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necessary for the management, direction or control of the provision of the
Goods and Services or any part thereof;

“Sub-contractor”

any third party with whom:
(a) the Supplier enters into a Sub-contract; or
(b) a third party under (a) above enters into a Sub-contract,

or the servants or agents of that third party;

“Sub-processor”

any third party appointed to process Personal Data on behalf of the
Supplier related to this Agreement;

“Subsidiary Performance
Indicator” (or “SPI”)

the performance indicators set out in Annex 1 of Schedule 2.2
(Performance Levels);

“Subsidiary Undertaking”

has the meaning set out in section 1162 of the Companies Act 2006;

“Successor Body”

has the meaning given in Clause 37.4 (Assignment and Novation);

“Supplier Background
IPRs”

(a) Intellectual Property Rights owned by the Supplier before the
Effective 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 Agreement,

which in each case is or will be used before or during the Term for
designing, testing, implementing or providing the Goods and Services but
excluding Intellectual Property Rights owned by the Supplier subsisting in
the Supplier Software;

“Supplier Board”

means the Supplier’s board of directors;

“Supplier Board
Confirmation”

means the written confirmation from the Board in accordance with
Paragraph 8 of Schedule 7.4 (Financial Distress);

“Supplier Executive”

means the client executive Key Personnel as set out in Schedule 9.2 (Key
Personnel);

“Supplier COTS
Background IPRs”

Any embodiments of Supplier Background IPRs that:

(a) the Supplier makes generally available commercially prior to the
Effective Date (whether by way of sale, lease or licence) on
standard terms which are not typically negotiated by the Supplier
save as to price; and

(b) has a Non-trivial Customer Base;

“Supplier COTS
Software”

Supplier Software (including open source software) that:

(a) the Supplier makes generally available commercially prior to the
Effective Date (whether by way of sale, lease or licence) on
standard terms which are not typically negotiated by the Supplier
save as to price; and

(b) has a Non-trivial Customer Base;
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“Supplier Equipment”

the hardware, computer and telecoms devices and equipment used by the
Supplier or its Sub-contractors (but not hired, leased or loaned from the
Authority) for the provision of the Services;

“Supplier Group”

means the Supplier, each Other Consortium Member and any other
Dependant Parent Undertakings and all Subsidiary Undertakings and
Associates of such Dependant Parent Undertakings;

“Supplier Non-COTS
Background IPRs”

any embodiments of Supplier Background IPRs that have been delivered
by the Supplier to the Authority and that are not Supplier COTS
Background IPRs;

“Supplier Non-COTS
Software”

Supplier Software that is not Supplier COTS Software;

“Supplier Non-
Performance”

has the meaning given in Clause 32.1 (Authority Cause);

“Supplier Personnel”

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 Agreement;

“Supplier Profit”

has the meaning given in Paragraph 1.1 of Schedule 7.1 (Charges and
Invoicing);

“Supplier Profit Margin”

has the meaning given in Paragraph 1.1 of Schedule 7.1 (Charges and
Invoicing);

“Supplier
Representative”

the representative appointed by the Supplier pursuant to Clause 11.3
(Representatives);

“Supplier Software”

software which is proprietary to the Supplier (or an Affiliate of the Supplier)
and which is or will be used by the Supplier for the purposes of providing
the Goods and/or Services, including the software specified as such in
Schedule 5 (Software);

“Supplier Solution”

the Supplier's solution for the provision of the Goods and Services set out
in Part B (Supplier Solution) of Schedule 2.1 (Services Description)
including any Annexes to Part B of Schedule 2.1 (Services Description);

“Supplier System”

the information and communications technology system used by the
Supplier in implementing and providing the Goods and Services including
the Software, the Supplier Equipment, configuration and management
utilities, calibration and testing tools and related cabling (but excluding the
Authority System);

“Supplier Termination
Event”

(a) the Supplier's level of performance constituting a Critical
Performance Failure;

(b) the Supplier committing a material Default which is irremediable;

(c) as a result of the Supplier's Default, the Authority incurring

Losses in any Contract Year which exceed 80% of the value of
the aggregate annual liability cap for that Contract Year as set
out in Clause 26.6(a) (Financial and other Limits);

(d) a Remedial Adviser Failure;

(e) a Rectification Plan Failure;
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(f)

(9)

(h)

(k)

()

(n)

where a right of termination is expressly reserved in this
Agreement, including pursuant to:

(i) Clause 19 (IPRs Indemnity);

(ii) Clause 40.6(b) (Prevention of Fraud and Bribery);
and/or

(iii) Paragraph 6 of Schedule 7.4 (Financial Distress);

