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DPS Schedule 6 (Order Form Template and Order
Schedules)

Order Form

ORDER REFERE[ICE!] 11822(1°8 [I[IRI Staleholder [erl el tion researl h

THE BUYERD UK Research & Innovation

BUUYER ['/DDRESS "lolaris House, [Jorth Star [/ enue, S(lindon, S[12 [S[]
THE SUULIERL Trueology Limited

SUUMLIER 'DDRESST] 7, The Steadings Business Centre, Maisemore,

Gloucester, GL2 8EY
REGISTRIOTION OOMBERT 05546884

OOCOLICOBLE DIJS COLTROCT

This Order Form is for the [rolision of the Delil eralles and dated t[ 1|

Itis issued under RM[ 1 2[JResearlh []Insights D[S [lith the referenle numier [1S22(18
for the [rolision of [1[IRI Staleholder [er[ e[ tion resear(h.

D[S FILTER CLITEGORYI[IES(T!
Oot allJifalle
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ORDER I[JCORIIORITED TERMS

The foll6ling douments are inLororated into this Order Contralt. [] here num[ers are
missing [e are not using those s’hedules. If the doluments [onfii’t, the foll6[ling order
of [reledenle al I lies[]

"1 This Order Form in‘Iuding the Order SCelialTerms and Order S(elialSChedules.

2. [oint SChedule [1Definitions and Inter retationCRM[ I 2[1Research & Insights
DS

"1 The fololling SChedules in e[ ualorder of [re[edenlel]

e [oint SThedules for RMI 20

o [oint SChedule [ [Definitions[]

0 [oint SChedule 2 [Tariation Form[J

o0 [oint SChedule [][InsuranCe Reluirements[]

o0 [oint SChedule [1[Commerlially sensitie information(’
0 [oint SChedule [1Corlorate Solial Resl onsilility[]
0 [oint SChedule [ [ReltifiCation [1an(]
0 [oint Slhedule [1][rolessing Datal

e Order ST'hedules for [1S22(18
o0 Order SThedule [1[Transarenly Relorts(]
0 Order SChedule 2 [Staff Transfer(]
0 Order S'hedule [1Continuous Im[rolement[]
0 Order Sihedule [11riling Details( !
0 Order S'hedule 2(1[Order Sl elifiCation[]

(. CCS Core Terms [DLIS [Lersion L1

"1 [oint S'hedule [ [Corlorate Solial Resl onsilility[]

'L Order SChedule [1[Order Tender(]

"lo other Sulllier terms are [art of the Order Contralt. That in[ludes any terms [ritten
on the [alTlof, added to this Order Form, or [ resented at the time of delilery.

ORDER STIECITL TERMS

The fol6lling SCelialTerms are inCor[orated into this Order Contralt[]

There will be a break clause at the end of Financial Year 2021/22. This break point allows
UKRI to manage the spend which extends into the next Financial Year.

ORDER STIRT DIJTE[ 8 Mar'h 2122
ORDER E[IIRY DIOTED 7t Cune 2122
ORDER ILITIIL ['ERIOD(] Three months

DELILERIIBLES
TBC
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MOCIMOM LICBILITY
The limitation of lialilty for this Order Contra’t is stated in Clause (1.2 of the Core
Terms.

The totalTalue of this [alloff Contralt shallnot e[Teed (11,87 L[ 1[JellIuding [I[IT, in ine
Jith the Sullierls [rolosaland [riCing Details.

ORDER CHI'RGES
See detai’s in Order SChedule [11rifing Details(]

REIMBIIRSIBLE E[TELNISES
[lone

JUOYMEOT METHOD

Cayment shallll e made [ia BLICS

InLoiles [ayalle ulbn releilt of in[oiLe and [urChase Order
Tayment shallle made on [I[Teltan e of the deiirerales

BIOYERS IT11JOICE 'DDRESSI]
[1[1 Researlh [1Innolation, [lolaris House, [lorth Star [ /[ enue, Sllindon, S[12 [S[]

BUYERIS [IOTHORISED RENRESELTOTINE

"R 106t manager -

BOOYERIS SECIIRITY IOLICY
Lot allliTalle

SUUOLIERIS N THORISED REDRESECTOTINE

SUOLIERS COUTRIOCT MULITIGER

TJROGRESS REIIORT FREIELICY
[eelly

TROGRESS MEETITUG FREODEDCY
[eelly

EY STLIFF

ORI

Trueology
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EMOCTIONS
Dot allJifalle

UK OFFICIAL

COMMERCITILLY SETISITICE ITIFORMITION
SullJier's Commerlially Sensitile Information

SERIIICE CREDITS
Oot allJifalle

ODDITIOOOL IDSOROCICES
Lot alllilTalle

GIIIRIOTEE
Lot alllilTalle

SOCIL UOLOE COMMITMELT
Dot allJifalle

For and on behalf of the Supplier:

Signature(]

[lamel]

Director

Roler]

Datel! 16/03/22

For and on behalf of the Buyer:

Signature(
Clame!]
Rolel’

Datel!

