionpl Clpuses in Call Off schegule 14
{niternative  andfor Additianal Clsuses) and any other
additional Clausen aet gut In the Call & Grder Eorm or
gvewhare In this Call ON Contract;

MEANs any Sevices ruyuired by the Customer refurimd 1o m
Suth lir Anngx 1 of Call Qff Schedule 2 (Gooids and Seryices)

mnnns the party $eeking e claim relief In respect of a Farca
Majcure,

Mtarn in relatinn to a body corporate, any athqr sntity which
directly or indirectly Comrnly, 1+ Contralied by, ur Is undnr
diract or inddirrrt epmman Control of Wial Ludy rorpurate from
time tn Hime;

mean: the dlternatlve Clwises iy Call O Schediule 14
(Alwrnmtive  andfor  Additioral Clauwny) snd any other
alternative Clsuswd ael aut In the Call Off Order Form or
tlstrwhare in this Coll O Contrace:

mnany indlvidusls who receive  Apprentlceship Iraining
provided under thy Seryicas;

the: Lrainiag and (where spplicabla) an End-Point Assessment
far a Customer and/or hervices Beclplent employeo as parl uf n
jot with an arcompanying skills deverlepment programme
pravided undar the Saivlens

meons This pricr writtnn consent of the Custamer and
"Approva’ and “Approved” afiall bie conttrped sccordingly;

maant ny of 1he rll'"ﬂwir'll.'
a} o Centrul Garvgrnment Body;

b} any thirgd party proviging goods and/or services to a
entrol Governmant Bordy: and/or

Kt



"Auditor"

"Authority"

“BACS”

"BCDR Goods and/for
Services"

"BCDR Plan"

Goods andfor Services™

"Call o
Lo mee noesreent Oake”™

"Call Cdf Contract®

"Call Off Contract
Charges"

¢} anybody {including any private sector body) which
performs or carries on any of the functions and/or
activities that previously had been performed and/or
carried on by the Customer;

means:
a) the Customer’s internal and external auditors;
b} the Customer’s statutory or regulatory auditors;

c) the Comptroller and Auditor General, their staff and/or
any appointed representatives of the National Audit
Office;

d) HM Treasury or the Cabinet Office;

e) any party formally appointed by the Customer to carry
out audit or similar review functions; and

f) successors or assigns of any of the above;

means THE MINISTER FOR THE CABINET OFFICE ("Cabinet
Office") as represented by Crown Commercial Service, a
trading fund of the Cabinet Office, whose offices are located at
9th Floor, The Capital, Old Hall Street, Liverpool L3 9PP;

means the Bankers’ Automated Clearing Services, which is a
scheme for the electronic processing of financial transactions
within the United Kingdom;

means the Business Continuity Goods and/or Services and
Disaster Recovery Goods and/or Services;

means the plan prepared pursuant to paragraph 2 of Call Off
Schedule 8 (Business Continuity and Disaster Recovery), as may
be amended from time to time;

has the meaning given to it in paragraph 4.2.2 of Call Off
Schedule 8 (Business Continuity and Disaster Recovery);

means the date of commencement of this Call Off Contract set
out in the Call Off Order Form;

means this contract between the Customer and the Supplier
(entered into pursuant to the provisions of the Framework
Agreement), which consists of the terms set out in the Call Off
Order Form, the Call Off Terms and any Services Request
Forms;

means the prices (inclusive of any Milestone Payments and
exclusive of any applicable VAT), payable to the Supplier by the
Customer under this Call Off Contract, as set out in Annex 1 of
Call Off Schedule 3 (Call Off Caontract Charges, Payment and
Invoicing), for the full and proper performance by the Supplier
of its obligations under this Call Off Contract less any
Deductions;
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"Call Off Contract
Period"

"Call Off Contract Year"

"Call Off Final Order
Date"

"Ca | Off Extension
Pl r— 3 d-

"Laf O Suammes"

"Call Off Guarantor"

"Call Off Initial Period"

“Call Off Order Form”

“Call Off Procedure”

"Call Off Schedule"
“Call Off Tender”

"CaF {HT T2rms"

"o | Gorse Tl

means the term of this Call Off Contract from the Call Off
Commencement Date until the Final Termination Date;

means a consecutive period of twelve (12) Months
commencing on the Call Off Commencement Date or each
anniversary thereof;

means:

(a) the end date of the Call Off initial Period or any Call Off
Extension Period; or

(b) if this Call Off Contract is terminated before the date
specified in (a) above, the earlier date of termination of
this Call Off Contract,

beyond which the Customer may not submit a Services
Request Form;

means such period or periods up to a maximum of the number
of years in total as may be specified by the Customer, pursuant
to Clause 5.2 and in the Call Off Order Form;

means a deed of guarantee that may be required under this
Call Off Contract in favour of the Customer in the form set out
in Framework Schedule 13 (Guarantee) granted pursuant to
Clause 7 (Call Off Guarantee);

means the person acceptable to the Custpmer to give a Call OFf
Guarantee;

means the initial term of this Call Off Contract from the Call OFf
Commencement Date to the Call Off Final Order Date of tha
initial term stated in the Call Off Order Form;

means the order form applicable to and set out In Part 1 of this
Call Off Contract;

means the process for awarding a call off contract pursuant to
Clause 5 (Call Off Procedure) of the Framework Agreement and
Framework Schedule 5 (Call Off Procedure);

means a schedule to this Call Off Contract;

means the tender submitted by the Supplier in response to the
Customer’s Statement of Requirements following a Further
Competition Procedure and set out at Call Off Schedule 15 {Call
Off Tender);

means the terms applicable to and set out in Part 2 of this Call
Off Contract;

means a body listed in one of the following sub-categories of
the Central Government classification of the Public Sector
Classification Guide, as published and amended from time to
time by the Office for National Statistics:

a)  Government Department;
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“Chonge of Cantral’

"Chirrgwi"

"Chirglng Struelure”

"Commarciaily Saneitiva
Informatlan"

"Comparabla Supply"

“Cap pmnabithon for
Critical Sarvicy Lyusl
Fobure"

“Completion Oeta"

“Coamplation Cartificate"

“Confidentisl
information”

"gantifudui
{mprovamant Plan™

L} Nan-Urpallinoilal Publle Body ar Addombly Sgditdored
Public Body (advisery, executive, ar tribunal);

¢]  Non-Ministerls) Department; or
d}]  Enoculive Agency;

mimard A chargge O contiel within the mosning of Suctlon 450
Gf the Corparption Tes Act 2010,

mesns the charges raised under or in connectian with this Call
{3¥f Contrac! fram time Ll Hime, which shall be coleulatad 0o

manner that 12 conslstent with the Charging Structure;

moany the struclure W be oied b the establizhment of the
rharging mardel which Iy applicatilg to Vhg Coll QT Cantraet,
whick I s81 out in Framework Schedule 3 {Framework Prices
and Charging Sirugtura);

means the Conflgantial intarmatlon listed Ia the Call OH Orcler
Faarim (1 anyd Lo prlaing af commerclally sensitlye Information
relating ta: -

{8} the pricing of the Fervices:
{11 dacails of the Supplier’s (FA!
(¢} the Suppline's hushwss aod freerstnent plans; ondfor

{d) the Supplier's trade aecrots;

which the Supplier has Indicated to the Cusiomer that, if
disciuawrd by tho Cusleiney, vwould cauie the Supplicr significam
commerc|al disadyantage ar malesial inancisl oy

means the supply of Goods and/or Services to another
Luwtammr of e Suppglior That are the samie or shliae o [hd
Goods and/or Services;

hasehe mesng given ot in Clowse 14,2 (Critical 3ervice Level
tallurg);

ritdnid e cdata dpon wiich the Cuatomdr (or widre foldvein
the sprvire lh,-rlphlnt) In prnulrh-rl with a Complablan
Certificate;

mnan L cortificmin lvsond by Ui Supplive for whooe rolewant,

the Independent Assesrment Frﬂ'ﬂﬁﬂ'l to certily that the
Apprentite s complotod Lhaid Agpgientivealig Tralndng:

meany the Cuslomoer's Cunfidential Infermuotlon omd/or e
Supplier's Confidentlal information, as the context speciies;

iwranin o e for impreaviog the provighons of the Goads and/or
Servicas and/ar raducing the Charges producgd by the Supplier
pPursbdil o Framiworl  Schedule 12 [Conuinuous
Improvpmnpnt and Qgnchmarking);
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"Cantracting Authority"

"Centrol”

"Canvigtign"

"Coftd"

myanx the Authority, the Custamar sy any other bodies listed
in 1 (LY Notice;

miwany conlrgl In gither of the sensee delingd in sections 450
Arnd 1124 of the Corporation Tar Act X0 and "Controlled”
thall be construed accordingly:

inmany piher than for minor road traffic uffenesy, any previous
or punding prosecutions, convictions, chulions and binding
over ardery (Including any spent convictiony sx contamplated
by stclion 1(1) af the Rehabilltation of Offendnary Act 1974 by
wirtiw of the yxemptions specified Infarc i of Schydule 1 of the
Rehabilitallon of Offenders Act 1974 (Exmmptipir) Order 1975
(81 1975/1023) ar any replacament or amerdment to that
Crdei, of bwing placed on 2 list kept puriudnl to section 1 of
the Protoctiyn of Children Act 1399 or Liting plased on & bst
Kept puriuant to the Safeguarding Vulnerabla Groups Act
2006G;

the fallowing nsts (without double recovary) tu the oxtent
that Ihéty arw resvanably and properly incurred try the Suppller
in pravidinng the Goods ond/or Services:

a) tha cost to the upplier or the Key Sub.Contractor {as the
canthxt rygulres), calculated per Man DAy, of engaging
the Supplier Fersonnel, including:

i) baaw nalary paiyd to the Supplier Parsoniel;
i} emplyyer's national insurance cortribut-ons;
i) punslen cantributions;

iv) car allawanres;

¥) 3y uther contractual employment benefits;
vi) staff training;

vii) work place Accammadatign:

viii)wark place IT equipment and tools reasonably
necasiary to provide the Goods andfor Services (but
not including items included within limb (b) below};
and

iX] repsonable recruitmenl costs, as agreed with the
(TS

b} costsincuriad in respect of those Supplier Assets which
are detalled on the Registers and which would be treated
as capitpl tosts according to gensrally accepted
accounting principles within the UK, which shall inglude
the cost to be charged in respect of Supplier Assels by
the Supplier to the Custgmer or [to the extent that risk
and title in any Supplier Assetis nol held by the Supplier]
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"Critical Service Level
Failure"”

"Crown"

"Crown Body™

"CRTPA"

"Customer”

"Custarmer Asgets"

any cost actually incurred by the Supplier in respect of
those Supplier Assets;

¢} operational costs which are not included within {a) or (b)
above, to the extent that such costs are necessary and
properly incurred by the Supplier in the provision of the
Goods and/or Services;

d) Reimbursable Expenses to the extent these have been
specified as allowable in the Call Off Order Form and are
incurred in delivering any Goods and/or Services where
the Call Off Contract Charges for those Goods and/or
Services are to be calculated on a Fixed Price or Firm
Price pricing mechanism (as set out in Framework
Schedule 3 (Framework Prices and Charging Structure);

but excluding:
a} Overhead;
b) financing or similar costs;

c) maintenance and support costs to the extent that these
relate to maintenance and/or support Goods and/or
Services provided beyond the Call Off Contract Period
whether in relation to Supplier Assets or otherwise;

d) taxation;
e) fines and penalties;
f) amounts payable under Clause 25 (Benchmarking); and

g) non-cash items (including depreciation, amortisation,
impairments and movements in provisions);

means any instance of critical service level failure specified in
the Call Off Order Form;

means the government of the United Kingdom (including the
Northern Ireland Assembly and Executive Committee, the
Scottish Executive and the National Assembly for Wales),
including, but not limited to, government ministers and
government departments and particular bodies, persons,
commissions or agencies from time to time carrying out
functions on its behalf;

means any department, office or executive agency of the
Crown;

means the Contracts (Rights of Third Parties) Act 1999;

means the customer(s) identified in the Call Off Order Form
and, where relevant, Service Recipients;

means the Customer's infrastructure, data, software,
materials, assets, equipment or other property owned by
and/or licensed or leased to the Customer and which is or may
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"Customer Background
IPR"

"Customer Cause"

"Customer Data"

"Customer Premises"

"Customer Property"

"Cutarmer
Heprese niatfwe "

" ues b ouT et
Eesponzibiliges”

be used in connection with the provision of the Goods and/or
Services;

means:

aj IPRs pwned by the Customer before the Call O
Commencement Date, Including IPRS contalned in any of
the Customer's Know-How, documentation, software,
processes and procedures,

-b) IPRs created by Lhe Customer inde pendently of 1his Call
Off Contract; and/ar

£} Crown Copyright which |5 not available to the Supplier
otherwise than under this Call G Contract;

means any breach of the obligations af the Costomer or any
other default, act, omiszion, negligence or statement of the
Customer, of its employees, servants, agents In connection
with orin relation to the subject-matter of this Call QH Contract
and in respect of which the Customer [5 liable to the Supplier;

means.

al the datz, text, drawings, diagrams, Images aor sounds
[together with any database made up of sny of these)
which are embadied in any mlectronic, magnelic, aptical
or tangible meidia, (ncluding any Custamir’s Confidential
Information, and which:

i) are upplied io the Supplier by o un beball of the
Customer; or

i) whe Supplier is requirad o ggrwerate, process, store
or transmit pursuant te tiMs Call Off Contragt; ar

b) Any Personal Data tor which the Customer ts the Qota
Contraller;

Meany premises owned, (Ontrolled or occupled By the
Custamer which are made avalloble for use by the Supplier or
its Sub-Contractors for the proyvision of the Gaods andfor
Services {or any of them);

medns the property, Other \han real proparty end (PR,
includihg any equipment issued ar matie gvallable o the
supplier by the Customar in cannection with this Call Off
Contract;

means the reprasantative appointled by the Customer from
time ta tirne in relatlon to this Calt QOFF Cantract:

means the respongibilities of the Custanr et aut In Call Off
Schaelule 4 (Implementation  Plan) and  any  gther
responsiblliting of the Customer in tho Call 4f Order Form ar
agredd in writing betwern the Partiey from time to (ime in
connection with thiy Call OF Contract,
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"LLStAAE" L Eonfidentldl

Infarmation"

"Oata Controler”

"Data Procassor”

"Data Protection
Legislacion” or “DFA"

"Data Subjecr”

"Date Subject Ao

Ruguust"

"Dpductions”

"Dyl

" [M'Tl\v"

rimdns.

a} all Feranal rato and any Informatlan, hewavon it

conveyed, that relotes (o the  business, afalrs,
dovelapminnls, groperty Ughts, trade dmtreld, Know-Haw

and PR of the Cuytiomer {incluyding nll Custemer
Batkground IR and Project Specic iPR);

L) any wthwr infermatlan clearly  desigoaiegd s being

contldential (whether or not It [z marked "confidentiol”)
wr which ougl ressonebly b consldared eonfldential

which comes (or has come) to the Customer's attantlon
wr il Wk Cudlomer’s pessesslun incannection with Haia

Call Oft Contract: and
) Information derived from any of the above!

ki thie meaning glvin to I s the Data Protection A2t 1590, aa
amended rnm tHme to tmeg:

haz the meaning glyen to It In the Oata Protectlon Act 1998, a5
amended fram tme te Umo;

myany thy Duty Protection Act 1998, sy amenged frpm (Ime {0
time and &l apphcable laws and sfegulutions reldting 1o
procesing of personal dats and privacy, Including whers
applicable the guidance and codes of practicy [ssued by tha
Infermelicon Commibvloner or ralovant Government
department in relatlon o such legislation;

has the mebnlng glven to i In the Oatd Protectlon Acl 1908, o
amended frem tim# tn (img:

means a reguest mads by a Datp Jubject in accordance with
rights grumtod purswvant Lo Lhe OPFA a necnas hia or har
Parronal Ciptn;

m&ans: 3l Celay Paymants of any other deduction which the
Custamor iy paid or s poyabin undar This Call O Contrant:

means pny hreach of the okligations of the Suppller {Including
bt rent lhulwdd o Iecluding sbandGnmuant of tds Cofl GfF
Contract In hreach af its terms) or any other detgult {Including
midterial Cetault), 3y, unvlsalen, neglguncw or statunant of
Luppliee, of ita Sub-Conteactors or any Supplier Persanngl
howsosver ofislng In connectlan with of in relation W the
aubfect-matier af this Call Qff Contracs and in rezpect ol which

the Suppller is llatle to the Customer,
Vg ds.

a] A drlay in the Arhisvement 27 2 Mligsione by Ha
Mllestone Date, or

b) 4 deluy In the dedign, development, [oling or

implamentation of 2 Dgliverphle by the relevant date 1ot
aut In Lt Implementaien Mlan;
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“Delay Payments"

“Delay Period Limit”

"Deliverable"

"Delivery"

"Disaster"

"Disaster Recovery

Goods and/or Services"

"Disclosing Party"

"Dispute"”

"Dispute Notice"

"Dispute Resolution
Procedure"

"Documentation”

means the armounts payable by the Supplier to the Customer
in respect of a delay in respect of a Milestone as specified in
the Implementatian Plan;

shall be the numher of days specified in Call Off Schedule 4
{Implementation Plan) for the purposes of Clause 6.4.1(b)(ii);

means an item or feature in the supply of the Goods and/or
Services deliveryd or to be delivered by the Supplier at or
before a Milestone Date listed in the Implementation Plan (if
any) or at any olher stage during the performance of this Call
Off Contract;

means delivery in accordance with the terms of this Call OFf
Contract as confirmed by the issue by the Customer of a
Satisfaction Certificate in respect of the relevant Milestone
thereof [if any) or otherwise in accordance with this Call Off
Contract and accepted by the Customer and "Deliver" and
"Delivered" shall ke construed accordingly;

means the occurrence of one or more events which, either
separately or cumulatively, mean that the Goods and/or
Services, or a material part therenf wl|l be unavailable {or could
reasonably be anticipated to be unavailable) for the period
specified in the Call Off Order Form (for the purposes of this
definition the “Disaster Period");

means the Goods and/or Services embodied in the processes
and procedures for restoring the provision of Goods and/or
Services following the occurrence of a Disaster, as detailed
further in Call Off Schedule 8 (Business Continuity and Disaster
Recovery);

means a Party which discloses or makes available directly or
indirectly its Confidential Information to the Recipient;

means any dispute, difference or question of interpretation
arising out of or in connection with this Call Off Contract,
including any dispute, difference or question of interpretation
relating to the Goods and/or Services, failure to agree in
accordance with the Variation Procedure or any matter where
this Call Off Contract directs the Parties to resolve an issue by
reference to the Dispute Resolution Procedure;

means a written notice served by one Party on the other
stating that the Party serving the notice believes that there is a
Dispute;

means the dispute resolution procedure set out in Call Off
Schedule 11 {Dispute Resclution Procedure);

means descriptions of the Services and Service Levels, technical
specifications, user manuals, training manuals, operating
manuals, process definitions and procedures, system
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"DOTAS"

"Due Diligence
Information"

"Employee Liabilities"

environment descriptions and all such other documentation
(whether in hardcopy or electronic form) as:

a) is required to be supplied by the Supplier to the
Customer under this Call Off Contract;

b} would reasonably be required by a competent third party
capable of Good Industry Practice contracted by the
Customer to develop, configure, build, deploy, run,
maintain, upgrade and test the individual systems that
provide the Goods and/or Services;

c) is required by the Supplier in order to provide the Goods
and/or Services; and/or

d) has been or shall be generated for the purpose of
providing the Goods and/or Services;

means the Disclosure of Tax Avoidance Schemes rules which
require a promoter of tax schemes to tell HMRC of any
specified notifiable arrangements or proposals and to provide
prescribed information on those arrangements or proposals
within set time limits as contained in Part 7 of the Finance Act
2004 and in secondary legislation made under vires contained
in Part 7 of the Finance Act 2004 and as extended to national
insurance contributions by the National Insurance
Contributions (Application of Part 7 of the Finance Act 2004)
Regulations 2012, S| 2012/1868) made under section 132A of
the Social Security Administration Act 1992;

means any information supplied to the Supplier by or on behalf
of the Customer prior to the Call Off Commencement Date;

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

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

b) unfair, wrongful or constructive dismissal compensation;

c) compensation for discrimination on grounds of sex,
race, disability, age, religion or belief, gender
reassignment, marriage or civil partnership, pregnancy
and maternity or sexual orientation or claims for equal
pay,

d) compensation for less favourable treatment of part-time
waorkers or fixed term employees;
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“"Employmant
Muyuistinns”

"End-Foint Avvangmont”

"Enviranmaental Policy”

“Envirgnmentai
ihformation Regulations
or EIAs"

"ESFA"

"Estimated Year 1 Call
O Contralt Chargan”

“Enit Man”

"Expadited Disputy
Timatahle"

“Final Turrminatinn Dgtg”

r} outstanding dubta and unjawlul deduction of WARCS
including mpy PAYE ond Nationa! Insurance Contributiuna
In relation 1o payments made by e Eustnmer gr tha
feplacement Suppllor tp & Transfering uppilar
Employwew which would have beyn payable by The
supplier or the Sub-Contrackor |f such poyrnent thoyld
hévo Been rrade prior to the Seevice Transter Date;

M} claims whether in tort, contract o 18kl or therwse:

g} ony invmatigatian hy the Equality and Humon Rights
Lommissioh or other enforcement, reguiatory or
supervispry body and of huplnmgnting any reguirenenis
which may arine frum wich Investgation;

means  the  Trpnsfer of  Undertakings  (Protaction of
Lmployment) Rugulations 290G (5 200E/2a0:) a= nmended oy
replacod or nny other Regulatleny Implementing the Acyuirsd
Rights Directive;

rouana the independent wisewment of the knowladyn, il
and behaviours which have bwen iwarnt throughout an
Apprenticeship Standurd and rarried oul by 8n Ircirpendent
Assciimont Provider:

mman: (3 COnseiva orergy, witEr, wood, papor and gther
resouscus, reduce waste snd phase aut the us# of wone
depleting subitanéas end minlmise the ritlrsse of greanhouse
g¥im, volatile organic cormpoundx and othar subntances
damaging 1o hoalth and the eiwironmant, inclyding any
willlen gnyironmental policy af the Customer;

means the Enwirgnmental Informvithn  itspylptions 2004
tugrther with any guldunce sod/or codes of practics ivued by
the Informatlan Commissionur or relevant  Govdimimant
dmpartment in relation to such regulathons;

means the Mducation and Skils Furcling Agency:

maant [ha sunt in pounds sutimated by e Cuntamer (g be
gayablu by 1| to the Suppllur a% the total oggregate Call OH
Contract Chargws fruem the Call OFF Commencomant Date untl
the uned af the first Coll Off Cantract Yapr stiputatod In the Cal
1Y Oroer Farm;

Wiound the exlt plan descrlbed in parsgraph 5 of Call Off
3chedule O (Exil Managrment);

fisdris Uhe timetable setout in paragraph 5af Call OFf Sehmgyle
11 {0/sputer Aerielution Procedury);

Matm the Completion Datu for an Apprentis regeiving
Apprenticeshli Yemning provided under the Services and,
whyre there I mors than gne (1) Apprenilce receiving
Apprantlceship Tralping, the lasl Complation Date of thosg
Apprentices;
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"FOIA"

"Force Majeure”

"Force Majeure Notice

"Former Supplier”

"Framework
Agreement"

"Framework
Commencement Date"

means the Freedom of Information Act 2000 as amended from
time to time and any subordinate legislation made under that
Act from time to time together with any guidance and/or codes
of practice issued by the Information Commissioner or relevant
Government department in relation to such legislation;

means any event, occurrence, circumstance, matter or cause
affecting the performance by either the Customer or the
Supplier of its obligations arising from:

a) acts, events, omissions, happenings or non-happenings
beyond the reasonable control of the Affected Party
which prevent or materially delay the Affected Party
from performing its obligations under this Call Off
Contract;

b) riots, civil commotion, war or armed conflict, acts of
terrorism, nuclear, biological or chemical warfare;

c) acts of the Crown, local government or Regulatory
Bodies;

d) fire, flood or any disaster; and

e) an industrial dispute affecting a third party for which a
substitute third party is not reasonably available but
excluding:

i) any industrial dispute relating to the Supplier, the
Supplier Personnel {including any subsets of them)
or any other failure in the Supplier or the Sub-
Contractor's supply chain; and

i) any event, occurrence, circumstance, matter or
cause which is attributable to the wilful act, neglect
or failure to take reasonable precautions against it
by the Party concerned; and

iii) any failure of delay caused by a lack of funds;

means a written notice served by the Affected Party on the
other Party stating that the Affected Party believes that there
is a Force Majeure Event;

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

means the framework agreement between the Authority and
the Supplier referred to in the Call Off Order Form;

means 19/09/2017;



“Framework Period"

"Framework Price(s)"

"Framewaork Schedule"

"Fraud"

“Funding Rules”

"Further Campel tion
PArocedure™

"5 endral Antl-Ahuse
Rulg"

"General Change in Law"

"Good Industry Fractice”

"Goads”

"Sovernment"

“Iavernrient
Fracurement Card”

means the peried from the Framewnork Commencement Date
untll the expiry qr earlier termination of the Framework
Agredment;

means the pricels] applicable to the pravision of the Goods
ahd{or Services set out in Framework Schedule 3 [Framework
Prices and Charging Structure);

meairs @ schedubt to the Framewark Agreement;

means any offence under any Laws treating offences |n respect
of fraudulimt acts fincluding the Misrepresentation Act 1967}
ar at corvman law in respect of fraudulent acts including arts
of fargery!

means the rules published by the ESFA as amended fram time
ta time
(https:/fwww.gov.uk/guvernment/publications/apprenticeshi
p-funding-and-performance-mpnagement-rules-2017-10-
2018);

means the further compe!ition procedure described in
parageaph 2 of Framework Schedule 5 (Call Gff Pracedure);

meuns (n) the legisiation in PArt S of the Finance Act 2013: and
b} any future legisiation introduced inle parliament to
counteract tax advantages ansing from abusive arramgements
to avald naliomal insurance contributians;

means a Change in Law whera the change is of 3 general
legisialive nature [including tamation or duties of any sort
affecting the Supplier) or which affects or relates to a
fomparzble Supply:

mgans Standards, practices, meathods and  procedures
conforming Lo the Law and the exercise of the degree of skil!
and care, diligence, prudence and foresight which wouid
reasonably and grdinarily be expected from a skilled and
expedienced person or body engaged within the releyant
industry or business sacbor:

means the goods to be provided by the Supplier 1o the
Lustormner as specified in Annex 2 of Call QIf Schedule 2 (Soods
and and/or Services);

means the government of the United Kingdom {including the
Northern ireland Assembly and Executive Committee, the
scottish Executive and the National sssembly for Wales),
ineluding government ministers and gavernment depart ments
and other bodies, persans, commissions or agencies from time
to time carrying out lunctions an its behall;

means the Government's preferred melhod of purchasing and
payment  for  low  wvalee goodds or  services
https://www.gov.uk/government/publications/gave rnment-
profurément-card--2 ;
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"Halilax Abuze
Princlpla®

“HRMAC™
"Holding Company™

IlI n Pﬂliw"

"lmpact Assessment”

“Implementation Plan"

“Independent
Asgeccment Provider”

"Information"

"Installation Works"

"Insolvency Event"

means the principle explained in the CJEU Case C-255/02
Halifax and others;

means Her Majesty’s Revenue and Customs;

has the meaning given to it in section 1159 of the Companies
Act 2006;

means the Customer's policy in respect of information and
communications technology, referred to in the Call Off Order
Farm, which is in force as at the Call Off Commencement Date
(a copy of which has been supplied to the Supplier), as updated
from time to time in accordance with the Variation Procedure;

has the meaning given to it in Clause 22.1.3 (Variation
Procedure);

means the plan set out in the Call Off Schedule 4
(Implementation Plan);

means a provider from the Register of Apprenticeship
Assessment Organisations who is independent of the Supplier
and the Customer and which will carry out the End-Point
Assessment;

has the meaning given under section 84 of the Freedom of
Information Act 2000 as amended from time to time;

means all works which the Supplier is to carry out at the
beginning of the Call Off Contract Period to install the Goods in
accordance with the Call Off Order Form;

means, in respect of the Supplier or Call Off Guarantor (as
applicable):

a) a proposal is made for a voluntary arrangement within
Part | of the Insolvency Act 1986 or of any other
composition scheme or arrangement with, or
assignment for the benefit of, its creditors; or

b) a shareholders' meeting is convened for the purpose of
considering a resolution that it be wound up or a
resolution for its winding up is passed (other than as part
of, and exclusively for the purpose of, a bona fide
reconstruction or amalgamation); or

c} a petition is presented for its winding up {(which is not
dismissed within fourteen {14) Working Days of its
service) or an application is made for the appointment of
a provisional liquidator or a creditors’ meeting is
convened pursuant to section 98 of the Insolvency Act
1986; or

d) a receiver, administrative receiver or similar officer is
appointed over the whole or any part of its business or
assets; or
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“Intellectual Praperty

Right=" ar “IPR"

"IPR Claim"

"Key Performance
Indicators" or "KPIs"

"Key Personnel”

&) an application arder is made either for the appointment
of an adminisirator or for an admiristration order, an
administrater is appointed, or notice of intention to
appaint §n administratar is given; or

fil it is or becomes insglvent within the meaning of
serctyan 123 ol the Insolvency Act 1986; ar

g) being a "small company" within the meaning of
section 382(2) of the Companies Act 2008, a maratorium
comes intd force pursoant to Schedule A1 of the
Insglvency Acl 1986; or

h] where the Supplier ar Call Off Guarantar is an individual
or partnecship, any event analogous o those listed in
limbs fa) to (g) (incfusivel oceurs in relation ta that
individual or partnership; or

il any event analogous to those listed in limbs [a) to (R
{inclusive) accurs under the law of any other jurisdiction;

means

a) copyight, rights related to or atfordiag protection
similar to cepyrighl, rights in databases, patents and
rights in inveations, semi-conductor topoegraphy rights,
trade marks, rights in Internet demain names and
website addrgsses and ather rights in trade or business
names, designs, Enow-How, tiade Segrets Bnd other
rights in Confidential Infarmation;

b) applications for registration, and the right to apply for
registration, for any af tho rights lsted st {a) that are
capable of being registered in any country or jurisgdickion;
and

t) all other rights hawving «guivalent or similar giact in any
country or jur|sdiction;

means any clalm of infringement or alleged inlingement
{including the defence of such Infringement or alleged
infringement) of any (PR, used to provide the Goods and/ar
Services or as othsrwise provided and/or ligansed by the
Suppller |or tp which the Supplier has provided access) to the
Custemer {including any claims arising from (he publicatian of
the Pruject Specific iPRs a5 Qpen Soures) |n the fulfilmant of
its ebligations under this Cyll Off Contract,

tneany the performancg measuréments and targots In respacy
of the Suppligr's parformance of the Frnmework Agreerment
sgt aut in Part B of Framewark Schedule 2 {Goods and/or
Services and Key Performancs indicators);

maans {he individuals (if any) identifiad a3 such in the Call Qff
Oreder Frrm:
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"Key Role(s) "
"Key Sub-Contract”
"Key Sub-Contractor

"Know-How"

[1] LaW"

"Losses"

“Man Day"

"Man Hours"

"Milestone”

has the meaning given to it in Clause 26.1 (Key Personnel);
means each Sub-Contract with a Key Sub-Contractor;
means any Sub-Contractor:

a) listed in Framework Schedule 7 {Key Sub-Contractors);

b} which, in the opinion of the Authority and the Customer,
performs (or would perform if appointed) a critical role
in the provision of all or any part of the Goods and/or
Services; and/or

c) with a Sub-Contract with a contract value which at the
time of appointment exceeds (or would exceed if
appointed) 10% of the aggregate Call Off Contract
Charges forecast to be payable under this Call Off
Contract;

means zll ideas, concepts, schemes, information, knowledge,
techniques, methodology, and anything else in the nature of
know-how relating to the Goods and/or Services but excluding
know-how already in the other Party's possession before the
Call Off Commencement Date;

means any law, subordinate legislation within the meaning of
Section 21(1) of the Interpretation Act 1978, bye-law,
enfarceable right within the meaning of Section2 of the
European Communities Act 1972, regulation, order, regulatory
policy, mandatory guidance or code of practice, judgment of a
relevant court of law, or directives or requirements with which
the Supplier is bound to comply;

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

means 7.5 Man Hours, whether or not such hours are worked
consecutively and whether or not they are worked on the same
day;

means the hours spent by the Supplier Personnel properly
working on the provision of the Goods and/or Services
including time spent travelling {other than to and from the
Supplier's offices, or to and from the Sites) but excluding lunch
breaks;

means an event or task described in the Implementation Plan
which, if applicable, must be completed by the relevant
Milestone Date;



"Milestone Date"

"Milestone Payment"

" Decesaon of Tan Mon-
Covmpd arps"

"Open Book Data "

means the target date set out against the relevant Milestone
in the Implementation Plan by which the Milestone must be
Achieved;

means a payment identified in the Implementation Plan to be
made following the issue of a Satisfaction Certificate in respect
of Achievement of the relevant Milestone;

means a calendar month and "Monthly" shall be interpreted
accordingly;

means:

a) any tax return of the Supplier submitted to a Relevant
Tax Authority on or after 1 October 2012 which is found
on or after 1 April 2013 to be incorrect as a result of:

i) aRelevant Tax Authority successfully challenging the
Supplier under the General Anti-Abuse Rule or the
Halifax Abuse Principle or under any tax rules or
legislation in any jurisdiction that have an effect
equivalent gr similar to the General Anti-Abuse Rule
or the Halifax Abuse Principle;

i) the failure of an avoidance stheme which the
Supplier was involved in, and which was, or should
have been. notified to a Relevant Tax Authority
under DOTAS or any equival#nt or similar regime in
any jurisdiction; and/or

b} any tax return of the Supplier submitted to a Relevant
Tax Authority on or after 1 Ociober 2012 which gives
rise, on or after 1 April 2013, to a criminal conviction in
any jurisdiction for tax related offences which is not
spent at the Call Off Commencement Date or to a civil
penalty for fraud or evasion;

means complete and accurate financial and non-financial
information which is sufficient to enable the Customer to verify
the Call Off Contract Charges already paid or payable and Call
Off Contract Charges forecast to be paid during the remainder
of this Call Off Contract, including details and all assumptions
relating to:

a} the Supplier's Costs broken down against each Good
and/or Service and/or Deliverable, including actual
capital expenditure (including capital replacement costs)
and the unit cost and total actual costs of all goods
and/or services;

b} operating expenditure relaling to the provision of the
Goods and/or Services including an analysis showing:

i} the unit costs and quantity of Goods and any other
consumables and bought-in goods and/or services;

96



“Open Source”

“Open Standards”

"Order"

"Other Supplier"

4

"Over-Delivered Goods

"Qverhead"

ii) manpower resources broken down into the number
and grade/role of all Supplier Personnel (free of any
contingency) together with a list of agreed rates
against each manpower grade;

iii) a list of Costs underpinning those rates for each
manpower grade, being the agreed rate less the
Supplier's Profit Margin; and

iv) Reimbursable Expenses, if allowed under the Call Off
Order Form;

¢} Overheads;

d) allinterest, expenses and any other third party financing
costs incurred in relation to the provision of the Goods
and/or Services;

e} the Supplier Profit achieved aver the Call Off Contract
Period and on an annual basis;

f) confirmation that all methods of Cost apportionment
and Qverhead zllocation are consistent with and not
more onerous than such methods applied generally by
the Supplier;

g) an explanation of the type and value of risk and
contingencies associated with the provision of the Goods
and/or Services, including the amount of money
attributed to each risk and/or contingency; and

h) the actual Costs profile for each Service Period.

means computer software, computer program, and any other
material that is published for use, with rights to access and
modify, by any person for free, under a generally recognised
open source licence;

means the open standards principles as described by
Government and further detailed at
https://www.gov.uk/government/publications/open-
standards-principles/open-standards-principles (as may be
updated from time to time);

means the order for the provision of the Goods and/or Services
placed by the Customer with the Supgplier in accordance with
the Framework Agreement and under the terms of this Call Off
Contract;

means any supplier to the Customer {(other than the Supplier)
which is notified to the Supplier from time to time and/or of
which the Supplier should have been aware;

has the meaning given to it in Clause 9.5.1 (Over-Delivered
Goods);

means those amounts which are intended to recover a
proportion of the Supplier's or the Key Sub-Contractor’s (as the
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"Parent Company"

"Party"

“Perfarmancs
Montaring System”

"Parformance
Monltoring Reports”
"Personal Data”

"Peggaying”

"Prohibited Act"

context requires) indirect corporate costs (including financing,
marketing, advertising, research and development and
insurance costs and any fines or penalties) but excluding
allowable indirect costs apportioned to facilities and
administration in the provision of Supplier Personnel and
accordingly incinded within limb (a) of the definition of “Costs”;

means any company which is the ultimate Holding Company of
the Supplier and which is either responsible directly or
indirectly for the business activities of the Supplier or which is
engaged by the same or similar business to the Supplier. The
term "Holding or Parerit Company" shall have the meaning
ascribed by the Companies Act 2006 or any statutory re-
enactment or amendment thereto;

means the Customer or the Supplier and "Partles” shall mean
both of them;

has the meaning given to it in paragraph 1.1.2 in Part B of
Schedule 6 (Service Levels and Performance Monitoring);

has the meaning given to it in paragraph 3.1 of Part B of
Schedule 6 (Service Levels and Performanee Monitoring);

has the meaning given ta it in the Data Protection Act 1998 as
amended from time to tims;

has the meaning given to it in the Data Protection Legislation
but, for the purposes of this Call Off Contract, it zhall in¢lude
both manual and automatic processing and "Process" and
"Processed” shall be interpreted accordingly;

means any of the following:

a) todirectly or indirectly offer, promise or give any person
working for or engaged by a Contracting Authority or any
other public body a financial or other advantage to:

i) induce that person to perform improperly a relevant
function or activity; or

ii) reward that person for improper performance of a
relevant function or activity;

b) to directly or indirectly request, agree to receivn nr
accept any financial or other advantage at an
inducement or a reward for improper performance of o
relevant function or activity in connection with rhis
Agreement;

c} committing any offence:

i) under the Bribery Act 2010 (or any legislation
repealed or revoked by such Act); or

ii} under legislation or common: law concerning
fraudulent acts; or
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“Project Speciic 1ry"

"Projact Specific IPR
lidms"

"Reclplint”

“Rectification Plan”

"Ractifcation Plan
Procais™

"Rugliturs”

"Rugistar of
appranticaship Training
Providers”

"Rugulatlons"

“"Roimbursahle
Expenzas”

"Ralatad Suppllar"

"Ry lgvpnt ConwicBlon”

Hl) detrauvding, allempting ta defravd or conspiiing o
defraud a Contracting Authorily or other public
body; or

W) any activity, practice or conduct which would
cansciute one of the offences lsted under (¢} above
if such activity, practice ar conduct had been corried
oul i the UK.