(iv) Paragraph 13 of Part B to Schedule 8.6 (Service
Continuity Plan and Corporate Resolution Planning);

the representation and warranty given by the Supplier pursuant
to Clause 3.2(i) (Warranties) being materially untrue or
misleading;

the Supplier committing a material Default under Clause 10.11
(Promoting Tax Compliance) or failing to provide details of steps
being taken and mitigating factors pursuant to Clause 10.11
(Promoting Tax Compliance) which in the reasonable opinion of
the Authority are acceptable;

the Supplier committing a material Default under any of the
following Clauses:

0] Clause 5.10(j) (Supplier Covenants);

(ii) Clause 24 (Protection of Personal Data);

(iii) Clause 23 (Transparency and Freedom of Information);
(iv) Clause 22 (Confidentiality);

(v) Clause 36 (Compliance); any security requirements set

out in Schedule 2.1 (Services Description), Schedule
2.4 (Security Management) or the Baseline Security
Requirements; and/or

(vi) any requirements set out in Schedule 9.1 (Staff
Transfer);

any failure by the Supplier to implement the changes set out in
a Benchmark Report as referred to in Paragraph 5.10 of
Schedule 7.3 (Benchmarking);

an Insolvency Event occurring in respect of the Supplier or the
Guarantor;

the Guarantee ceasing to be valid or enforceable for any reason
(without the Guarantee being replaced with a comparable
guarantee to the satisfaction of the Authority with the Guarantor
or with another guarantor which is acceptable to the Authority);

a change of Control of the Supplier or a Guarantor unless:

0] the Authority has given its prior written consent to the
particular change of Control, which subsequently takes
place as proposed; or

(ii) the Authority has not served its notice of objection within
six (6) months of the later of the date on which the
change of Control took place or the date on which the
Authority was given notice of the change of Control;

a change of Control of a Key Sub-contractor unless, within six
(6) months of being notified by the Authority that it objects to
such change of Control, the Supplier terminates the relevant Key
Sub-contract and replaces it with a comparable Key Sub-
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contract which is approved by the Authority pursuant to Clause
15.7 (Appointment of Key Sub-contractors);

(0) any failure by the Supplier to enter into or to comply with an
Admission Agreement under the Annex to either Part A or Part
B of Schedule 9.1 (Staff Transfer);

(p) the Authority has become aware that the Supplier should have
been excluded under Regulation 57(1) or (2) of the Public
Contracts Regulations 2015 from the procurement procedure
leading to the award of this Agreement;

(q) a failure by the Supplier to comply in the performance of the
Goods and Services with legal obligations in the fields of
environmental, social or labour law;

(r) in relation to Schedule 2.4 (Security Management):

0] the Authority has issued two rejection notices in respect
of the Security Management Plan under Paragraph 4.7;

(ii) the Supplier fails to implement a change required by the
Required Changes Register in accordance with the
timescales set out in the Required Changes Register;

(iii) Supplier COTS Software and Third Party COTS
Software is not within mainstream support unless the
Authority has agreed in writing.

(iv) the Supplier fails to patch vulnerabilities in accordance
with the Security Requirements; and/or,

(v) the Supplier fails to comply with the Incident

Management Process; or

(vi) there has been a Financial Distress Event of the
Supplier and/or any third party guaranteeing the
obligations of the Supplier under this Agreement and/or
any material Sub-contractor of the Supplier;

“Supplier Third Party
Contract”

a contract with a third party entered into by the Supplier for the purpose of
delivering the Goods and Services under this Agreement, including the
third party contracts identified as such in Schedule 4.4 (Third Party
Contracts) and the Exclusive Supplier Third Party Contract;

“Supply Chain
Transparency Report”

means the report provided by the Supplier to the Authority in the form set
out in Annex 4 of Schedule 8.4 (Reports and Records Provisions);

“Supply Chain
Transparency
Information Template’

3

is the template identified as such in Annex 4 of Schedule 8.4 (Reports and
Records Provisions);

“Support Hours”

means the period of time in which support is provided by the Supplier;
07:00 — 22:00 on all Working Days;

“Support of End User
Computing Charges

means the Charges more particularly described in Paragraph 2.2.1(c)(ii) of
Part B of Schedule 7.1 (Charges and Invoicing);

“Support of End User
Computing Services”

has the meaning given in Paragraph 2.2.1(a)(ii) of Part B of Schedule 7.1
(Charges and Invoicing);

“Target Performance
Level”

the minimum level of performance for a Performance Indicator which is
required by the Authority, as set out against the relevant Performance
Indicator in the tables in Annex 1 of Schedule 2.2 (Performance Levels),
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“Tech Hub”

means the tech hub support services as more particularly described in
Paragraph 26 of Part A of Schedule 2.1 (Services Description);