UK OFFICIAL

Head of External Affairs

16.03.2022



lee
Typewritten text
Director

lee
Typewritten text
16/03/22

Head of External Affairs

16.03.2022
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Joint Schedule 1 (Definitions)

1.1In ealh Contralt, uniess the [ontelt otherlJise reluires, [alitalised el ressions
shallhale the meanings set out in this [oint SChedule [ [Definitionsor the
relelant SChedule in [hiCh that [alitalised eI ression all ears.

1.2 If a [alitalised e[ Tression does not hale an inter[retation in this SChedue or
any other SC'hedule, it sha]lin the first instan’e, (e interCreted in alTordan’e
Uith the Common inter(retation [ithin the releCant marCet seltorlindustry
Tlhere alTrolriate. Otherllise, it shallT e inter(reted in alTordanle [Jith the
di‘tionary meaning.

1.3 In ealh Contralt, uniess the [ontelt otherllise reluires(]

1.3.1the singuiar inlludes the [luraland (ie [ersal1.3.2 referenle to a
gender in‘Tudes the other gender and the neuter1.3.3 referen’es to a
Cerson inCIude an indilidual]Com[any, [ody [or_orate, Lor[oration,
uninCorCorated assoliation, firm, Cartnershillor other legalentity or Crolin

Body!(

1.3.4 areferenle to any Lall in[Iudes a referen’e to that Lall as
amended, e tended, Lonsolidated or relenalted from time to timel

1.3.5 the Cords "including", "other", "in particular", "for example"
and similar [Jords shallnot limit the generaiity of the [re[eding [Jords
and shall e Construed as if they [Tere immediately fol6ed [y the
[ords "without limitation"(]

1.3.6 referen’es to "writing" inCTude ty[ing, [rinting, lithogralChy,

hotogralhy, dis(1ay on a s[reen, eleltronilJand falsimie
transmission and other modes of re[resenting or re[roduling [Jords
in a Lisille form, and e[ ressions referring to [riting shalle
fonstrued alTordingly(]

1.3.7 referenles to "representations" shalll e [onstrued as
referenles to [resent falts, to "warranties" as referen’es to [resent
and future falts and to "undertakings" as referenles to ol Tligations
under the Contrartr’

1.3.8 referenles to "Clauses" and "Schedules" are, uniess
otherllise [rolided, referenles to the [Tauses and sChedulés of the
Core Terms and referenles in any SChedue to [arts, (aragralhs,
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anneles and talles are, unless otherllise [rolided, referenles to
the (arts, [aragralhs, anneles and talles of the SChedule in TThiCh
these referenles all earl]

1.3.9 referenles to "Paragraphs" are, uniess otherlJise [rolided,
referenles to the [aragralh of the all rolriate SChedules uniess
otherllise [rolided[!

1.3.10 referenies to a series of Clauses or [aragra_hs shalll e in[Iusi_e

of the [Tause num(ers sl elified[]

1.3.11the headings in eal'h Contralt are for ease of referenie only and shall
not affe’t the inter[retation or Constru_tion of a Contraltland 1.3.12 Chere
the Buyer is a CrolIn Body the SulLlier shallle treated as [ontralting [ith
the Croln as a [hole.

1.4 In ealh Contralt, uniess the [ontelt otherllise rel uires, the follolling [lords
shahale the follo[ling meanings!(

"Achieve" in resCelt of a Test, to sullessfully [ass sulh Test Uithout any Test
Issues and in res( e[t of a Milestone, the issue of a Satisfaltion
CertifiLate in res[ e[t of that Milestone and "Achieved", "Achieving" and
"Achievement" shallll e [onstrued allordingly[

"Additional insuran’e reluirements relating to an Order Contralt s eLlified in the

Insurances" Order Form additionalto those outlined in [oint SChedule [][Insuranle
Reluirements(T]

"Admin Fee” means the [osts inCurred [y CCS in dealing [Jith MI Failures "aTuiated in

alTordanle Uith the tariff of administration C'harges "ulJished [y the CCS
on[httIICCS.alinetoffi’e.gollullilamsulllierimanagement’]
information’admin(fees’

" Affected Party”

the [arty seeling to [1aim relief in res[elt of a Forle Maleure Elent[]

" Affiliates" in relation to a [ody [orlorate, any other entity (1hiCh direltly or indireltly
Controls, is Controled [y, or is under direlt or indire[t fommon Controof
that Cody Corlorate from time to time(’

“Annex” eltra information [ThiCh sulTorts a STheduer’

"Approval” the Crior Lritten Consent of the Buyer and "Approve" and "Approved" shall]

"e [onstrued al Tordingy(
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"Audit”

the Relelant uthority's right tol

alJ

(]

drl

elJ

Lerify the alTuraly of the Charges and any other amounts [ayalle [y a
Buyer under an Order Contralt [in[Iuding [rol[losed or altuallariations
to them in alTordan(e [Jith the Contralt[T

Cerify the [osts of the SulTJier [in[Tuding the Costs of allSul T ontraltors
and any third Carty sullliers(lin Conneltion Llith the [rolision of the
Serliles(]