MAEHN

8) Intellectusl Proparty Hights In items crested by the
Supplar (or by 2 ihird party on behall of the Supplier)
speclfically for the purposes of this Call Off Cantract and
updates and amendments of these ltems including {out
nat limicad o) databasa schama; and/or

b} PR e car arislng as @ rgsull of the peefarmuanes of the
Svuppliv e’y by alivos andee Uhiy Call QI Coantract aned all
ypdates and amendmenty to the samae;

but shall not Include the Supplier @ackground IPA;

means the items i which the Project Specific IPRs subsist;

ANt Party which picalvig of obtains diractly o indirectly
Confidmntial nfrarrnation from the Didclosing Party ;);

means the rectification plan pursuant ta the Bectificatian Plan
Process:

means the process set out (n Clause 38.2 (Rectitication Plan
Procoss);

has Ihe mwaning glven 1o I Call O Schedule @ (€alt
hunagumygnt);

means the register of apprenticeship traming  providers
establishad by the L5A;

means the Public Contracts Regulations 2015 and/or the Putilic
Contracts {(Scotland] Regulitions 2002 {35 the CONAXT fuduires)
A% aromndad frarm thind o tme;

hay the meaning glven to it i Call OF Sehadule 3 [Call 0F
Contract Charges, Payment and Inwoicing):

means any persaon wha provides goods and/or services to the
Customer which are related o the Goods and/for Services Irom
time La tlmas;

rmigans o Conuichon thal ly relygwinl Yo the natury of thy Goods

anglfor Survigey ta by provided ar oas wpacified in the Gall QT
Urder Form;



"Aebevant
Hequirements™

“Refevant Tax Authority™

"Ralevartt Traesler”

"Aelevant Transter De"

"' Heled Matice™

" Repfacement Gooda”

"Replacement S¢reices”

“Adplacement Sub.
Contractor”

"Replacemant Suppller”

"Requase for
Information"

"Restrictad Countrias™

"Sutidaction Cartificate”

mieany all applicadle Law ealaliny to bribery, cornaption ard
fraud, Induding the: Bribwry Act 2010 and any guidunse ssiad
by the Secratary of State for Justice pursumil L section § of
tha Aribeny Ao 20140;

means HMRC, or, i/ applicable, the tax authority in the
1urisdiglion in which the Supplisr i natablished;

mrns 8 transfer of emplyymem to which the Fmpleyment
Hegulatiors aonhas;

means, Inratation to a Refevant Transkar, 1hy dute ypon which
i Aelwviirit Transfer takes place;

has the mepning given to itin Clawse 39,2 2 fSupplier Reliaf Due
ta Cystomer Cause);

means any goods which pre substontially similar 19 any of the
Goads and which the Customer receivas in sulpstitution for any
of the Good< lollowing the Call Off Final Order Dale, whether
thost yaods are provided by the Cusiumer internaily and/or by
nny third party;

Mepns any servicas which pre substantially sinvitar ta any pf the
Services and which the Cystomer receives in substitytian for
any of tho Serviges following the Call Off Tinal Order Date,
whether thaye services are providmd by the Customer
interaally and/or Dy any third purty;

mieany p sub-cantracior of the Neplacemant Supplier 1o whom
Iransferring Supplier | mployees will ransfor wn n Sgryice
Vransfer Date {or wny sub-contiector of any such sub-
contractar);

means iny third party provider of Neplacement Goods and/or
Strvigey appointed by or al the dirggtion of the Customar frgm
lime to time or where tha Customer s praviding spincement
Goods endfor Services Tof ity own ccaunt, <hall 350 Include
the Customer;

means A ryguest for inlormation or an Apparent roguost
ralating ta ihis Call Off Cantract o 1he provision of the {igods
witl/er Services ar an apparent request for wich information
pnder the FOIA ar the Filty;

Means @ country dutyide the Lurcpean Econamiy Ares or any
country which i ngt determined to b sdeguate hy the
Eurcpoan Cammisslan pursuant o Article 25(6) of Diractive
B5/46/FC;

mpany the certiticats materlally in the form of the dacument
ventained in Call OIF Schydule & (Testing) granted by the
Customer when the Supplier has Achreved a Milestone or 2
Tesk
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"Security Management
Plan"

"Security Policy"

"Security Policy
Frrsameewu purlc™

“sarvae Failure™

"Sarvice Louel Fullura"
"Service Laval
Performance Criteria™
"Service Layel

Pardormanca Messura"

"Sarvice Lavel
Thrazhold™

“earvice Lavalin"

"Service Period"”

“Service Recipient”

"Service Transfer"

"Service Transfer Date"

"Services"

means the Supplier's security management plan prepared
pursuant to paragraph 1 of Call Off Schedule 7 {Security) a draft
of which has been provided by the Supplier to the Customerin
accordance with paragraph 4 of Call Off Schedule 7 (Security)
and as updated from time to time;

means the Customer's security policy, referred to in the Call Off
Order Form, in force as at the Call Off Commencement Date (a
copy of which has been supplied to the Supplier}, as updated
from time to time and notified to the Supplier;

the current HMG Security Policy Framework that can be found
at  https://www.gov.uk/government/publications/security-
policy-framework ;

means an unplanned failure and interruption to the provision
of the Goods and/or Services, reduction in the quality of the
provision of the Goods and/or Services or event which could
affect the provision of the Goods and/or Services in the future;

means a failure to meet the Service Level Performance
Measure in respect of a Service Level Performance Criterion;

has the meaning given to it in paragraph 4.2 of Part A of Call
Off Schedule 6 (Service Levels and Performance Monitoring);

shall be as set out against the relevant Service Level
Performance Criterion in Annex 1 of Part A of Call Off Schedule
6 {Service Levels and Performance Monitoring);

shall be as set out against the relevant Service Level
Performance Criterion in Annex 1 of Part A of Call Off Schedule
6 (Service Levels and Performance Monitoring);

means any service levels applicable to the provision of the
Goods and/or Services under this Call Off Contract specified in
Annex 1 to Part A of Call Off Schedule 6 {Service Levels and
Performance Monitoring);

has the meaning given to in paragraph 5 of Call Off Schedule 6
{Service Levels and Performance Monitoring);

means any Contracting Authority with which CSL has an
arrangement with in respect of learning and development
requirements from time to time

means any transfer of the Goods and/or Services (or any part
of the Goods and/or Services), for whatever reason, from the
Supplier or any Sub-Contractor to a Replacement Supplier or a
Replacement Sub-Contractor;

means the date of a Service Transfer;

means the services that may be provided by the Supplier to
the Customer as referred to in Annex 1 of Call Off Schedule 2
{Goods and Services);
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“Sarvices Requast Farm”

"Sltaz"

"Specific Chenge in Law"

"$taffing Information”

"Standurds”

teratemont of
Requiramiarnty”

"Sub-Sonkract”

means thi form sel out im Call OIf Schaduly 16;

means kny premizes (including 1hy Customer Premisns, the
Supplier’y premises or third party premises) from, W or gt
whiigh;

8} the Goods an/er Services are (ar At W he) provided: or

b the Sugppller manages, organises or slhe rwise directs the
provisten or the use of the Gody pnd/or Services.

Mirans a Change In Law that ralatey specifically to tha Busingys
ol the Cystomer and which would not affect a Comparable

aupply;

has the moaning give to it in Call O Seheryle 10 {Stalf
Transter);

Yl s ey

a} standards publishesd by 851 British Staglards, the
Mationa! Standards Dody of the Unktned Kingdem, the
Internatienal Organisation for Standardisation or other
féputhlity or eguivalent bodiex (and their succassor
Dodicx) that o skilled and oxprerisnced operatar in the
vame lype of industry ar bulinesy sector as the Suppller
would reasonably and ardinarlly be expectad to comply
with;

k) standards edotailed in the specificativn in Framework
Schedulis » [Goods and/or S&rvices and Key Perlormance
Indivatgra);

€] standards detailed by thy Cuttomer in the Call O Order
Farm or agreed botwewn the Parties from titme 1o time;

d] relevant Gowsrmiment codes of praclice ang guidance
applicable fram time to time.

meanrs a kthtermment issucd by tha Customer detailing its
raquiryrnents In respect of Gugdd and/or Services liwued in
accardance with the Call O Procadyre;

MEAns any COntract or sgreement (ar propised contract or
agreement) pursuant to which a thirg parry.

a)  provides the Goods and/or Sarviges {or any part of
Thym);

b)  pravides facilities or survites necessary for the pravision
of the Goods and/ir Services {or any part of them);
and/or

£} s respoidible for the managerant, direction or control
of thy provision of the Gouds amdfar Servicas {or ry
pary gf themy;
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"subContacdo”

“Suppler”

"Supplier Assets"

"Supplier Background
IPR"

"Supplier Equipment”

"Supplier Non-
Performance”

"Supplier Personnel"”

"Supplier Profit"

"Supplier Profit Margin"

"Supplier
Representative"

"Supplier's Confidential
Information"

means any person other than the Supplier, who is a party to a
Sub-Contract and the servants or agents of that person;

means the person, firm or company with whom the Customer
enters into this Call Off Contract as identified in the Call Off
Order Form;

means all assets and rights used by the Supplier to provide the
Goods and/or Services in accordance with this Call Off Contract
but excluding the Customer Assets;

means

a) Intellectual Property Rights owned by the Supplier
before the Call Off Commencement Date, for example
those subsisting in the Supplier's standard development
tools, program components or standard code used in
computer programming or in physical or electronic
media containing the Supplier's Know-How or generic
business methodologies; and/or

b) Intellectual Property Rights created by the Supplier
independently of this Call Off Contract,

means the Supplier's hardware, computer and telecoms
devices, equipment, plant, materials and such other items
supplied and used by the Supplier {but not hired, leased or
loaned from the Customer}) in the performance of its
obligations under this Call Off Contract;

has the meaning given to it in Clause 39.1 (Supplier Relief Due
to Customer Cause);

means all directors, officers, employees, agents, consultants
and contractors of the Supplier and/or of any Sub-Contractor
engaged in the performance of the Supplier’s obligations under
this Call Off Contract;

means, in relation to a period or a Milestone {as the context
requires), the difference between the total Call Off Charges (in
nominal cash flow terms but excluding any Deductions) and
total Costs (in nominal cash flow terms) for the relevant period
or in relation to the relevant Milestone;

means, in relation to a period or a Milestone (as the context
requires), the Supplier Profit for the relevant period or in
relation to the relevant Milestone divided by the total Call Off
Contract Charges over the same period or in relation to the
relevant Milestone and expressed as a percentage;

means the representative appointed by the Supplier named in
the Call Off Order Form;

means

a) any information, however it is conveyed, that relates to
the business, affairs, developments, IPR of the Supplier
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"Tarnpiato Call Off Ordar
Furmﬂ

“Template Call Off
Tarrimu"

"Tender"

"Tarmination Notice"

"Ywut Inppp”

"Tast Plan"

"Tast Stratagy”

"Tantx pnd Tosang"

"Third Party irR"

“Transferring Custémer
Employom”

{includtig thr Supplier Backgraund 144) trade sacrets,
Know-How, nd/ui persunnel of the Supplier;

b} any other infarmetion clearly designatord Ay being
vonfidentlal (whithar ar not It & Atarhked  an
"confidentlal’] or which ought reavonnhly to be
ronsidered 10 be confidnntinl and which cormos (o har
cotrier) tw the Supplier's attention or Into the Suppliers
POSSESEION in cannectian with this Call Off Cantract:

) lnfarmnation derived from any of tha abave.

mivans the templote Coll O Srder Form in Annex 1 of
FramewDrK Scheduir 4 (Template Cali OIf Urder Form and
Tminplate Call O Tarms);

mepns tha templaty terms and conditions in Anpex 2 of
framework Schedule 4 (Templaie Call Off Ordur turm and
Templtate Call (ff Terms);

mieany the tender subiitlad by the Sypplier 1o the Authority,
a copy of which iv spnexed or reforred In in Framework
Nwehadule 21;

means a written natice of terminativn given by one Party 1o
the nther, notilying the Party receiving the vatle of the
Intantion of Lhe Party giving the nutice to termrnate this Call
tHf Contract on & dpoecified date and setting out the groynds
for termination;

means any variahce or non-confarmity of tha Gonds ardfor
Services or Doeliverphles from thair reiuirements as set oulin
tha Coll O Contract;

MEdita i plar:
A} Aorthe Testing of 1he Daliverables; and

b] sewting out other agreed criterin related to the
arhievement of billeslonss,

73 described furlher in paragraph 4 of tall of Schedule §
[ ruating);

means b stratagy for the conduct of Tasling ss described
furthar in paragraph 3 of Cill Off Schedyla 5 {Tasting);

MYANE 30y TS réyuired to ba corriad oul pursusnt {o this Call
OFf Countract ps st gut in Lhe Tuxl Plan gr elsewhers (o this Coll
CHF Contruct and “Yested” shail be canstryod acgrdingly;

fheuna Intellectusl Property Rights awned by o third purly
which iz of will br uisd hy the Supplivr for the purpose ol
pruviding the Goods andfor Servinee:

those employers of the Customer (0 whum the Umployment
frgulntians will apply on \Re ielevant Translar Datw,
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"Transterring Former
Supplley Empléyadi”

"Tranctarring Supplige
Emplayees"

"fransparency Heports”

“Undellvared Goods"

“Undellvared Goods
grndfor Services”

"Undisputed Sums: Time
Pyrigd”

"Walld Invaicy”

“Varlation"
"Voriution Farm®
"Uarlaktion Proceadurs™
tyaTh

"Warranty Poriod”

"Weorkar”

“Working Day"

in relabion to & Former Lupplier, those employees of the

Farmer Suppller W whon the Crmployrment Regulatians will
apply on the Relevant Transfer Oate!

meanig thots emplayeqs of the Suppligr and/or the Suppligr's
Yub-Cantractors to whom the employment Hegulations will
apply on the Service Trorsler Dale,

means the mformation refatiog 1o the Services and
parinrmanae of this Call QIF Cantragl which (hie Supplier is
required to provide to the Customer in accordnnce with the
reporting requirements in Schedule 13;

has the meaning glven to it In Clause 9.4.1 {Goods);

has the meaning given to it in Clause 8.5.1 {Goods and/far
Services):

haz the meaning given to it Clause 42 {Termination of
Cuslomer Cause Tor FCallure i Bay);

roiddng &0 [Pwdlle 55ued by thé Supaplies 1o the Customer that
compligs with tha invnlcing procedura In paragraph 7
{Invoicing Procedure) af Call OFf Schedule 3 (Call G Contract
Charges, Peyment and Invoicing);

haz the meaning given to [ in Llavse 22.1 (Variation
Frogedura);

mEani e farm set gyl in Call OFF Schedule 127 {(Varistion
Farm);

maang the procedung $r out In Cladse 23,) (Variarion
Procedure];

means value added tax in accordance with the provisions of the
Value Added Vax Act 1554,

means, in relatlon to any Goods, the warranty period specified
Iy Chve CAI QT Oyl Fearpry;

mednd any ane &f the Supplier Persennel which the Customer,
o irk reasanabla gpinlgn, Considers i5 an individudl W which
Procurement Follcy Note OB/15 [Tax Arrangemanis of Publlc

Appalntees)

BEeps S weeew, pov uk / govérnrnent/ publics tions/ procurement-
policy. note-DR15-tan-arrangamants-af-appaini@es  appligs in
respect of the Goods and/ar Sorvices.

means any day other than o Saturday ar Sunday or public
hollday in Lngland and Wales unless specifled otherwlse by
Parties in Chis Call QT Contriagt,
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CALL OFF SCHEDULE 2: GOODS AND/OR SERVICES

1. INTRODUCTION

1.1 This Call Off Schedule 2 specifies the:

111 Services to be provided under this Call Off Contract, in Annex 1; and

11.2 Goods to be provided under this Call Off Contract, in Annex 2.
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ANNEX 1: THE SERVICES

CQC reference: CQC LD 166 Lot5b
CARE QUALITY COMMISSION (“CQC”)

Delivery of Apprenticeships
Qualifications:

Level 3 Assistant Accountant, Level 4
Professional Accounting / Taxation
Technician and Level 7 Professional
Accountant

RM3823 Framework Agreement, Lot 5b
STATEMENT OF REQUIREMENTS



STATEMENT OF REQUIRCMENTS
1 EXECUTIVE SUMMARY

The Care Quality Commiagion ("CQC™) Is tha regulator of health and sacisl care In
England, inspecting health and soclal care aervices across the country.

CUC has commified lo suppar tha dovelopment of sl its staff hoth existing and new
appointess with the knowledga and skills to be compelant In thair roli and to snsure
that all steff are provided with tho opportunity to obtain a rocognlsed qualifieation
ralavant ta thoir rplo,

With the inlreduction of the Apprenties Luvy, thn COC has an appordunity to roll out
the kny workforee development programmes lor COC within the framework of o
nationally recognisad qualilication to support ts employeas in attalning the akils,
knowladge and qualifluations raquirad within their ralns.

2 THE SCOPE OF REQUIREMENTS

COC Is wmoking an extarnal Education and Skilla Funding Agency ("ESFA") appravad
Tralning Pravidor () (tho "Suppliar) ta doliver Lovel 3 Asalstant Accountant, |aval 4
Professional Accounting / Taxation Technician and Lavel 7 Professlonal Acesuntnnt
atandarde {'Truining Sarvices').

The Suppliar will ba dolivering Training Services 1o both upekill oxisting employess
und dnvolop new appoiniments within CQC. it is essontial that the Supplier
understands wnd ombeds the CQC's Carn Values through the apprenticeships
ansuring that the learning dolivered on the programma reflects the culturn and
anviromment of CQG,

ClIC expucts the Supplier to provide Training Sorvicea undetpinnoed by CIMAJAGGA
whrro Appropriate.

At CQC wo are committed {o supporting the Isarning and development of aur
amployaes, wa thnrnfore require tha Suppliar to;

« Provide a clear oulline of how the spprenticeship is 1o ba delivered inuluding
Traquency of training and maethads, gnsuing all the raquircimants of tha
Apprenticeship Standard are dellvared within tho Contract Charges.

+  Monitor and eontinually improve tha quality und effoctiveneas of the tonching
and assnsament ataft as well as ovorall quality assurance of tho programme.

* Allocato 5 namad assesser snd intornal varifier ta tha approntice leamer for
the dutatian of the Appranticeship. It it impartant that theee ara raliukle and
cansistant role medels for the: loarner and that thore s adaquate provisien in
place 1o cover far slckness o unexpecied absence by programma tutors,

* Frovide guidance and suppor to bath the apprentices and tha Sorvica at al)
stages of the apprenticeship, to include infurmatlon on spprentlcestip
slisndards and Initial asaessments.

= Camy oyl work place visits or assossments with approntice(s) to meet the
needs of tha Appronticeship Standard
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& Hravidir upprontices with accass to ralavant laarning matarials that support the
programmea content and delivery, fEBﬁ]GndiﬂQ to any QLIEI'IEE- of I'EC‘]UEE[E for
infarmation by the Appronticos: within on weak,

& My in place, or complete priar to dalivory, appropriato tnaching and Inarning
ayatema and structuras auch aa {}.I‘Bt not ndtad tﬂi}l gchemes of work, lesson
plan% and learnor tracking systems,

s Provide rogubar ravinws on progrnas of apprentices alongside feeding back
any isguaes oF areas of concert Lo anaura that tha Eppl'ﬂnliuﬁﬂll‘lip programmea
stays on track and thet appronticols) romain ongagod, pregrass as Bnticipated
and achieve a adccesaful outcome,

»  ENactive aystems, policies and procedures to address tha aarly idanilfization

of Issuas, particularly with learnar's progress and plans for how Issuas will be
adddragantl

R will be lhe Supplars respansibllity o provido any photecopying of learning
respurces, handbooks, qualification standards, certilicates and any othar requirad
paper raspurces (or qualifications dalivary, assassmaont and Intorpal, external quallly

nssurance and examinations.
X KEY REQUIREMENTS

This svclion yoty ot the key Call=Off Cootract rogulromants of the Trgining Serviges:

In accordunce with the provisions of tha RM34823 Framowark Agroement for the
pravision of Appranticaship Teainlng and Relatsd Servicas. The tabla bolow shuws
the datails of thor roquirnment;

indicative
Standaird
Annual Starta
Hesistiont Accountant 18
) o monthes 0-3
Professional Arcounting / Taxatlon Laval 4
Tnchniclan Bvd 0-3
Laval T Profosslonal Accountant 39
rhonlbs 0-3

Tha abovier is subjoct to chang: follow|ng provider ongagomaont 3o0sslons,

The initial Call-Off Contract Pariod wlll be for twonty-four (24) montha wilh tha optlon
to axtend for & furthar two (2} twelva {12) month duration pariods. ANl service ragusats
shall b subjoct lo the terms of tha Call Off Contract will last for the duretlon of the
dallvery of the Standard and subsaquent End-Point Aggassment Parlud kel far each

appronlicoxhip standard deliverad undar the Call Off Gontract,
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Flease nota: indicalive starts may Increaso/ducrease year on year, However, this
will be reviewed at tha boginning of each calendar year (Jan — Mar) of tha Cali-Off
Cantract Period.

4 SERVICE ACCESS AND DELIVERY ENVIRONMENT

This sectipn provides dotailz on the delivery lscaigns and requirements for provisign
of the Tralning Servicas:

Services Dalivory location(s)

The Suppliar:
= Must have fixad and flexible deiivery locationss, This will include (but riot be
Iimilad to) access to fléxible and adaptable teaching and leaming resources,
onling facllities and leaming platforme to aide apprenticeship learning. Thay
should also maximise the use of CQC offices across England and support to
delivar on-the-Job training and off-the-job learming at any of the Tnllawing CQC
geographic iocatlons:
o Mewcastle CQC Ragional offica: Citygale, GGallowgate, Newcastio UJpon
Tyne NE1 4PA
o Leeds COC Regional office: St Pauls House, 23 Park Square, South
Leeds LS7 ZND
o London CAC Head officu; 151 Buckingham Palace Road, Landon,
SWiIW osZ
o Birmingham: West Midlands region, 15th floor, Mclaran Building, 48
Priory Guaenzway , Dale End, Birmingham, B4 7LR
o Manchester; NIGE, Piccadilly Plaza, Manchester
o Maltingham. Agora, Building C, Cumberand Place, Nottingham, NG
fH.J
o Bristol: Temple Quay Howse, 2 The Squara, Bristal BS1 6PN

= Asxsszmaent and reviews should ba undertaker in convenlent and appropriata
locatlons, which aro suitable for all employees and agraad with the CQC.

* Asgassment cuntras must be registered on the Registnr of Apprentice
Assassment Organisations (ReAAD) and deamed suitabla for tha appriénlices
by GQC in1erms uf locality.

It Is 'ﬂﬂﬂﬂ'ﬁiﬂd that the ra will b& {imaa whan th& ﬂﬂ"vgry and for aazessrmant will vary
and tha Supplier will need 1o réspond to learnars and COC's naads. The Supplier will
ba requirud to pauss the apprentice’s programme If tha apprentica is ah long tarm
alck and the provislon ta cease paymant should the apprantice and/or CQC and the
Apnranticaship tralning.
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3

CUNIHAL | MANAGEMENI

MM&W&ML&EE&E&WL&HWM ang lgvel of gontragt
managomont roguirod from GOG and tho Syppliar

Tha COC wlll support the managemant of the contract through the (bllowing activilies:

L]

appeint a COC Contract Manager managaed by a rmpresontativa from CQC's
Talant Team.

provida access to CQC office locations as appropriate

provida data Lo allow conteacl delivary as approprisle

altend contricl rmanagarmant maotings A8 ragquired

confirm Apprantice Levy via DAS accaunt is culoulated al the agreaed
framawark rata.

provide a group mailbox for Suppller communications

Any issues or planning regarding the programme to be directed through the CQC
Cantract Manager.

The COC roquirns 1hat the Suppllor providos a namad Contrncd Managar capnbla of

represanting the Suppller and supporting in tha adminlstratizn and business
dovolapmaont of the Tralning Searvicos through the followlng activitles:

tho Supplinr Contract Manager attends a quararly roviow monting with koy
gtakeheolders at COC and 1L is expactad to provide learner Infarmation,
fondback and pragrnss rapods aon appronticos and standards o tha COC
Contract MEHEQEF as snd when l'EIL"LIEBt&ﬂ.

provide COC wilh timely and ongoing evaluation and quality assurance
Information relating to tha programme;

confirmation of progresslon bafors the apprantice undertakes the End-Paint
Assnssmont

notlify GO If there are any changes in thair prganisation which affect thair
FRoOATR I'EEHE'“'HHGH o should thﬂy fail to maest the minimum levels of
parfarmance sat by tha EGFA,

Ragular parformance meetings wiil be aranged by the GOC Contract Managar and
tha maeatings will ha cpan for altendanca by othar stakeholders If requlrad, Thesa
mnmtings will pddriss (but not ba limited ta);

" 4 =+ ¥ B

Contract Pardformance, KPis and Sarvica Lavels

Puyment
Implomnntation plans

Communication routas
Lasarner participation lavals and prograssion
Ky Issuns 1o bo acddrossed

Key lsaming sraas covered
Lasairmiesr saalissfacticm

Off-the-job training time reports whane applicable
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» Progression towards programme completion
» Areas to be covered in the coming month
¢ Exit strategy
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ANNEX 2: THE GOODS
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CALL OFF SCHEDULE 3. CALL OFF CONTRACT CHARGES, PAYMENT AND INVOICING

1. NQTUSED

2. GENERAL PROVISIONS

21

This Call DIf Schedule 3 details:

1.11 the Call OFf Contracr Clargwd for the Goods and/or tha Sérvites under this Call
Off Contract; and

2.4 the payment tarms/jualile for the Coll OH Cantract Chargey,

213 the invoicing procedurs; and

2.1.4 the procedurs applicable ta any adjustrants uf the Gall OF Contract Chargm.

3. CALL OFF CONTRACT CHARGES

ja

3.4

The Call OFf Cardruct Charges which are applizable Yo this Call O Cantiacl ary s&t out in
Annex 1 ol thiy Call DI Schedule 3,

The Supplier yeknowledges ond agiass thal, sublect to paragraph 3.3,:

il In accordance with parayraph 2 {General Provisions) uf Framewark Schedulo
) (rramework Pricas Arul Charging Structure)], the Call GHT Contract Charges
£aninno event a¥cred the L ramawork Prices 581 out in Annex 4 1o Framewark
schedule 3 {Framework ricms pad Charging SCrLcTurs); ang

B I sublect to paragraph 8 of this Call O Schedule 1 {Adjustment of Call Off
Contract Chargivs), Yhe Call Off Contract Chargws cannot be incrensed during
the Call Ot Cantract Period,

Paragraph 3.2 shall it Apply where there is a chdnge in circumstances prowidad far in
the Funding Aulm whith necessitates an Incréatir in the Call Ot Contract Chargnd et the
request | Appravied by the Customer pursudht w paragraph 10.1.3,

A, CO5TS AND EXPENSES

4.1 Excepl ay émpreysly set out in paragraph 5 of thiy Cal) O Schedule 3 the Call 1F Contract
Ehnrg.n include 3l costs and expanies relnling to the Goods and/or Services and/or the
Supplier’s performance of its oblightinony ynder this Call Off Cantraet snd ne further
dnisunts shall be payable by tha Cuitamer io the Supplier in respnat of such performance,
inchuding in respect of matters such ua-

411 any incidental dapynyey that the Supplier [ncury, ineluding travel, subsisteicw
and ladging, ducument or ceport raproduction, hipping, desktop or edlicw
equipment wiwld renyired by the Supplive Peryonnel, netwark or dara
Interchiigr vooats ar ather telecommunicathond charges:

d.1.2 any othatr Loty expressly excluded in the funding Rules; or

4.1.3 Y Aiurd for gny services provldud o coyts incurred by the Supplier prigr
10 thy CAlLFF Chmmeancament Dalw,

5. NOT USED
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B, PAYMENT TERME/PAYRMENT PROFILE

Bl

tha Supplier sckagywledyey and agrass that the 15FA i reaponeible for payment of the
Cull O Cartract Chargoy b rgypacl of those Services whick grs not Add|tHonal Services in
ntcerdancs with the Fundlng ules, Aaweeer, whars Therm are iniuffigian funda in The
Cuttomar's Dighal Aot e payy the Call OFF Cantract Charges, the Cottennar shall Ly
ruspinalbte for thw payhvent of ury shovefull of tha Cull Of Contract Cliargus uind paymant
shall b made in pecordance with garagragh 7 balow,

7. ADDITIONAL PAYMENTE, OVER-PAYMENTS AND INVOICING PROCEDURE

7.1

.l

il

7.4

1.5

Whare the Custamer Is entliled 1o additional paymaents under the Funding Rules, the
Suppllar snatl pay all sums praperly due and payable in cleared funds within thirty (30)
Waorking Davs of recelpt of the sumas from the ESFA.

In accordance with the Funding Rules, where there [s o change of clroumstonces which
rasults In over-payment of the Cal-Ofl Contract Charges, the Suppller shall promptly
repay the over-payment to the E5FA and In any event, within twenty (20) Warking Days
al being natified af the averpayment by the Custamer.

Where the Customer receives Additional bervicey, the Customar shall pay all sums
properly due angd payable to the Supptier In gieared Tunds within vhieky (%)) days of recmint
i+l & Valid vy, subimittesd iy Lha avicdegsy speillad By Vhe Customyge In the Servicaes
it Fgeem aned in ageerdance with the privvlilans ol this Gall 04T Coniract,

Tlib Sugiplictr shall eeshurs ERAL AKeH Invalen (whather subirnitined sleeteanically thraugh a
prurt v -ta-pay (PP autond led ayslmm (e sbmllan) e inoa pepe farm, as the Costimmes
iy oy (b, In cospacr of paper fonm, Sulieen 1 paragraph 7.5 biow)):

Tl Conlang

{u} Bl appropriate relerences, inCluding the ublgue ordur rilurehice
number et aut in tha Sarvices Asauest Farm or as othoinwisa
stoted by the Customer; and

{b) & detailed breakdown of the Dellvered Goods and/ar Services,
Including the Milestone(s) (If any) and Deliverable(s) within this
Coll O Contrack toc which the Delivered Goods and/or Services
relate, against the applicable due and payable Coll O Contract
Charges; ond

742 shows separalely the VAT added o the du= and payatle Call Off Contract
Charges In pccordance with Clayse 2321 of this Call DM Contract {VAT) and
thir Lag poin dote relpting to the rate of VAT shown; and

A4 I waglustug of any Mansgyrognt Charge land the Supplier shall net attermpl L
Ineneixe Ui Call O Contensl Chad g ne athirwive ractver from the Coastomsr
aw a purchiargy e fManagarngnt Chargy lyvigd o il by the Autherlty); and

i b suppunlud by any other documaeniation reddonnbly eoeulred by e
Cudtonidd 10 SubsTAntiate that the invalce by a Yalld Invoicy.

iFche Custoirer i3 2 Central Govariurtenl Body, the Costimes's right 1o reguest gaper form

Inwoicing  shall be subBpct [0 pracuramant  pokicy nats 11715 [available At

f‘.lll.D.Ei:’fWWW.ﬂCI‘L'.IWH'W.‘.mfllt]'ﬂf,ﬂﬂ'ﬂﬂﬂﬁfﬂjﬂ“h{ﬂfl}iUﬁ{'#llil':hmul'll dotd/flhe/4 374
71/PPM ¢ valglng. pdt)), which sets out tha policy lin respect af pastruclured slectronic
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1.7

Invelces submittad by the Suppller to the Custpmer (as may be amanded frym time to
tima).

The Supplitr yhall pocept the Govormnynt Frocurement Card #5 4 renns of poyment for
the Goods andfor Services whore tuch card is agreed with the Cuslomer Lo be a suitabls
means of payment. The Suppllar slall be solely lloble to pay Any merchant fee levied for
using the Government Procuraimsnt Serd and shall nat bo antitled to recover this Elargy
fram the Customer.

All payments due by ona Parly ta the other shalt b mude within thirty {30) days 14 raceipt
ul 2 Valid Invoice unless ntherwise specified in rivis Call Off Contract, in clnarmd funds, to
such bank or bullding society account as the raciplant Farty may from tine t e direct.