“Tech Hub Support
Services Charges”

means the Charges more particularly described in Paragraph 2.1.1(f) of
Part B of Schedule 7.1 (Charges and Invoicing);

“Tech Hub Services”

has the meaning given in Paragraph 2.1.1(a)(iii) of Part B of Schedule 7.1
(Charges and Invoicing);

“Technical Framework
Document” (or “TFD”)

the framework document more particularly described in Paragraph 1.8 of
Part A of Schedule 2.1 (Services Description);

“Term”

the period commencing on the date identified in Clause 4.1(a) and ending
on the relevant date as described in Clause 4.1(b);

“Termination Assistance
Notice”

has the meaning given
Management),

in Paragraph 6.1 of Schedule 8.5 (Exit

“Termination Assistance
Period”

in relation to a Termination Assistance Notice, the period specified in the
Termination Assistance Notice for which the Supplier is required to provide
the Termination Services as such period may be extended pursuant to
Paragraph 6.2 of Schedule 8.5 (Exit Management);

“Termination Date”

the date set out in a Termination Notice on which this Agreement (or a part
of it as the case may be) is to terminate;

“Termination Notice”

a written notice of termination given by one Party to the other, notifying the
Party receiving the notice of the intention of the Party giving the notice to
terminate this Agreement (or any part thereof) on a specified date and
setting out the grounds for termination;

“Termination Payment”

the payment determined in accordance with Paragraph 2 of Schedule 7.2
(Payments on Termination);

“Test Issues”

has the meaning given in Paragraph 1 of Schedule 6.2 (Testing
Procedures);

“Tests” and “Testing”

any tests required to be carried out under this Agreement, as further
described in Schedule 6.2 (Testing Procedure) including in relation to the
Implementation Services, projects, Deliverables, Milestones and/or any
other items that the Parties agree through the Change Control Procedure
are items that are to be subject to Testing; and “Tested” shall be construed
accordingly;

“Test Certificate”

has the meaning given to it in Paragraph 1 of Schedule 6.2 (Testing
Procedures),

“Test Co-ordination and
Planning Services”

has the meaning given in Paragraph 2.2.1(a)(viii) of Part B of Schedule 7.1
(Charges and Invoicing);

“Test Co-ordination and
Planning Services
Charges”

means the Charges more particularly described in Paragraph 2.2.1(c)(viii)
of Part B of Schedule 7.1 (Charges and Invoicing);

“Test Success Criteria”

has the meaning given in Paragraph 1 of Schedule 6.2 (Testing
Procedures);
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“Third Party Auditor”

an independent third party auditor as appointed by the Authority from time
to time to confirm the completeness and accuracy of information uploaded
to the ITSM Dashboard, Authority Document Management System or
Service Knowledge Management System, as applicable, in accordance
with the requirements outlined in Schedule 8.4 (Reports and Records
Provisions);

“Third Party Beneficiary”

has the meaning given in Clause 44.1 (Third Party Rights);

“Third Party Contract”

an Authority third party contract and/or a Supplier third party contract, as
applicable, including such contracts identified as an Authority third party
contract or Supplier third party contract in Schedule 4.4 (Third Party
Contracts);

“Third Party COTS IPRs”

Third Party IPRs that:

(a) the supplier makes generally available commercially prior to the
Effective Date (whether by way of sale, lease or licence) on
standard terms which are not typically negotiated by the supplier
save as to price; and

(b) has a Non-trivial Customer Base;

“Third Party COTS
Software”

Third Party Software (including open source software) that:

(a) the supplier makes generally available commercially prior to the
Effective Date (whether by way of sale, lease or licence) on
standard terms which are not typically negotiated by the supplier
save as to price; and

(b) has a Non-trivial Customer base;

“Third Party IPRs”

Intellectual Property Rights owned by a third party but excluding Intellectual
Property Rights owned by the third party subsisting in any Third Party
Software;

“Third Party Non-COTS
IPRs”

Third Party IPRs that are not Third Party COTS IPRs;

“Third Party Non-COTS
Software”

Third Party Software that is not Third Party COTS Software;

“Third Party Provisions”

has the meaning given in Clause 44.1 (Third Party Rights);

“Third Party Software”

software which is proprietary to any third party (other than an Affiliate of
the Supplier) or any Open Source Software which in any case is, will be or
is proposed to be used by the Supplier for the purposes of providing the
Goods and Services, including the software specified as such in Schedule
5 (Software);

“Tools Management and
EUC Infrastructure
Software Charges”

means the Charges more particularly described in Paragraph 2.2.1(c)(i) of
Part B of Schedule 7.1 (Charges and Invoicing);

“Tools Management and
EUC Infrastructure
Software Services”

has the meaning given in Paragraph 2.2.1(a)(i) of Part B of Schedule 7.1
(Charges and Invoicing);