Cerify the Ol'en Bool1Datar’

Lerify the Sullliers and ealh Sullontraltorls [om(lianLe L[ith the
alJiralle LaOC

identify or in[estigate altualor susl(elted [realh of Clauses 27 to [
andor [oint SChedule [J [Corlorate SoliallRes onsilility[, im_rol[riety
or alLounting mistales or any [realh or threatened [realh of selurity
and in these LirfumstanCes the Relelant Cuthority shalllhale no
olJigation to inform the SulTlier of the [urCose or olJeltife of its
inestigations(

Ol

gl

h(J

identify or inCestigate any Cirfumstanles [lhich may imlalt uCon the
finanlialstalility of the Sulllier, any Guarantor, and(or any
Sullontraltors or their aliity to [rolide the Delileralles(]

oltain su’h information as is nelessary to fuffir'the Relerant [uthority(s
olligations to sullly information for [ariamentary, ministerial, udilial]
or administratiCe [urCoses in(luding the sullly of information to the
Coml(troller and [uditor GeneralTl

refiel] any [ools of aTount and the internalJlontralt management
allounts [el[t [y the Sulllier in Conneltion Lith ealh Contrat[]

Larry out the Relelant Cuthoritys internalCand statutory audits and to
‘relare, efamine andior Certify the Reelant CuthoritylS annualJand
interim rel‘orts and al T ounts]

enalle the UationalJudit OffiLe to [arry out an e[amination [ursuant to
Seltion [Iof the [ationallludit ([t (18] of the eLonomy, effilienly
and effeltifeness [Jith (1hiCh the Relerant

Cuthority has used its resourles(]

Cerify the alTuraly and fom[Jeteness of any Management
Information delilered or reluired [y the DS Contralt[]

"Auditor"

the Buyerls internaland elternal auditors(’

the Buyerls statutory or regu@tory auditors(]

the Com(troler and [uditor General,their staff andor any alTointed
relresentatiles of the [TationalTludit Offirel]

HM Treasury or the Calinet OffiLell

any [arty formay allointed [y the Buyer to [arry out audit or simifar
reliel] funtions’and

sulTessors or assigns of any of the alolel’
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" Authority" CCS and ealh Buyer(]

" Authority any [realh of the olJigations of the Reelant [uthority or any other

Cause" defauf] alt, omission, negligen’e or statement of the Releant [uthority,
of its emCloyees, serlants, agents in Lonneltion [Jith or in reation to the
sulJe[t[matter of the Contralt and in res( e[t of [1hi(h the Relelant
Outhority is lialle to the Sulllierr

"BACS" the BanLers[TJutomated Clearing SerLiles, [1hiCh is a sCheme for the
eleltronillrolessing of finanlialtransaltions [ithin the Cnited Clingdom

"Beneficiary" a [arty haling [or [1aiming to halelthe [enefit of an indemnity under
this Contralt[}

"Buyer" the relelant [ullillseltor [urChaser identified as sulh in the Order Form(!

"Buyer Assets”

the Buyeris infrastrulture, data, soft[Jare, materials, assets, e[ uiLment or
other [rolerty olned Ly andor liLensed or eased to the Buyer and
Thith is or may e used in Conneltion Cith the Crolision of the
DeliTeralles [ThiCh remain the [roerty of the Buyer throughout the term
of the Contrartr’

"Buyer
Authorised
Representative"

the relresentati’e alTointed [y the Buyer from time to time in
relation to the Order Contralt initially identified in the Order Form[

"Buyer Premises

[remises ollned, [ontrolled or ol Tulied [y the Buyer [1hiCh are made
alaialle for use [y the SulTJier or its SulTontraltors for the [rolision of
the DeliTeralJes [or any of them(T

"CCS"

the Minister for the Calinet OffiLe as re[resented [y CrolJn CommerLiall
Serlile, [hiCh is an elelutile agenly and ol erates as a trading fund of
the Calinet Offile, [1hose offiles are [0[ated at [th Floor, The Calital]
O/ HalStreet, Lilerool L] 11000

"CCS Authorised
Representative"

the relresentatiCe alointed [y CCS from time to time in reation to the
DS Contralt initially identified in the DS O ointment Form and
sulseluently on the [atform(]

"Central
Government
Body"

a Lody listed in one of the follolling sullTategories of the Centrall
Golernment [TassifiCation of the [ullil1Seltor Ciassififation Guide, as
[ullished and amended from time to time Ly the OffiLe for [ationall
Statistil 5[

allGolernment Delartment[]

"ToniDelartmental Tulir Body or [lssem(]y Slonsored [ullil]
Body [adlisory, elelutiCe, or trilunall

[T10onMinisterial Delartmentor
dlErelutile ['genlyl
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"Change in Law

any [hange in LalJ OhiCh imCalts on the sullly of the Delileralles and
Cerforman(e of the Contralt [’hiCh Comes into for(e after the Start Datel]

"Change of a [hange of Contro Tlithin the meaning of Seltion [T T1of the Corloration