. ADJUSTMENT OF CALL GFF CONTRACT CHARGES

2.1

4.2

Tha Call Ot Contract Charges shaill unly be varied:

R.11 due to a Specifle Change In Law in relatlon ta which the Parties ORred That g
changa is required 1o all or part of the Cull OIF Conlract Charges in énardance
with Clalske 32.7 ol this Call OIf Contragl [Lagislative Change);

¥1.zZ in accordance with Clause 23.1.4 of this Call OF Contract {Eall OIT Contract
Chargws and Fayment) where alt ar part of the Call O Cantract Charges are
reduged as a result of a reduckion in the Framework Pricws;

8.1.3 where all or part of the Call OIF Contract Charges are reduced s 2 result of o
review of the Call OfF Cantract Charges In accardAnce with Clause 18 of This
<l Off Contracy (Continuous Improvement);

A4 where all or part of the Coll Off Contract Churges are reduced a5 3 resull of a
review of Calt Of Contract Charges In accnrdance with Clause 25 of Lhis Call
Ot Contranl {Nenchmarking);

B1.5 wharo all or part of the Call Of Contract Charges are reviowed and reduced in
accordance with paragraph 2 of this Call O Schedula 3;

Subject 1o parsgraphs B.1.1 to 8.1.5 uf this Call Of Schedule 3, the Call O Contract
Chargas will remain fixed tar the number of Contract Years specified in the Call O Order
Farmm,

9. SUPPLIER PrRIDDIC ASSESSMENT B £ALL OFF CONTRALT EHARGES

%1

4.2

Lvery shi {6) Manthi durlng the Call OIt Contract Parind, the Supplior shall wiies the level
of the Coll O Comviract Chorges to considar whether it s able to roduce Umm,

Such assessingnita by the Supplier under parsgraph 9 of this Call OFF 5chedule 3 shall ba
cacrled dnrl pn the dates specifiod in vhe Gall OF Order Form in math Contract Year {ot in
the svent that such dates do nor, in any Contract Year, fali an o Werk|ng Day, on the next
Working Duy following such datns). To the extent that tha Suwpplier b5 able to decransa gl
or pael o the Call Off Contind Charges it shalf prompily nptify the Cuttomar in wriling
and such reductian shall ba implemanted in azcordancs with paragraph 12.1.5 of thiy Call
G Schedule 3 below.

10. SUPPLIER REQUEST FOR iNCRFEASE OF THE CALL OFF CONTRACT CHARGES
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M1 Uhe Buxbonnar han wo spegiflad in Thy Call DV Elredye Do, b hupplior mudy eagquiedl an
inrrenie oAbl cr gl af the Call O Coamteact Charges I adoordinnee willy e remainiig

pravipigns of Thiy puragraph 10 sulbjyey always e

.14
iD.1.2

10.1.2

prmgrapl 3.2 wnd 3.3 oF thia Call OF Stlwdule 3,

thi Supplisr’s request being subraitted inwriting at least ane (1) Month belore
the effecelve dawe for the groposed increase i the relevant Call oM Conirack
Chargas! and

the Approval of tha Customer which shall be granted in the Customer’'s sole
discretion.

102 To make a request for an increase of some or 81l of the Call Off Contract Charges in
accordance with this paragraph 10, the Supplier shall provide the Customer with:

10.2.1
13.2.2

11, NOT USED

a list of the Ca) Off Contract Charges It wishes to review;

lor eachof the Calt Off Controct Chorges under review. written evidence of Lhe
|ustilication for the requested Increaie includlng;

{0) g bregkcdown of thy profit aod gont componenis that comprive
the ralmvant Call QI Contract Chinrgs;

(k) detalls of the movement s Lhe diffecsnt dantified  cost
vempungnts af U relevant Call QfF Contract Churge;

{e:) rigyd for the ivdvarsienl in the different identifiod coat
carponients af the rekevant Call QIF Comract Charge;

{e} evidancea That tha Supplier has attempted ta mitlgate agalna the
Incransa iy the relovant cost components; and

{c] evldenee that the Supplier's profit campoenent of the relevant Call
OH Contract Charge = no greater than that applying to Call O
Cantract Charges using the same pricing mechamnam a5 at the Call
ot Commencement Date,

12, IMPLEMENTATION OF ADJUSTED CALL OFF CONTRACT CHARGES

12.1 Varlations in accordance with the provisions of this Call Off Schedule 3 to ol or part the
Call Off Comtract Charges (as the case may be) shall bz madz by the Customer to take

effect:
12.1.1

1214

1114.3

in sccardance with Clause 22,2 of thls Call DY Contract (Legislative Change)
where an adjustment to Vhe Cal| QIf Conlract Charges [ made in accardance
with prrapraph 5.1.1 af Lhis Call Off S¢chedule §;

in agardangg with Claude 2374 af this Call QF Contragt (Call OF Sountract
Chusrgms il Fayrmont) whars an adjustifed e Ui Call QIF Contrkd ! Chivgos
ip oy e A with pavagraph B2 af this Call O Schiydute 3;

in utewrdunce  with Clause 18 of this Call O Cuntruct (Conlinuous
Invpeaiskmant) Whars i agd|ustment t this Call O Cantract Changaa 4 mada
in utcarddncu with paragraph 8.1.3 of this Colt Off Sehedule 3;
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12.1.4 in accordance with Clause 25 of this Call Off Contract {Benchmarking) where
an adjustment to the Call Off Contract Charges is made in accordance with
paragraph 8.1.4 of this Call Off Schedule 3;

12.1.5 on the dates specified in the Call Off Order Form where an adjustment to the .
Call Off Contract Charges is made in accordance with paragraph 8.1 5 of this
Call Off Schedule 3;

12.1.6

and the Parties shall amend the Call Off Contract Charges shown in Annex 1 to this Call Off
Schedule 3 to reflect such variations.

118



SIDQYYHD LIVHLNOD 440 TIV2 ‘T XINNY







ANNEX 2: NOT USED
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CALL OFF SCHEDULE 4: IMPLEMENTATION PLAN

1. INTRODUCTION

1.1 This Call Off Schedule 4 specifies the Implementation Plan in accordance with which the
Supplier shall provide the Goods and/or Services.

1.2 Annex 1 sets out the template Implementation Plan which a Customer should complete
either when placing an Order with the Supplier or with each Services Request Form.
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ANNEX 1: \EMPLATE IMPLENIAYIUN PLAN

1. IMPLEMENTATION PLAN

1.1 Tha Implementation Flan is s¢1 out befow,

1.2 The Mitestonas to be Achlaved are [dentified below:




LALL OFF SCHEDULE 8: TESYING

Z. INTRODUCYIOMN

2.1

This Call Off Sehyidule & {Yesting) sets out thy apgrosch to Testing and thy different esting
actlvitios 1a be yndertaken, including the praparation and agroetsnt of the Test Strategy
andd Tyyt Plans,

3. TESTING DVERVIEW

3.1

Az

All Tests condurted by the Suppliar shall iy conducted In occordance with the Test Strotegy
atul the Test Plans,

Any Disputes betwann thy Supplier and the Cusiemer regarding this Tasring shall be
referred to the Digpute Resolution Procedudy.

4. TEST STRATEGY

1.1

4.7

The Suppliar shall dyve|op the fina) Test Steategy a3 30an a5 practicabln bat in any case no
later than tlsty {G0) Working Days {or sueh ather periad a3 the Fartss may sgree} after the
Call OMT Commencement Dato.

The final Test Strategy shall inglude:

4.2.1 an overvigw af how Testing will bu ¢onducted In relatton 1o the inglementation
Plan;
4.3.2 the process to be useil 1o capture and record Te$l resuits and the categorisation

of Test 15swes;

4.23 the pracedure ko be followed shrnuld s Dellverable fall & Tadt or where the
Tesling of a Deliverablo prodduces unexpected resulis, Invluding » procedure for
the resolutlon of Togr 1$sumy;

4.2.4 the procetlure 1o be followed to sign off wech [est; and

4.2.5 the provess for the production and maintenance of raperis reliing to Tests.

§. TEST PLANS

el

The Supplisr shdll develop Test Plans for the appraval of the Customar ss soon as
procticabla But in any case no latar than sisty (G0) Working Days {or such other period as
the Purties may agree in the Tost Sieategy or otherwise) prior to the start date for thi
relmuant Testing as specifiad 1o the Implementation Plan.

Lach Test Plan shall include a3 a minimom.

Eal the relevant Test definitian and \he purpose of tho Tast, Ue Milestone to which
It relates, tha raquirgrmants being Tested,
5.2.2 a detalled provedure for the Tests to b ¢arrled out, Including:
(4) the timetable far the Tests including start ard end dotes:

(]} the: Tuiling mechanism;

{c) tialyy pnd methods by which the Customer coninspect Tyt results;
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i) thé MbédhAnidm 100 fdudid] The dudhly, oM SALMAARE Bl
repfwvancy af he Tyl

(=) the process with which the Guslomer will review et 1ssue and
progress on a bmely Basls; and

if) the re-Test procedure, the timetable and the rescurces which
would be required for re-Testing.

5.3 The Customer shall not unreazonably withhald or delay 1is approval of the Test Plans and
the Supplier shall Implement any reasonable requirements of the Customer in the Test
Plans.

TESTING

1 Whan the Suppler by complylyed m Mileptong U sholl subm (L any Dglluerabiles reluting o
that Milestone for Testing,

6.2 Eoch party shall bear its own costs in respect of the Testing. However, if 1 Milestone 13 not
Achleved the Customer shalt be entitled to recover from the Supplier, any reazonable
addiional costs (t may Incur as a diract result of turther review or re-Testing of a Milestone.

8.3 It the Suppller successfully completes the requislte Tesis, the Customer shall [ssue a
Satislacron Carelflcaie 35 toon af reasonably practical follawing such  succossful
completion. Nomwitharanding the 15suing of any Satsfactlon Carniflcate, the Supnline shail
rirvdbe falely rdponsible for anduning thal the Goodt andfar Services drg implatenied in
o dan S writh thip Call O Conlract.

Yot 1Eguls

7.1  ‘Where o Test Iszu# s jdentified by the Supplier, the Portles shall apree how such Test [ssue
shall e dealt with and any fallure to agree by the Parties shal be resolved in accordance
with the Dispute Resolution Pracedure,

. TEST QUALITY AUDIT

A1 Without prajudics ta i fghis pursusnt ta Clause 21 {Records, Audlt Asenss and Opan Nonk
Dath), the Cukionma e on An Agant ar enntradtar sppalntadl ty thn Customer may perfoom -
gaalng rpuallty wudits o reppged of any prie of Lhy Tesling,

Wt i the Customer has any concerns fotlowing an audit in accordance with paragraph 8.1
ahove the Cystomer wlll discuss such concerns with the Supplier, giving the Supplier the
appartunity 1o provide feedback in relation to specific activities, and subsagquently prepare
3 written report tor the Suppher detalling the same to which the Supplier shall, within a
reasonable timeframe, respand In writing.

8.3 In the avant of an inadegquata rasponse 16 the writren capart fram the Supplinr, tha
Customar [actlng raasonnably) may withhald a Satisfaction CortilicAte until 1 155ums o the
rEpenT hiave Been Adoee iadd 10 the redsanatidle satisfaction af thy Custaner,

BUTCGME QF TESTING

9.1 The Cuslomer will issue a Satisfaction Certificaie when it |5 sotlsfied thot a Milestone hos
been Achleved.
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9.2 Ifany Milestones (or any relevant part thereof) do not pass the Test in respect thereof then:

9.2.1 the Supplier shall rectify the cause of the failure and re-submit the Deliverables
(or the relevant part) to Testing, provided that the Parties agree that there is
sufficient time for that action prior to the relevant Milestone Date; or

9.2.2 the Parties shall treat the failure as a Supplier Default.
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ANNEX 1: SATISFACTION CERTIFICATE

To: [insert name of Supplier]
FROM: [insert name of Customer]

{insert Date: dd/mm/yyyy]

Dear Sirs,

SATISFACTION CERTIFICATE

|Ce tezrab’esd ) W hes o) Mhine  redeanes peeoriphon of ohe ogreed Dermead b B esporer)
We reler o 12 agreeme-t |"Call CHT Contact™| Gnsert Cal Off Cenirac referznez rumrker]
reatirs ko the prowsicn cf the [nsart deserdfon cf the Gooss ando- Seteioes] b baean she
|esart Jevome e e | Cusiomer” ) and et Suspter conel | Soppliert| dessd [nser o8
YT Commenoe et Beme cdy iyl

The deficimr Tor 2~y 232 kel 1erms in this cemfcabe &= 35 sE5 oot en bhe 21 0T Conbrack
We o fem thar 2l the DefvezblesMistcnes] relaing e | | [irsectreleson b o2 s aton of
oG reed Sefver adder s ones o rafere e wntha s is ] e che Imsdemetiotion Pioe,' haree
been comcde e

Yous feAhfully

[1~ser1 Mama:

[i=5erl Snsilion|

gcting o beha i ol [areer1 rems of Coslo—ax|
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CALL OFF SCHEDULE 6: SERVICE LEVELS AND PERFORMANCE MONITORING

1. SCOPE

1.1 This Call Off Schedule 6 (Service Levels and Performance Monitoring) sets out the Service
Levels which the Supplier is required to achieve when providing the Goods and/or Services,
the mechanisni by which Service Level Failures and Critical Service Level Failures will be
managed and the method by which the Supplier's performance in the provision by it of the
Goods and/or Services will be monitored.

1.2 This Call Off Schedule 6 comprises:
1.2.1 Part A: Service Levels;
1.2.2 Annex 1 to Part A - Service Levels Table; and
1.2.3 Part B: Performance Monitoring.
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HAHI A SEHVILE LEVELL

2. UENERAL PROVIZIONS

2.1

i.d

i3

The Sugpller shall provide a proactive Call O Contract manager 16 ensury that all Service
Levels in this Call OF Contract and Key Performance Indicotors In the bramewnrk
Agreement are achieved to the highest standard throughout, respectively, the Call Off
Contract Period and the Framawork Period.

Tht Suprilyr ahall provide 3 managed senlce thiough the pravision of 1 dedicaced Call OfF
Coantragh manwgyr whyrg rgguingyd gt felating 1

221 Supply perlarmance;

2.2.2 Quality ot [Goods and/or Services):
2213 Custamer suppary;

7,24 Campinlngs landiing; and

ERE Acgurpte nnd timely Invoices,

The Suppller sccepts ond acknowledges that feilure to meet the Service Leva| Performance
Meazures set out In the fable InAnnex 1 to this Part A of this Call 0¥ Schedule & may result
in termination af this Cal OM Contract where theee 15 o Critlcal Service Level faliure.

3. PRINCIPAL POIMTS

3.1

Ihe ghjectives of the Service Levels are to;

3.1.1 gnsure that the Goods and/or Services ore of a cansistently high guabity and
meet the requiremienis of the Customer;

3.1.2 previae 3 meChanizim whe rely tha CuStaner chn ATEAln eaningiul recognition
W mganugnigngy andfar koye rpmulling fem Lhe Supplly ey Fallurg (0 delliver 1he
levat of yervice far which i has contragled Lo daliver; and

3113 Incentlvize the Suppller to comply with and to expeditiously remedy any failure
to comply with the Service Levels.

4. SERVICE LEVELS

q,1

4.2

4.3

A4

Annex 1o this Part Aol this Call O Schedula B xety gut the Servlce Levels the perfermange
of which the Parties have agreed to measure,

The Supplier shall monitor (t= performance of this Call Oft Contract by reference to the
relevant pariormance criteria for achieving the Service Levals shown In Aninax 1 ta this Part
A af 1hs Coll Off Schedule B (the "Saivica Lavel Performanca Critarla”| and shall sand the
Culmiar & Paefarmanes Modiiewing Reporl datkiling 1ha biesl of darvice which wis
achleved in accordance with the pravisions of Parl B [Pedformance Maonltaring) of this Call
Qi Schadule .

The Suppller shall, at all times, provide the Goods andfor Services i such 2 mannar that
tha Service Levels Perlormance Measuras are achigvad,

il Iyl of pyriirmange of Yo Supplive of any glemnt of Uiy fedvisisn by 4 Of thy Goods
angd/or farvicey during The Call OF Conteagt Porlad;
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441
4.4.2
441

is likely to or falls to meet any 5ervice Level Parfarmance Measure ar

is likely to cause or causes a Critical Service Failure to necur,

the Supplier shallimmedlately notify the Customer in writing and the Customer,
in its absplute discretion and withaut prejudice 10 any other of its rights
howsgever arlsing including under Clause 13 of this Call OF Contrack {Service

Levels), may:

{a)

()

ic)

{d}

requirg the Supplier to immedialely take all remedial actian that is
reasonable to mitigate the impact an the Customer and Lo reclify
or prevent a Service Laval Failure or Cnitical Service Level Failura
from taking place or recorring; and

if the action taken under paragraph (a) above has not already
prevented or remedied the Service Level Failure ar Critical Senylce
Level Failure, the Customer thall be entitled 10 instruct the Supplier
to comply with the Rectificallen Flan Process: ar

if 3 Service Lavel Failure has occurrad, deduct From the Call Off
Cantract Charges the applicable Service Level Credits payable by
the Supplier to the Customer in actordance with the talculation
formula set aut in Annex 1 of this art A of this Call O Scheduls E;
tr

if a Critical Service Leve) Failurs has occurred, exerciee its right to
Compensalion For Critical Service Leval Failure in accordance with
Clauze 14 of this Call Off Contracl [Critical Service Level Failure]
{Intluding subject, for the aveidance of doubt, the provise in Clause
14.2 of thit Call Off Cantract in relation to Material Breach),

4.5 Approval and implementation by the Costamer of any Rectification Plan shall not relieye
the Supplier of any cantinuwing responsibility to achisve the Service Levels, or ra medy any
fallure te do so, and ng estoppals or waiver shall arlse from ary such Approval andfor
impltementation by the Cuslomer.

5. NOTUSED

6. NOTLUSFI
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PA4RT B: PERFORMANCE MOMITORING

1. PRINGIPAL POINTS

1.1

1.2

Part 8 to this Call Off S¢hedule & provides the mothodalayy for manitaring the provision of
the Goods Amd/gr Sepilces:

111 ta ensure that the Supplior 15 complylng with the Service Levels: and

1.1.2 for Identitying any fallurad 1 achieve Service Levels in tha parformance of the
Supplicr and/or pravidon of the Goods andfor Services ("Berformance
Monitoring System"),

Within twanty (10} waorking Days at the Call OIT Cranmgncement Date the Suppliar shall
providn the Customer with detaiis of how the procesy In respect of the manitaring hnd
ruprirting of Service Levels will operate butween the Parties and the Partes will énideavour
to BErE® SUCK Drocess as Soan 3% reasynably possible,

£. REPORTIMG OF SERVICE FAILJRES

2.1

Tha Sypplier shall report all failures o achivvs %ervice Levels and any Critical Sarviee | svel
Mwilure tg the Customer In accordAucy with the processes ogreed in paragraph 1.3 of Mart
0 al this Coll Off Schedule 6 above,

&, PERFORMANCE MONITORING AND PERFCRAMANCE REVIEW

3.1

LI

The Supprller shall provide the Customer wilh performance monitorlng raparts
(“Parfgrmance Maonftoring Reporni”) in sccordance with the procoss and limescaies
agreed pursuant to paragrapgh 1.2 af Furt [ of this Call Oft Scheduio B Alive which shall
contaim, a5 a mindmar, thé fallswing (nformation in respect of e relévant Service Period
just ended.

111 fen wach Service Level, the actugl pe farmance gchieved over the Sarvicn Liugl
fior the relevant Service Pariod;

A2 a summary of all lailirag ta achleve Service Levels that accuradd during that
Seryica Marlod;

113 any Critlgal Gervice Level Failures and datails in rylalinn thareto:

314 far any repeat failures, actions tahen 14 resalve the underlying cawse and

preyvent recurrence, and
315 such other details as the Customer may reasonably raguirs fium time to bme.

The Fartles shall atteand mesttngs to discuss Perdarmange Morltoring Reparts
("Parformunce Review Meetings") on 2 manthly busis {undess ptherwise agreed). The
Fetfarinhney Review Keetings will be tho fovwn Tar {he reviaw by the Supplier ang Lhe
Custanier of the Performance Mahitaring Repurts, The Performance Reviow Mrstings
shall {unless otherwize agreed):

2.1 take place within ane (1) week of the Performance Monilaring Reports being
izaund By thy Supplier:

3.2.2 1Ak place at such location and tmm {within normal business houry) ns twe
Customer shall reasonably reguiva undeyy ntharwlse agreed In advanca;
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523 be attended by the Sypplier's Representative amd the Customer's
Reprasertative; and

1.7.4 b Tulhy erinuted by Uhe Supplier. The prepared minuteswill be Grealated oy the
Supplier to all atterdess at the relevant meeling and alsa 1o the Cestomer's
Represertative and any othes recipieats agraed at 1he relewant meeting. The
minutes of the preceding month’s Pe-dormance Review kesting will be agreed
and signed by bath the Suppliéer's Repretentative amd the Customer's
Representative ot each meeting.

1.3 TreCustamer shall be entitled to radse any additional questions a ndfar request any Further
‘nfermakian rega rding any Failure 1o achieve Service Levels.

34 Tre Supplier shall provige to the Cuwstomer such supparting docementation as khe
Cuslamer may reasonabby require in arder b3 wenfy the level of the perfformance by 1he
Zuppier Tor ary specified Servica Panod.

SATISFACTION SURVEYTS

4.1 In oreder 10 assess the level of performance of the Supplier, the Cosipmer may underiake
sansfactian surueys in respact ©f 1he Supplier's prowsion of the Goods and/pr Serdoes.

4.2  The Customer sha'l be ertiled 1o notify the Supplier of any aspects of their perfermance
af the prowision of the Coods andfor S5ervices which the responses 1o the Satisfaction
Surveys reasenalily suggast are mol inaccordance with this Call OF Contract.

4.3 Al other suggestsans for improvements to the provision of Goads ardfar S2nvices shall be

dealt with a5 part af the continuous  mprovement pregremme pursuart ko Cla ase 19 of this
Call O Contract (Lontinwgus Mmpnavedrent].



CALL OFF SCHEDULE 7: SECURITY MANAGEMENT SCHEDULE

REFINITIONS

In this Framtwork Scheduls 23, tha following definitions shall apply:

"Basaiing Swcurity
Implementation
Objrellyes”

Has the meaning =t oul in Appendix 1 of this Framework
Sthedule 23,

"Branch of Securkty”

the cdcurrence of:

(A} ony unauthorised aceess (G Of use of the Servicos, the
Customat’s Prem|ses, the Sitas, the Infarination System
snd/or any Infermation o dyla (including the
Caonfidentis! Information and the Custuemer Dats) used
by the Suppligr or any Sub-Contractor in connaglion
with thils Agreement:

{b) the lgss (physical or othirwise) And/ur unavthorised
disclosurg of Any infermation ar daka {inghding the
Confidential Information and the Customer Data),
including coples of such information or datg, vsed by
the Suppller or any Sub-Caniragter In connection with
this Agrerment: andfor

any part of tht |information System ceasing to be compliant
with the Certification Raguiremants:

In elther case as more parliculacdy set out in the security
tequirements in Schaduls 2.1 (Services Description) and the
Aaseling Security Hequiremgnts;

"Certiligatian Mrang the requirements gluen in paragraph B of this
Ruquliremants" Framowork Schedule 23
“information Sysiem™ Has the moaning given in paragraph 3.1 of this Framework

Lehedule 23

"COTS Products”

is §:Mtware that:

{u} the licensor ol that saftware makes genarally avaitable
cammercially grior to tha data of thii Agresmem
(whethar by way of sale, lease ar licance) on standard
1ermd which are not typicatly negatiated by the
licensor save a4 to price; and

has g Non-trivial Customer Dase

“Alsk Appatlta”

The securlty risks the Custormer wil accept ar not accept to
achigve Lhe organizational goaly
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"Informatlan Rlsk
Management Approval”

"Rizk Managannt
Approval Staterment”

TData"
*hecurlty Delivery
Qutcomes”

“statement of Informatian
Risk Agpetite”

“Rlsk Management
Doeumentation”

“Lecurity Management
Plan®

"Approval Date"

“IT Health Check"

“Seclrity Tasts”

“Yulnarability
Plans"

Coemrection

Is the assessment of any ntormaktion system by an
independent information risk manager/professional which
redultein o SLaTement that the risks to Lhe infarmation system
have been appropriately considered and the rasidual risks
reduced to an acceptable level

Sets out the infarmation risks afsociated with uwsing the
Infarmatipn System

All information fincloding pensions datal provided to the
Supplier by the Custotmer

Has the meaning set out in Appendix 1 of this Framework
Schedula 23.

Has the meaning given in paragraph 4.1 of this Framewaork
Schedule 23 and Appendiz 3.

Has the meaning given in paragraph 5 of this Framework
Schedule 33

Has the meaning given in paragraph 5.4.1 of this Framework
schedule 23

Has the meaning given in paragraph 5.4.1 of this Framework
Schedule 23

has the meaning glven paragraph 7.1 of this Framework
Schedule 23

has the meaning gieen parzgraph 7.1.4 of this Framewark
Schedule 23

has the meaning given paragraph 7.2.3 of this Framework

Schedule 23



Invtrosd ) ctioes

11 This Framewark Schedufe 23 sets out the principles of pratectie sequnty toe be applied
trw the Supplier in performrg its abligatans under this Framework Agreement and in delavering
the Seryices.

1.2 This Framework Schedule 23 alsa sats out:

1.2.1  the process which shall apply to the infarmation Risk Maragemesnt Approval of the
Infarmation Sysitem;

122 tharequirerment for the Suaplier 2 ensure that:
[y £ach Subi-Cantractoe whe will Frocass the Data: and

bt any ICT system which the Supplier or its Sub-Contractars will use to siore,
Prfess o ransmit the Data,

itis and continues to be campliaat with the Certificallon Requirements;
ek the requirements on the Supplier to candct Sequrity Tests; and

[d) gach Pzry's ehligations in the event of an actuat ar attempted Breach of
Lacurity.

P Frinciples of Security

1.1 The Supplier shall have a Board level responsibility for proactively managing the
information security risk associated with the service. This responsible Board member shall
Bnsure;

2.1.1 The Authorities security approval is obtained prior to the service processing
any HMG data;

2.1.2  The effective delivery of Security controls throughout the period of this
Framework Agreement; and

2.1.3  Any change to the service is subject to a security impact assessment and any
which have a major impact upon the service security policy are notified to the
Customer.

22 Each Party shall provide access to members of its information assurance persannel im
accordance with the Security Management Plan to facilitate the design, implementation,
operation, management and comlinual improvement of the Risk Management Documentation
and the security of the Information System and otherwise at reasonable times on reasonable
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notice. The Security Plan shall address the high level Securipg Debivery Qwtcomes defined in
Appendi 2.

3. The Information System

i1 The infonmaton assets, ICT srstems, associated business pracesses andfor premises
whith have bean agreed helween the pariies (3 constriute the systerm and shall be delailed ina
diagram included in the Risk Maragermenl Documentation,

3.2 The Customer may change the scope of the Informalion System im accordance with the
process set out im Clavse 19 (Change}af this Framewaork Agregment.,

4. Srtement of Informaticen Risk Appetite and Baseline Security Requirements

1,1 The Customar has provided the Supglier with its Statement of Information fish Appetite
for the Information System and the Services (the ¥aterment of Informatsen Rk Appetite —
Appendiy 3h

4.2 The Custermer’s Baseling Security Implermenlation Objectives in respect of the
Information Sesbem ane seb ouk in Appendes 1.

43 The Statement of Information Risk Appetite and the Baselinge Securty Imglementation
Objectives shall infgrm the information Aisk Management Appreval of the Infgrmation System.

5. Informatian Risk Management Approval of the Information System

51 The Infarmation Systermn shall be subject to Information Risk Management &pproval in
accerdance wrh this Faragraph & and reveewed annually.

5.1 Informatien Risk Management Approval of the Inforrmation System shatl be performed
by represantatives appainted by the Custormer.

5.3 The Supplier shall prepare risk management documentation [the Risk Management
Documentation®) for any partof the Informaticn System which is nor subject to a separate HMG



Risk Management Appraval process, which shall be subjact (o approval by the Customer |n
accordancg with this Paragraph 5.

24 The Risk Management Oocumentation shall be structured In agcordance with the
template a5 agreed with (he Custamer and Inchige:

34,1  aninitial Security Management Plon whigh shal| include:

{a) define compllance with the security delivery ohjective described In
Apnnandix 2,

{br) the dates on whith each subsequent Jteration of the Risk Managemerit
Documentation will be delivered to the Custamer for review apd itaged
approval;

{r} the date by which (he Infarmation System must achieve Rigk
Mahdgeinent Approval and acceptance of reslduq | risks ("Approval Data");

(d} the tasks, milestones, timescales and any dependencles on the
Customar for the security spproval of the Informatlan System.

5.4.4  evidence Lhat the Supplier and each applicable Sub-Contractor Is comphant
with the Asyurance Requirements,

5.6 TheCustomar shall, by the relevant datg 58l outin the Security Managerment Plan, issug
4 Risk Management Approval Statement which will form part of the Risk Management
QoLumentation (“Risk Management Approval Skatement “) confirming aither!

5.6,1  thel the Customar is satisfied that the idgnrifisd rishs o the Information System
have bren adequataly and sppropriately addressed and that the restdual risks are
understood and accepted by the Customer.

5.6.2  tha Customer considers that the resldual risks to the Iaformatian System have
not been reduced to a level acceptatMa by 1he Custamer.

5.7 The Supplier acknowladges that it shall not by pennitted 1o use the Information System
to racelve, store or Process any Data until the Baard Laveal responsibie individual has confirmed
that sl resldual risks are being managed. ¥he Customer shall be natified of any sueh declsion
angd shall be presented within 20 doys of any such decision being made an sgreed set of
Jocumentation to enably indepeadent assurance that the risk which |5 baing manaped is within
the Customer’s Risk Appatite, If the Customer is not content that the risks are within the statad
risk appetile the supplier shall be informed in wiiting #nd shall take immediste action ta put in
place additional security controly as directad by the Customer.

5.4 The Supplier shall kaeép the Information Systeam and the Risk Management
bocumentatian under review and shall update this documentation at least anaually snd the
Suppliar shall submit each update to the Infarmatlon Risk Mansgement Docomentathon 1o the
Customer for wpproval as appropriate,

L9 The Suppliar shall review each requast for a Varlation against the infarmation Risk
Management Dogumentation to establish whether the documantation would neod o be
amended and <hould on amendmant be pecessary ta the Information Risk Manapgment
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Oocumentation, the Supplier shall swbmit the ppodated document bor conssderation and
appraval by the Customer,

5.10  The Supplier shall be salety respansible for the costs assaciated with develaping and
updaling the Informamwen Rish Management Dorumentation and carnying out any remedizl
actson required by Uthe Customer as part of the Infarmation Risk Management Approvil precess.

. Certilication Requirements

b1 The Supplier shall ensure at all times during the Frameworf Period the Services are
cowmiph ant with Cyber Essentials requereme ntand shall prened e 1he Costarme s with 8 oopy of each
such Certificate of compliance, Unless pthenyise agreed with the Customear the Supplier shal|
nat be permitted to agerate the Information System to receme, store or Progess any Cusiomer
Data unless such certification is in place,

6.3 The Supplier shall notify the Customer as soon as reasonably practicable and, in any
event within 2 \Working Days, should it cease va be compliant with the Cerification
Regquirements and, on reguest from the Customer:

631 immediately cestes using the Data; and

6§33 peomptly retumns, destroys and for erases the Dana in sccordance with Basefine
SeCurity Requiremenis.

T Sacurity Tesking
T1 The Supplier shall, at its gaen cost and expense, whan it Precessing Cusiomer Data:

711  wderiake the security assurance acthvities as defined in the “Customer's”
Security Ascurance Framewark b2 evidence that the risk is within the Custormer's risk
tolerance. The Supplier can propase altemative securiry testing not defined in Lthe
Spcurihy Assurance Framework but shall need 10 demonstrate to the satisfacting of the



‘Customers” securily ussurancy lgsd that the propossd Socurity et delivers
tomparabbe leve) ot assurance 10 (st dufload in The security assurance framawurk.

.12 procure s Security Test of the Infarmation Syitam by n MU spproved membar
nf the CHECK Schame onew wvery 12 months durlng the Framework Perigd unless
wdditional 1T Vrenith Chacks are requlied by Paragraph 7.2;

7.1.3  commiislon axternal yylnerabbity scanning of the “infgrmation Systam
manthly;

714 vendurt wuch other tests as are required by:
(2} arwy Vulnerabiligy Carrectlon Plans,
{n} the Informatian Rk Management Documentation; and

i} the Customer lollowing 0 Brauch of Sepurity nr a significant change 1o
the camponbnly ar architecture of the Information System, (each 8 "Security
Test").

7.2 Inrulitlon to mach Secority Test, the Supplien’ shall pramplly, {ollowing receipt of oach
aecurlty Test rapor:

£4.1  provide the Cusiomur with o gapy af the Security Test repoit;

7.4.2) in the pvent that the Security Test idwatiflos ony issues, the Supplier shalt
detine a remedial plan by the Gintomer {each & "Vuinorabllity Correctlon PIsR™) which
wrin out in respect of each issue idantifimd In the Security Test repon.

7.3 The Sucurity Iosts shall be designed and implemamtud by the Supplier 5o 3z to plnimie
the impact on the delivery uf the Services and the date, tming, cuntenl and conduct of such
Sucurity Tguts shall be agrecc in adwinée with the Customer. Subjact ta compllunce by the
Supplivr with thy formgning requirements, if Any Sweurity Tests adversely alact the Supphor'y
ahility ta daliver tha Servided so gy to meet the Service Levals, the tupplier thall be pranced raliof
ayainat any resultant under-performanre far the perlod of the Sacurity Tusts,

7.5 Withuut prejudice Lo any other iight of mudit or acoess granted 10 the Custiamer
pursuant Lo this Agromtinnt, the Cuslomer and/or ite dulhurieed repreyentatives shall be
untitled, at sny time and without giving natice 10 the Suppiiar, to Carry sul such Lests (ncluding
eCurily tealy by CHUCK certilied company) i it may depm necessary in relation (o the Sarvice,
the [nformation System andfor the Suppline's compllance with the Informatlon Alk
Management Documentutich. Thy Customer shall take reasanabin siyps ta notity the Suppller
pritr 14 farrying out such Security Tidts b the eutent that it s reasonably practieabie ior it to
o 50 thking inta arcount the nature of the Sweurlty Teyl,

i The Customar shall netify the Supplier al the reiulty of such Secyurity Tests afer
vornpletion of each such test.