“Transferring Assets”

has the meaning given in Paragraph 7.2(a) of Schedule 8.5 (Exit
Management);
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“Transferring Authority
Employees”

has the meaning given in Paragraph 1.1 of Schedule 9.1 (Staff Transfer);

ki

“Transferring Contracts

has the meaning given in Paragraph 1.1 of Schedule 8.5 (Exit
Management);

“Transferring Former
Supplier Employees”

has the meaning given in Paragraph 1.1 of Schedule 9.1 (Staff Transfer);

“Transferring Supplier

has the meaning given in Paragraph 1.1 of Schedule 9.1 (Staff Transfer);

Employees”
“Transparency has the meaning given in Clause 23.1 (Transparency and Freedom of
Information” Information),

“Transparency Reports”

has the meaning given in Paragraph 1.1 of Schedule 8.4 (Reports and
Records Provisions);

“U K”

the United Kingdom;

“UK Public Sector
Business”

means any goods, service or works provision to UK public sector bodies,
including Central Government Departments and their arm's length bodies
and agencies, non-departmental public bodies, NHS bodies, local
authorities, health bodies, police, fire and rescue, education bodies and
devolved administrations;

“UK Public Sector/ CNI
Contract Information”

means the information relating to the Supplier Group to be provided by the
Supplier in accordance with Schedule 8.6 (Service Continuity Plan and
Corporate Resolution Planning);

“Unacceptable KPI
Failure”

the Supplier failing to achieve the KPI Target Performance Levels in
respect of more than 50% of the Key Performance Indicators that are
measured in that Service Period;

“Unconnected Sub-
contract”

any contract or agreement which is not a Sub-contract and is between the
Supplier and a third party (which is not an Affiliate of the Supplier) and is a
qualifying contract under regulation 6 of The Reporting on Payment
Practices and Performance Regulations 2017;

“Unconnected Sub-
contractor”

any third party with whom the Supplier enters into an Unconnected Sub-
contract;

“Unrecovered Costs
Payment”

has the meaning given in Paragraph 1.1 of Schedule 7.2 (Payments on
Termination);

“Updates”

in relation to any software and/or any Deliverable means a version of such
item which has been produced primarily to overcome Defects in, or to
improve the operation of, that item;

“Upgrades”

any patch, New Release or upgrade of software and/or a Deliverable,
including standard upgrades, product enhancements, and any
modifications, but excluding any Update which the Supplier or a third party
software supplier (or any Affiliate of the Supplier or any third party) releases
during the Term;

“User Acceptance
Testing” (or “UAT”)

has the meaning given to it in Paragraph 1 of Schedule 6.2 (Testing
Procedures),
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“Valid” in respect of an Assurance, has the meaning given to it in Paragraph 12.7
of Part B to Schedule 8.6 (Service Continuity Plan and Corporate
Resolution Planning);

“VAT” value added tax as provided for in the Value Added Tax Act 1994;

“VCSE” means a non-governmental organisation that is value-driven and which

principally reinvests its surpluses to further social, environmental or cultural
objectives;

“Virtual Tech Hub”

means the appointment booking service as more particularly described in
Paragraph 26.1.3 of Part A of Schedule 2.1 (Services Description);

“VIP End Users”

has the meaning given to it in Paragraph 1.1 of Schedule 2.2 (Performance
Levels);

“VIP Support Service”’

means the support service provided to named VIP End Users, including
their location and contact details;

“Voice Services”

has the meaning given in Paragraph 2.5.1(a)(v) of Part B of Schedule 7.1
(Charges and Invoicing);

“Voice Services
Charges”

means the Charges more particularly described in Paragraph 2.5.1(c)(v) of
Part B of Schedule 7.1 (Charges and Invoicing);

“Vulnerability Correction
Plan”

has the meaning given to it in Paragraph 7.4(a) of Schedule 2.4 (Security
Management);

“Wi-Fi Services and LAN
Services”

has the meaning given in Paragraph 2.5.1(a)(ii) of Part B of Schedule 7.1
(Charges and Invoicing);

“Wi-Fi Services and LAN
Services Charges”

means the Charges more particularly described in Paragraph 2.5.1(c)(ii) of
Part B of Schedule 7.1 (Charges and Invoicing);

“Workforce Plan”

has the meaning given to it in Paragraph 6.1 of Part B of Schedule 7.1
(Charges and Invoicing);

“Working Day”

any day other than a Saturday, Sunday or public holiday in England and
Wales;

“Working Group”

has the meaning given to it in Paragraph 3.2(b) of Schedule 8.1
(Governance); and

“Work Request”

has the meaning given to it in Paragraph 1.1 of Schedule 8.2 (Change
Control Procedure).
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