Control" Tall0rt 2010

"Charges” the (rifes (e[ TTusile of any alTliTalle (LT[ fayalle to the SulTTier [y
the Buyer under the Order Contra't, as set out in the Order Form, for the
fulland Croler [erformaniCe Ly the SulLlier of its olligations under the
Order Contralt less any Dedultions(]

"Claim" any [1aim [JhiCh it allears that a Benefiliary is, or may [e[ome,

entitled to indemnifiCation under this Contralt[]

"Commercially
Sensitive
Information"

the ConfidentialInformation listed in the D[JS [I[ 1 bintment Form or Order
Form [if any[lLom(rising of Commer(ialy sensitiLe information relating to
the SullJier, its IR or its [usiness or [1hiCh the SulJier has indi[ated to
the Cuthority that, if disClosed [y the Cuthority,

Toud [ause the SulJier signififant Commerlialdisadantage or materia’
finanlialoss(]

"Comparable

the sul 1y of Delireralles to another Buyer of the SuTTier that are

Supply" the same or simifar to the Delileralles(]

"Compliance the Cersonislallointed [y the Sulllier [ho is resonsille for

Officer" ensuring that the SullJier Com(Jies Lith its legalolligations(]

"Confidential means any information, holleler it is [onleyed, that relates to the

Information" [usiness, affairs, de[elo[ ments, trade selrets, [Inol[/[Ho[l, (lersonneland
sullliers of CCS, the Buyer or the Sulllier, in(Iuding I[IRs, together Llith
information deriled from the aloe, and any other information [Tearly
designated as [eing [onfidential T hether or not it is marled as
"confidential" Cor [Jhi“h ought reasonally to (e [onsidered to (e
Lonfidentialll

" Conflict of a Lonflil't CetlJeen the finanlialor [ersonalduties of the Sulllier or

Interest” the SulTTier Staff and the duties olled to CCS or any Buyer under a
Contralt, in the reasonalle olinion of the Buyer or CCS]

"Contract" either the DJS Contralt or the Order Contralt, as the [onte(t
reCuirest]

"Contracts the GolLernmentis [ullishing [ortalfor [ullilJseltor [rolurement

Finder" ol ortunitiesl]

"Contract Period"

the term of either a D[JS Contralt or Order Contralt from the earlier of the[
all allJiralJe Start Datelor
(11 the Effeltile Date untilthe al [ liTalle End Datel[]

"Contract Value"

the higher of the altualor e[ Telted total Charges [aid or [layalle
under a Contralt [Uhere alloLligations are met Ly the Sulllier(]
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"Contract Year

a Lonsel utiLe [eriod of tllelle (T2 Months CommenLing on the Start Date
or ealh annilersary thereofl

"Control" Controlin either of the senses defined in seltions [T 1and [T2[of
the Corloration Ta(l[1[t 21T and "Controlled" shall e [onstrued
allordinglyl[]

“Controller” has the meaning gilen to it in the GDLR[

“Core Terms” CCS(standard terms and [Conditions for Lommon goods and ser(iles
UhiCh golern holJ SullJier must interalt [Jith CCS and Buyers under
D[S Contralts and Order Contra’ts(’

"Costs” the fololling Losts [Mithout doulle re[olery[to the eltent that they are

reasonally and [rolerly in[urred [y the SulTier in [roriding the
Deilireralles(]

althe Cost to the SulTTier or the ey SuTontraltor [as the [ontelt
reCuires(; fallulated [er Man Day, of engaging the SulTlier Staff,
inCTuding(]
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il ase salary [aid to the SulTTier Staffriil]
emlJoyeris ationallnsuranCe ContriCutionsLiii[]
['ension [ontriCutionsil Tl ar allolJanesl!

(1] any other [ontratualem(Joyment [enefits(]

uin staff training[Tii T Cor( [1ale alTommodation Tiii(Tor(l [fale
IT efuifment and tools reasonally nelessary to [rolide the
Delileralles [Tut not inTuding items inlTuded [Jithin im I (T eo[][]
and

il Treasonalle relruitment [osts, as agreed [Jith the Buyer(!

[[rosts inCurred in reselt of SullTlier [Issets [hiCh [Jould (e treated as
lalitalJlosts allording to generally allelted allounting [rinlilles
Dithin the 00, UhiCh shallinCiude the [ost to (e [harged in reslelt of
Sulllier Ussets [y the Sulllier to the Buyer or [fo the el[tent that ris[J
and title in any Sulllier [Isset is not hed [y the SulTlier(lany [ost
altualy inCurred Ly the Sulllier in res[e[t of those Sulllier [Issets(]

[Tlo[erationalLTosts [1hiCh are not in[Tuded [lithin [allor [(T1Jalole, to the
eltent that suth [osts are nelessary and (rolerly infurred [y the
Sulllier in the Crolision of the Delileralles(]

dJReim[ursalle E[Tenses to the eltent these hale [een slelified as
aloalle in the Order Form and are in"urred in delilering any
Delileralles] Cut

el Tludingl]
allOlerhead!(]
[I_finanLing or similar Losts[]