7.7 Thwr Sirturily Tysts shall be designed and implemanied o 85 to minimise thair npael
an the delvery of the Serviews. If such Securlty Tests adversaly uffact the Supplier's ability to
dulluer the Services 5o 33 to me4t the Servige Leyels the Supplier shall b gramted relief ngainst
&Ny fesillant under-perormance Lo the datant direcHy wrising a5 8 result of the Custhmgr
andfor s authorisud foprewgntatives carrying oul such Sacurlty faat,

7.5 Withour prejudice to the provisions of Faragraph 7.2.3, wherd sy Sucurity tost carried
out pursuant it this Puragraph 7 reveals any sctual ar potential Rreach of Securlty of
wwuknaues (including un-patched vulnerahilitivy, poor contiguration and/ur indeyet
IYStem managenent), the Supplier shall promptly notify the Customear of sy chonges

140



the Inlormation System endior the Inlgrmetion Mhk Managemaent Decomgndation (and
the implementation theraal) which the Suppler proposes (0 make inorder to correct such
fallure or waaknwss,

2.9 Whars the Supplier ahall implement duch dhangnas ta Us InTarmation Systam aed/de Ui

infarmatizn Risk Management Dacumaentation and repesat the raleyant Security Testa in
accordamce with the timetable agreed with the Custonier or, otherwlse, a5 s00n 45
s bly praawdiaie,

Y10 For the avaoidanre ol doukt, whare & change 10 the Infarmation Sysdem and/or the
Infarmatian Rlsh Manogemoent Docarmuentullan is reduied T remudy nob-compliance with 1hn
Intormation Risk Management Documentatlon, the

frasrllin Seeurity Heapulinments andfar ainy abiligatlss in this Ageeemont, e Supplier thall
cffece such fhﬂﬂiﬂ at Itz own coxt and CEPENSC.

1] If pny repasd Spcuriy Test corelpd out pursagnt to Parageaph 20 rgoguly gn actual or
potential Breach of Security o weakhess explonting the same rool cause Malluva, such
clrcumstance shall constitute o matera) Defoult,

212 Onwach annlvarsary of the Frameworh Comrmencemment Date, the Supplier s hall provids

to the Customer a letver from s chief checutive officer {nr Equlvnll:nt u!‘ﬂcl:r] cunflrmllng that
having made dums and rareful #nguiny:

7421 tha Supplist has b tha greviods y&ae carrled out all tases and has In plica s

procegyres required inorelation to securlty maiters under this Framework Agreement;
aned

T.12.2 the Supplier |2 conldent that (ts securlty and risk mitigatlon procedures with
respect 1@ the Services remain gfigctive.

8. Breach of Security — Ganaral Princlplas

H1 i sither Party becamaey awere of w irench of Securlty or an ptiempted Ureach ol Security
It 51ail netify the ather in Accordnnce with LA SECurity InclEant manigement proce it .ay set oul
In the Information Risk Management Documentatlon.

B2 Without projudice o Ihe socority locidenl managomenl process ast oul o the
Informatlon Risk Management Oocurnentation, upon becoming aware of any of the
circumstances reforred to in Enarngraph 8,1, the Supplier shall;

B.21  Ivimvbdkatily tala &4l roabsonuble stops {(Wikch shill bclude dry AdHon or
changes reasonably required by the Customer) necessary Lo:

) rednlmine the wxleed af aciual or potential haem ceused by sugh Brench
of Security;

(b rerngcly such Urpach of Security o the extenl posaihie ang pratect the
imegrity of the information Syitem againgl anyv fuch polemtiol o attampied
Dreach of Securily;

(L) upply u lostad mitlgetion sgalnst sy oauch Breach of Securlty o
potential or actemated Bresch of Sacurity and, providad thae redionabla testing

hat been underipken by the Supplier, iF the mitigation adversely alacts the
Suppliee™y Abilivy 1 deliver the Saruliod s as 1o mest Ve dyrvigg Lgeals, 1

tupplicr shall be granted relief against any resuitant ander performiance for
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uch period as thi Cudlomer, sching reasonably, mby spggify by written notci
I the Supplier: and

(d} prevent a further Brauch of Sycurity or sttempred Braudh of Spgurlty in
thet fulurs mxpluiting the same root 2auis fallure;

H3.l 85 500N 05 reasmiably practicable and, in aivr ovent, within 2 Working Davs,
fullawing the Breach of Seeurity ar aliempted Breach of Sacurity, provide to the
Custurmar full detpils of the Breach of Seeurity or sltempted Breach of Sreyrity, including
a ropl cawsw annbyyis where required by tha Cunlamer,

R.A tn the event that wny actinn is taken in responie 16 A Branch of Security or altansd
Biwuch nf Yecurity 25 a result of non-complience af th Infarmation ystem and/for the
Informatian ik Management Docurrontatipn with the Baseling Sacurity Ryguirsments and/or
this Framewark Agreement, then such acilon ami any required change to the Information
system and/or infurmation Risk Managemant Dowamantation shall be 3l no cost ta the
Customer,

o, Argpch of Sacurity - IT Envirpnmant

9.1 TwSupglier shall, a5 an enduring obiligation throughout the Framewsrk Period, pse Its
reasonable wndaaveurs to prevent any Braach of Security lor any reason indhuding as a resylt of
malicious, accldenta! ar inedvertent behaviour. In Accordance with the patchiing pulivy fwhich
shall form part of the Infarmation Bisk Management Dacumentation and which shall be agrend
wlth the Customer), this shall inchxle nn ohligation W Lsa the Iateat varsigns ol ant.virus
definitiond, firmware and soltwarn ovailsbls from industry acceprsd anti-virus soltware
vendors.

9.1 Notwithstanding Farpgraph 9.1, If a Breach of Serunity i detected in the Cuviomer
fiystemn or the Information System, the Parties shall Co-uperate to redyce the effect of the
Branch uf hecurity and, pantcularly i the Iireach of Security causms lavs of nperational eticlency
of lask or corruption of Customer Data, awly sach gther 1o MItiRALE any kixamy angd tn restore
the Orderod Servives tn their desired oparating afficlangy.

b1 ANy cost atising ol of the actions of the Partivs 1nkan in compllance with the privislans
of Paragraphs B and 3.2 shall be barne by the Partias a3 Tollows:

%.31 by the Supplior wlwrw the Breach of Security wriylnates from detear of the
Suppliwr'y or any Sub Cantractse's smcurlty controls, the Suppller Seltware, the Third
Firty Scltware or the Data fwhiist Uw Dats was under the control of the Supplier):

3.3.2 By the Customer IV the Breach of Socurity originates lrom defoat of the
Ciusfomer's security cuntrualy or the Daca (whilat the Duta was under the control of the
Cuatnmar): and

9.3.1  in all ather cases aach Pacty shall bear 1ts own costs.
10, Vulnerablltien and Correctiva Actlon

1.1 The Customer and the Supplier acknowledgs that fram time to Gime volnerabilltas in
th nfurmatinn System will be discovyend which unless mitigated will present an unaccepiatile
Flsk to thet Lata,

10.2  The suvdrity of threat vulnerabilitlas for Suppiier COTS Software and Third Farty COTY
Ioftware shall ba cateyurivad hy the Supplier a3 'Critical’, ‘Important’ and ‘Other’ by aligning
thyxe categories (o the vulivirability scoring according to the agrssd method in the informvition
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Risk Mamagement Decumeniabion and using the appropriale wolneraility scoring syestems
including:

10.3

10.2.1 the ‘Mational Yulnemability Database’ “Wulnerability Severity Ratings': “High',
‘Medium” and ‘Low” respeclively [these in turm are aligned o TS5 as seb out by WIST
hitp:f foned mist. govicvss.cimy; and

10.2.2 Microsoft's ‘Security Bulletim Severity Rating System’ ratings Critical”,
‘Impartant’. and the two remaining levels ["Moderate’ and "Low’' ) respactively,

The Suppliar shall procurs Lhe appleation of Se8furity patches o volnerabilities in the

Informatimn Syslerm within 3 mawimum period fraom the public release of such patches with
thase wulne rahilitees categorised as “Critical” within 7 days of release, 'Important” within 20 days
of release and all ‘Dther’ within B0 Woarking Days of release, £xcept where;

10.4

10.3.1  the Supplier can dermonstrate that a vulnerability in the Infarmation System is
nat exploifable within the content of the Services (e.g. because it residas in a software
component which is not running in Lthe service) provided vulnerabilities which the
Supplier asserls camnot be exploited within the context of the Services must be
remedied by the Supplier within the above timescales if the vulnerability becomes
exploitable within the context of the Services;

10.2.2 the application of a 'Critical” ar 'Important” secunty patch adversely affects the
Supplier's abilily to deliver the Services in which case the Suppher shall e pranted an
extension b0 such timescales of % days, provided the Supplier had fallowed and
continues 1o Follow the security patch test plan agreed wilh the Custamer; or

10.3.3 the Customer agrees a different maximum period afler a case-by.case
consultation with the Supplisr under the processes defined in the Information Risk
Management Documentation,

The Infprmation Risk Manggement Dacumentatn shall include provisions for mapor

warsion upgrades of afl Supplier Software and Third Pariy Software which are C0TS Prodects Lo
be kept up to date such that all Sepplier Software and Third Party Sofware which are COTS



Froducty are shways in mainalrdam suppart throughout the Framework Perlod unless otheryise
R e by the Customear in writing.

10.5

1.6

The Supplinr shall:

10.5.1 implament & siwchanism for recelving, analysing and acling upnpn threat
iurmation supphied by GovCertUR, ur uny ather competent Central Gover it Borly;

10.5.2 promptly notily CwowCertUi of any actual of sustalned nttampted Dreach of
Serurity;

10.53 onkurg thal the Infgrmation System is munltared to [scllitate the detecton of
pnomatous bahaviow Vhal would be ind|cative of syStoin comiprominmg

1ha  enwure )t |5 kpowledgaoble about the Intest trends In threat, vulnwrishillty and
exploitatiun that arg releyant to the Informatian Systyrn by actively manitoring the
threat londscapo during the Framework Period;

1055 pro-actively scan the Information System For yulnerablo companuns ang
address dhveavnredd vplnerabllitles through the pracewgy described in the Infofination
Aisk Monogement Dacumyntatinn,

10.5.6 emure that the Board parstny raspgmsible shall ensure that ther dfrvies |
patched in accurdanee with the timescales spacified to achlpvg the security outcomes

HL%.¥  propose Interim mitigation measures o yulnerabilities In o Infermation
SyStrm known to be exploltablt where u sadurity patch [y not iImmediately avaitible;

1058 remove of divabile any eatranegus interfaces, Servicos ar enpabilities that are
el nqeded for the provision of thn Services (In order to reduce tha attack surfape of the
farniatien System): and

10.5.9 Inform the Cuxtéamyr whan |t become: Swaie of Aty new Vhreat, vulnerability
ur mxploitation techniqua that hes the polenkial to attect the securlty bf te Infprmation
Syiturtt andd provide initiatindicailons of poasiblo mitigations,

I the Suppller i unllkaly 10 be nbig to mitigate the vulierability within the timescales

vikdi Pirayraph 10, the Supptier shall immedistely notify the Customer.

10.7
i1

A Hailure to cumply with Parpgroph 10.3 Shall constitute w mnterinl Detauit,

Service Decommissioning

11.1 On 1eeimvination gf the Framework Agrevinsent ur where an Customor ceases 10 usw thn
framawark sgraament the Supaliee shalr;

11.1.1 nndemand, provida: the Cuslainer with all Data In an agreed open farmnd;

11.1.7 have détumynied processes to guardntos svailabilty af Data In the avent of
the Supplier ceasing 10 trade:

11.1.3 Ancurgly praxe pny or all Oata hakd by Lhe Supplier when requested 10 duo au by
the Custamer; and

1134 aecurely destroy all madia Ut hax held Dats at the and of llie of that media in
sccordunie with any specilc requiremants In Usis Agrmament and, in the sbaance of any
such requirgmeants, in deeordance with Good lndustiy Practien.

12 Audil mnd Manitoring
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12.1 The Supplier shall collect audit records which relate to security events in the service or that
would support the analysis of potential and actual compromises. In order to facilitate effective
monitoring and forensic readiness such Supplier audit records should be made available to the
Customer, within 5 days, when requested

12.2 The Supplier and the Customer shall work together to establish any additional audit and
monitoring requirements for the Information System.

12.3The Supplier shall retain audit records collected in compliance with this provision until the
Service.



Appandlx 1 - Bazaline Sseurity Requirements

1.1 Data S¢curity Qutcomas

1.2

The Security Palicy deflngs the security characteristlis of the Service supplicd under the
Contract. Tha Suppliar shall assert, and avidengy ¢omplisnce, of the Service Supplied under the
Comtract againat the Data Securlty Cut¢omes defined at Annax 1. Thy Security Policy describas
the required security outcomyy which the servics shall nesd to achieve, in order ta provide the
Contracting Autherity with the assurance and confidence that tha Sncurity sk s being
approjwialyly managed.

The Supplier shall atse b copnisant of tho nted (o support the Contracting Authoritles
complianca with CU dats protection legislaliun throughout the lIfs of Tha Contract,

Hundling, Procassing and Siorage of OFFICIAL-SENSITIVE Information

Where the Suppliar I+ guing to handle, process and stare OFFICIAL-SENSITIVE infarmatian, the
supphier shall implement additional maasures to secure data of this type throughout the
lifeeyele of the Contract. The merasures defined herein ara [h addition to the Supplier
delivering a Service whre the restdual risk assaciated with Lhe Service Supplis unrler the
Cantract is Avueptable to the Contracting Aulhority. For a Supplier Service to hondle
QFFICIAL-SENSITIVE dana the rétldual risk assoclated with the additional measures defint
below shall be cangldmred gccaptable ta the Contracting Authority. The additions] megsures
have bagn grosy referenced to the roigvant Securlty Ponclple headling dafined within the
Sodurily Policy.

Serial Security Principle Atldllional Measures
Headline
1, Aszel Protecrian and Yhe Supplicr shall provide syidence that the infrastructure
Resiligrge devices stering any bulk Customer data shatl not be directly
agnessible from o device hastad on the internck. The Suppligr
shall assure the protection sfforded to bulk data agdreises the
NCSE guidange https://www.ncsc.gov.uk/guidance/protecting-
bulk-personal-data-introduction
2. | Governance Tl Supplier shall provida dvidenge of robust handling proeyses

throughout tha lifecyyle of all informatlon hald oo the system
which canfiarms to the definition of pervenal dots defined within
the Data Protection Act 1998 or ather UK regulatory
requirements. The rabust handling proceduras will nesed to
specity the procedural measures implamenied to snsure:

#  Thare are cleariy defined rolos astocialed with any access
t0 hulk Customer daka.

= Where a rafe is identlfied as having access to bulk
Custamar idata there shall be detined respansibllities
which detail any actions which can ba perlormed in
support ¢f maintaining Service avallability,

# There shall b a gracesy defined which aulhgrises
Suppliar staff to be abile access to bulk Customer data for

14f




Operational security

purpgoses of dehwering and mainkalning ihe Service
availabrility,

& Any indlvidpal being given access v bulk Customer data
is aware of the HMG requirements for data protection.

+ The Supplier nominates an individual within its
arganisation wha is independent fram the pragramme
delivery team and is responsible for ensuring the
enfpreement of the megsures defined above.

This Suppllar incident regorting pracess shall include reporting
security incidents 1o the Data Contraller and 1ICCH

The supplier shall agree with the Custamer triggers and
timescakes far sharing such incidents with service Contracting
Autharity (5] which have compromisad DFFICIAL-SENISTIVE data,

The Suppler shall publish and agreed with Lhe Customer the
carntent and format of security incident neulicatians far sharing
information invalving OFFLCIAL SENISTIVE. The Supplier shall
agree with the Custamer a restricted distributicn group with
individuals who have a "need to know" for incident involving
QFEICIAL SENISITIVE dala.
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Appendix 7 = Security Dellvery Dbjectives

SEEurily Governance
Seourily Working Grayp
Security Management Plan
- Securlty Risk Reglster
Securlty Rlsk Acceptance
RIsk Management Document
Privjcy Imnpact Aiiiirmient
Securily Assurance
Security Assurance Plan
Cyber Essential 5chemea Cartification
Operatlenal Security
Oparalional Fgurily Management Repory
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1.1,

1.2.

1.3.

1.4.

1.5.

1.4

Appendin 3 - The Statement of Information System Risk Appetite

The data held by Lhe systemn {once ully operational) will consist of:

=  Personal Data
»  Commercizl Information
« [Departmental Corporate Information

The rizk appetite is applicable to the Informatign Systam service and the provision of the
Ordared Senvices.

The Information System will hoid a larga amaunt of aggregatad with potentlally SENISITIVE
persanal data sets. There is also assessed o be a risk from an integrity perspective of these
data sets and user access controls need to be put in place to ensure that there are sirick
cantrol over wha is sble to access these. This intent shayld be satisfied by the Supplier af the
System adequately applying the controls frem a competant supplier wha has been certified
under an appropriate security governance regime; [SO27001, Cyber Essential or equivalant
standard, and putting additional conteals around any prtential download and transmissian of
aggregated data from The Infarmatian System, In addition, a rabust Brotectiye Kanitoring
regime should be in place to delect any atkempt to download data and export if.

In addition, the pragramme will implement appropriate ang proporticnate controfs ta
mainkain the Integrity and accuracy of data help on the service and su pprling systems. Gaod
practice and proportighale basefine securlty contegls will be implemented including the
segregation of rples and aceess to updatafarmend data.

While these measures will be pul in glace 1o mitigate any risk to the confifentiality af the
service data wherg appropriate. The service shall also ensure approprigte protection in in
place to mitigate the risk associated with 3 compromise of the availability a5 well as the
Integrily &f the data,

The risk appetite for the service s CAUTIOUS [see the treasury definitions on GOY.UK) as
acceptad by the service Senior Programme Executive, the service SR and the HMG
Bepartment Office Senior Information Risk Owner [$IRD).
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ANNEX 2: SECURITY MANAGEMENT PLAN

TO BE PROVIDED BY SUPPLIER WITHIN TWENTY (20) WORKING DAYS AFTER THE CALL OFF
COMMENCEMENT DATE



CALL OFF SCHEDULE &: BUSINDSS CONTINUITY AND DISASTEN HECQVERY

1. DEFINITIONS

1.1 Inthis Coll Off Schaduly B, the faltowing defindtians shalt apply;
"Busimeii Continulty Flan" has the mianing given ta i in paragraph 2.2.114) of
thiz Call Off Eehmduly #&;
"Dhaoinar Racovery Plgn” has the madning given to itin 2.2.1(c) of this Call Off
schedulo 8;
"Disastat Rvcavery Medans tha systmm umhﬁdlud In the procesias amd
Systam” procaduras for reatorlng the provislon of Guuds
and/or Serviges fullowing the occurrcnce of &
disaster
"Review Report” has the medning given to it in paragraph 5.2 of this
Call O Seheeluly 3;
"Suppllér'd Propospls" has tho mdhning ghvan to it in paragraph 6.2.3 af this
Call OfT Srtgelu e B
Z. BCOR PLAN
2.1 Within thirty (31} Working Days fram the Call OfF Crimmencement Date the Supplisr shal)
preparw anrd deliver to the Customer for thn Customer's wrikten approval a plan, which
shall detalt the processes and arrangaminis that the suppler shall follow o
2.1.1 mryure continuity of the businad processes and operations supported by the
Srvices lollowing any fallure on divruplion of any element of th Gooeds und for
heryices: and
1.t.2 the recovery of the Goads atud/ur Services in the event of a Disastor,
2.2 Tha BEDA Plan shal):
221 e divided Into thres parts:
(a) Part A which shall set cut general principlis applicable to the
8CDR Flan,
(b Part B which dhall relate to business continuily (tha “Hysiness
Continuhy Plan®); and
{c) Part € which shall relote to disaster racowiry (the *Digaster
Ascovary Plan”); and
PR, unless atherwise requirae by the Customer In wiiling, be based upon snd be
consistent with tha provisiuns of ppragraphs 3, 4 and .
2,3 Follywing receipt of the dralt BCDR Plan from the Supplier, the Customers ghall:

24,1 revigw and comivierd an the dratt BCOR Plan ai Soxin reasanably
practicable; and

2.2 notify the Suppilar In weiting that it approves or rajects the dralt BEDA Plan no
later than twanty (#0) Warking Days after the date an which the draft BCDR
Flan |5 tirst detlivarsg ta the Cystomer.

1Ad



A 1 Ehh Ladlanmd v d AT DR d0A N HLUK PlaA!

241

1.4.3

the Custamnr shall lnform eho Supalor lin writhyg of IUs raasons for s raleciion,
und

the Suppliar shall than revise the araft BCOR Plan {taking reasonable account
ol the Customer's comments) and shall re submit a revised draft BCOR Plan to
tha Customer for the Customer's approval within twenty {20} Working Cays ot
the date of the Customer's notice of relection. The provisions of
paragraphs 2.3 and 2.4 of this Call Dt Schedule 4 shall apply sgain to any
resubmitted draft BCOR Plan. pravided that =lther Party may refer ony
disputed matlers for resolution by the Dispute Besclutlon Procedure at any
time.

I PART A OF THI NCDR PLAN AND GENTRAL PRINCIPLES AND RECIUIRELMENTS

3.1 Farl & pf the BGO1E Plan shall:

L

312

.13

114

1.1.5

LR

wt aul how thy Bupingyy cantinuivy and diseslyr regpvgry glemaniy of the
156 L0 vlan link v rdcth sthar;

presvile devalls af hew the [neocatiom of Any alement @f the BOOR Flin may
WPl updn the apiration of thi pravisian of the Goods and/or Sarvidirs and
any gaods and/or iervices pravided ta the Custonmer by & Related Supplier;

contain an oblgatian upgon the Supplier 1o laise with the Custarmer snd (of the
Customaei’s raguast) any Rolated Suppliars with rospocl o issLes concarining
business continulty and disaster recovery whare applicable,

detall how the BCDR Plan links and interoperates with any overarching and/or
cornected disaster recovery or business continulty plan of the Customer and
any of Its other Related Supplier o each case as notltied to the Supplier by the
Customer from time to time;

cantain a communication strategy inciuding detalls of an incident and problem
monegement saryice and sdvice and help desk faciily which can be accessed
via multi-channels {Including but without limitotion a web-site [with FAQs), &
mail. phone and faz) for both portabie and desk lop configurations, where
required by the Customer,

ranlaln nritk annlysin, Including:

{n) failure air dlbruptisn seenarlas and svsewsments and eslimatey of
freguengy af geeuriyngy;

&) [edrtificalicen al nny slogle swrlets ol fallore within the previslen
of Goads and/or Servlees and progevs Ter manoging they righs
wrlsing thirufrom;

{r) [BentificAtion of rlsks Avkilng (from tha Inmeaction of the proevision
of Goods snd/ar Services wnd with the gaods andfor iervices
pravidad by & Related Supplisr; and

{d) o businoss Impact onalysis idetailing the impact on builness
processes and operat/ons) of diffearent antcipoated fallures or
disruptlons;
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3.2

317 pravide for documantatlon of processes, Including busingsy processes, ond
pracedures:

ER N st aut key contact detally {inclyding rales and responsibliities) far the Supplier
{and any Sub:{Contractord) ang for the Customer:

Ale identify the procidurey far reverting to "narmal se rvice®s

3140 setout method(s) of vesovering or updabing data collystad (or which ought to
have been collvciad) gyuring a falure or disruption ta snuare that thare |5 o
more than thir Accepted amaunt of data loss and 16 proseree data integrity;

ER BN identity tha raspomililities (f any) that the Custamer has apgreed it will 3ssume
{n the event of thw Inwcelion of the BCDR Plan, find

A112 provide tar the proviskon of technical advice and waslstanee 1o key contacts at
the Customor ax natifled by the Customer from time to time to Inform
decizions in support of Lhe Customer's buslnoss cantinuity plans.

The BCOR Plon shall be dwsigaed so a5 to ansure that

bl the Goods and/ar Leryices are provided In aceordance with this Call Off
Contract at &ll tirmes during and after tha Invacatlon of the BCOR Plan;

3.2.2 he adverwe irmpact of any Disascer, serviee fallure, or disruption on the
operatlons af the Sustomer is minlmal o far ay repsonably possible;

4.2.2 It complios with the relevant provisions of ISOAEL 27002 and all other indhustry
standards Irem Lime to time 0 Force; And

124 there is a procens for the management of dizaser recavery testing dotailed I
ithe BCDR Man.

The BLCDR Plan shalt b upgradegble and sulficiontly flexible to support Bny changw to
the Goods and/or Smvivey or to the business procasyes faclitated by and the Luyiness
operations suppartad by the provision ol Goads and{ur Seryices.

The Supplier shall ot by mntitted to any rallaf fram iy obligatians under th Servicy Levels
or L0 any inCroats in Lhe Charges to the axtant that u Disaster occurs as a conseguenre of
any breach by the Supplier of this Call O1f Cantae.

1. BUSINESS CONTINUITY PLAN - PAINCIPLES AND CONTENTS

4.1

4.4

The Busindss Comlingity Plan sholl sat dul thy sreangements thar are o by nenked to
ensure that the buslness processes and operuticne fachitated by the proviion of Goods
andfor Servicus fernain supported and [0 drsure continuity of the bushass speration:
supported by tha Services Including, unlass the Cuslamer expressly S1atas afhierwise |n
writing:

411 tha alternative processes {hcluding  business procassos), apligny  and
rdspunslbillties that may ba deptad In the event of a failurs in ar disruption
tu ther pravislon ot Goads and/ur Servigey: snd

4.1.2 thy si=ps to Ge taken by the Supplier upon resumption of the proision of
Loty and/or Services in ordwr ta address ony prevadling fiset of the fallure
ar disruption including a rooi eanse snalysis of the tallure o disruption,

The Business Cantinyily Plan shali:
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4.1

4.1.3

.3

434

PR TS VA AS RIS TAGAEL G F TRilLun'ad A ded A1EFupe it 1oy Tht pa'divlflesn
af Goodk wnd/ar SurviCes;

s0T out the goods and/far services to be providad and tha stops to be takaen 1o
remedy the different levels of lallures of and disruption to the Goods and/or
Services (such goods andfor sarvices and steps, the "Businass Continulty
Goods and/or Sarvices™):

speclfy any applicahle Service Levels with respect 1o the provision of the
Nuinew Canjinylty Services and getalic af apy pgresd reingatinn (o the Service
Lyvebs in rgvpact af thy proviyion of athye Goods and/oe Servleas during sny
pirlead e Irvidaticars A7 Lhe Thaditasd Chntinoily Plan; and

clodrly sar out tha condtlons And/ar Crcumilancas undar which the Businads
Continuity Plan is invoked.

5. DISASTER RECOVERY PLAN « PRINCIPLES AND CONTEMTS

31

The Disaster Recovery Plan shall be designed so a5 to ensure that upon the occurrance ot
o Dizaster the Supplier ensures continulty of the business operations of the Customer
supparted by the Sarvices following any Disaster or during any perod of service fallure or
disruptinn with, ps far ay reponnkly povlbte, minlmal sdverse Impact,

the Disaster Regcouery Plan shall be bweked oy upon the oocurrenee of p Dlyastar,

Thiy Dhyastyr Nygovyry Plan sholl inghady Uy folowing:

O P
532

b33

Une technicul dealgn ared Doild spaclieation if thay Daastoe Rectui ey Sydton;

datalis of tha procaduras and procoases to bo put Wy plach By tha Suppliar in
relstion 1o the Dizasier Recovery Sysiem and the provisian ol the Dlsaster
Racovery Services and any testing of the some Including but nat Bmiced 1o the
tollowing:

{2} data cantre and disastar recovery site audits;

(b} backup meihodology and detpils of the Supplier's approach to
tata hack-up wng dais verilicatlon;

{r) Wlgritifigutlan cf all petantial dlassier sgenarigs;
(e} flsk inrinlyals;

{#] dafunigntition af proceiiad and prucedurgy;
it Ihardware candguration dutuily;

R} neiword planning Including detalls of all rélevani data netwarks
ond communlcacion inks,

{h) Invocation rules;
{ Service recovery procedures; and

1] steps to be taken upon resumption of the provison of Goods
s for Services Lo addreys any prevaling effect of the follure or
disruptinn af the prowdsion of Gands and/er Servicesy,;

any applicalily Seevhoe Levwis wilh rgspagst W the provison of the Olasigr
RaLovery Setvicws uthd detalls f any agraied célizintlom 1o tha Seevits vt in
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respect of thir puvislon of gther Goods and/or Seivices during any perlod of
invocatlon of v Ditattyr Recovery Plan;

e decalls of how the Supplier shall ensure compliance with wcurlty stendards
eAsuring that compllance |y maintained tor any puriad during which the
Disaster Rocayunty Man is invgRed:

b A aecess contrals (o aiy dhsler recovery shes used by the Supplier in relation
to It: obligatlons puduant 1 this Schedule 8; and

L6 testing and managamanl prrangements.

6. REVIEW AND AMCNDMENT OF THE BCD#® PLAN

&L

6.2

Tha Gupplier shall review thie RCOR Plin (s the risk analysls on which it W baywd);
&.1.1 O A regular basis and Ju & minlmum once every 5lx |8) months;

£.1.2 within three calondsy montha of the BCOR Plan for any part) having been
invoked pursuant 1o paragraph 7; and

B.1.4 where the Customar raquastys sny additional reviews (evor and above those
provided for In parngraphs 6.1.0amd 1.1.2 of this Call OIF Sehaduls H) by
noilfying the Supplier w such effygt in writing, whereupon the Supylier <hall
randuct such  raviows o seordance with the  Customir's wrltben
refuirements. Prior o starling Its review, the Suppller shall pviidy AR
agqurste written catimata of the talsl crats payable by the Custarmmr for the
Custemer's gpproval. The coatw af bhath Parties of any such additional réivimws
shall by met by the Customer axcent thul the Supplier shall not b annited (o
chiarge the Customer tar any cosed that I may Incur sbove any &ithnate
withaul the Customer’s prior writtan approval,

Each review of the HLON Plan pursuant to paragraph 6.1 of this Call off Schedula & shall
Be a reviow of thy procedures ond methodoiogine se! fut in the DCOR Plan and shll
assesz thelr suitdbility hyving regard to any thangu Ics thy Goods and/or Services or any
underlying busing s processes and operations facililatys by ar supported by tha Sorvice
which have tahen plaes singe the later of the originat appuswsl of the BCOR Plan of tha
tast review of tha BCOR Plan and shaW also hava refard ty uny accurrence ol ony avant
since that data {or the ikellhood of any such #vent takhg placa 1n the foreseeable futufo)
which may increasa thib likallhopd of the nead ta invoke the BENN Plan, The review zhall
be complcted by tha Suppliyr within the period requirad by the RCIN Pian or, it no such
pevlod 15 required, withis dueh period s the Costomer shall reaspnakly require. The
Suppller shall, within Loty {20) Working Days ol the concluiian of pach such review of
the BWCDH Plan, provide 1o thia Custimer g report (3 "Reviaw Rupart") witing out:

tr.d.1 the tindings of thid rewview;

.2 any changes in the ridk arafite associated with the provitlan of Goods and/or
Services; and

h.2.d the Supplier's prapovaly {the “Suppllers Proposalis”) lor addressing any
changes In the risk profils and ity propesals for amendments i thy BCOR Blan
inllowing the revidw datailing tha |mpact (f any and to the wxtent that the
huppller can reasonably Ly sxpected to be awaro of the wine} that the
implementation of such proposaly tnay hove on any goads, sorvices ar ryMeEms
provided by a third porey.
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&4

Falldwing rédepl of the Revidw Hépdrl and the Yupplers Propoiold. the Cudtomer shall:

3.1 rovinw and commant an the Asview Report and tha Suppliars Propokals as
spon a2 regyonakly practicable; and

637 ninplify the Supplier inowiling that it approves o refects the Review Report samgd
the Suppller's Proposals no later than twenty (20) Working Days after the date
e which thy pre fiest dulivered to Lhe Cotidmer,

I the Custamer rejscks rhe Revieuw Report and/or tha SUpphers Praposals!

£4.1 the Customer shall inform the Supplier In writing of its reasons far Its rojectlon;
amd

647 thir Suppller shall chan rawse (e Ravirw Rapart andfor tha Lupplines
Proposels ax the case may be {taklng reasonable account of the Customer's
COMM@NtE and carrying out any NRCASEANY actions In QaNNQErion with rha
revislon) and shalf re-submi 2 revised Review Report and/or revised Supplier's
Proposals 1o the Customer far tha Custaimer’s appraval within twgnty (20)

Waorking Doys of the date of the Customer’s natice of rejecllen. The provislons
nl prarageaphs 5.3 and 6.4 0f this Call O Schadule § shall wpiply agoin los any

resubmitied Heview Report and Suppiier's Proposals, provided that elther
PACLY iy calar Any dlapulad mANscs fon rasnulien by the Dispote Rewlution

Hrocedure ot any time.

The Supplier shall 21 300n a3 iy resscnably practicable sfter recelving the Customer's
approval of the Supplier’s Proposals {having regard o the signlficance ol any risks
highlighted |/ the feview [l=parl) effect sny chonpge in ts practices or procedures
nacessary so as ta glve effect to tha Suppllor's Proposals. Any such changa shall be at the
Suppllec's expense unless It can be reasonably shown that the change: are reguired
because of a matarlal change to tha risk profile of tha Goods and/ar Sorvicns.

7. TESTING OF THE BLDR PLAN

7.1

7.1

7.3

The Supplicr shall tast the BEOR Plan on & regidar basls (and in any g¥@nt nat lgss than

once in every Contract Year). Subject Lo paragreph 7.2 of this Call Off Schedul= 8, the
Customar may require tho Suppline (o conduct additional 14t of somie ar all as gt of

the BCUM Flon at any time where the Customer considers [¢ necessary, including where
thare has baen any change to the Goods and/or Smivicos ar any undarlying bukinass

provesses, or on the occurrence of any event which may increase the lkelihood of the
nerd ta implenent che BCDR Plan,

If the Customer requires an additional test ot the BCOR Flan, it shall give the Suppller

wrillen notlce and (e Supptitr 4Ball canducd the test In sccordance with the Custamer’s
requiremants and the relavant pravislons of the BCOR Plan. The Supplirr's cosis of tha

acddlthanal tesl shall e burne by the Customer unless the BCOR Flan falls the additlonal
test in which casa the Suppliar's costs of that faled tost shall b borne by the Suppllar.

The Suppller shall undertake and manage testing of the BCOR Plan In Full consultation
with the Cuiramar and ghall lRige with the Cutlamer in reypeet of the plenning,
performance, and review, of each tast, and shall comply with the reasonable
Fpepargmgnty of the CLEamer in (hig raghed, [ach L) dhall be carried out under tha
superwsion of the Customer ar Its nominee.
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1.5

7.6

i7

7a

The Supplier shall ensura that any wse by it or any Sub-Canlracior of “lve” data in such
lesling is first approved with the Customer, Copies of live test data used in any such
testing shall be [if so required by the Cusiamer) destroyed or returned to the Customear
an completion of the Lest.

The Supplier shall, within twenly (20) Working Days of the ronchusion af each test,
provide th the Customer a report setting aut:

T51 the outgarne of the test;

752 any failures in the BCOR Plan {including the BC DR Plan's procedures) cevealed
by Lhe Last; and

753 the Supplier's proposals for remedying any such Failurss.

Following gach kest, the Supplier shall take alf nweasures requested by the Customer,
{including requests for the re-testing of the BCOR Plan) to remedy any failures in the BCOR
Plan and such remedial activity and re-testing shall be completed by the Supplier, at na
additional cost o the Customer, by Lhe date reasenably raquirad by the Custorier and
set out in such nolioe.

For the aveidance of doubt, the camying out of a 12t of the BCDE Plan fincluding a test
of the BCOR Plan’s procedures) shall not relieve the Sugplier of any of iLs abligations under
this Call OF Contract.

The Supplier shall alse perform 3 test of the BCOR Plan in the event af any rajer
recanfiguration of the Goods andfor Services ar as otherwise reasenably requested by
the Customer.