[TImaintenan’e and sul [ ort [osts to the eltent that these relate to
maintenani’e andlor sulort Delileralles [rolided [eyond the Order
Contralt [eriod [Jhether in reation to SullJier [Issets or other[Jisel[]

dtalation™
el fines and enafies]

f[1amounts [ayal e under Order S'hedule [1]/Ben hmarling[ here
su’h SThedu'e is usedand

gllnon(Tash items [in[luding delreliation, amortisation, imairments and
molements in [rolisions[I

"Crown Body"

the golernment of the [nited [ingdom [in[Iuding the Corthern Ireland
Ussemlly and E[elutiCe Committee, the Sl ottish Golernment and the
TationalTissem(ly for [J alesl] in[Tuding, Cut not imited to, go"ernment
ministers and gol'ernment delartments
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and (artiCular Codies, [ersons, Lommissions or agenLlies from time to time
Carrying out fun(tions on its [ehaff[]

"CRTPA"

the Contralt Rights of Third Uarties [0t [T

“ Data Protection
Impact
Assessment”

an assessment [y the Controer of the im[alt of the enlisaged [rolessing
on the [roteltion of [ersonaDatal’

"Data Protection
Legislation”

lirthe GDI'R, the LED and any alTlilal e nationalimlementing Lalls as
amended from time to time [ii( the D[] 2(1 8 to the eltent that it relates
to rolessing of Cersonaldata and [rifaly(TiiiCallallJiralle Lall arout
the Crolessing of [ersonaldata and riraly(]

"Data Protection
Officer"

has the meaning gilen to it in the GDLR[

"Data Subject"

has the meaning gilen to it in the GDLR[

"Data Subject
Access Request"

areluest made [y, or on [ehaflof, a Data Sullelt in alTordan’e [ith
rights granted [ursuant to the Data [roteltion Legisation to alless their
[lersonal Datal’

"Deductions"

alSerlile Credits, De@y [Nlayments [if a[Iliral e[, or any other dedultion
TlhiCh the Buyer is [aid or is [ayalTe to the Buyer under an Order
Contralt[]

" Default"

any [realh of the olJigations of the Sullier [in[luding aCandonment of a
Contralt in [realh of its terms[ior any other defaultl [in(luding material’
defaull,) alt, omission, negligenle or statement of the SulLlier, of its
SulTontrartors or any SulTJier Staff hollsoeler arising in Conne’tion Tith
or in refation to the sulleltimatter of a Contra’t and in resCe(t of [ThiCh
the SullTier is lialle to the Relelant Cuthority[

"Default
Management Levy"

has the meaning gifen to it in [Taragra’h 8.1 1of DIS SChedule [
"Management Lely and Information(T

"Delay Payments"

the amounts [if anyll ayalle [y the Sullier to the Buyer in res’e[t of a
delay in resl el of a Milestone as sl elified in the MoLlilisation [@an(]

"Deliverables"

Goods andior Serliles that may (e ordered under the Contralt in[Tuding
the Dol umentation(’

"Delivery"

delirery of the relelant DeliTeralle or Milestone in alTordanle [Jith the
terms of an Order Contralt as Tonfirmed and alTelted [y the Buyer 'y
either [alJLonfirmation in Criting to the SullJierCor [T lhere Order
SlChedule (11 ImCJementation J@n and Testingliis used, issue Ly the
Buyer of a Satisfaltion CertifiLate. "Deliver" and "Delivered" shalll e
Construed alTordingly[

"Disaster"

the ol Turrene of one or more elents [hilh, either sel‘arately or
CumulatiCely, mean that the Delileralles, or a material L art thereof
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Uillle unalai@lle [or Could reasonally [k antiliCated to (e unalai@llel]
for the Ceriod s elified in the Order Form [for the [urCoses of this
definition the "Disaster Period"[T

"Disclosing the Carty dire(tly or indire(tly [roliding ConfidentialInformation to the

Party" other [arty in alTordanle [ith Clause (171 hat you must [eel’
“onfidentia Tl

"Dispute" any [1aim, dislute or differen’e arises out of or in Conne(tion [ith the
Contra’t or in Conne(tion Dith the negotiation, elisten’e, legalTalidity,
enforCealiiity or termination of the Contrart, [lhether the aleged ialility
shalarise under Engiish @[] or under the @l of some other Country and
regardess of [Thether a [arti"ular Cause of altion may sulTessfully (e
“rought in the English Courts]

"Dispute the disute resolution [roledure set out in Clause [ [Resolling

Resolution disutes!I

Procedure"

"Documentation”

des(riltions of the Serliles and Serlile Lelels, teChniCals[elifiLations,
user manuals, training manuals, olerating manuals, [roless definitions
and [roledures, system enlironment des'til tions and alllsulh other
dolumentation [Thether in hard[oly or eletroniIform(lis reluired to (e
sulllied Ly the Sulllier to the Buyer under a Contra’t asl!

alllould reasonally (e reluired [y a Lom[etent third Carty ralalle of
Good Industry (raltiCe Contralted [y the Buyer to delel0[}, [onfigure,
[uild, delJoy, run, maintain, uCgrade and test the indiCidualsystems that
[rolide the Delileralles(]