INVOCATION OF THE BLDR PLAN

a.1

In thee event of a complete loss of service orin the event of a Disaster, the Supplier shall
immediately fnvoke the BCDR Plan [and chall inform the Customer pramptly of such
invecation]. In all piher instances the Supplier shail invoke ar test the BEDR Plan orly with
Lhe prigr consent of the Cystomer.
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LALL LHHF SLHEUMULE 9! EXIT MANALEMEN

QEFINITIDNS

1,1

Irs Dhebs € H €9F Sebidbule <3, The Tallated g deflnitloms glall apply!

"Exclusivie Ausaits”

"Exlt information"

"Exit Monagar"

"Mat Book Valuk"

"Man-Exeluilva Auliuts”

"Ragitar”

"Termination Assictance"

"Tarminatlon Assistance
Naotlce"

‘"Termination Assistance
Pariad"

“Transforable axate”

"Tramifarabie Contracm"

means thase  Supplier Assets used by 1he
suppller or o Key Sub-Contractor which are used

extlusively In the grovision of the Goads and/or
Leryiran,

has the rmpaning glven to U in paragraph 4.3 of
this Coll O Bchodula 9;

means the perzon oppolnted by cach Party
pursuant to paragraph 3.4 of this Gall ©Jf
hehedule 4 lar managing the Partles' respective
orballgaticny urider thiv Call OFf Sxhnduin

means the net Gook value af the felevam
Suppller Assec(s) calculated in accardance wHn
the depreciation policy af the Suppller 3et out in
the leiter in the agread form from the Suppher
{0 the Costumer of aven date with thiy Call QI
Lrntrdt;

mMans those Supplier Assots (T any) which are
usted by the Supplier ar @ Key Sub-Contractar in
connactlon with the Goods and/or Services but
which are plo uzed by the Supplier or K=y Sub-
Gantragtar fur other purposes;

AN Ehe ragister and configuration database
rafurrid o In paragraphs 3.1.1 and 3.1.2 of this
Call Off Schedule 9,

means the activities to be performed by the
suppller pursupnt to the Luit Pian, and any other
alsianen regqubrsd by the Cuslomer purmaam
to the Tarmilnallun Assistunce Mollow;

has tha meaning given to It In paragraph 6.1 of
this Call OH Schedule 5;

means i relstion ta & Termination Assistance
Mittlee, the peelod ypecified In the lermination
Amalatundn Maliee far whigh tho Supgilier [s
raquirdd 13 pﬁ.'l‘l.l'ii'.lﬂ‘ thu Tarrrilnutlen Axslalalice
a5 such period may be extended pursuant ro
paragraph 6.2 of this Coll Off Schedule 5;

means thoxe of the Uxclusive Axteis which pre
yupu bty of lygul transfur ti; Lhe Quetamer;

Mkdis thn Subs-Canteacts, lomeas for Suppliare
Background PR, Frojuet Spucific IPR, llcuncas
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fa: Third Party IPR or othar agreampnts which
urn necyysary to enable the Custamer ar any
Replaggment Supplier to proavide thy Gonds
aid /2w hervigEs or the Replaceient Googls
andfer fmptacement Servicas, Inclucding In
relation to licences gl relavant Documantalion;

"Tranuferring Annpty” has the mvaning glven to it In paragraph 2.7.1
ol thls Call & Sehedule 9;
"Transfarting Contragks” has the meaning glven 1o it In paragraph 9.2.3

of this Call Off Achasluje Y,

1. INTROQUCTION

11

1.7

Thiz Cal O Schedula T describes provisions that sheuld be inghuded |0 the ExIt Flan, the
duties and responsibilitles of the Supplier to the Custarmes lnading up io snd covering thi
Lall Oft Final Order Date and/or the Final Termination Date und the transfer of service
provizion (o the Custcaer and/ar ¢ Aeplacement Suppller.

The gbjectives of the exit planning and service transter arrangrmgnls gre to ansure 3
ymoath transition ot the availability of the Goods and/or Services frgam the Lupplicr to tha
Customer and/or 2 Replaceinent Supplier gt the Calt Off Final Ordar Daly snd/ar the Flnal
Terrninption Date.

3. OBLIGAYIONS RUAING THE CALL OFF CONYRALT PCRIOD TO FACILITATE EXIT

3.1

During the Call 2ff Contract Periad, 1he Supphier shall:
L1 create pnd maintain a Raglsiar af ai-
(a) Supplier Assors, dwteliing thoir:
i) make, madal And axset numper:

{il) ownership and ~latux sy either Exclusive Assuls ar Maon-
ExCIusive Assels;

(i}  MNetBoak Valus:
i) conditian and physlchl lucailon; ang
fv}  uze (Including technical spurlfications): and

1] tub-Cantracts and othar rwlvvant npreements {(Including raluvant
wellware licences, mainignancy Ang yupport agrecments and
vquipmaent rantal and lease ugreements) reguired for tho
purfermence of the Goods and/ar Servicey:

L W, create and malntain g configuration datobase dutalling the technical
Intrastructute and aperating procedures through whilzh the Supplier provides
the Goods and/or Skrvices, which shall contain sufficienl Jdetall to permit the
Custamer and/or Ryplacement Suppller to undmistand how the Suppller
provides the Goads hrd/ur Services and to enabla the tmglh Irangition of (he
Goods snd/or Soivices wilk the minimum of disruption;
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1

30

24

11 agrwy L Tl of Uhg Myplybars welll Ui Losboinee A4 el G Y prditiedd ol
agrering the (=it Plan; and

11,4 at all tirmima hemp the rgisters g tee dats, Do pacticualas in Uiy geynt that Asuets,
Sul-Lardragts ar athmer rplevant Mgreamints are Addived 1o ar remaved freim
the Gy andfur Snrviony,

The Supplier shall:

1.1 pracure that afl Txelualye Avugis lintsd in 1he Registees arg gloarly rosrkpd B
[ ntify that thoy are pnghombemly wsedd far the praviden af the Gaads andfar
Gunds unddfer Servicny undyre this Call OFF Cantragt; wiml

147 fun|mx olberwivg sgrend by {he Custamaer bn wrlling) progurg Tl all ligy gy
faar Third Bariy IPICase Al Sub-Cont v Es bl e sanigabiln nidfor capalile of
ngveblun ab (b ot of the Cudteeoe s e the Custemer (aml/or isminee)
andfar any Replagpmant Suppliar wpan thy Sepplisr geaning 19 prgeidy 1he
Gierrels arwdfear Smevlews far prd ef them) witbaal eeteletian (including sny
rpail by ot ale pny gonwenl or gppraval) we paymignt by Vhe Cuslangr.

Whare the Suppllyr iy unahly 1o procors Ui any Seb-Conlragl ar othier ugrggmpnt
refurred b o paragraph 1220 of this Call O Sehedule 9 which 1he Supplier prapated 1a
enler inly after the Call O Commynygmynt Duig b assignably andfor gopably of
pvatian to the Custamar (andfar anamieee) and/or any Peplase manl Suppllae withemn
restriction gr paymand, thy Suppline shall grompty netify thy Coslamege of this andd Lhey
Prariigs whghl fucting reapanably gend withgut uodlyy dyluy] diygps Uvg spprgparlaty weilon
e bk Vaken whieh, whieds thie Cudteandr A dleadis, miby nehads 1 Suppllar seshing an
ullyroabivy Sul-Combrwgtor oo provldee uf goody and/or wervlyes Ao which the relyvan
Agreriman relates,

Uach Party ahall appealnd & pecaen fiar the purpasss of managing the fartiee' raapisllva
phtigations wdye this Coit Off Scheduly 9 angd provice wreitten malifkalion of sugh
appoiniment 1o Vhe olher Parly within (hree (3] months of the Gall QO Commancement
Pate. he Suppliecrs 1 xit Manager shall be vesparsdhle foe ansoring thal tha suppller and
ity employaay, agerds and Sub-Contragiors comply with thip Call O Sohertula 9, Tha
hupplier shall @osnre that a1zt Manager has the requiadte authorlly tn arrange snd
preagury wony egsinarys of Phy Suppliye o ace rpascoalaly negessary Loopnabile thye Suppliee
ter romply with tha regulrgmpnty pel gl o this Call O Scheduly & The Parlea' Txh
Maragers will laive with one sncther in relathr teall istues relevant o the terminatinm
af thiy Call Qff Contragt argd all rmatlees ganemeled with thiy Sall Q07 Sohegdule 9 and aagh
Farly's compliands with i,

4, QBRLIGATIDNS TQ AYSIST QN RL-TENDERING DF GODDS AND/OR SCRVICES

d.1

Qn regsonabie naotice at any paint during the Call Off Cantract Perind, the Suppller shall
pravide to the Customer and/or its potential Heplacement Suppliers [sulject to the
patential Paplacement Suppliers aptering Into reasonable written confidentiality
undertakings}, the following malerisl and informaticn In order to facilitate the
preparation by the Customer of any Invitation to tepder and/ur Lo facilitate sny polential
Aeplecement Suppllers undertaklng dua dilipence:

4.1.1 details of the Service(s):

4.1.2 a capy of the Registers, updated by the Suppller up to the date of dellvery of
such Registers:
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#4.1.4% rn Inventary of Custamar Dula in the Supplier's passesalyn or cantral;

1,14 details of any koy twrmx of any third party contracty and lcences, particularly
a3 regards chargens, twrmination, assignmant Ang nevatlon;

413 3 list of on-going andfor threatened disputos In rylstion to the pravision of the
Goods andfiw Sprvlces:

416 all infarmatian reloting to Transferring Supplier Lmployees oF thote wihis may
bo Traradarring Supplier Emplayaas’ rygquired to be provided by the Supplier
under thia Cpll Off Contract such information to include U ftafing
Infurrmatlen as defined in Schaduly 10 {(5taff Tronster): and :

4.1.7 Auch uther material and informatlon ps the Customer sholl inasanabiy require,

{togethior, the “CxIt Information”}.

4.2

1.3

1.4

A5

The Supplier acknowledges that th Customer may disclose the Supplier's Canfideatial
infarmation to an actual or prospective Heplacement Suppline & any third party whom
the Luylomer 15 considering nnguging to the extent that cuch (iyelgsure is necessary in
connectlon with such angayement {except thot the Custumer may not under this
puragroph 4.2 of thls Cll I Schedule 9 disclose 2y Suppller's Confidential Informatkan
which is infarmation ralating 1o the Suppller's of its Sub-Contractors’ prices or costi},

Tha Suppliar shall:

431 notify the Customer within fiva (5) Warking Doys of any matarial £ha nge Lo the
Exit Infarmation which may adwiriely impact upon the pravisien «f any Goods
and/ar Services and shall consult with tha Customer regarding such proposed
riAterial changes; and

4.3.2 provide complete updaves of the Lxit Information an an ai-requested basis as
300n 85 reasanably graclisable and In any cvent within ten [10) Working
Uays of s request in wreiting from the Customar,

The Suppller may charge the Cuvtumer for its reasonably Additionn) costs to the axtant
the Customer requests mord than four [8) updates In any lx [6) menth period.

Ihe Exit Infarmation shall ke accyrate and complet® inonll material respects and the level
of detail to be providd by the Supplier shall be such ax woyld be reasonably nuceitary
to enable a third party io:

45.1 praphre an informed offer for thase Gawods and/or Services; and

452 nist b dismdvantaged In aiy sulneguent procurement procaay cempared to
thy Supplier {if the Supplier ix inviled 1o participate).

5. EXITPLAN

51

The Supplier shall, within thren {3) imonths after the Call Of Coinmpncement Date, doliver
L Ve Cuslomer an Exit Plan which;

h1.1 sets out 1he Suppller's proposed methodalagy for achieving an ordwrly
transitlon af the Gopds and/or Services frenn the Supplier 1o the Custamer
andyar it Raplacement Supplier on the kxplry or termination of this Cali &
Contracy;

3l.2 camplies with the requirements set gul in paragraph 5.3 of thlx Call OFf
Erhsdule 9

17



5.2

L.l Ix erthwewrlse ruananabily sullalaclory L Lhe Ludldimar’,

The Partles shall use reasonable endeavours to agre= the contents of the Exlt Plan, If the

Parties are ynnble to agres U coptgnts of the 1 it Plan within twanty (20) Woarklng Dayd
uf It subirmisslorn, then such Clipute shall bs rasoived B occordance with tha Dlspute
Rezolutlon Procegure.

Lnfess athargiue specifing by by Customgr e Appraeed, the b sl Man aball et dul, ayoa
L UTILTTNY

g1l how the Exit Information iz obtslned;

.t 7 Uy mnaggement steostare to be dooplayed duelag Bath traos i nd Cosaation
af 1he Gaods ang/or services,

n.3.3 the managemant structure to he smpleyed during the Yermination Asadsdance
P lind;

534 a detalled descriptlon of both the transfer and ceszatlon processes, including
n timetabie;

u.3.4 how the Goods and/ar Sordcos whl ransfer o the Replacemant Supplier

and/or tha Customer, Including detakls of the processes, documentation. dats
transfer, systgems migration, security and the angragation of The Cusluminr's
technalogy components from any wehnelogy companents operatied by the
Supplier or 115 Sub-Contractors (whers applicabie);

n G detally af contracts {If any) which will he availakie fnr transier 4o the Cuviomer
atlfar tha Roplécemant Supplicr wpan the Call Off Final Order Date andyor
the Final Terminaticn Date together with any ressonable costs required to
aflect such transfer [and the hupplier agrass that all svaety and contracis used
by thi Sugpding In cgmnedtion with the provision of the Goods and/Gr Services
wll| be avallable for such tranaler);

1,7 proposaly for the training of key memhers of the Keplacemand Supplise's
preedainol In connottion with Thae céntinuation of the pravisien of the Goods
and/far Services follawing wthe Call Oft Final Crder Date nni:l,l'ur the Finai
Termination Date charged at rates sgreed between the Partiss al that Hme;

L1LH prrcapanAld feed peoviding thn Costenwery or 4 Aaptocnnont Supplive coplus of af
dacumentation:

[a) uwed In lhe provimion of lhe Gonds andfor Services and
rurcarasarily ruguired [ the Contlnuud use theieod, s whleh the
Intellectual Proparty Rights are owned by the Supplier; ond

(1] relating tn the ute and aperatinn of the Gands and/nr Sarvicos,;

2141 propoddls for the dastigoment of novdtion of the provision of all sersces,

leazes, malntenance agreements and support sgreements utilised by the
Supplier in connectlon with the performance of the wipply of the Goods
andlfir Séruidid;

£.3.10 prapusnls tor the dentliication ano return of oll Customer PI'D‘I:'EF“" I the
passesan nf and/ar rantral af the Supplier or any third party (inciuding any
Sub-Chnlrad ]
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5.3.11 proposals for the dispotal of any redundant Gioods and/or Services and
matarials;

2412 Rprocedurgs (o)

(a) deal wlth requests made oy the Cuglomer and/or 8 keplacemant
Supalier for S14fling Information pursuant 14 Call OFf Sehed ule 10
{5taff Transfery:

(k) determine which Supplier Persunnel are oF arc likely to bagarns
Traniferring Supplier Employeas; and

(c) identify or develop any measurgs for the purpose of the
Employment Rgguldlions envisaged In raspnct of Transfarring
Supplier Employess:

%.3.13 how sach of Y issues set put in this Call O Schedyle 9 wlll be addressad ta
facilitate the transition &f the Goods and/or Services frgm the Supplies to the
Replecement Supplicr and/or (e Custumer with the aim ot ansuring that
theré is 0o didruption to or degradation of the Gowds snd/or Services during
the Termination Astisntante Period; and

5.3.14  propaszls for the cupply of any other Information ar asshiance reasonably
required by the Customer ar 3 Réplacement Supplier in order to giftadt an
orderly handaver of the provision of th Gondg and/ur Services,

. TEAMINATION ASSISTANGE

6.1

6.2

Thg Custemer shall be entitfed to requice Uhe provision of Termination Assistange 8t any
time during thie Call OIF Contract Period by glving wrillén natice to the Suppligr {n
"Yarmination Assistonca Natize") ot least four [4) manths priar i Use Coll OFF Final Order
Data fricl/ur Lhe Final Termination Datg &¢ 3 suun as reasonably practicabls (Bt in any
event, nat Inier (nan ane (1) month) foliowing the service By sither Party of a Terminatian
iatice. Yhe Termination Assistance Notice shall specify:

6.1.1 the date from which Terrminstlon Assistance i3 reculrad;
6.1.2 the nature of thi Termination Assistance required: and

6.1.3 the period during which it |3 anticipated that Termination Assistance will be
reguired, which shall continug wo longer than twelve {12) months aler the
date that the Supplier ceases to provide the Goods ard/or Services.

the Customer shall have &n uption to estend the Termination Assistance Perlod beyand
the perivd specified in tha Termination Assistence Notice prowided rhat <uch éxtension
shall nat oxtand foe mare than slx (&) months aftar 1he dute the Supplier ccases to provigs
the Goods and/or Sarvices or, il spplicoble, beyond the and of tha Terrminstion Assistanca
PQricd and provided that it shall notity the Supplier to such effact no Iater than twenly
(20) Working Duys priér to the date on which the provision of Terminatlon Assistanca is
gtherwise due to explra. Thi Customer shall have the right te termingte lts requirement
far Terminativn Acslstance by serving not leds than (20} Warking Days' wiillan notice
upon the Supphigs (o duch wffect,

7. TERMINATION ASSISTANCE BFRINA
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11

712

71

IRPARNALY IS TASISIALIAEY ASLISEANED EPLSA, &F SLER SRAFLAF Bddiad 35 D LUstaima
AVAY T quire, U Supplirr shall:

Tl Contindes 1o prowvide the Goods and/or Services (o5 appilcable) and, If requlred
by {1 Customar pursuant o paragraph 6.1 of this Call O schadule 9, provido
the Terminatlon Assisiance!

71.2 In additlan 12 praviding the Goods andfor Services and the Termination
Assistance, provide to the Customer any reasonable assistance reguestad by
the Customer o allaw the Gooos andfor Services to contnue withoot
Interruptlon lollowlng the termination o expiry of this Call ON Contract and
to facilirate the orderly transler of responsibiity for and conduct of the Goads
and/or Services to the Customer and/or its Replacement Suppller;

7.1.3 use all reasonable apoeavours (0 reallocate resources to provide such
pisistance as = referred to In paragraph 7.1.2 of this Call Off Schedule 9
without additional costs to the Customer

1.1.4 provide the Goods sndfor Services ond the Terminatfon Assisiance st no
detriment to the Service Level Performance Measures, save to the extent that
the Partles agree otherwise In accordance with paragreph 7.3; and

115 at the Customer's request and on repsonable notice, deliver up-to-daie
Registers (o the Custamer.

Without prejudice to the Supplier’s ohhigations under paragraph 7.1.3 of this Call Off
Lchadule Y, If It {5 ngt poslole far the Suppller to realiocate resources to provide such
pasistance as |3 referred Lo in puragranh 7.1.2 of this Call OfF Schadule 3 without additional
cosls to the Custaomer, any acditional costs incurred by the Supplier in providing such
repyonphle mssstence which (v not slready In the wcope of the Termination Assistance or
the Lxit Plpn shall ba sukject to the variation Procedure,

If the hupplier demanateates to the Custemer's reaxgnabla satisfaction that transition of
the Goods and/or Servicey angd provision of the Yerminatian Assist during the Termination
Awxlatance Perind wll have a materinl, unavaidnble adverae 2 ffect on the Supplier's ability
Lo mget ppe or mare partisular Service Lavel Performance Measure(s), the Parties shall
vary the relmuant Service Lavel Performance Measure(a) tn take accqunt of such adyerwe
elfmet,

8. TEAMINATION OBLIGATIONS

K1
fi.2

The Suppline vhall cemply w.llh all af ity abligatians dentainad in the it Pan,

Upad 1erminallan & dxpliy (A4 the dawe rmay be) ar ab the o of the Terminelion

Bunisbungy Pyrige (ar wwrlipr if Lhip dons il sdugranly affect the Supglier's perfarmance
il L Gearedd And/er Seduicms and thie Tarmindllan Adsisiance and its compllgnee with the
wilwyr prazelyigng gf thiy Call QI Sghydyly 90, Yhe Suppline sball;

A1 ey 10 unie Vhay Cuslamear Data;

Ax2 provkis the Cuntomer andfar 1he fieplaramant Suppller with 8 complete and
uneewrupbied varson of the Custanar Data I glygtranly foom (or suchy ather
Tormal us vaasuriably rugulied by the Costiniiaerl;

A.2.3 wranh feinn dity comiputiors, Aftdagh divleed and starage medla thet are (o b
réhibened Ly 1R Supapliner afTie the woed of thy Terminglian Axsiylance Pericd afl
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B.14

B.2.3
hi6

g.27

Customar Data and promptly certity to the Cuslomar that it has completed
such deletion;

return to the Customer sulh of the fillowing as is In the Supplier's possession

or cantrgl:

(a}

(b}
(%)

{d)

{e)

All matorialy cresled by the Suppligr vnder this Call O Coptract
i whiCh thay 'y wre pwnied by the Custamar,

any equipment which tklonys ta the Customer,;

any iTems that have been on charged ta ihe Suxtomer, such as
cansumblok; an

all Custemer Property laund ta the Supplier undor Clause 31 of
thiv Calt Qff Contract (Customur Freperty).  Such Customer
Property ahiall tw handed back to the Custorinr in gnnd working
arder (Mlowsnce shall be made anly for reasonable wear and
Lear);

uny Aumy prepakd by the Custatmor in ipert of Goods and/ar
Seqvices nol Pylivered by the Call OIF Final Ordwr [iate ang/or the
Findl Termindtlon Qate;

vacata uny Cuslgmer Promises;

remaove the Supplisy bquipent together with any ather malerialy yyed by the
uppher to supply the Gowds snd/or Services and shall ledve tho Shys in a
cledn, salr and tidy condition. The Supplier ix solely respansible lor making
8004 any dirtne 10 the hites or any objects containsd therecn, other than
Inir wear and tear, which s raused by the Supplier and/ur any Supplier

Peronnel:

Providu Heewy during normal warking houry 1o the Cystomer snd/or e
Replacement Supplive for up Lo twelve {12] months alter mxpiry grterminatinn

[=H

(a}

{b)

auch information rdliting \w the Goods ond/ar Sarvicey ay
remaina n the possession ar cantrol of tha Supplier; and

such membne oof [he Supplier Personnal as hivy been invuived
in the design, duvwlapment angd provision of the Goods ond/or
Servicey and who are sCill smpluyad by the Supplier, privicled
that thu Cumomer and/or the Acplacument Supplier shall pay the
reasonabla custa of the Supplier actually incurrad In raspanding
to requesis for accods indyr 1hls paragrapi.

Upon termination or wapiry {an the come may bo) or at the end of the Teimination

Awdutance Period tor earlier if this dany not adversely attect 1he Supplive's performance
of the Gisends nnd/gr Services and the Tamnination Awistance ond its camphante with the

other provisiani ufl thix Call 3 Schedule 93, mach Party shall return to the other Party (or

if requested, destroy or delwie) all Confidential Informatiun of thy uthar Farty ani shall

eertify thal it does not recnin the atlier Party's Confidential Inlarnvstion spve ko the eatent
(and for the Iimitad pariad) that such information neeads to be retained Ly tho Party in

question for the purpores ol providing or recwwing nny Goods and/or Services nr

termination services nr for dtatutary compllance purposus.
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4a

Licept where thit CAN D Chnbisd! prbuides offiedwise, A1 [Kgddes, leases and
authnrisations grantad by the Customar to the Supplier in relation to the Goods and/ar
Carvlces shall be terminated with effect from the end of the Termination Assistance
Pigrinl.

9. ASSCTS AND SUD-CONTRACTS

9.1

9.2

+3

Followlng notlce af termination of this Cell OFF Contract and during the Termingtion
Aspifrancy Pariod, tha Suppliar shall not, without the Cusiomer's prior writton cansent:

7.1 terminate, #nter Into or vary any Sub-Contract;

§.1.2 {subject to normal maintenance requirements]) make materlal modifications
to, or divpose of, sny esisling Supplier Aysely gr scguirg wny new Suppller
Agigts; or

5.1.3 terminate, enter into or vary any licence for software in connection with the

prevision of Guods ardfor Services.

Within Lwenty {20} Working Days of regeipt af the up-to-tlale Registars prodided by the
Suppliar pursuant to paragraph 7.1.5 of this Coll Off Schedule 9, the Customer shall
provide written notice to the Supplier setting oul:

g1 which, il gy, of Lthe Transferahle Aysets (he Cusbamer rsgqubies o he
transierred to the Customer and/for the Replacement Supplier ("Transierring
Aszats");

922 which, [l gy, ul;
(o] Chve Exclughye Asiers [hat are nal Trandferalyle Asgsels; and
{La) thgt Mon-Excluslve Assats,

the Customer and/or the Replacement Supplicr requires the continued use of;
and

923 which, if any, of Tranzferable Contracts the Cudtemer requlrés o be sidigned
af nnvaied to rhe Customar andfor the Roplacemont Supplier (the
ATransfarrlng Contracts”),

in arder for the Customer and/or (s Replocement Suppller 1o provide the Gocds and/or
Sarviras Fram 1ha anpiry ol the Terminatlon Asslstanca Pariod. Wheia ragquasted by Tha
Cusktomer and/ar itz Replacement Supplier, the Supplier shall provide all reasonable
pssivlance V0 The Custoamer amlfor ity Replacmmend Supplier b oegabile it 0 defereming
which Transferable A=:zstz and Transferable Controcts the Customer andfor lis

Replacement Supplier requires to provide the Goods and/or Serviced or the Replacemert
Gonds and/or Raplacnment Sarvicos.

With eflect Irom the expiry of the Terminatlon Asslstance Perlod, the Supplier shall sell
the Fransferring Aasets io the Customer andfor [is nominated Keplacement Supplier for
A rongidararion aoual 1o thale Nt Brnk Valug, axcapt whars tha Cogl of the Transfarring
Assct has been partially or fully paid for through the Call Off Contract Charges at the Call
O Firel Ordar Dete andfor the Final Terminglion Oale, in which cose the Customer shall
pay the Suppller the Net Book Value of the Transterring Asset less the amount already
paid through the Call Off Controct Charges.



0.4

9.6

9.7

14

94

fthk in the Transterring Assets shall pass to the Customm ar thy Repincement Suppllar (D4
sporopriste) at the and of the Termination Assistance Paigyd and title 1o the Transfreing
Azsets shall pass o thy Quatomer or the Raplacerognd Suppller (as approprinté) gn
payment lor tha Shrmy.

Whara the Suppline I notified in accordance with paragraph 9.2.2 of this Call Qff Schdule
S that the Custamer and/or the Replacemant Supplier reguires continugd uie of any
Exclusive Ausntd Lhat are not Transterablu Asists ar any Non-EXclusive Assats, thi Supplier
shall ax s00n sy repsonadly procricable:

9.5.1 procure a non-exclusive, perpetunl, reyalty free licence {or licence on swch
gther terms that havn Loy agreed by the Customor] Tar the Customer andfor
the Heplacement Supplior to wse such sssets (with a right of sub-licence or
nrrgnment on tha SArmy terma}: or falling which

Y procure a suitably aftyrpatlye o such 3sEe1S Aned the Cystomer or iha
Replacement Supplier shall besr the ressonable prven costs of procuring thiv
L3MC.

The Supplier shall 2y peroan as repsonably practlcabile #auign or procure the novatian to the
Customer and/or the Aeplacement Supplier of the Yranslerring Contracls. The Supplier
shall axecute wuch documents and provide sueh giher sssistance ns dhw Cuilpmer
reasonably rwglires to effect this novarion or astignment,

The Cuttamer shall

9.7.1 nccept assignments from the Suppller or join with the Suppllae in pracyring a
navation of each Transferring Contract: and

272 ance 3 Transterring Cantract is novated or assiginge o the Customer and/or
the Replacemant Supplivr, carry out, perorm and discharge alt the obligations
pnd llobHities crodted by or arising undar thal Tranylarring Contract and
exercize i vights wriying under that Transferring Countract, or os applicable,
procura that 1he Replacement Suppliar doas thy same,

The Suppher shall haki any fransferring Cantracts an trust for the Customer untl such
time as the tranifur of |he relevant Transferilng Cantract to the Customier and/or the
Replacement Supplier has been effecied.

The Suppliar shall Indemnify the Custoivar [and/or the Replacamont fuppilier, a3
opplicable) againgt each loss, #ability amt yayt nrising out of any clainn mags hy o
COUNtGrarly 4o n Transferring Contract which In wesigned or novated 1o the Customer
{and/ar Ryplacement Supplier) pursumn o paragraph 9.6 of this Call ON Schedule 9 |n
relatian Ly any matters anising priar ¢ the date of assignment of novation of such
Triindyrreing Cantract.

10. SUPPLIER PERSDONNEL

10,1

1.2

The Customer and Supplies ayree and acknowiedgn that In the event of the Supplier
reasing (0 provide 1he Goods and/or Services or pant of them for any reason, Call O
Schadule 10 {Staft Trangfer} shall apply,

The Supplicr shall iwn! ancl shall procure that any relmvant Sub-Contractor shall ivat 1ake
ony step texprussly or implicity ond directly o indirctly by itself or through any other
peeson) withaut the prior written consent of the Customer to dissuade of discourage any
employirs dngaped In the proviston of thir Gagds and/or Services from uansferring their

14N



emplnyment tn the Uiatamer and/or the Beplacement bupplier and/or Replacement bub-
fintriogbear.

1003 During thy Tyrminglicn Aypiplangy Pyrigd, thy Suppliyr shall and shali progues that sny
ritlerviinit Subi-Contractar shalls

13.3.1 glue the Costemer and/or the Replacamant Supalid and/ur fleplacminent Suls-
Contractar reasonable accoss fo tha Supplior's porsonmdl andfor their
consultdtion represcntatives o present the case 1ar wansharribg thelr
emplayment to the Customer and/or the Replacement Supptier ond/or 1o
discuss or consult on any meosures envisaged by the Custamer, Replacement
Suppller and/or Replacement Sub-Contractor In respect of perscns expected
to be Translerring Supplier Employeas;

L1 N c-nperate with the Cudamer and the Beplacement Suppliar to ensure an
wilyctive conaultation procesy angd smoolh Lrenyfer in respect of Transferring
Suppller Emplaymes o e owdth gand smployes celalicns angd the gifectbve
eernlinully of the Serviews,

10.4 The Supplior shall Immodinaly astlfy tha Custarmar ar, ALt directian of the Custdmer,
the Replacemant Suppbar of any perlod af naticd givan by the Suppiier dr redwbesd fronm
any parsan refarred 1a s the Staffing Informatian, ragardiass of when such notlce takes
£itect.

10,5 Tha Suppller shall not for a perlad of wwelve (12) months frony the date of ransfer re.
employ or re-engage or entlce any employees, suppliers or Sub Contractors whase
employment ar engegement |5 transterred to the Customer sndfar the Replacement
supplier except that this paragraph 10.% shall pot ppply where an offer |5 made pursuant
tn an egpress right to make such cifer ynder Call Qf Schedule 10,1 (Staff Transfer] in
reypect ol g Tranylerring Suppller Cmployee nod ident|find in the Supplier's Final Suppller
fprianoel 1,

i1, CHARGES

111 Excopt A% othorwisn aepreidly speciied (o ks Call O Conlract, the Supplive shall ne
make any chargas far tho somicas providod by che Suppliae purdudnd e, dod The Cuslomaer
shall not be obiiged o pay for costs ncurred by tha Supplive in ruletlon 1o 1t campliance
wlth, this Call O Schedute 9 Including the praparation and implemencation af the Exit
Flan, the Terminaclon Assistance and any aciivitles mulually agreed batwaanr the Parcies
tc carry on atter the explry of the Termination Assistance Period.

1%, LPPLRTIONMENTS

121 Al putgoing: and expenses {Including any remuneration due) and all rents, royalties ond
gpther perigdlcal payments receivable in o respect of the Transterring Assets and
tramferring Contragty shyll ba apportioned hetween the Customer and the Supplier
andfar the Meplademeit Supplier and the Supplier (a3 applicahle) ns Bllows:

1413 Hh srndurtd dhall by songadised and dividad by Y65 to reach » dally rate;

1x.1.2 the Cuttarmer shall be rmvparlbbe far (e shail produee that the Replaremest
Suppliar shall ba responsible tar) or entitled 1o {ax thy yewy may bBe) that garn
of the value af the Invoice pro retl [d th Aumbar of \".ﬂl'rii'l“'ll" diyi falloswing
the transfer, multiplied by the dally vate: and
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12.1.3 the Supplier shall be responsible for or entitled to (as the case may be) the rest
of the invoice.

12.2 Each Party shall pay (and/or the Customer shall procure that the Replacement Supplier
shall pay) any monies due under paragraph 12.1 of this Call Off Schedule 9 as soon as
reasonably practicable.
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LALL Ukb SLHEUULE 10! 51AFF FHANSHER

1. DEFINITIONY

In phls Call QI Schddliila 10, th fullawlng amfinitions shall apply:

*admisslon Agreament"”

*Elig/ble Employsa®

“Fair Oxal Employaas”

“Former Suppllar”

"Mew Fair Deal”

i gptified sub.Contractor®

#Replacement Sub-Contractor”

“Rglavant Tranafar*

dn admisslon sgreement [ the foom avallable on the Civil Sérvice
Persian s wabsipd immedialely griar (o the Relgwant Transhgr (ate
0 D@ ¢ntQrad tnta by the SUppller WRATH It Agrees to participate
in the Sehemes in respect of the Services;

ary Fair Den) Employee who at the relevanl lime 1y an eligible
enplopes b3 datined in 1he Adodssian Agreament,

those Transferring Customer Employees wha arc an the Kelevant
Transfer Date entitled to the protectlon of New Falr Deal [and, |
the event thal Part O of thiz Call QIF Schedule 10 applied, sny
Trarafarring  Former  Supplier  Employess  wha  originglly
rangferred  purtuant 16 A Aelevant Trangler under the
Frplayment Regulations (or the predeccssor legislation to tho
Employment Regulations), fram employment with a public sector
employer and who were once eliglale to participate I the
Gchemes snd whe % the Relevant Tramdlar Date become antitled
B the profecion of Mew Fair Deal);

a suppller supplying services to the Customer before the Relevant
Yronafer Dote that are the same o5 or substantially similar ia the
Serviced [or poy part of the Secvides) snd shall nclude iy sub-
conirgetdnr af sudh supplier [y py Sybe-Cootractor OF any fggh
SLD-CoNtractor);

the revised Falr Deal positlon set out (n the HM Trezsuary
guidance: “Lair Deol for stoff pensions: staff tronsfer from centrol
pgoveriment” byued in Cetober 2013 Jncluding soy grnendmenpty
e That document immediataly prior 10 tha Ralevan) Transhar
Catg

a 5ub-Contractor identified in tha Annex to this Call Off Schedule
I0 w whoem Tramslerring  Customer  Employees  andfor
Translarring Forimer Sopplier Employdes will rangter on a
Relgvant Trangfgr Darg.

a sub-controctor af the Replacement Suppller to wham
Transferring Suppller Cmployess will transfer on 8 Service
Trapafer Dale [or ary sub-conlractor of gy such sub-countactar);

a transfar of employmant to which the Emplaymant Ragulations
applles;
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“Relevant Transfer Date”

“Schemes”

“Service Transfer”

“Service Transfer Date”

“Staffing Information”

in relation to & Awlavant Trangfer, the dete upon which the
Relevant Tronstor thkes placs;

the Principal Civil Swrvire Pension Scheme avallabldz to Civil
servants and wmplbyses of hodies under Scheduly 1 of the
Superannuation Act 1872 {and eligible emplayaes of other bodies
admitted te participate under a delermination undr section 25
of the Publlc. Servipm Pansions Act 2013), as governed by rules
adopted by Parllament; the Partnership Pensiun dcesunt snd its
(1) Il health Bunofits Scheme and {ii) Death Bunefits Scheme; the
Civil Service Adilitional Voluntary Camr/bution Suheme: prd the
Destgnatad Stakeholder Pension Scheme and “alpha” introdyced
under Tha Public bervice (Civil Servants and Othery) Pansions
Regulathont XQ3i4;

any transfer of the Services {or any part of the Services), for
whatvwvnr reasan, from the Supplier or any Sub-Cantractor to a
Aeplacemynt Supplier or o Replacament Sul-Contractor;

the date of s Service Yranster ov, if rars than one the date althe
rulevant Service Transfer a5 the contax? requires:

In rglation to all persons identified on {he Supplies's Provislonal
Supplier Personnel List or Supplier's Final hupplier Personnal List,
as the case may be, such informalitm ox the Customar may
reasonably request (subject to all applicabie provisions of the
DPA), but including in an anonymised furmmat:

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

(b} details of whether they are =smploved, sell emplayed
contractors or consultants, agency warkers or otherwise;

(c} the identity of the employer nr relevant contracting
party;

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

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

{f) details of other employment-related benelifs, including
(without. limitation) medical insurance, life assurance,
pension or other retirement benefit schemes, share
option schemes and company car schedules applicable to
them;
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"Suppller's Final Supplier
Parsonnel LIsE"

“Suppller's Provisional Suppller
Personnel List”

*Transferring Customer
Employesl”™

"Tranalerring Formar Suppliar
Employeaes"

"Trandferring Supplier
Employaes”

Z. INTERFRETATION

g} any outstanding or patential cantractual, stetutory or
ather Habiities in respect of such Individuals [including in

respct of persanal injury claims):

{h) datalls of any such Individuals on long tarm sickness
absence, parental leave, maternity leawve or other

authorised Iong term absence;

(1) copiesof 3l relevant documents and marerials ralating 1o
tuch Information, including copies af relgvant gontragts
of employmeEnt (oF relevant signdasd contracls il applied
generally in respect of such cmployees); and

{j! any other "employee llability infarmation” as such {erm
i5 dafined i regulation 11 of the [mployment
Acgulatlons;

a list provided by the Supplirr of all Supplisr Farsannel who will
transfer under the Employment Regulstions on the Service
fransfer Daln;

a list prepared and updated by the Supplier of all Supplier
Personnel who are at the date of the list wholly or mainly
cngaged In or assigned Lo the provision of the Services or any
relevant part of the Services which it is envisaged as at the date
of sugh list will ne longer be provided by the Supplier;

thnse smployess of the Qustomer to whom the Employment
Regulations will apply on the Relevant Transfer Gate;

In relstion to & Former Supplier, those employers of the Farmer
Supplier to whom the Employment Regulations will ﬂpnh,l' an the
Relevant Transfer Date; and

those employees of the Suppller andfor thg Suppllar's Sub-
COREraCiars 1o whor the Empioyrment Bejgulationt will apply an
the Service Transfor Dato,

Wherg 3 provisian in this Call Gff Schedule 10 imposes s ebligation on the Supplier to provide
anindemnity, undertaking or warranty, the Suppliar shall prgcurg that gach af jts Sub-Contraciors
shall comply with such obligation and provide such indemnlty, undertaking ar warranty to the
Customer, Former Suppligr, Replacement Supplier or Replagement Sub-Contracior, as the case

may be,



PART &

TRANSFERRING CUSTOMER EMPLOYEES AT COMMENCEMENT OF SERVICES

1. RELEVANT TRANSFERS

1l

1.2

The Customer ana the Supplier Agrae 1hat:

111 the commancement of (he provision of the Services or of mach relevant part
ul the Services will be a Ralgvant Tegnsfer in relation to the Transterring
Customar Empluyess; and

1.1.2 ax & result of the operation of the Employment Regulatians, the contracts of
employment batwien (he Customer and the Transferring Ciylomar
Ermpléyees (eacept In relation ta any 1ermy disepplied through operation of
regulation 1Q(2} of the Emptoyment Regulations) will havg effe¢t an and from
the Helevant Transfar Date w3 iF Griginally made botween the Supplie and/or
any Nolified Sub-Cantractor and gach guch Translerring Customer Employes.

Tha Chstonmr shall comply with all its obligagians wier the Employment Aegulations and
shall parform and discharge sl its obligations in resprer of the Transferring Customer
Employees [n respect of the pariod arising up Le (but not includingithe Relevant Transfer
Daty {ingluding the payment af all remuneration, benefits, entitlements and outgoings,
ol wages, accrurd hit untaken holiday pay, bonuses, commissions, payments of PAYE,
neélignal Insurance contributians anil pendlon contributions which N BAY pase are
attribytable in whole or in part to the periad up Ly {but pot including) the Relrvant
Transfer Data) and ainy necedsary apportionments In respact of any peclodic payments
shall be made between: |i) the Cugiomer; and (I} the Suppller and/or any Notified Sub-
Contractgr (a5 appropriate].

2. CUSTOMER (NOEMMNITIES

2.1

Subject to Paragraph 2.2, thi Qustomer shall Indemnify the Supplier ant any Notifled Sub-
Conractar against any Employae Liabilitiss arising from or a5 a result of;

211 any act or omizslon by thee Cusrame in respect of any Transferring Cusimer
EmjHloyee ur any appropriate erploygq represenlative [as defined In the
Employment Regulations) of any Fronsferring Custamer Emplayee occurning
before the Relevant Transbar Dare;

713 the breach or non-observanca by the Customer before the Relevant Transtar
Datg pf:
{n] any collective agreement applicablky 1o the Tranaferring Custamar

Emplnyqes; andfor

(h) any cusim of praciice In respect of any Transiarring Cudtomer
Employees which tha Cusiamer |4 contractually bound to honour;

2.1.3 any tlaim by any trade unich ar ether Body or persen representing thy
Trangtgrring Cuslomer Lmployees arhing From gr fonnected with any failure
by the Customar to ramply with any legal abligation to such trade pnion, body
ar peraon arising before tha Rglyvant Trarsfer Date:
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i

2.3

Al4

J.1.h

L7

A, B/RESBHIAR, CIMHYY OF ARMBA BY HMHL &7 Athal' STATUTARY Autadity In
respect of any financial cbligation \ncluding, but not limited to, PAYE and
primary and spcondary national insuronee conkelbobion:

ia) i relacion to sny Transiernng Customer Emplayee, to the extent

that the proceeding. clalm or demand by HMRC or other
statulory dulherity relatas W lnancial abiligations arlslng befure

the Relevont Transfer Cate, and

(k) in relatlon to pny employee who 13 ngt a Tranyferring Customaer
Empioyae did inieipect of whont 1S later dlleged or dulermirnd
that the Employment Aegulations applled 50 as (o cranstier
hin/hgr yploymang frem Lhy Customge 1o the Supplier and/pr
ary Motilied Sob-Contractar &5 Approprlate, o the satant thal
the proceading, clalm or demand by the HMARC or other statutory
aulhority relstey tn linancial obligatinna arixing hefore the
Rulwvart Transfer Catw,

o faWlure of the Customer to discharge, or procure the discharge of, all wages,
anlnrirs and all athnr banefits and all PAYC tax deductinm and natinnal

Ansuraner contibutions relating 10 tha Transforring Cuftamar Employaas

arising betare the Relevant Transfer Date;

any clairm made by ar in reapect of any presan enployed or foremeely smpleyd
by the Custonver ather than a Transterring Customer Employoe for whont it 13
plieged the Suppller and/or any Notificd Sub-Contractor as approprigte may
L Halsler by vietun af tha Cmpaliyment fngulaticons and/ere tha Avguicad tlghis
Oirectlva; and

pny rigim made by arin rgspect of & Transfarring Customer Cmployee or any
nppropriata  emplayas  cepeesenidtive (A% defined in the Feployimant
Regulations) of any Transferring Customer Emplayes relating to any &Ct of
omisinn of the Custemer in relatian to it okligations under regulakion 13 of
Uhw Ernplaymnt Regulnlion, exeopt Lo Uw oxtont thal the Babllity arivos from

the [fellure by the Suppller or any Sub Cantractor o comply with
reguintion 13{4) of the Employment Negulations.

The Indarnitles i Paragraph 2.1 shall nol apply 1o the exland Bl the Einployoe
Liabiities arize or are attributable {0 an act or omissan of the Suppller or any Sub-
Contraciar [whather or not 8 Noiified Sub-Cantractnr) whether aecorcring ar haying b
Mgl befara, o o after She Relovant Tranaler Dute inelodiog sy Emplonpre LablilEny:

2.2.1

2.2.2

orising out of the resignation of any Tronslierring Customer Employes belors
the (tetevanl Tranafer Lale an account of wubstantipl detrimental changes to
hilsfhar working conditlons proposed By tha Suppller avdfor any Sl
Contractor to occur In the perod trom (and Includmﬂ!'the Relevont Transier
Ilate; gor

arising from the fallure by the Supplier ar sty Sub Contractor (o comply with
it apligations under the Employment Repulatlans,

I any pve 500y whd 14 Aot idantillad by e Cottomen ak o Tamfarring Coslomer Employee
claims, or it |5 determingd in relacion to any person who 15 aot identified by the Custaimer
83 p Tranylarring Customer Cmployee, that his/her contract of employment hos been

187



24

2.6

.7

trunsferred from thm Cutioimer to the Supplier and/or any Natifisd Aub-Contractor
pursuant 1o tha Fmplayment Regulations or the Acguired Rights Diractlve then:

2.31 the Supplier shall, ar shall procure that the Notified Sub.Cantractur vhali,
within 5 Worklng Days &f becoming aware of that 1act, give natlce in writing
0 tha Cuitsrmer; and

2.3.2 the Customer may offer (or may procure that a third party may «lfyr)
EMpIOYMant 16 &uch perion withln 15 Working Days of regelpt of the
notilieation by the Supplier and/or any Natilisd Sub-Cantractar, ar take such
ather 1easonable steps as the Customgr tansiders sppropriate to doal with thy
matter provided shways that uch sleps sre incompllance with Low.

If an offer relerrad o in Parggraph #.3.2 13 accepted, of if the siluslion has otherwise
been rosnlved by tha Gustomer, the Suppliar shall, or shall precure that the Notifled Sub-
Contracter shall, immediately release the perann from hisfher employment or allm e
empoyment,

It by tha end of the 15 Working Day period spocitied in Paragraph 2.3.2;

J41 mo such offer of amploymgnt bas been made;
2.5.2 such affar hax been made but not accepted; ar
2.5.3 the sjtustion has nat atharwise beyn reyalyed,

the Supplier and/or any Natified jub-Contractor may within 5 Warking Days give notice
to terminate the aniployrment or alleged employment ol such peryon,

Subjirer 1o the Supplier and/or any Matifisd Sul-Cuntractor acting in occordance with the
provisions of Paragraphs 2.3 w 2.% and in accordance with all applicalile proper
employment procedurs &4 nul |n applicable Law, the Cuttgrdr shall indemnify tha
Supplier and/ar any Notlfied SubsContracior (as Appropriste) against ail Employes
Liab/litivy acizing out of the termination of ymployment pursuant to tha provisiens af
Faragraph 2.5 provided that thw Supplier takes, or procuras that e Natified Sub-
Cantractor takes, Al rgdicnable steps to minimise any sugh Empinyee Lisblilties.

The indermn|ly in Poragraph 2.6
241 shall not apply 1e
(a} any claim for:

I discriminarian, ingluding on the grounds ot s#x, racs, dissbll|ty,
hge, gender reaszgnment, macriage ar civil partnership,
pregnancy and matoralty ur sexusl orlentation, religion or
belai; ar

[ii)  agual pay ur compensation for 1855 favishle Lreptment of
part-lime workers or Dead-thiny mmployees,

in any casa in rivlativn 1o any slleged act or omission af the Supplier
andfor any Suls-Contractar: or

{t2} any claim that the tarminarion of smployment was unfair
because the Supplier arud/or Notified Sub-Contractor naglms e
ta follow a fule dldmizagl erocedurs: and
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2112 shall apply only where the notlticaticn reterred o in Paragraph 2.3.1 Ix made
ly Tha Supplinr dndfac Aoy Notiliag Sub-Contragior (AR Apprapriate) 1o 1he
Customer within & manths of the Call off Commencement Date.

[f any such person as |3 referred to In Paragraph 2.3 |5 nelther re-employed by the

Customer ndr dismisied By the buppller andfor any Hotfed Sub-Contrdetar within the
tima scalas s&t out in Paragraph 2.5 such parson shall be traatad as having transfarred to

the Supplier and/aor any Notifled Sub-Contractor and the Supplier shall, or shall procure
rlhan thee Mept Tordd Sub-Gomcadlae shall, camply with such bligaeinns st miay bee bapged

upon i under applicable Law.

3. SUPPLIER INDEMMITIES AND OBLIGATIDNS

3.l

sulyact ro Pacagraph 3.3 the Suppller shall Thdamnify theg Customaer againgt oy Ernphoyss
Liabilitles arising from or a5 a result of:

11.1 any act or omisslon by the Suppller or any Sub-Contractor |n respect af any
Transferring Costlomear Employes or any sppropriste smployes representative
(as delined in the Employment Regulations) of any Translereing Customer
Lmployee whether occurring before, on ar after the Relevant Transfer Date;

E - the breach or non-observance by the Supplier or any Sub-Contractor on or
afier th Anlavant Transfe Date aft

()] any callasfive agraament applica Blg re the Transterring Cus(omer
Emptayees; andfor

(k) any custom or practice in respect of any Transferring Custamer
Ernvployess  which the Supplier ar any  Subi-Contractor s
contractually bound to honowur,

1.11 arny clalm by any trade unlon or other body or persan represcnting any
Transferring Cuslorner Cmployee: arising from or connecled with any failure
by tha Suppliar or any Sub-Contragtor to camply with any legal abligatian i
such trade union, body or person arising on or after the Relevant Transfer
Date;

3.1.4 Any propnsal by the Sopplier g & Sull-Conteacer madde Defgre the Najavant
Transfer Date to make changes ta the terms and canditlons of ampioymant or
wirking condiliens oF any Traniferring Cuttomer Cmployess to thelr mater|si
detrimgnt an or afig (heir Fansfar (9 tha Suppliar af shie relavant Sub
Contractor {as the case may be} on the Relevant Transfer Date, or to change
the Larrns grd cunditlons of employment or worklng conditiens of any peraon
who wauld have been 3 Transterring Costomar Employas bug foF thelr
resignotlon {or declsion to trest thelr employment as terminated wnder
riggulation A4 of the Crapleyment Reguiatend) Befare the Relevant Transfer
Date a5 a rasult of or for a reason connected to such proposed Changes!

315 any itatement communicated to or actlon undertaken by the Supplier or any

Sub-Contraclor to, or in respect of, any Transferrlng Customer Lmployee
betors the Relevant Transtar Date regacding $hg Rglgvaint Tranglar which hag

nat been agreed |n advance with the Customer in writing;
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3.2

A6 any proceeding, claln o dymand by HMAC or other satutory aytharlty (n
respect of any financial nhligation including, but not lmited 1, PAYL and
Erimary and sefondary niational insurance contributions!

(a} ih ralatlun 1@ any Transferring Customar Fmplyywe, to the extent
thal the proceeding, clolm or demand By WAMEC or other
stalultry suthority relates to lnancial obligatlans arising on or
lteer the ielevant Tronster Dote, and

)} in rylatlnn tc any employae who it net a Transferring Customer
Employee, and in respact of whom it iy later gliogad or
determined that the Emiploymunt fiegulations applled so as to
ivamfyr his/her employment fromy the Cuslemer ta the Supplier
ar 4 hub-Contraclor, to the #xtent thay Lhe proceeding, claim or
durnand by HMRC or other statuliory awtharity ralates to financial
nhligations arising on or afrer Vi fylevant Trapsfer Dote:

il.z? A fhllury uf the Supplier or any Sub-Contragtyr 1o discharge or procurd the
disgharge of all wopes, salarles and all uther bapefits and all PAYE tax
dysiuctinny and national insurancr canivibutions relating to the Transferdng
Cuitumer Cmployees in reapect of he perlod from {and including) the
Itmlevant Transter Date;

3.1.8 any clalm made by oF In respret af o 1oansferring Customer Employar of any
appropriste employes ieproaentative (a3 defined in the Employmam
Hegulations) of any Transherring Cumtemer Cimployee relating 1o any ALt on
arnlysion of the Suppiier or any Suli-Contractar (n relatian to their obiligatinny
unrder regulation 13 ot the Emtplaymyni Kegulalions, except 1o the axtant 1hat
the Wability arises frorm tha Custumer's fallure to comply with it abligetisns
wnder regulation 12 al thm Empléyrnent Ragulations; and

319 # faillure by the Supplite or any Suk-Conrractor to comply with ity wkdignations
under Paragraph 2.8 alpue,

Yhe indemnities in Paragraph 3.1 yhall not opply to the axtent that the (mployes
Liahilities arise or are atrrlbutabile to an gct or omission of the Luslomer whether
weewrring or having its origliv bofyre, on or after the Relevant Trauslur Dats including,
without limitatlon, any Ermplayww Liahilitles arising trom tha Custainer’s failure to comply
with Its obligations under the Emplyyment Aegulations.

the Supphcr shall comply, and xhall procure thal each Sub.Coartraetar thait comply, with
alt its obligations under thw Fmployment Aegulathons (including it ahligation to intorm
and consult In accordanik with regulation 13 of the Employrisnt Regulations) and shall
pertorm and dischargs, hrad shell procure that each Sub-Comtractar shall perform and
gischarge, alf its oblIgatlens in respectof the Transierring Custamar [mployae:, from {(and
Including) the Rabvvent Transfer Date {including thi wayiment af sll remuneration,
benefits, antitements ang putgoings, all wages, acciued byt untaken holiday pay,
bonuses, commissitny, pryments of PAYE, national Insuranes eantribulions snd pension
contributions and any dfher sums due under the Admlvsion dgreement which In any case
pre attributabile In whole or (6 part 1o the perlod Irom and ingluding the Relevant Transfar
Date) and any naceysary apportionments in rispoct af wny periodic payments shall ba
made batwnen thy Cuslamer and the Supplicr.

INFORMATION
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The Supplier shall, and shall procure that each Sub-Contractor shabl, promptly provide 1o the
Custemerin writing such informatian as is necessary to enable 1he Customer ko carry out its duties
under regulation 13 of Lthe Employment Regolations. The Customer shall prompihy provide to the
Supplier and gach Notified Sub-Contractor in writing such infarmation as Is necessary to enable
the Supplier and ea¢ch Motified Sub-Contractor te carry out their respective duties onder
regulfatian 13 of the Emplayment Regulations,

3. PRINCIPLES OF GOOD EMPLOGYMENT PRACTICE

L1 The Parties apres that the Principles of Good Employrmant Practice issued by the Cabinet
Qffice In December 2010 apply to the treatment by the Supplier of employees whose
employment begins after the Relevart Transler Cata, and Lhe Supplier undertakes v treat
such emplayees in aicordance wath the provisions of the Pringiples of Gogd Employment
Praclica.

.2 The Supplier shall, and skafl procure that each Sub-Contractor shall, comply with any
requirement notified 0 it by the Customer relating to pansions in respact of any
Transferring Custamer Employas a2 s down in;

5.2.1 the Cablnet Office Statement of fractice on Staff Transfers in the Public Sector
af January 2000, revised 2007;
5.2.2 Hi Treasury's guidance “5taff Transfers from Central Government: A Falr Deal

for Staff Pensipns af 1999;

523 HM Treasury's guidanca “Fair deal for sialff pensions: pracoremant of Bulk
Transler Agreaments and Aelated 1ssues™ of June 2004, andfor

L.2.d the New Fair Deal.

53 Any changes embodied o any statement of practice, gaper or other gurdance that
replaces any of the decumentation referred 1o in Paragraphs 5.1 ar 5.2 shall be agreed in
accardance wilh Lhe Yarration Pracadura,

4. PEN3IONS

The Supplier shall, andfor shall procure that each of its Sub-Contractors shall, comply with the
ARSI provisions in the Tallowing Annex.
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ANNEX TO PART A! PENSIONG

PARTICHFATION

1.4
1.2

13

The Supplier undaridkes to enter Into tha Admilsalon Agreemen,
rhe Supplier and the {ystomer:

1.2.1 Lndéarlake ta do 2l such thbigs angd execute any dotwonrats [Including tha
Adrbslon Agrecment] s may be required 1o analily the Supplicr o
PAFLiZipate In the Schemes in rspect of the Foir Daal Fmployees:;

123 Naryy that the arranganivnts under paragraph 1.1 af this Apnex include tha
budy responsible for the Sehemes notliyieg thie Custormer I the Supplinr
brearhes any obligotions it has under the Admission Agreement;

1.2.3 Agrae. notwithstanding Paragraph 1.2.2 ot this Anrex, the Supplier shall nakify
the Customer In thes suwnl thet It breaches any obllgations it has undes the
Admlyzion Agreament ard when it inlends ta remedy such breachas; and

1.24 sgree that th Costumer may terminate this Cull OFf Contract In the yvent that
the Suppller btaachey the Admission Agrewrnent:

(o) and that hreach Is not capabity of heing remedied; or

(o) whare sych breach (s capable of being remedied, the Supglier
Pails te remedy such brdach within a reasonabln time and i any
fvent within 28 dayk of » notice from the Customer giving
partleylors of the benach and requiring the Supplier to remedy |,

The hupplier shalt bear iti awn costs and s costs that the Customer roatanakly incurs in
cannection with the negaliation, preparatlon and execution of dacurments to facilitate
the Supplier participating In the Schemes inciuding withnat [Imitation o urrent civil servied
pensions adminlstrater op-boarding costs.

FUTURE SERVICE BEMEEITS

2.1

1.2

2.3

The Supplier ahgll procure that the Fair eal Employeas, shall be sither admiteed into, ar
oftered cantinumd membership of, the relevont sectian of the Schemes thar They
currently cantrihyre \o, or were ligibde to join immediatuly prlor to the Retevant Tramder
Date and the ‘wppker shall pracure that the Fair D#al Frployees continue t argrye
benefits b arcardance with wthe previstons governing the relevant section af Scherrnes for
sefvica from (and Including} thi Rylevant Transter Datn,

The Supptier undertakes that slwuld it cease (o participarn in the Schames tar whaleyer
reason st a Wme whan IL has Migible Lmployees, that it will. at no ektra conl 1o the
Custanier, provide to any Fair Dms| Lmploves who imrmed lately prier to such veyxation
renuined pn Lliglble Employde with pocess to an occopations) pension schamy certifled
By th# Guvernment Actuary's Department or any Actusry nominated by the Custamer in
atcardance with relevait pultlance produced by thy Grvernment ALtudiy"s Department
at providing benellts which are kroadly compirablu 1o those provided by 1he Scheames on
the dnte the Elgible Ernplisyery ceased to particitate b the Schomes.

Thy Partles achnowlgdgs that the Clvil S2rvice Comprnsation Schema and the Civil Servica
Injury Benefit Schame (yxlahlished QUrsuant w peetion 1.of the Superainuation Act 1972
wre nat covered by thy pratection of Naw Fair Deal
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4. FUNLING

il

32

Thie Sispplinr wnggriakes 16 pay [0 1ha Sehemed Much amaunts gy are due under the
Admission Agreement and shall deduct and pay to the Schomes such employeg
Conrikuticne 4y dre ey lved By the Sehernes,

Th Suppligr shall ingdgmnily and kgaj indamnified the Cudtomar gn demand sgalnst any
ctalm by, payment to, or loss Incurred by, tha Schamas in respect of the failurs to accaant
1 e Sohered Far payments recelved and the non-payment or the late payment of ony
sUm payable by the SUpplier (o ar In respact ol the Schrmas.

4. PROVISION OF INFORMATION

The SLpphier and they Cusiomer réspativiely undertaks (o smth othér

4.1 to provide all information which the athar Parly may raasshably requsdd Loneerning
matters referred to In this Annex and set out In the Admission Agrecment, and to supply
chn Informarion as expediliodsly ag posgibsly; and

4.2  nottoissue any announcemants (o tha Faly Dgal Employeas el 18 tha Relevant Transler
Uate concerning the maiters stated in this Annex without the cansent in writing at the
pthar Marty (nnt 10 b pad e Alily withihoeld &r Jelaysd),

2. INDEMMITY

The Suppller underlgkes (o the Customer o indemnlfy and keep Indemnified the Custamer an
demand trony and against all and any Logsas whatsoeudr ArlEing oul &f ar in Sanneglion with any
llabllity towards the Fair Ueal Employees arlsing In respect of service on ar after the Relevant
Tranzfar Daia which ralats to rhe paymant of benetfits uider ard/or pedlicipation o an
gccupational penslon scheme {withln the meaning provided for In section X of tha Pensian
SChemes A 1953 o1 (g SChgmigs,

6. EMPLOYER QOLIGATION

The Supplier shall comply with the requirements of Part 1 of the Pensions A&ct 2008, sectlan 258
of the Pangions Act 2004 and cha Trantlar ol Fenplayment [Pension Proleetion) Be=gulat/ons 2005
far all trapsferrlng staff.

7. SUBSEQUENT TRANSFERS

The Supplicr shall:

7.1

1.2

7.3

net advrticily alfect pentin rights acgroued by any Falr Deal Cmployes in the perlod
ending on the Service Transfer Date;

provide all such co-operation and assistance as the Schemes and the  Replacement
Suppligr andfor tha Customar may reasnnally regulre 1o snable the Replacement
Supplier to participate In the Schemes in respect of any ENiglble Employas and 1o giva
et v gy Lranafey 4 aoc/ued gkl required as part of particlpation under New Fair
Deal, and

for the appilcable perliod elther:



8. BULK TRANSFER

8.1

731

732

after natice (for whatever reason) is given, In accordance with the other
provisians of this Call O Conleact, to terminate the Agreement or any part of
the Servites; or

aftar the date which i two [2} years priar to the gate of explry of this Call DS
Lontract,

tnsure that na change is made to penslon, retirement and death benefils provided for or
in respect of any person who will transfer 1o the Replacement Supplier or the Customear,
no categary af esrnings which were not previgusly pensicnable are made pensionable
and the contribulions (if any) payable by sueh employess are not reduced withaut fin any
rase) the priar approval of the Customer (such approval not (o be unraasonahly
withheld). Save that this sub-paragraph shall npt apply to any change made a5 a
consequence of participation in an Admissian Agregment.

Where [he Supplier has set up a Bréadly comparable pensisn scheme In accordanes with
the provigions of paragraph 2.2 above of this Annex, the Supplier agreas ta:

811

8.1.2

El13

fully fund ary such broadly comparable pension scheme in accordance with
the funding réquirements set by 1hat broadly comparable pension scheme's
actuary or by the Government Acluary's Department:

instruct any such broadly comparable peaslon scheme's actuary to. and (o
privide all such co-opecalson and assisiance fnorespect of any such broadhy
comparable pension scheme 35 the Replacement Supplier and/or ths
Custpmer may reasonably require, to enalde the Replacemant Suppller ta
participate in the Schemes in respect of any Fair Deal Employea that remain
eligible for New Falr Deal protection following a Service Transler:

allow, in respect of any Fair Deal Employes that remains eligible far New Falr
Deal protection, fallowing a Service Teansier, the bulk transfer gf past service
from any such braadiy comparatle pension scheme into the Scheames on 3 day
for day service basis and to give effect to any transfer of acgrued rights
required as part of participation under New Fair Deal, for the avoidance of
doubt shauld the amount offered by 1he woadly comparable pension schame
be less than the amount required by (ke Schemes to fund day for day service
{"the Shortfall®), 1he Supplier agrees te pay the Shortfall to the Schemes; and

indemnify the Customer on demand for any failure to pay the Shortfall as
requiréd under Paragraph 8.1.3 above,

194



FAHI H

TRANIFERRING FORMER SUPPLIER EMPLOYEES AT COMMENCEMENT QF SEAVICES

1. RELEVANT TRANSFERS

1.1

1.2

Thn Cusramear and the Supplier agron that!

1,1.1 the commanesment of the provisien of the Services ar of any relevant par af
the Services will be a Relevant Transfer In relation ta the Transferring Former
Supplier Ermployeey; snd

11.2 a3z o resull of the operstion of the [mployment A=guistions, the contracts of
fmploymant betwaen sach Fornwe SUppliee and the Tramsfeiring Former
Supplicr Employees [except in relation ta any terms disapphed through the
aperstion of regulation 10(2] @l the Cmpleyment Begulations} shall have
affect an and froim {he Ralavant Transfar Dats as if originally mage Beteween
the Sugplicr and/or Motified Sub Comtractor and each such Transferring
Former Supplier tmployee.

Subject to Paregraph &, the Customer shall procure that each Former Supplier shall

Conmply with all 115 gbiligatdns undar 1he Emplayment Ragulalong aad dhall perfacem and
discharge all Its ahligatians in respect of all the Transferring Formar Suppllar Emplayees
in respect of the period up to (but not including) the Relevant Transfer Date {including
the paymant of all remgrerat)on, Benelits, entitdermenis and Sutgaingd. Al wages,
accrued but unfaken hollday pay, DONUSEs, COMMISEONE, paymants of PAYE, national
insurance contributions and penslon contributlons which in any case are attributable in
whi | ar (f parl o respeet OF (he parietd up L (But not if¢loding) the Relevant Tranyfer
Cata) and tha Suppligr shall make, and the Customer shall pracurg (har aach Fprmer
Supplier makes, any necessary appartionments In respect of any periodic payments.

. FORMER SUPPLIER INDEMNITIES

1

Subject to Parggraphs 2.2 srd 6, the Customer sholl procure thal each Former Suppller
shall Indamnily tha Suppliee and aing Moniflad Sob-Cantradtar againgl any Employes
Liabiitics arising from ar as a result of:

1.1 any act ar omission by the Former Supplier in respect of any Tronsferring
Former Supplier Employee or any approgriate employes regresentative {os
defingd in the Fmployment Regulations) of any Tensferrding Former Suppller
Employrr arising before the Relevant Transter Date;

2.1.2 the breach or non observance by tha Former Suppligr ariging belorg Lha
Helevant I'ronsfer Date of:

{a) any collective agreement applicable ta the Transferring Former
Supplier Cinplayees: and/or

ib) any custom or practice in respect of any Transferring Farmer
Suppliar Emiplayags which tha Farmar Suppllec i copiradteally
bound ta honour;
165



13

41,3

2.1

z1

L1

any procewding, cimm or demand by HMNC or ather statutary autharily in
respect ol any flvancisl nbligation Including, but net Nmited ta, PAYE and
primary and seconddry uatinnal insurpnca contributisn

{is} In refotion to any Traraferring Foemer Supplier Emipiliywn, 1n the
#atyn! that the proceeding, claim ar demand by HMAC or othar
Stdtutury autharity relotes to Fnancisl obiligation arising befoiu
the Relevant Taanifyr (ate: png

(L In relation to ony employes who is not o Transferring Furngr
Suppllur 'mpluyee and in respact of whom (tis [ster sllaged ar
determined that the | mployment Rugulatinns spplied 5o ot to
transfer hisfher amphayment fram the Former Suppllar 15 the
Suppiier and/or any Natlfisd Sub-Contractor s Jppropriuta, b
the axlont that the proceeding, claim ur dmmand by HMRC or
other ststutary suthprity relotes to financial nhilgations in
respect of the pariod 1o (hut excluding) the Rolevant Transfar
Daty;

P fnllure of the Farmier Supplier to discharge or procure the dischorge of all
wirgan, salaries and all other benefits and all PAYE tak deductinny and notional
infuramie contributlons relathig te the Tronstarrng  Former Luppller
Emplayeas in rmypyct af the period 1o {but exgluding) the Relevant Transfur
late;

ifvy clnirn mede by or in respect of iy pyrson employed af lormerdly smployed
by the Furmér hupplier other thon & Transfarring Former Suppliar Empluyan
far wham It is Alleywd the Supplier and/or any Notlfied Sub-Contractor s
appropriste moy bo lisble by virtue of this Call O Centragt and/or the
Ervulinyimignt Regulations and/or the Acquired Rights Oirective, and

any Zlainy tsde by or in respect of 3 Transfurring Lormer Supplier Employse
or any approprimte arnplnyee representative (s duflngd in the Employmant
Regulstions) of any Transfurring I ormer Supgiler Employes telnting to any act
of owitslun of the Former Supplivr in relation to Ity obligathem under
regulation 13 of the Employmem Ragulations, axcepl to the extent that The
latllity arises from the Fuilurg by the Suppller or ainy Sub-Caniractor to comply
with rqgulation 13{4) of tha Fimplayment Regulations.

the Indemnitles in Faragraph 2.3 sholl ot apely 1u the extent that the Empluyys
Liabilitiey wrise or are awibutnble tg an et or omission of thy Supplier or any Sub-
Contractor whother occurring or huving lts nrigin bafare, an arafter Uw felevant Trancfar
Date Including, wilheout imitatian, any Empluysee Liabllitiey:

241

221

arlsing out uf the resignation ol any Tranafarring former Supphar Enyployym
brefore the Relevant ‘Transimr Nate on becaunt of substantinl detrimantal
chingan ta his/ner working conditiany proposed by ihe Suppline or uny Sub-
Conwractin te oceyr in the period from (amd Including) the Relevant Trsnfsr
Date; or

arivng fram the falluro by thu Supplier andfor any Sub-Cuntractyr tg COmply
with itx ubilgntions under the Empliymgnt Regulstions.

I any person wha is ot [dentifisd by the Custonr as a Transferring Formor Suppliar
Emplaygq clalms, or it 15 detaimined in ralation to ony povsan whe s not [denilfied by tha
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2.4

2.5

2.0

.7

{ustnmer av a lranaderddng bormee huppller L mployes, thal histher rconlescl ot
arnploymant has baun transfirred fram o Former Supplles o the Suppllur énd/or a0y

Matitled Sub-Contractar pursuant to the Employment Regulations or the Acquired Rights
irgitive then:

2.3.1 the Supplier shall, or shal procure that the Motltled Sub-Contractor shall,

within 5 Working Upys of hecoming awpre of that fact, pive notice in writing
i thee Cunténmer and, whont inguivngd by thin Custaeen, 1 the Fanmed Suppllor;

and

2.2 the Former Suppligr oy nffgr (or may procurg that e Lhicd party may nifgr)
trnplayeinnt 1o duch parson withln 15 Warking Days of tha natlficatian by the
Suppller and/or the Notifled Sub-Contraclor or take such other reasonable
staps py thg bormgr Suppliyr considers appropriaty 1o deel with thy maliyr
pravided alvways ot Such steps ore In complionce with applicable Lew.

(I an ofter referred to in Paragraph 2.3.2 J= accepied, or if the stuation has otherw|se
by rpgabvged Loy Vha Formaee Suppsller ancdfor the Coxtomar, (hy Suppdine shall, ar shall

procure that the Matlieg sub Contraciar sholl, Immediotely reélease the perion Trom
his/her employment or alleged emplayment,

IF by thew wedd eof Lhe 15 Wurking Day perlud spocified [0 Paragraph 2.3.2.