Ilis reCuired [y the SulTJier in order to [rolide the Delilerallesandlor

has Ceen or shallll e generated for the "urCose of [roliding the
Deilireralles(]

"DOTAS"

the DislTosure of Tall[lloidan’e SChemes ruies [ThiCh reluire a [romoter
of talls'hemes to teTHMRC of any s[eTlified notifialle arrangements or
[rolbsals and to [rolide [res(rilled information on those arrangements
or [rolosals [ithin set time limits as [ontained in [Jart 7 of the Finanle
Ot 2000 and in seLondary [egis/ation made under Lires [ontained in Cart
7 of the Finanle [t 2[TT]and as eltended to [lationallnsuranie
Contrilutions[’

“DPA 2018”

al the Data [rote(tion [t 28]

“DPS”

the dynamillCurhasing system ol erated [y CCS in alLordan(e [ith
Reguilation [[Jthat this DJS Contralt golerns alless tol]

"DPS Application”

the allJilation sulmitted [y the SullJier to CCS and anneled to or
referred to in DIJS SThedule 2 (DIS [ il ation(T

"DPS
Appointment Form"

the doLument outlihing the DS InCororated Terms and [ruliall
information re[uired for the DS Contralt, to (e eleluted [y the SulllJier
and CCS and sulseluently hed on the [Iatform]

UK OFFICIAL




UK OFFICIAL

"DPS Contract"

the dynamill CurChasing system alless agreement estallished CetlJeen
CCS and the Sulllier in allordanle Llith Regulation (] [y the DS
OCCbintment Form for the [rolision of the Delileralles to Buyers Ly the
SulTTier [ursuant to the OCE[] [otilel!

"DPS Contract
Period"

the eriod from the DS Start Date untiCthe End Date or earlier
termination of the DJS Contralt[]

"DPS Expiry the date of the end of the D[IS Contralt as stated in the DS 1 bintment

Date" Form(J

"DPS the [ontraltualterms allJilalle to the DS Contralt s elified in the D[S

Incorporated JTointment Form(

Terms"

"DPS Initial the initialterm of the DJS Contralt as s(elified in the D[S [J[ I ointment

Period" Form[J

"DPS Optional suCh Ceriod or [eriods [eyond [ThiCh the DIIS Initia Tleriod may e

Extension eltended ullto a malimum of the num(er of years in total s elified in the

Period" DS O ointment Form[

"DPS Pricing" the malimum [rilelslallJilalle to the [rolision of the Delileralles set
out in DIS Srhedule [1DIS (rifing T

"DPS the registration [Toless a Sulllier underta’es [Then sulmitting its detais

Registration” onto the atform

"DPS SQ the SulTTiers seeltion [uestionnaire resonsel]

Submission"

"DPS Special any additionalterms and [onditions s elified in the DIS ([T ointment

Terms" Form inCorlorated into the D[JS Contralt[]

"DPS Start Date"

the date of start of the D[JS Contralt as stated in the D[S [T ointment
Form(J

"Due Diligence
Information”

any information sulTJied to the SulTTJier [y or on Cehaffiof the Cuthority
“rior to the Start Date(’

n

"Effective Date

the date on [Thirh the finaTJarty has signed the Contrart’

"EIR"

the EnLironmentallnformation Reguations 211

"Employment

the Transfer of [Indertalings [rotel[tion of EmLioyment[Reguations

Regulations” 20010 (8l 20000201 las amended or rellaled or any other Regulations
imClementing the Euroean CounLi[Dire(tile 77187 EEC[
"End Date" the earlier of(]

althe ELTiry Date [as eltended [y any E[tension [eriod elerlised Ly the
Cuthority under Clause [112[Tor

if a Contralt is terminated [efore the date sl elified in [@llalole, the
date of termination of the Contralt[}

"Environmental
Policy"

to Conserl e energy, [later, [lood, [aler and other resourles, redule [Jaste
and Chase out the use of olone delJeting sulstan’es and
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minimise the reease of greenhouse gases, [olatile organi’lLom[bunds
and other sulstanles damaging to health and the enlironment, in(Iuding
any Uritten enlironmental L olily of the Buyer(]

“Estimated Year 1
Contract
Charges”

the antiliCated totalTharges "ayalle [y the SulTJier in the first
Contralt Year s[elified in the Order Form[all

"Estimated Yearly
Charges”

means for the CurCoses of [alllu@ating earh [artyls annuallialiity under
‘Tause [112 [1

il1in the first Contralt Year, the Estimated Year [ Contral't Charges(or
iilin any sulsel[uent Contralt Years, the Charges [aid or [ayalle
in the [relious Contralt Year(or
iiiClafter the end of the Contralt, the Charges [aid or [ayalle in
the [ast Contralt Year during the Contralt Ceriod[]

"Equality and
Human Rights
Commission”

the (1171 Golernment [ody named as su’h as may ['e renamed or
re[Jaled [y an eluilalent [ody from time to time[’

"Existing IPR" any and alllCR that are olJned Ly or liLensed to either Uarty and [JhiCh
are or hale [een delel0[ed inde[lendently of the Contralt [[lhether [rior
to the Start Date or otherlJise(T!