151 na such ofter of employment has been made,
I wich affer hax bamn mada but nel acosptad; or
1.5.3 the situation has nat oLherwise heen resolvad,

the Supplier and/nre any Notilied Sub-Candeastor may wilhin % Waorking Daya give nitice
IO Larmindte Th ﬂ'l"l"l[llll:‘ﬂ,rl"ﬁf.'i‘ll ar I"titd tl'l'lﬂll:'!fmtl'll aof fuch parian.

subyect ta khe Suppller and/ar any Notified Sub-Contractor acking in accordance with the
provivans of Peragrapbs 2.3 o L5 and o oacceordanes wilth sll applicalile propmre

smplayment procadurds Se1 out | Law, the Customer shall procure that the Former
Suppller indemnitics the Supplier and/or any Notified Sub-Controctor (o3 oppropriate)

agalrst all 'mplayae Liabllitles ariadng out of the termination of smployment puriant 1a
thir provisions of Pardgiaph 2.5 providad that the Supphlar tikos, o shall procorg That thi
Nottied Sub-Contractor takes, oll reasonsble sieps to minimize any such Employse
LimklliEigy.

The Indemnity In Paragraph 2.6
271 shyll not apply tn:
{a) any Zimm o

{0 discrimination. Including an Lhe grounds of sex, race. disabinly,
aye, yender reasignmant, marrloge or civil purtnorship,

pregnancy and moternlty ar ieWual orlentation, religion or
bellef: or

{i}]  woyuul pay @ comporsatlon for less favourabie trestment of
ROrT Llima workers oF Hiaed-Term emplayads,

irk arvy gape in reintion to sny alleged act or amisdon gf the Suppline
antd/er any Subl-Cartradlor; fr
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1.8

(b} uny claim that tha torminativn nf employment wes urifuie
bevause the Supplier and/or Natifiyd Sub-Cantractor neglacud
o follow a Tair dismissal procedurs; and

shall apply anly where the notitication retarred 1o i Paragroph 2.3.1 s mada
by the suppliat aned/or any Motified Sub.Contraciyr {ax appropriate) 1o the
Customer and, il applicabie, the Former Suppllar, within & months of the Cali
Off Commenciitiemt Dats,

If any wuch person as is dascritsd in Paragraph 2.3 15 neither re-wnplyvert by the Formar
Supalins ner dizmizsed by the Suaplise angd/or any Notified Sub.Contracisr within the time
SCRIAS wyf GOk in Paragraph 2.5, Stch persan shall be treated 25 having transierred to the
supplior &o¢ Nerlified Sub-Contractor uned thy Supplier shall or shall procure that the
Notifisd Sub-Cuntractor sholl, comply with suth ohligations 33 may b# impised upon It
under the Liwr,

1, SUPPLIER INDEMMITIES ANGO DDLIGATIONS

1.1

Subject 10 Parugraph 4.2, the Supplier shall indemnify the Customer andfor (he Tarner
Supplicr againit any Emplnyee Liabllities arlsing frm or ss » result of:

31.1

312

3.1.3

3.14

0y kel or nmlvign by the Supplien or any hub-Controctor In respect of any
Transferring Yormer Supplier Emplayre ur any  sppropriate By
repreidmitative {ax defined in the Employmient teygulytions) of any Tia nifurring
Former Supplitr Fmployee whether occurrivg befere, an or after the Rolavant
Transiar Date;

the breach o nun-ithisrvance by the Supplier or any sub-Cantractor on ar
after the Relavant Tranylar Hate of:

(a} any collective agreement applicabli to the Transterring Farmer
Suppliur Empleyee: and/or

(b)  any custom or practice in respect of any transferring Former
supplier Emphyytay which the Suppline ar 4oy Sub-Contraclor is
cantractually bound to hangur;

iny claim by any tradg wnlon ar athar body or peraon iupriienling any
Tranxfyrring Former Supplivy Finplayees arising from or conneted with any
filury by the Supplier ar & Sub-Canterdtor to comply with any [egal abiigation
10 such Iriuly vnion, body or persan Arising on or after the Reltyant Tranafar
Cate:

any propual by the Supplier or 3 Sub Conlradtor prior to the Relevaat Trioaler
Dote to ks changes to the terms and canditians of employment or war king
condltions uf any Transferring Former Suppline t mployees to thelr mutorial
detriment an ar aflyr theic transter to the Suppllyr or a Sub-Contractar (A thu
tase may be) wi the Meleyant Transfer Datw, or t change the terms and
conditions of omprlaymsnt i working conditions uf any person who would
have been a Transtorving 1armer Supplier Employed but for their reslgnatlon
{or decislon to tr#at thelr ymplnyment a3 terminattd undgr ragulation 419) of
tie Cmployment Regulation) before the Relevant Transfar Dale px 1 result of
ur for p reason connactod tu wuch nroposed changas:

TRI



3.2

1.3

1154 IRy STRIAAAAL COMAUNRICALA 18 &F BETSA didérlhked BY U Supdlled &r o
sub-Contractor (o, or In respect of, any Transferring Former Supplier
Lmployng belforg thy Rglguent Tranyfgr Oale regarding the Relavant Trapsfer
whlch has nat badn agraed in ddvance with the Cuttomaern and/on e Vooner
Suppller In wrlting,

L1 sy procegding, clalm ar demand by HRMRC gr other statutory suthority in
rospict of any financlal obiigavon including, but not Thnited to, PAYE and
primary and secondary natlonal insurance contributions:

{n} ir rilabicen tex any Tranulerring Hormer Supplier Lmpleyee, to the
aniant that the procending, clabvs ar demand by HWMAC ar ather
statutory authorlty relates to financlal obligations arlsing on or
after the Relevnnt 1ranafor Date; pnd

{i3] in relarlon e any employad who 13 Aot o Tronsfooimg Farmer
Suppller Employee, snd In respect of whem it 15 lacer alleged or
rytermined that the | mplayment Roguislions ppplied 3o a5 to
teanglar hlgfhai amployeiont [romy tha Former Suppher o The
Supplier or a Sub-Contractar, 1o the extent that the proceeding,

clpim gr demand by the HMRC or other statutory sutharity
relatid to financlal abligatiana arsing on gr allye thy Relpvant

Teonsfer Dace;

1.1.F a fallire nf the Suppllar ar any Suk-Cantractor to discharge or procure the
dischuirger of wll wilges, salarigs and sl ber banefits and all PAYE loax
deductions and natlonal Insurance CORTribUTIONS ralating (o the Tronsfarcng
Farmar Supplier Lmgloyees in respeck of the perigd from ‘ﬂﬂ-ﬂ lncludlng) the
Rripvant Tranalnr (atn;

118 any clalm made by or In respect of 3 Transferring Former Supptler Employce
ar any appropripte emplayee representative (a5 deflned In the Employment
Fegulations] aif ery Trandlorring Varmer Supplise D mployes relating to sny sct
or amisslan of th Suppller or any Sub-Cantractar In relatian 1o ablightion:
yngderregulotion 13 ol the Employment Regulations, edcept to the exient that
the llability armns fram the Farmer Supplec's fsllury to comply with ity
obligetions undir regulaton 13 of the Employmant feguiationt; sng

118 n fallure by the Supplier or any Sub-Contractar to comply with its oblIgations
undnr l'nrngrnph 2.0 ahova,

The Ingemnlttes (n Paragragh 2.1 shall not apgly o the oxtent that the Enployes
Liabpjlljrs arise of are attributable to snoact ar omission of the Former Suppller whether
urrurring ar having ita nrigin hafore, an or afier the Helgrant Transfar Date inciuding,
without imitacian, any Empoyad Liabilitles arislag fram the Farmr Supplim’s fuilure 10
comply with ks obligations under the Employment ARegulatlons,

The Suprpllae shall camply, and aball pratore that sach ‘;.'uh-l,‘.nntrqll;_;tl;:r shall comply, with
all its obligations under tha Employmont Regulations (including withaut limitatlan its
gbllgation ta Inferm and consult v accardance with regulatdon 13 of the Employment

Nrguintinny) and shall parform and discharpe, and shall procure that =ach Sub-Contractor
shall parrfony and disclungn, sl s obligationt o raspeel of ull tho romdareng formas

Supplier Employeas, on and from the Relevant Tronafer Date (including the payimant of
all remuneratizn, benetits, entitlements and outgoings, all woges, occrued but untaken
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holiday pay, hanuses, commissions, payments of PAYE, natlanal ingurance contributions
and penslen conlributions and any athnr sums due under the Admission Agréament
which in any cose arg atiributable in whale or in parg to the period frem {and inrhwiing)
the: Relevant Transfer Datg) and any necessary appartinningnts in respact of any periadic
paymants dhall be made betwaen 1he Supplier and the Formar Supplier,

4. INFORMATION

The Supplier shali, and shall procurg that euch Sub-Contracter shafl, promptly provide ta the
Customer and/ar at (he Customer's directlon, the Mormer Supplier, in writing $b¢h informatian as
s neceszary to epable thi Customer and/or tha Farmer Supplier to carry ouk thelr reypeetive
duti#y under regulation 13 of the Employment Regulations. Subect 1o Paragraph G, the Customer
siall procye that the Former Suppliar shall promptly provide to tha Supplier and each Notified
fub-Cantractor In wriing such information as is necessary ta anable the Supplier and cach
Notifled Sub Contrarter to carry out their respective duties nnder regulation 13 of the
Ermploymeant Regulations,

5. PRINCIPLES QF GOOD EMPLOYMENT PRACTICE

3.1 The Suppliar shall, and shall procure that gach Sub-Contractar shall, camply with any
requirement notitind {9 it by the Customer relating to pensions in Fespoct of any
Translerring Former Sugplifr Employee as set down in:

511 the Cabinat MMfire Statement of Practice on S1alf Trgnsfers in the Public Sector
ol Jenuary 2000, reutsad 2007;

&2 MM Treasury's guiidance “Staff Transfers from Centeal Gavermment: A Fair Ceal
for Staff Pensions at 1909,

4.1 HM Treasury's guidance! “Fair deal for staff pengions; procurement of Bulk
Teanzfer Agreements and Relaled Issues” of June 2004; art/ur

5.1.4 th= Mew Fair Daal.

54 Any thanges embodied in any stalement of practice, paper or other guidancn that
reptates dny of the documantation referred to in Paragraph 5.1 shall be agreed in
accordance wiih the Varlation Procgdisrs.,

. PROCUKEMENT OBLIGATIONS

MNotwithstanding any ther provisions of this Part 8, where in this Part B the Cuslorner sccepts an
obligation to grocurs that 3 Foemer Supplicr doas or doss unt do something, such obligation shall
bg limiled 30 that it extends anly 10 the extent that tho Customar's contract with the Former
Suppligt tonteing a contractual right in that regerd which the Custe mer may enforce, ar akhe rwlse
50 that It requires uily that the Customar imust yse ressonable endeavouwrs 10 procure that the
Former Supplhar doas o dées not act accordingly

I. PENZIONS

The Supplier shall, and shall procure that mach Sule-Contractor shall, comply with the pensions
provisions in the following Anneg
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ANNER [U PAHT B! PEMAIUNY

1, PARTICIPATION

11
1.2

11

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

1.2.1 undertake to do all such things and execuie any dacuments (INCluding the
Admission Agreement} as may be reguired to ecnable the Supplier 1o
parilcipate In the Schemes in respect of the Fair Deal Employees,

1.2.2 agres that ihe arrangements under paragraph 1.1 of this Anpex include the
body responsible for tha Schemes notifying the Custamer if the Suppller
breaches any obligations (L has under the Admisslon Agreement;

1.2.3 agree, notwithstand|ng Porograph 1.2 .2 of this Annex, the Suppller shall notily
the Customer |n the event that i breaches sny obligations 1t hos under the
Admission Agreement and when |t intends to remedy such breaches; ond

1.2.4 pgree thot the Customear may terminate this Call Off Contract for material
defaull In the event that the Supplier breaches the Admission Agreement:

(a} ond that breach s not copabie of belng remedied: or

Ik} where such breach Is copabie of balng remedied. the Supplier falls to
remedy such bregch within g reasonabie time and In any 2vent within
28 dpys of o notice from Lhe Customer glving particulars of the breach
and requiring the Suppller to remedy 18

The wapplier shall hear [ty own costs and all costy that the Custemer ressonably incurs in
cunnactian with the negetistion, preparailon pnd execution of documents to facllitate
iha Supplier participaling In the Scheames including withoul (imitstion gurrent clull service

mprslony admindstralor on-haarding costs,

k. FUYLIRE SERVICE BENEFIYS

il

M3

i

il the Supplier (s rejolning the hehemes for the firg timea. the Suppllier shall procure that
lhe Fair Deal Cmployess shall be sither sdmitted 1o or pifzred continued membership of
ihe releuprt section of the Schemesy that they became aligible ta jain on the Relevant
Transfer Oale srgd shall conlinue (o accrue or accrue henefits In pecordance with the
prowhudnn gaverning the ralevant apction of the Schermes for service from (and Including)
L Felevart Tramufer (g,

Iyl vy alrgacdy By caclmiilgel B Lhe Sohamas, tha Suppline shall progers that the
falr Doal TCeptlonyeed, dball b aither acdmitted inte, or offered gontineed memberyhip of,
hy iglyvunt pgtion af thy Sotgmyy Wil hay gurrgntly contrtmte o, ar weee pligthie 10
Jaten betervidintivhy peitae s thid Belevant Transier Dale angd the Supplier shall progure that
thy Foir Dapul Employgyy comilinug to pucrun byngllis in segordange with The provisinns
Bovhrning the ralavant suetiont of the Sehemad for dervice from {and octaging) the
Fglyvant Translyr Quty,

Thy Suppllyr undertukyy That whould it cmapn to seetlcipate Inthe Schames inr whatever
ialsan At a tonk whien I has Elglale Fmpleyasd, thist it will, X1 na sxtea gosk b the
Custarmar, priwvide o dny Faie Db Broplayyy whe Immgdipgigly priar Ly pogh ceppaticn
rartialied dn Eligible Ervployds wilh adsmit 18 an Qdtupational peasian scheme certi{isd
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by the Gowartwiinrt Actuary's Department or any Attudry ngminated by the Custompr in
accardance with relevant pusdance praduced by thy Goyemment Actusry's Dapariment
15 providing bynafits which sre broadly camparabily to thowe provided by tho Schmrmgy n
tha dara thy Cligible Employces caasad 10 participate in the Schemes,

2.4 Thwi Pirtles scknowledge 1hat the Civil Stivice Compensation Scheme and tha Civil Service
Injury Henefit Scheme [establishad puriuant (o section 1 of the Superannultian Act Ly 72}
by el covered by the proteciian af New Falr Deal,

1. FUNDING

A1 The Supplier underiakes 1o ey to the Schemes all such amaunty gy are dus under the
Admission Agreenent Ancd sheil deduct and pay o the Schemes such emplayea
cantributions as are vacuirgd by the Schemes.

d.&  The Supplier shall Indyninify and keep indemnifiod the Custemer on damand agalnst any
clim by, poyniont Lo, 4o loys incurred by the Schamies in fexpect of the foilure to sccaun
to the Scheniiws Tor payments receivad and the hesi-paymen) or the late payment of Any
summ payable by the supplicr o or In respect of the Schemes,

d, PROVISION O INFRRMATION
The: Supplied angd the Customer respectivwly unre\pke to cach other:

4.1 In grovide all information which 1he other Parly may reasonably request concerning
matters (I reterrod 10 in this Anne and () set oot In the Adiitsion Agreement, and to
supply the Information as axpedliiusly s possible; and

4.2 nat to issue B0y Annnum.pmgnts ta the Fair 0eal EMRIogees pripr to the Relevant Transfor
Oate concerning the muatterx stated In this Annax withaul The cansent In writing of the
other Party {nat e by unrensonably withheld or dealayed),

a2 INDEMNITY

The Suppiier wiilyriskes to the Costomer to indwnify and kesp indemnitied L Curlumer on
demand froen ynd sgainet all and any Lossas whetsaeyer srising out ol or in conndctian wilh any
liability trwargda the Falr Deal Employans arling in respect of servica an or altey Uhe Hejevant
Transler Date which rejate to the payrenl af beneflts under and/er partélpation |n an
ociupatipnal pension scheme (within the meaning pravided tor in section 1 of the Pension
Schyrnwi Art 1993) or the Schemes,

6. LWMPLOYER OBLIGATION

The bupplier shall comply with the iequirements of the Penslons Ast 2008, section 258 of the
Hrenuions Act 2004 and ehé Trwnsfier of bmployment (Panslon Pratecthm} Regulations 2005 Loy all
tranzfarring statf.

7. SUBSEQUENT TRAMSEERZ
Tha supplier shall:

71 oot adveryely affect pension rights atsrued by sny  Fair Deal Employie in the period
wnding on the Service Tronsfer Duta;
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73

7.3

proavide all such co-operation and assistance as the Ychemes and the Meplatémént
Cupplier andfor the Customer may réegsondbly redquire 18 enalde the Neglpgement
Supplier W partic|pate 0 1he Schgmas o respact of any Fligihle Employens and {o give
affesl 1o any ranflfer of accrued rights required as part af participation under the New
Fair Deal; and

tor the applicable pariod clther

7.3.1 afver naricn (for whargvgr rqason) is given, in accordance with the other
provislions of this Call Off Contract, to terminate the Agreement or any part of
the Services; or

7.3.2 after the date which s twa (2} years prior to the date of expiry of this Call G
Contract,

ensure that no change {s made to pension, retirement and death bépélits provided for or
in respect of any person who will transfer o the Replacarment SUppliar or thg Customg,
nu vabegaory of #armings which wara not previgusly pansinnable are made pensionable
and thg cantributions (If any) payable by such employees are not reduced without {in any
case} the prior approval of the Customer (such approval not to be unressonably
wlthheld), save that this sub-parspraph shall not spply to any change made a3 &
cordequende of parliclpblion in an Admibysian Agredment,

8. BULK TRAMSFER

51l

Where the Supplier has selup & Bbrasdly camparalle pangion schgmg 0 agcordancd with
the prgvlsions ol parageaph 2.2 abgve ol thif Annwx, the Supplier agreesto:

8.1.1 fully fund any such broadly comparable pension scherne in secorddnee with
Lha Tunding reguirernents sel by thal broddly comparahle pengion schemg's
actudly ar by the Govrrnninnr Acniany's Degartmgnt,

B1.2 instruct any such broadly comparable pension zcheme's actuary to, and 1O
pruvide all such co-cperation and Adsistance n respedl oF any such broadly
comphcable pepsign schema a5 thg Replacament Supplier andfar tha
CHstomar may reatonably require, to enable the Aeplacement Supplier ta
participate in the Schemes in respect of any Falr Deal Emplayee that remain
cligible far Mew Falr Desl protection following 4 Service Tronsfer;

a.1.3 allnwy, in respoct of any Fair Daal Employe# that remains eligible for New Fair
Coal protection, following a Service Transfer, the bulk transfer of past service
from any such broadly comparable penslon scheme inta the Schamed &n aday
for day dervice badid aod 10 glve affedt 1o Hoy Lransfer of aooided righrs
rEQuired B5 Ppart of pRAUCIPATION uider Naw Fair Deal, tor the avsidanca of
douht should the amount offered by the braadly comparable pension scheme
be Iess than the amount required by the Schemes ta fund day far day service
{"the Shortfall"), the Supplier agrees to pay the Shortfall to the Schemes: and

g.1.4 Ingmnnity the Cusenmar on damand far any failurg to pay tha Shartfall as
rirquired undar Faragraph 8.1.3 above,
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PART C

WO TRANSFER OF ENMIMLDYLES AT COMMENCENFNT OF SERVICES

1. PHQCEDURE IN THE EVENT OF TRANSFER

1.1

1.2

1.3

14

The Custanuyr and the Supplir agrmy that the commencemant 4F the provision of thy
Servicas or of apy part ot the Sorvivys will not be a Aetevant Transler In relation to any
cmployaes gl the Customer and/ur any Farmer Supplier.

W any yeiployee of the Custornar snd/ar o Former Suppllar claims, or it is determined |n
redatiin to any employes of the Customer and/ar a Farmer supplier, that hizfliur contract
vf wmplayment hos baan transferred from the Custemet snd/or tha Formaer Supplier to
the Supplier and/or any Sub-Contractor pursuant (o the Emplayment Reguintiang of the
Acquired Rights Directhve then;

1.2.1 the: Sugplier shall, and shall pracure (hat the relevant Sub-Contractor shall,
within five {3) Working Days of bycoming aware of that facy, give notice In
writing 16 the Customer antl, where required by the Cuslumer, give notice 1o
thi Lormer Suppliar ang

122 the Customer and/nr tha tormer Supplier may wiler {or may procurs that »
third party may offer) gmployment to such perwn within fificen (18] Working
Doys of the notification by the Supplier or the Sub-Contractor ‘as appraprinte)
or take such ather reasonable 512ps as the Customer or Formar Supplier (s
the cate Mmay he) considers appropriaty to deal with the nmuee provided
dlways that wich yieps are in catmplinneg with applicable Law.

If an affer refarrod 1w in Paragraph 1.2.2 is ayempted (or i the situatien has otherwise
heen resolved by the Customer and/or ther Tormer Supplicr, tha Supplisr thall, or shall
procure that the Sub-Contractor shall, lumed ately release 1he prrinn fram his/her _
emplaymant e alleged employmant.

¥ DY ther wid of the fitteen {15) Working Day periad specified in #aragroph 1.2.2:

14.1 na such offer ol amplayment has been mads;
1.4, such offer s bayn made but not acceptyd; ar
14,1 the situation has not otheswise bown rewlved,

the Supplier and/ar the Sub-Contractar may within five (5) Working Days glve nolice to
terminate tha @tployment or alleged emplayment of such person.

1, INDEMNITIES

Z.1

Sublact to the upplier and/ar trw telvant Sub-Contraziar seting in accordance with th
provisiur of Paragraphs 1.2 ta 1.0 and in accordance witls all applicable employnient
pracmiyrey et gul in applicakle 1aw and subjact alio to Parpgroph 2.4, the Cuiltaner
Shall:

21 indemnily the Supplier andfor the rylyvant Sub-Cantracior ugainst all
Employes Lishilitles arising out of the sermination of tha amplayment of any
empléyoid af the Customer refarrad to in Faragraph 1.2 made purzygnt to the
praviiicns &f Paragraph 1.4 providsd 1hat the Supplier takes, r sholl procure
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{hal Ly Motiligsd Sub-Lonlrggler Vahees, all reasgnable dlapd B minimide iy
Aurh Froployns LlaBilitios; and

2.1.2 subject to paragraph 3, pracucs that the Former Supplier Indamnlfies the
Supplier and/or any Motified Sub:Contractar against aW Employes iabllitles
arlsing out ol termination of the employment of the employees of the Former
supplier reterred to [n Paragraph 1.2 made pursuant to the provisions of
Parsgraph 1.4 provided that the Suppller takes, or 3hall procure that the
relevant Sub-Contractor takes, all repsonable steps to mipimise any such
Lmpltoyee | labllities,

2.2 If any such persun my iy describgd in Paragraph 1.7 b nelther re-employed by he
Customer anifor the Tormer Supplier g appropeiate oor dianivad by e Suppdlee
and/or any Sub-Cantractor within the Tiftasn (15) Working Day parind mfarcnd 10 In
Paragraph 1.4 such Sorson shall i trgatod 44 hil'l."iﬁg transfarrad 10 th Suppliar and/or
the Sub-Contractar {as approprinte) and the Supplier shall, of shall procure that che Sub
Contractor shall, comply with such abligations as may be imposed upon It under Law.,

2.3  Where any person remalns employed by the Supplier and/or any Sub-Contracior
pursuant to Paragraph 2.2, all Employ=a Llablllties in ralation to such employee shall
remain with the Supplier and/or the Sub-Contractor snd the Suppiier shall Indemnify the
Customer and any Farmer Supplier, and shall procure that the Sub-Contractar shall
indemnify the Custymar aned any krempr Suppliar, againg any fmplayee | lakilitles that
either of them may Incur In respecl of any duelh fmpioyess of the Supplier andfor
employees of the Gub-Cikitradtur,

2.4  Theindemnities in Paragraph 2.1!
2.4.1 shall not agply o
{a) any claim far.

{ discrimination, Including on the grounds of s&x, race, dizabllity,
Bge, gender reassignment, mafriage or clvll parinership,
pregnancy ond matermity or sexual arlantation, rebglon or
heilef; ar

(I} equal pay or compensation for less Tsvourabile reatment of
part-tlne weirherd tir Axeed-1enm smpliyess,

in Aty can® i relatlon W dny Allager At ar amataion of e Supplisr
andfoi ony Sul.Contractar, or

{b) any clalm thar the terminonon af omplayinent was unlair
becausa the Suppller and/or any Sub.Contracior neglectad to
fallow a fair dismiszol procedure, and

242 shall apply only where the notiticatlon reterred to in Paragraph 1.2.1 1= made
by the Suppller and/or any Sub-Contractor to the Customer and, I applicable,
Farmer Supplier within © months of the Celf O Commencement Date.

& PRECUREMENT DBLIGATIGINS

Wimrw in this Pmt 4 thy Cudtamer aiggpty an ahillgathm o paegury that a §grmge Suppligr doaed
ey dlisad At iy serivoting, sueh abilginion shail be imited 6 1hat {1 nesnds anly 16 this exisnt
that the Custarmm's contracl with tha Fornwe Supplinr cantaing e cuntractual rght in that ragerd
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which the Customer may enforce, or otherwise so that it requires only that the Customer must
use reasonable endeavours to procure that the Former Supplier does or does not act accordingly.
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1.

FARI U

EMPLGYMENT EXIT FROVISIONS

PRO-GERVICE TRANSFER DBLIGATIONS

1.1

1.2

13

14

15

The Supplier agrees thet within twenly {20]) Working Days of the earlieyl of;

111 receipl gl & wotfichtidn o the Cuslomee af @ Sgevice Teapsfar or Inlgngded
Servica Tranafer;

1.1.2 recelpt of the giving of notlce of early termination ar any Partial Termination
of Lhis Call OFf Cantradt;

1.1.3 Phe it welnich Bs twlug {525 manths bafges tha and of the Term; aing

1.1.4 rgeRipt of a writien raquest al the Customer at any tinne (pravided that the
Customer shall only be entitled to make one such reguest In a3ny sls {G) month
prigd],

it shall prowvide In A subably annnymisad format 2o as to comply with tha GPA, tho
Supplice's Provisional Supp!ier Persennel List, topether with the Staffing \nformation In
felation & Lhe Suppliers Peovisional Suppliar Persanngl LISt angd 11 shall provide an
updated Supplier's Provisional Suppller Personnel List at such Intervals as are reascnably
requested by the Customer,

AL leatt thirty (30) Warking Duyd prige 1o thie Service Transfer Oate, the Supplier shall
provide to the Custamer or at tha directlon of the Customer to any Replacement Supplier
and/cr any Replacement 5ub-Contractor:

121 the Suppliee's Tingl Supgalier Peosannel Lisd, whieh shall fdenfdfy wepsle bl tlie
Supplier Personnel are Transferring Suppller Employecs; and

1.2.2 the Staffing Information In relation to the Supplier's Final Supplier Personnel
List {insoler ay such Infurmation has not previogsly been provided),

The Gustarmae shall e pa e 10 wie and IS lgse infgrmatian prosited Ly thi Suppbier
undar Paragraphs 1.1 and 1.2 for the purpose of Informing any praspactive Replacement
Suppller andfor Replacement Sub-Cantractur,

Tha Supplicr waregniy, for e el of the Cuitomer, any Kepedument Supplier, and
any Replacement SubsContractor that all information provided pursuant  to
Paragraphs 1.1 and 1.2 shall be true and accurate in all moterial rezpects at the time of
providing the intormatlan.

From ine date of the earliest event referred to In Paragraph 1.1, the Supplier agress, that
it shall not, and agress to pracure that esch Sub-Contractor sbhall not, assign any perzon
oy the provision af tha Sarvicns who 18 not listed an the Suppliaes Provisionat Supplior
Personnel List and shall not without the approval af the Customer {not to be unreasonably
wilhbeld g dishiayped);

1514 replace or ra-déploy Ay Supplier Personnal lisad on the Suppline Provisional
Supplier Persennel List other than where any replacement (s of equivalent
grade, skills, evperlence and exgertize and {3 employed on the 3ame termas amd
coandiians of @Mplayment as tha parson he/shg raplaces
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1.5

1.4

1.5.2 make, promise, proposa, sarmit or implement 3y maturial changes to the
terms and condltions of employmuent of the Supplier Parsonmi {Inciugding any
pawmants connadted with the termination of ynployment),

153 Ingreate the proportion af working time SpERC o The Sorvices [ar the ralevant
part ol the Lervices) by any ol thy Supplier Personnel savy far fultiling
as5lgRAMant and projects previously sehedulsd and agreed;

1.5.4 intraduce any new contraétunl or customany practice cunaerning the making
of sy lump sum paymunt an the termination of wmpluyment of any
employaas Nulad on the Supplier's Mrovisianal wupplier Fersonnel LI

155 incraste of reduce Lt total number of cmployeri so snpaged, or deploy any
ather parnin tg perfarm the Serviss (or the relevant part of the Services); or

LA& rerminate or glua nelice ta tarminate the popleyment or contracts of any
prrwnng on the Suppliee's Provisional Supplier Messtinngd List save by Jdud
disviplinary process,

ansd thall promptly natify, and procure that cach Sub-Contractor shall pramptly nrtify,
the Cuatnmar or, at the directlon of the Customer, any faplacement Supplier and any
Replncemunt huh-Contractor of any noties (o terminate employment glven by the
upplier or reldvanl Sub-Coniractor or rece lvud from any persens Istad on thy suppllar's
Provisionat iupplier Fersannet Ly rogardiess of whan auch notics takes effact,

During ther Turen, the Suppller shall pravide, and shall procure that mach Sub-Contractor
vhall provide, to thw Cusigmer apy Information the Customer may roasouuhly requine
ralating to the manner in which Sendces are organiscd, which yhall include:

1.6.1 Livn numbers of employows ongaged in providing the Serviesy

L the potcdiitaym of time spent by wach nmployer engaged In praviding the
BEny|Ceg

163 the uxtent tg which #ach ermplnyee qualifies for memibaeship of gny of the

3thetiaa or Any brandly comparabla schyme wt up pursLant w the provisions
of paragraph 2.2 ul tha Annex (Pensions) tu Part A of this Call Off Schadule 10
ur paragraph 2.3 af the Adnar (Pensions) to Part B of thix Call D4 Schedule 10
{04 pprgprinte): and

1.6.4 » description uf the npture ot (he work undertaken by each employew by
leyution,

The Supplier shall provide, and thall procure hat gach Sub-Contractor shall provide, all
fenionable cooperation aml awbtance to thi Custurmer, any Replocemaont Supptigr
and/or any fepipcement Subk Conteactor to ensure the snumpkh transfer ol tha
Transferring Supplier [mployees on the hgruiee Transfer Data including providing
wilficient Information by advance of the Servica Tianafer (nte to ensurt that wll negyxanry
poyrull arcsngements can be imade to enable the TransRirring Supplier Employess 1o b
pald o3 approprlate. Without projudice te the generality of the furegoing, within fue
(%) Working Days folluwing the Service Transter Date, the Supplier shall providy, and shal)
proture that each Sub.Contractyr <hall provide, w the Cuslomer ar, at the diraction of
the Customur, ta any Replacement Supplier sndfor any Replatmvant Sub-Contractor {a4
Appropriatel, in feapyet of ach persan oi the Supplier's Final Supplier Fursonnel Lst who
o Transterring Suppllen Emplayee:

171 thg most recent montl's capy pay slip data;
20



2.

132 detalls ot curmulative pay ior tax and pension purposes;
1.3 ChALATIS T Cunmalativee Lax A,

1.7.4 tak Coclw;

175 details of any voluntary deductions from pay: ang

1.7.6 bank/building soclety account details for payroll purposes.

EMIPLOYMENT REGULATIONS EXIT PROVISIONS

A1

2.2

2.3

The Customer and tha Suppler acknowisdge that sUbsAqudn 0 the commancsmant of
the provision of the Services, the [dentity of the provider of the Services {ar any part of
(he Serviged) may Change (whethar &% o regull oF termingation ar PR Tarinalign of
thls Call Off Contract ar otherwise) rasulting In the Services baing undortaken by a
Ry placerment Suppller aond/or § Beplacernent Sub-Contracter, Sych chenge in Uhe [dentity
ol the Supplier ot such Serviees may constiuke a Refevant Transler (o which tha
I mployment Hegulations andfor the Acguired Hights Direciive will apply. The Customer
and tha Supplier furthar agrae fhat, as a rgsult of Tha operatdon of the Frplnygmane
Hegulations, where a Relevant Transfer occurs, the contracks of employment beiween the
SUjpleer argl thy Translerding Supplier Eoopioyeds {fdcgpl I relstln Lo any cantraet
terms disapplied through operation of regulailon 10{2) of the Employment Regulakions)
will have effect un arnd from the Seryice Tranafer Date a3 |f wriginelly made belween the
Roplacemant Supplier and/ar a Replacnmant Sub-Contractor {as the case may ba) and
each such Transferring Supplier Lmployee,

The Suppller shatl, and sHall pracure that adch Sub-Cantractor shall, comply with all {ts
obligations In rospoct of tha Transfarring Supplier Employans ansing undsr 1hn
Employment Regulations in raspact of the period up to {but not Including) the Service
Tranclar Date and shall pegdarm and discharge, and procuig that eagh Sub-Contractor
shall perform and dizcharge, all its obligations In respect of all the Transferring Supplier

Ernployees arigdg in raspect o e prladd wpe to {and Including) the deryice Transfer Oate
{including the payment of all remuneration, benalits, entitlements and outgaings, all
wages, accrued but unteken holiday pay, bonuses, commlssions, payments of PAYE,
natianal Insurancyg cantriputiong and pensign Loneriburions and all ugh fuvis rlus A% A
result of any Falr Deal Employees" participation In the Schemesz which dn any cose are
Atrvibisvable (n whala o in pact 1 (e period smling an (aodd Ingluding) the Service
Transter Date) and any necessary apportlonments In respect of any periodic payments
Al e riade Balwein: (1) the Suppller andfor tbe Sub-Contractor (as appropriate); and
(i) the Replacemant Suppller and/ar Raglacement Sub.Contractor.

Subjoct to Paragraph 2.4, where o Relevant Transter occurs the Supplier shall Indgmnify
the Custamer and/ar the Reglaceament Supplier and/cr any Replacement Sub-Contractor
against any Employas Liabllitias arising from ar o5 a easull al:

2.3.1 any ack ar omisslon of the Suppller or any Sub-Cantragoor in rgspgce of any

Irensfarring Supplier Lmployee or any appropriste employee representative
[ac dafined In the Employment Regutatiang) of any Trantfariing Supplinr
Employee whather occurring before, on or after the Service Transter Date;

2.3.2 the breach or non-observance by the Supplier or any Sub-Contractor occuering
an or baforg the Servica Transler Date ot
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2.4

3.2

.34

2.3.5

i.2.6

A7

{a} mny eorllactive agreement uppllcuble to the Transferrng Suppller
Employens; undfor

thi  any other custumy or practice with o trade unlon o stalf
my3oclation in rospect of any Transferring Suppller Employass
which the Supplier or Any Suh-Contractar i3 contractually bound
to hdangur,

nny claim by any trude unign or other baty or person represinting nny
Thunafereing Supplier Employes arising from of cannectad with any fallure bry
the Supplier gr p Sub-Contracior kg ramply with any lwgal abligation to such
trade union, boddy nr person arising on or hefore the Seivice Trarslar Dote;

Aany praceeding, chhim gr demand by HMAC or other statutary autherity in
raipwct of any financlal ohilgation including, bul nat limited t0, PAYE anct
Primary anrd aecondary national inwurance contibutions:

{a) in reintion to any Translorring Supphier Emphayrn, ko the extent
thal the proceedIng, claim or demand by HhRC or other
Hotutury authorily relates o financial obligations arlsing un and
pelore the Servlce Transler Dote; md

(b} inrelation 1 Any wmployee wha is nat ientified in the Suppllor's
Finnl Sypplier Personnel 1y, and In respuct of whom 1t s later
dliwged or determined tiat the Employment Rogulatlyns npplicd
50 25 tv tramyfer hig/ner cmployrmwnt from the Supplier to the
Customer and/or Replacement Suppline and/ar any Replacemynt
wub-Contractor, 1o the extent that the proceeging, claim o
dempnd by HMAC or atlier statytory authorily retates ta financial
ablightinny arlsing on ar lafure the Service Transfor Date:

u failyre of the Suppliee or pny Sub-Contractar o discharge o procure the
discharge of all wages, dnlaries ond all othin benefits ond all PAYE tax
deductici and natlonal insurnge contributlons rilating o the Transforsing
Supplier Evplayees in respect of the period up to {and including) the Service
Tronsher Datu);

ity cloim made by or in rmypect of any person amplayed or formerly wenplnyed
by thd hupplier or any Sul-Contractor othor than a rransierring Suppliee
Employaos identified in the Suppber'a kingl supplicr Messeennmd List for whom It
is alleged the Cimtomer andfor the Heplaccment Suppliar and/ar any
Replacement Sub-Contractar may be Nalie hy virtue of this Calt OIf Contract
Anit/or the Employivient Ragulations and/ar the Acryuired RIghts Divuethee; and

30 claim made by ar in cespect of 2 Transterring Supplier Employee or Any
approprlMy  smployee rapraseniative (px delined in Lhe Employnigal
Regulations} of #ny Transterring Supplier Umployee reldtlng to any act ar
winhsion ol thi Suppller ar any Sub-Contragtor in refation to its othligations
tnlur regulation 13 of tha Mmployment Regutatitim, except to the wxtent that
the Nability srises from Hiw Teilure by the Customer and/or Replacevient
Supphiet Lo camply with reguiation 1544) of the Employient Hegulations.

The indemnities in Parayeaph 2.3 shall not apply 1o the extent thit the | mployee
Liabilitles arise or are atetributuble o an act or omlstion of the Replacarrnl fupplier
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II:ll.'

2.0

a7

2.8

andfor pny Hepincgmant hub-Uontractor whether oeeareing or having s orlyln belarg, on
or altar ther Service Transfor Oate, Including ony Employoo Liabilltles:

2.4.1 srising out of Lhe resignation of any Transferring Supplier tmployees netere the
Sarvive Trarmder Date on Accdunt of subitantlal datelmantal changis tu his/hae

working conditlons proposed by the Replacement Supplier ond/or ony
Heplarement Sub-Conlractar to orcur in the perjod on pr pfier the Seryice
Trunafer Dalw; wr

2.0.2 arising fram the Replacement Suppliers fallure, ond/or Replacement Sub-
Conlractor’s [nllurn, 1o comply with ita obligations undor 1hn Tmplayment

Aegulations.

If any prrsan whe Ivnat Ideatifled [0 the Suppliee's Final Supplisr Peesennel Lt clalmg,
af ir 15 datermingd in falatlan 2 any perzon whe is nat ldentified In the Suppliar's Final
suppller Personne List that mi/hfr contract of amployment has been transterred from
Hha Sgpptler or uny Sub-Contractor to the Replacamynt Suppller god/or Replacemant Sob-
Contractior pursusnt o the Employnient Regulatlons or the Acquired Righs Direerlve,
then:

2.5 the Customu shall precure that the Avplocemont Supplior shall, wr eny

Aeplacement Sub-Contracior shall, within Jive (5} Working Days of becoming
pware of that {art, plve nntles In writing ta the Sopplier; and

1.5.2 the Suppller may oftar {or may procure that a Sub.-Contidctar may offer)
employment to wch person within fifteen [15) Working Days of the
natificallen by tha Replatkment Supgier And/ar any and/or Replacement Sub.
Contractor of take such other reasanable steps as It considers appropriate to
deal with the mattar provided alyays thal such sieps are in compliance with
Law,

If such pffer 5 accepted, or f the situation hps otherwlise been resolved by the Supplicr
or a hubk-Cantracior, tho Custamer shall procure that the Beplacamenl Suppline shall, or

procury that the Replacdmant Sub.Contractor shall, immadiately ralease ar procure tha
release gt the person trom his/her employment or plleged employment,

If afuer tha TiRaan {15) Working Day pariod spacified in Pacagraph 2.5.2 hat alapind.

3.7.1 no such offer ol employment has been made,
1.7.2 Such offer has Boaan made Dot noL ACCEpLad; or
171 the sjtuation hat not otherw)se besan resolyed

thae Ropluvernerd Supplier and/or Replacement Sub-Contraclorn, us spprogpriste may

withln live {5) Working Doys glve notice fo terminate the employment or alleged
smpinymant of xuch peraan,

Eubijoct to the Roplacement Supplier and/or Roplacemont Sl Contractar scting In

pccardance with the prl:l'il'lﬂﬂni of Plrﬂurﬂﬁhs L5 to 2.7. and In accordance with all
applicatle proper smphyimaent mocedures sl oul In appliceble Low, Hoe Supplior shall

Indemnily the Replacement Supplier andfor Replacement Sub Contractos agalnst ol

Cmployes Linbitities nrising out of Lhe termination of employment pursuvant to the
provisions of Paragraph 3.7 povided that the Peplaocement Supplior tabes, or shalt

procure that the Replacement Sub Contractor takes, all reasonable saps Lo minimise any
such | mployer |ishilitiey
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1.9

Jin

i1l

111

The indeminity in Paragraph 2.8
£.9.1 shull vt wpply to:
(2] any claten fopr:

(I} discrimination, including on the grounds of 5ex, rute, divmblliity,
nge, pender Fe3ssignmont, marringe or clvli pdrtneiship,
prograncy and maternity or séxusl orientalion, religlon or
balicl; or

(i} sAual pay or compirdation fnr less favourable trestinent of
pin t-time workers or tixed Lerm winploygey,

inoany cose i rhlaten tnoany alleged act o wmistion of the
Rrplacement Suppier andfor iteplacament Sub-Contractn; o

{b] iy tlabn thal the termination of rmployment was unfair
becoust 1he Auplicement Supplier and/or Ruplacement Sub-
Controctor neglacied to follew a fair dismissal procedure; and

197 shall apply only whare the notification refoered tein Bnrpgraph 2.5.1 i made
by toe Replacoment Supplier a=dfor Replacemant Subk-Luntractar Lo the
Suppliyr within six (6} months of thy Ssrvice Transfer Cato.

If nny such person a5 is described in Parogesph 2.5 is iwithir rg-prnployed by the Supplios
ut any hub-Coatraclor nor disminsed by |he Replacement Supplim and/nr Replacement
Sub Contractur within the time scalos se1 uut in Paragraphs 2.5 to 2.7, such person shall
be treated as & Tranafnreing Suppler Emplovec.

Tl Supplier vhall comply, and $hall procure that each Sub-Contractar shall comply, with
ol its obligatlony under the Employnient Aegulntions swd shall parlorin and tlischargs,
and shall procufe U magh Sub-Contractur shall parform and discharge, al its aliliyatlana
i respect of any person kdwmified in the Supplier's Flnal Suppliyr Persganel List Baforu
and o the hervice Transfer Date (inclxding the payment of all remunuration, henefils,
entitlemuits and mutgoipgs, oll wagas, dvcrusd bub pntaken haliday pay, bronuses,
commissions, poymwnts aof PAYL, natlonnl lnsursrice contrbotlons  and P
cemtributinns and such sumys dus up 8 result of any Fair Leai Employeey participation In
the Schomun and any requirement 1o sut up a brongly comparabie pursdcn sglwme which
in any Casc are liriulable in whole ur In parl in revpect of the perlod up T [and
including) ihe Secvice Tranalur Date) and pny neCassary dpportanments in respect of any
periodic finyments shall o8 made butwren:

2111 thit Suppllgr and/gr any SubrContractur; and
1111 the Aeplacement Sugpliqr and/or the Replaconiant Sub-Cnntractor,

The Supplier shall, snd shall procure that wéch Sub-Contractar thall, promptly provide to
the Customer and any Replacement Suppher arnd/ar eplarement Sub Contractor, in
writing such Infarmation id h necetapry (o cnable the Custamer, 1he Replacamient
Supplier and/nr Replacement Sub-Conlracior ta corry out thelr resprctivy duties ynder
regulation 43 of the tmployment Regulations. The Gustomer shall procura that the
Neplacement Supplier ardfur trplacement SubiCantractor, whall pramptly provige to tha
Supplier ang 23ch SubrContracter in writing such INformation as iv nuressary (o cnabley
the Supplier and pach Sub Contractor la carry gut thelr respeclive dutles ynder
regulation 13 of thu Emplayment Regulatians.
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200 Lublact tea Parngraph 114, where o Hulavanl branele’ dciurfd e Codtdnidl SRAL Aradurd
that thit Rwplacement Suppher indemnlfies the Supphcr an its own behalf and on behalf

ot any Replacement Sup-Controctor and Its sub-contractors sgainst any Lmployes
Labititlen ariatng from or s o resgll 2f:

1131

FART

A.15.4

LHidda

2135

£330

any act or omisslon of the Replocement Suppller ond/or Replacement Sub-
Contractor In respect of pny Transferring Supplier Lmployvee identifigd in the
Supplier's Tinul Suppher #eoonnal LSE o any spprapdate amployee
ruprosantative [83 delined dn the Employment Aegulatans) of ony such
Transterring Supplier Employee:

the  bresch gr nan-obervdreg by the Heplacament Sopplier andfar
Replactinent Sub Contracter on ofF afer the Senvce Tronsfer Date of;

(a} any callective ppreement applicable to the Transferdng Supplier
3 rTIle'l-'f#I‘!ﬂ ldpeatifind 10 tha 5!.I|:I|J-"ﬁl"ﬁ Firmsl Sl.ll.'!ﬂ"ﬂlf Prfs00 il
List, ond/or

(b any custom or practice In respect af any Tranaderring Supplier
trmpberpera ddertified (v the Supplioes Floal Suppliar Porsonnol
Llst which the Replacement Supplier and/or Replacemenl Sub-
Contractor is contractuslly bound {0 honour;

any claiem by avy Wade uelon o other body ar pardan roprasenting uny
Transferring Suppller Emplovee: ldentifizd In the Suppller's Final Suppher
Personnel it arising fram or connected with any fallure hy the Repiarsment
wupplier amdfor Wopladement Sub-Comteattor 9 somply with oy eyl
abligation 1o such trade union, Lody or parsan arlzing on or atier the Senvice
Transter Date;

pry  propoial by the Bnplatmment Suppller andfor Ropledemont Sob-
Canirdcior 1o Change the termns ond conditions of amployment or working
ronditions ot any Translerring Supplier Employees identitied In the Supplier's
Fingl huppligr Faeesennel Ll anone after theie tranadar ta the Boplacement
5”"!;““‘”" g Replacarmomt Sub-Contrdetor (bs Tha chslr inmdy bo) on the Sorvice
Tran=fer Date, or 10 change the terms and condltions of employment or
wark|ng cenditiens of any person Identlfied in the Suppllier's Final Supphee
paracnndl LIt w i wiould havir D d Transfercdng Suppllar Erployoe but Tor
thair reslgnation {or decislan to tredt thair amployment as ternvnated under

regulation 4{49} ot the Employment Kegulations) helore the Service Transfer
Date ay mrmsult of or for & reddon étnnscied Y such prapaind dhanges;

any statement communicated fo or action undertaken oy the Raplacement
Supplier or Replacement Sub-Contracior to, or in respeci ok, any Transterring
Supplier Lmgdoyes kientified o the Supplime's 1oal Supsliee Peeionnel s on
or befard thet Sevice Tranafer Oate rogarding Ly Relavant Translar which has
nat been agreed in advance with the Supplier in wrlting;

nny procesdlng, Salm en demand by HMRC o athee Qatalary suther ity in
raspact af nny fAnancial obligation ncludIng, But noat limiloed 1a, PAYE and
pr“'nﬂ-l"f and SEfﬂﬂdﬂﬂp" national insurance contributlons:

{8} Inv rmlatizin tes any Transfprelng Supplier | mployes lipotifimd (0 thn
Suppliar's Final Suppller Parsonned List, o the axiant that ch
proceeding, claim or demand by HMRC or aother statutory
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authority relates to hikancial obligatians arising after the Service
Transfer Date; and

{bn) in relztion to #ény employee who is not a Transferring Supplier
Employee identified in the Suppliers Final Supplier Fersonnel
List, and in respect of whom ii is |ater alleged or determined that
the Employment Regulabions applied so as ta transfer hisfher
emplayment from the Supplier or Sub-Contractar, 10 the
Replacement Supplier or Repfacement Sub-Contractor to the
extent that the proceeding, claim ar demand by HMRC ar other
statutary autharity relates to financial ohligations arising after
the Service Transfar Date:

217 a failure of the Replacement Supplier or Reglacement Sub-Contractor Lo
discharge or procure the discharge of 3l wages, salaries and ali other benefits
and all PAYE Lax deductions and national ingurance conlributions relating ta
the Transferring Supplier Employees identified in the Suppliar's Final Supplier
Personnel List in respect of the peried from [and including] tha Servige
Transfer Date; and

1138 any clawm made by or inraspect of a Transferring Supplier Ermployee identlfied
in the Supplier's Final Supplier Farsonnel List ar any dppropriate amployee
representalive las defined in the Employment Regulations} of any such
Transferring Supplier Employes relating w0 eny act or omission of the
Replacement Supplier or Aeplacement Sub-Contractgr in relation ({1}
obrhgaticns under regulation 13 af the Employment Reguiations.

2.14 The indemnities in Paragraph 2.13 shall nat apply to 1he extent thal the Employse
Liabilithe$ 2rise or are attributable to an act or omission of the Supplier and/or any Sub-
Contractor (as applicable) whether oocuy reing of having ifs origin before, an or after the
Service Tramsfer Date, including any Empioyee Liabilities arising from the failure by the
supplier ardfar any Sub-Canlractor [as applicabile) to comply with ils obligations under
the £mploymen) Regulatians.
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CALL OFF SCHEDULE 11: DISPUTE RESOLUTION PROCEDURE

i. DEFIMITIONS

1.1 W this Coll Off Schedule 11, the following definitions shall appky:

HEED Hr!

"Counter Natica"

"Exception"

"Expert"

“Extracrdinary Meeting”

"Mediatgr"

"Senior Officers”

2. INTRODUCTION

the Centre far Efiective Dispute Resolution of
tnternational Dispute Resolutian Centre, 70
Fleet Street, London, ECAY 1EL)-

has tha maaning given to it in paragraph 5.2 of
this Cafl OFf Schedule 11;

2 deviation of project tolegrances in accordance
with PRINCEZ mathadology in respect of this Call
Off Contract or in the supply of the Grods
andfor Services;

the person appointed by the Parlies in
accordance with paragraph 5.2 of this Call OF
Schedule 11

3 meeting, attended in person of over g
conferenge call, held by the Parties in an
atlempl to rasolve the Dispute in goad faith In
zocordance with paragraphs 2.5 and 2.5 af this
Call Qff Schedube 11;

the indepondent third parly appainted in
accordance with paragraph 4.2 of this Call Off
Schedule 11; and

arg senior olficials of the Customer and Suppligr
that have been instructed by the Cuslomer
Represeniative and Supplier Rapresentative
respectively o resolve  the Dispute by
commearcial negotiation,

2.1 The Parties shall seek to resolve a Dispute:

211 first in good faith (as prescribed in paragraphs 2.4 to 2.8 of this Call Off

Schedule 11);

2.1.2 where the Dispute has not been resolved by good faith, the Parties shall
attempt to resolve the Dispute by commercial negotiation (as prescribed in

paragraph 3 of this Call Off Schedule 11);

2.13 where the Dispute has not been resolved in good faith and commercial
negotiation has been unsuccessful in resolving the Dispute, then either Party
Mmay serve a Dispute Notice and shall attempt to resolve the Dispute through

medialion (as prescribed in paragraph 4 of this Call Off Schedule 11); and
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2.2

13

214 il medialion is not agreed by the Parties, the Parlies may procesd fo
arhitration [as prescribad in pamgraph B of this Call OF Scheduls 11) or
litigation (in accerdance with Clawse 57 of this Call OHf Contract (Goveming
Law and Turisdiclion]].

Speacific issues may be referred to Expen Determinalicn {as prescribed in paragraph 5 of
this Call OF Schedule 11) whiere specified under the provisions of this Call Off Contract
#nd may also be refermed to Exper Determinalion whare otherwise appropriale as
spacified in paragraph 5 of this Call OF Schedwle 11,

Save in ralateon 10 paragsaph 4.5, the Parties shall bear theair Gwn legal costs in reschang
Dispates under this Call OF Schedule 11,

aood falth discussans

24

1.5

1B

17

1.8

Pursuant ko paragraph 2.1.1 of this Call Off Schedule 11, If any Dispute armes the
Customer Representative and the Supplier Representative shall attermpt first to resolve
the Dicpute in gaad faith, which may imclude (withowt limitationeither Pargy holding an
Extraordinary Meeting.

Either Party may hald an Extracrdinany blesting by serving written natice. The writlen
notice musk give the receiving party at beast Mive {5 Working Day's notlce of when the
Extraorclingry Meeting is to take phaca.

The Customer Representative and Supplier Representative shall attend the Extraordinary
Meating. The hey personnel of 1he Parlies may also attend the Extracrdinary Meating.

The representatives of the Parties attending the Extragrdinary Meeting shall use Lheir
best endeavours to resobe the Dispute,

If the Dispute is not resohved at 1the Extracrd inary Meeting then Lha Parties may atienmpt
to hold additional Bxtraordinary Meetings in an attempt to resolve the Dispule. If the
Extraordinary bMeatings are unsugoessiul in résolving the Dispute or the Dispule has not
been resolved throvgh good fasth discussions thirty {30] Working Days from when they
first started, the Parties shall attempt 1o resabye the Dispute by commercial negotiation.

3. COMMERCIAL NEGOTIATIONS

31

3.2

3.3

Where the Parties have been unahle to resolve the Dispute in good faith under
paragraphs 2.4 to 2.8 of this Call Off Schedule 11, pursuant to paragraph 2.1.2 the
Customer and the Supplier shall use reasonable endeavours tc resolve the Dispute by
discussion between Senior Officers.

Senior Officers shall resolve the Dispute as soon as possible and in any event thirty {30)
Working Days from the date Parties agree good faith discussions were deemed
unsuccessful.

If Senior Officers:

3.3.1 are of the reasonable opinion that the resolution of a Dispute by commercial
negotiation, or the continuance of commercial negotiations, will not result in
an appropriate solution; or

3.3.2 fail to resolve the Dispute in the timelines under paragraph 3.2 of this Call Off
Schedule 11,
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cammarcial negatiations shall b dywmed unsuccessful and yither Party may sarva o
Dizpure Neite in accordance with paragreghs 3.2 and 2.5 af this cCall 86 Schedule 11,

Qzpute Maticg
14 Tha DiSputn Notice shall set out:
34.1 the malerial particulars of tha fispute:
3.4.2 tha reasons why the Party akrving the Dispute Notlco beliyyes that the Dispute

lids grisen: and

3413 W il Party serving the Dispule Motice bellevas that thy Llspute should ba
doalt with under tha Expediled Dispute Timatable dx s dul In paragraph 7 of
thia Call 0ff Schedule L1, the rruyon why.

Unless agresd otherwlse in writing, the Parlies shall continug 1o camply with thelr
respective obligativne under this Call OFf Cuntract regardiess of the nature of 1he Dispute
and notwithstanding the referral of the Dispuly 1o the Dispute Resoltlen Erocedure.

MCDIATION

4.1

4.r

4.3

4.4

4.3

4.6

Fursuant to paragreph 7.1.3 of Lhls Call Off Sghedyle 11, IF a Dispute Netice is served, the
Partics shall ntlminp! to resolve the Dispute by way of mediatian. The Parties may follow
the CEDR's Mede| Mediation Procedurs which by current at the time the 0lspute Notice is
served (Or such Glhar version a5 (e Parties may agree) ar o mad/ation jpraredure that is
pyreed beowoen the Parties,

If the Parties are: unubla Lo agree on the Jaint appointment of a Madiatar within thirty
(30} Warking Days ficen service of the Disputo Natlye then either Party Wiy wpply be CEOR
\g nominpie the Medistor,

If neither Party applins Va ¢t DR to nominate ths Mreligkor or an applicetion to SEDR 5
uniccesstul under purigeaph 4.2 of this Call O1F Sehedule 11, elther Party may proceed
1°H

4.11 hold furthar dixensians betwesn Seniur Gificers: or
434 a0 EXpart détermmination, os prescribed in paragraph 5 of this Call QIF Sehedyle
11;0r

A.5.8 arbltration, i+ princribed in paragraph & of this Call O Scheduta 11; ur

434 Itigation in aceordunce with Clause 57 of this Gall O Contract {Governing | aw
and Jurksglcelan).

If the Purtiry are unabli (o rrach A settlement in tha negotintlons ot the medlatian, and
oy if the Farties 5o request und thy Medislor agrees, tha Muristar shall producs for the
PArLins u ngn-Binding recanvrrdation on terms of sattlumant. This shall nat altmmpt o
anticipaty what 2 court might erder but shall sat out whit the Mediator suggests arg
dppropridty yettiemnent termas in ali of {he circumsrances,

Any suTllmnent reached in tha somdistion shall not be legally binding wnul It hns bywn
raducsd tu writing and sIgnod Ly, of on behalt of, the Parlisd lin accordance witl the
variatian Frucedure where sppropelaiy). Yhe Mediacor shull axvist the Parties in racarding
the altcomy of the medlation.

The coits &f any mediation procadure used to resolve the Dispuly under this paragrapl 4
of thiz Call BIT Swhedyule 11 shall be sbuirerd equally bebween tha Darties,
A



L. EXPEHI BEIEHRUNAILIUN

3

5.2

b3

IF & Dhispuld relates i any aspest of Lhi Teclmdkgy ueglerchyng the proyision of the Goods
and/or Services or otherwise relates to a technical matter of an accounting or tinancing
nature {as the Parties may agree), either Party may request (such request shall not be
unrgasanally withhild of dglayad By (e Partlgs) by wrilten ngtice 10 the othar that The
Dispute Is referred ta an Expert for determinalion.

The Expert shall be appointed by agreement In writing between the Partias, but In thi

event of a fallure to apree within ten (10) Working Days, or if the person appolnted s
unabla ar unwliliing o act, thn Expert shall br nppoinced on cha insTracTians af e

releyant profeszlanal body.
The Expert shall act an the following Basis:

.31 he/she =hall act a5 en =xpert and not os an arbitrator and shall act fairly and
impacgially;

=34 the Expert's determinatian shall {in the absence of & malerial fallure 1o follow
the agreed proczdures) be final and binding on the Partlos;

5313 the Expert shall declde the procedure to be followed in the derermination and

shall be requested Lo make hlsfter delermination within thirty [30] working
Cays ol his appointnent or A% 2000 as reasonahly pracricaly thgraafvgr arl

the Parties shall assist and provide the documentation that the Expert requires
for the purpods of Lhe determination;

a3 ahy amount payable by ond Party to apother &3 & redull of the [xpert's
detzrmination shall be dus and payable within twenty |20) Warking Days at

the Cxpert's determination being notifisd to the Parties;

the procesy shall be conducted in private and zhall be confidantial; and

L1
et L
o

LA

the Expert shall delermine how and by whom the cost: of the determination,
including hig/her lews and QxRERs, are 0 ba paid.

6, ARBITRATION

6.1

G

T}

Elther of the Partl=s may, at any time before court proceedings are commenced and after
the Purligs hpwe pllermpted o fesobve the Dlspuie in pood feith, by commercial
nAegotiation , madiation and Expert detarmination Uf applicablg), refar tha Rlspute 14

arbitratlon in accordance with the pravizions of paragroph 0.4 of this Call Off Schadule
11.

Bafarg tha Suppller camimandes ourl prodeed)igs or srhltration, it shell serre writlen
notice on tha Customer of (5 iInt#ntlons and the Customaer zhall have tittern {15) Warking
Dioys Tollowing receipt of such notice 1o serve a reply {3 “Counter Notlce”) on the Supplier
Fecgleleing Thie THSpiule B0 Lo eeddermd QO and resolved Dy bellteation In decardance wilth
paragraph &.4 of this Coll O Schedule 11 or be subject to the jurisdiction of the courts in
sccordance with Clause 57 of this Call OF Contract (Governing Law and Jurlzdictian). The
Suppligr shall noy Cammgngg any Courl prodadingd ar Rrlsitrdlion wntil the expiry of such
fifteen {15) Warking Day perlod.

If:
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a1 the Countar Notich feguires the Dispute to be rafaried W arbitration, the
provisions of patagraph B4 of thin Call OfF Schadula 11 Whall apply;

0.3.2 the Counter Ninicy requires the Dispute ta bi subjyct to the axclusive
[urisdlction wf thy eopurts jp accordance with Clayse 61 af thix Call OFf Contract
(Governing Law and lurisdici jon), the Dispute shall b ia referred 1 the courts
and the Supplier shall not commence arbitratian praceadings;

G.3.3 tha Cusiwmr des ngt serve o Counter Notica within the fifteen {14%) Working
Quoys porind rolyrred (o In paragraph .2 of rhis Call OIF Schedule 11, the
supplior may wither commence arbitrailon pracesdings in accordance with
paragiaph &.4 of thiy Call Off Schedule 11 of connmenen soyrt proceedings in
the COUrts in metdrdance with Clause 57 af this Cull O Contract {Governlng
Law and Jurldiction) which shall {in thasa circumstances) hgve exclusive
Jurlsdictlon,

In the event that any Arbitration proceedings are comwneiiad puryuant to paragraphs 6.1
to 6.3 of this Call O hghadule 11, the Partles hereby conflom Lhat:

6.4.1 | dispuityy, lvaues or clalms arlsing out of ar in cannection with this Call G
Cantragd (including as to Its existence, validlty or pertormance) shall ba
refurrod {0 ang finaily resolved by acbitretion under the Bules of the Landon
Court af Interpetional Arbitrailan ("LCIA"} (sulject to porographs 6.4.5 and
&6.4.5 of this Call Dff Schedule 11);

6.4.1 ther arbltration shall be adminiseerad by the i Cla;

G.4.3 the LCIA pratedural rules in 1orce at the data that the Dispute was referred ta
arbitraticn shall be spplied and ara daamed 1o be Incorporaled by releranco
Inte: this Cpll OFF Contract and the decisipn uf the arbitratar shall be binding on
the Parliex in the absence of ary materisl failure (o comply with such rules;

6.4.4 I thy Partles Fatl to ogree tha appointmygnt of the arbltrator within ton (10)
duys fram the date on which arbitration pracesdings are commeanced or if tha
firrwan appointed js unable of unwilling to act, the arbitrotor shall be
appointed by the LCiA;

6.4.5 the arbitration proceedings shall take place in London and In the English
: tanguege: and

6.4.6 the seal of the arbitration shal) bo Lardnon.

7. EXPEDMTED DISPUITE TIMETABRLY

7.1

1.2

In +cuptlinal circumstances whare the uw al the times in this Call O Schedul 11 wauid
te cimaldered unreasonable by the Fartied, ingluding (by way of example] wherg poe
Farty wipuld he materially disadvantagad by a delay in resolving the DIspotn, the Parties
MAy agres to yse the Expeditad OEpute Tlmetabde. If the Portles are unable o fkach
Agreurnient on whether to use of the Expudited Diypute Timetable within liva (5] Waarking
Duys af the 133ue of the Dispute Naticw, I use of the Lapedited Dispule Tanetalily shall
Ly At the soie discretion of the Cuitamer.

If thi uwe of the Lupedited Dispute Timitabily is determined in accordance with paragraph
7.1 e Lhis Cal) Oft Schedule 11 or is otherwive specified under the provisions uf this Oall
Off coamteact, then the following perkidy of time shall apply In ligu af the time prrigds
wpucllied In the applicable paragraphs of this Gall rf schedule 11
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121 in paragraph 2.8, fourteen (14} Working Days;
112 in paragragh 3.2, ten {10} Working Days;
123 In paragraph 4.3, ten (10} Working Days,
724 in paragraph 5.2, five (51 Working Days; and
1215 in paragreph 6.1, ten {10} Waorking Days.

7.3 If at any polnt it becomes clear that an applicable deadiine under paragraph 7.2 of this
Call Off Schedule 11 cannot be met or has passed, the Parlies may [but shall be under no
obligation to) agree in writing to extend the ralevant deadline,

74 If, pursuant ta paragraph 7.2 of this Call &ff Schedule 11, the Parties fail to agree within
two {2) Working Days after the relevant deadling bas passed, the Customer may 38l a
revised deadling pravided that it is no less than five [5) Working Days before the end of
the perlod of time speclfled in the applicable paragraphs under paregraph 7.2 [or no less
than two {2} Working Days in tha case of Paragraph 5.2 of this Call Off Schedule 11).

¥.5  Any agreed extension under paragraph 7.2 ol this Call ©ff Schedule 11 shall have the
effect of delaying the start of the subsequent stages by ihe period agreed in the
extension. If the Customsr Fails to set such a revised deadline then the use of the
Expedited Dispute Timerable shall cease and the normal (ime peripds shall apply from
that polint onwards.

B. URGENT RELIEF

B.1 Elther Party may at any tinme take proceedings gr seek remedies befare any court or
tribunal of competent jurisdiction:

E.1.1 for interim or Interlpcutory remedies in relatien to this Call OfF Contract or
infringement by the other Party of that Party’s Intellectual Property Rights: or

8.1.2 where compliance with paragraph [2.1] af this Call OFf Schedele 11 andfor
refarring the Dispute to mediation may leave Insufficlent time For that Farty
to commence praceedings before the mxpiry of the limitation pariod; or

g.13 If the Farties fail 1¢ resolve the Dispute Ffalowing good fath discussions and
commercial negotiatians and mediation [where applicable) is unsuccessful
within &0 working days or such period as may be agreed by the Parties then
any Dispute between the Parties may be referred to the Courts.
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No of Call Off Order Form being varied:

Variation Form No:

BETWEEMN:
linsert name of Customer] (“the Customer™)
and

[insert name of Supplier] {“the Supplier”]

This Call Off Cantract is vared as folkows-
[Refer ta Clause 22 Land invert details of the Verforion]

Words and expressions in this Varigtion shall have the meanings given o them i this Call O
Contract.

This Call O Conwacr, including any previous Variations, shall rernain effeactive 3nd unalterzd
2kcept as amendpd by this Wariation,

sigred by an authorised sigeratany For and on behalf of the Customer
Senatura
Date

Mame (in
LCapitals)

Address

Sigred by an authorised signatory to sign for and on behalf of the Supplier
Signature
Date

Name (in
Capitals)

Address



11

1.2

fr=y
wr

A

1.5

CALL OFF SCHEDULE 13: TRAKNSPARENCT REPUATS

Within three |3k meeghs from e Call CF Conmencement Oale or 1he daie so gpecTed by
the Casledmer e the Call OFf Order farn ke Supplie- shal proedde 1o the Custamer Tor
eppioal (the Custamer's degision 10 approses or nak shall rot be urreasonasy withetd or
delayeds draft Trarsparensy Bepomts consistent with Be corcent and format requiremerts in
A 1 ol

If the Cuslorer rejarts ary proposed Trensparsty Repart, E Suppliar shal submita
revised wersion of The elevant repest for Farther Apgroval by the COustomer wibin free 5]
days ol receipt o7 any rolice af rejectian, laking acoo sl af amy recommendabons for
revician a%d impemven e 1c the apart proveided bey e Custamer. IF Ehe Zarte2s Tai o agree
o adrafl Transpareroy Repart the Oodemr er shall debenry e whvak srouks be ndeded,

The supclier shall provis azcurals and up-1o-dz1e werscrs of eath Trarsgarersy Repart to
the Custorer ot b2 frequency referrsd 1a in Annex 1 of this Call Off Scheduke 13 below:.

Ay disazreement in connection with the prensabon andfar approval of Transparancy
f#epats, otber than under paragraph 2.2 as0ve in rdabicn b the canbes af a Trarsparency
Fepo, shall 52 treated as 2 Dispute

The requrements in Lthis Cal 0 Schedwle 17 ane in addibion ta ary othar repertng
requirgmenits i khis Call Df Contract.
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ANNEX 1: LIST OF TRANSPARENCY REPORTS

NOT USED



CALL OFF 5CHEDULE 14; ALTERNATIVE AND/OR ARRITIONAL CLAUSLS

The following new Call Off Schedule 1/ shall apply
CALL OFF 5CHEDULE 17: PROCESSING, PERSONAL DATA AND DATA SUBIELTS
Tha follewing PROCESSING, PERSDMAL DATA AND DATA SURIECTS formn part of thiz Call O

Lontract;




CALL OFF SCHEDULE 15: CALL OFF TENDER

NOT USED



CALL ©FF SCHEUULE 1b; SERVILES KEUUES] FUEM
SERVICES REQWEST FORM

SECTION A

Thit Services Aequest Farm is kssudd in accardance with Clayse 8 of the Call Off Contract.

The Supplier agraes to supply the Services specificd beiow on and subject to the 1&rms of the Call D
Cantract,

Order Humbgr LCGCLD 166 LotBh

From CARE QUALITY COHVIMISSION
("CUSTOMER™)
To BC Arch Lid

[("SUPFLIER")

SECTIGN B
1. SERVICES PERIOD

Commencament Date: [ ]
Guldonce Wote: intert He dole on wihich the Services aré fa commence,

Z. HERVICES

2.1 Sarvices I‘qu.lh'!'ﬂ'.'

. Buidonce Note: Inciude the services required as sat out in Annex 1 of Cofl Off Sehedule 2
fservices) raquired vader this Services Request Form os Sumirariséd [ Acnes 2 ﬂf thit Service
Request Form
The fellowing should also be [pcloded heva:

* Yhi aumber of Apgrentices for 2ach Stondord
detmifs of where the Services sholl be delivered/performed,
dotas of delivary/performance af the Services
Any other re irements,

|

3, WPLEMEMYATION PLAN

3.1 implementatlon Flan:
The Suppliar shall provide the Customer with caonfirmation of appraval within 10 Warking
Da s fraem the raceipt of 3 Services e uast Farm,

i, CHARGES
E.1 Sorvices Requeit Charges {including any applicabla discount(s), but excluding VAT);

The applicable Call Off Contract Charges ara in Annex 1 of Caill &ff Schedule 3 (Call O
Contract Chargas, Fayment and Invoiclng) and are per Apprentice.



5 SMGMATURES

The Supglier is signing below ta confirm they gan deliver the services requesied in Annex A of this
feom and the agreed imeframes.,

The Custamner is signing below to to nfirm they hawe requested the services n Annex A of Lhis farm
12 De delivered within the agreed timeframaes.

For and on behatf af the Supplier

Mame and Tith=

Signature

Date

Far ard an behalf of the Customer:

|

Mzme and Tile

Sgnature

Ciate
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Annex B - Guidance on Call Off Schedule 2 (Services) required under this Services
Request Form.

The Service Request form is in relation to the following services of the Apprenticeship Training
and Related Services Framework Agreement (Contract ID: RM3823) that was awarded to the
Supplier by direct award procedure:

Laed na | Programme Title Supplier
b Level 3 Assistant Accountant, BC Arch
Level 4 Professional Accounting / Taxation Technician BC Arch
Level 7 Professional Accountant BC Arch




CALL OFF SCHEDULE 17: PROCESSING PERSONAL DATA AND DATA SUBJECTS