"Expiry Date" the DS ElTiry Date or the Order E[Tiry Date [as the Contelt diltates[T

"Extension the DIJS Ortional Eltension [eriod or the Order Ol tional Eltension [Jeriod

Period" as the ontelt diltates!]

"Filter Categories

the num(er of [ategories sl elified in D[S SChedule [
[S[elifiCationl) if allliLallel]

"FOIA"

the Freedom of Information (1t 2[TTTand any sulordinate ‘egis/ation made
under that ([t from time to time together [ith any guidanle and(or [odes
of [raltile issued Ly the Information Commissioner or reiel[ant
Golernment delartment in relation to sulh legisation(]

"Force Majeure
Event"

any elent, o[Turren’e, [ircumstan’e, matter or "ause affelting the
“erformanCe [y either the Reelant Cuthority or the SulTTier of its
olJigations arising from(

allalts, elents, omissions, hallenings or nonthallenings Ceyond the
reasonalle [ontrollof the [ffelted [Jarty [Thith [relent or materially
delay the [ffelted [Jarty from Cerforming its olligations under a Contralt]

[riots, [ilill"ommotion, [Jar or armed [onflilt, alts of terrorism, nullear,
fiologilalor CThemilalTlarfarel’
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"[alts of a Crolln Body, 0ralgolernment or regulatory [odies]
d[ffire, fiood or any disaster or

elJan industrialdis[ute affelting a third [Carty for [hiCh a sulstitute third
[arty is not reasonal ly alailalle [ut e TTudingl’

iCJany industria’disCute relating to the SuTTJier, the SulTier Staff
[in[luding any sulsets of them(lor any other failure in the
SulTTier or the SuTontraltoris sullly hainlJiiClany elent,

olTurrenle, [irfumstanle, matter or fause [Thilh is attrifutalle to the
DifuCalt, neglelt or failure to tale reasonalle [relautions against it Ly
the Carty Lonlerned[and

any failure of de@y aused [y a @[T /of funds[]

"Force Majeure
Notice"

a [ritten notile serled [y the [Iffe(ted [Jarty on the other [arty stating that
the [ffe(ted arty [elieles that there is a For'e Maleure Erent[]

"GDPR" iCthe GeneralData [rotel[tion Regulation [Regulation [E[[12 7 (11
"General Anti- [Tthe legisfation in Cart CJof the Finanle (It 21T and
Abuse Rule"

any future legis/ation introduled into Cariament to founteralt tal’
adlantages arising from al'usi‘e arrangements to aloid [Tational’
Insuranle [ontrilutions(’

"General Change in
Law"

a Change in Lall [There the [hange is of a generallegisiatile nature
lin[Tuding taCation or duties of any sort affe(ting the SulTJierCor [ThiCh
affelts or relates to a ComlaralJe Sull]y[]

"Goods"

allgoods made alaila’le ['y the SulTJier as sl elified in D[S SThedule [’
[SlelifiCationand in relation to an Order Contralt as sl elified in the
Order Form(

"Good Industry
Practice"

standards, [ra’tiles, methods and [roledures [onforming to the Lal] and
the elerlise of the degree of sliTland rare, diligen’e, [rudenle and
foresight (1hiCh Coud reasonally and ordinarily (e e[Telted from a
slilled and el Terienled [erson or "ody engaged [ithin the relelant
industry or [usiness sel tor(]

"Government"

the golernment of the [nited [ingdom [in[Iuding the Corthern Ireland
Ussemlly and E[elutiCe Committee, the S(ottish Golernment and the
OationallIssem(ly for [ ales() inCluding goLernment ministers and
golernment delartments and other [odies, [ersons, Lommissions or
agen(ies from time to time Carrying out fun’tions on its [ehalfl]

"Government
Data"

the data, telt, drallings, diagrams, images or sounds [fogether ith any
datalase made ullof any of these [ hiCh are emTodied in any eeltroni’]
magnetil] ol tifalor tangi[le media, in[Tuding any of the [uthorityis
Confidentia Information, and [ThiCh[

ifJare sulJied to the SullJier [y or on [ehaffiof the Tuthorityor
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the Sulllier is reluired to generate, [rolLess, store or transmit
Cursuant to a Contralt[]

"Government the Golernmentis [referred method of [urChasing and Cayment for 0[]

Procurement [alue goods or serLiles

Card" httsm].gol lul Igolernment(TulJil ationsigolernment rol urement(]
fardm2[]

"Guarantor” iCthe Cerson [if anyClJho has entered into a guarantee in the form set

out in [oint SChedule 8 [Guaranteellin relation to this Contralt[]

"Halifax Abuse

the [rinli(Je e[ T1ained in the CLE[] Case Ci(2[ 1 112 Halifalland

Principle" others(]

"HMRC" Her Malesty's Rel'enue and Customs[’

"ICT Policy” the Buyeris [olily in res[e[t of information and CommuniLations
teChnology, referred to in the Order Form, [hiCh is in forLe as at the
Order Start Date [a [oly of [hiCh has (een sulTJied to the SulTlier’,] as
uldated from time to time in alTordanle [Jith the [Tariation [roledurel]

"Impact an assessment of the imalt of a [ariation reuest ['y the Relelant

Assessment"” Cuthority Com[Teted in good faith, in[Tuding

alldetails of the imalt of the [rolbosed [ariation on the Delileralles and
the SullJieris alility to meet its other olligations under the
Contraltl]

[I_details of the [ost of imLlementing the [rolosed [lariation(’

[Idetails of the ongoing Losts reluired [y the [rolosed [Jariation [lhen
imJemented, inCluding any infrease or delrease in the DS
Trifing[Charges [as allJifallel] any aferation in the resour’es andior
el enditure reluired Ly either Carty and any alteration to the Corling
TraltiCes of either Darty(]

dlla timetalle for the imlementation, together [ith any [rolosals for the
testing of the Hariationand

sulh other information as the Relelant [uthority may reasonally
reCuest in [or in resConse to[the Cariation reluestl

"Implementation
Plan"

the [1an for rolision of the Delileralles set out in Order SChedule (1]
ImCTementation [[an and Testing[ [ There that SChedule is used or
otherlJise as agreed [et(Jeen the Sullier and the Buyer[]

"Indemnifier" ala [arty from [Jhom an indemnity is sought under this Contrat[]
“Independent Tlhere a Contro@er has [rolided [ersonalData to another [Jarty [hilh is
Control” not a [rolessor or a [oint Contro@ér "elause the relilient itsef
determines the [urloses and means of [rolessing [ut does so
selarately from the Controller [roliding it Lith Cersonal Data and
(Independent Controllershalll e [onstrued alLordingly[
"Indexation” the adustment of an amount or sum in alTordan(e [Jith D[IS SChedule [

‘DS CrifingCand the releCant Order Form[
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Commissioner"

"Information” has the meaning giCen under seltion 8 of the Freedom of Information ([t
200070
"Information the 0UIs indeendent authority [hiCh deals [ith ensuring information

relating to rights in the [ullilJinterest and data [riCaly for indiCiduals is
met, [Jhilst Cromoting oCenness [y Lullil] Codies(]

"Initial Period"

the initialterm of a Contralt s(elified on the D@tform or the Order Form, as
the Contelt reluires]

"Insolvency
Event"

all inresleltof a Cerson[]

(]} a [rolbsalis made for a Lountary arrangement Lithin Cart | of the
InsoTlenly (It [T 80or of any other Com[osition s"heme or arrangement
Lith, or assignment for the [Cenefit of, its [teditorsCor [1/a shareholders(’
meeting is Conlened for the [urose of Lonsidering a resolution that it (e
Clound ulJor a resolution for its lindinglullis [assed [other than as [art
of, and el 1usi_ely for the [ur_ose of, a [ona fide re onstrul_tion or
amalgamation(lor

d[Ja [etition is [resented for its [linding ul [(I1hiCh is not dismissed [Jithin
fourteen 1T orCing Days of its serlilelJor an allJilation is made for
the all_bintment of a [rolisionalJliluidator or a [teditorsCmeeting is
Tonlened "ursuant to seltion [8 of the
Insolllenly L[t (8L or

ellareleiler, administrati_e reLeiler or similar offiLer is alLointed oLer the
[hole or any [art of its [usiness or assetslor

f(1an alIJiration is made either for the a1 bintment of an administrator or
for an administration order, an administrator is al[ointed, or notile of
intention to al T oint an administrator is gilenlor

glitis or Celomes insolent [Jithin the meaning of seltion [2[ of the
Insollenly [t (181 or

h{Ceing a "smalllom[any" [Jithin the meaning of seltion 8211 of the
Comlanies [t 2[17}, a moratorium [omes into for[e [ursuant to
Srhedu'e [IJof the InsoTenly [t (T8 T or

il Chere the Cerson is an indilidualor [artnershil} any el ent analogous
to those listed in im(s fallto [glifin(iusilellolTurs in refation to that
indiCidualor Cartnershil T or

any el ent analogous to those listed in im(s [alto [hilin(usilel]
olTurs under the @[] of any other wrisdiltion(’

"Installation
Works"

allllor(s Uhith the SullJier is to [arry out at the [eginning of the Order
Contralt [leriod to instalthe Goods in alTordanle [Jith the Order
Contraltl]

"Intellectual
Property Rights
or "IPR"

alJlolyright, rights related to or affording [roteltion simiar to folyright,
rights in datal‘ases, [atents and rights in in[entions, semillondul tor
tologralhy rights, trade mar's, rights in internet domain names and
[e[site addresses and other rights in trade or
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[usiness names, good(liljldesigns, [lnollHol], trade selrets and other
rights in ConfidentialInformation(’

[ allJirations for registration, and the right to a1 1y for registration, for
any of the rights listed at (althat are [alalle of [eing registered in any
Country or [urisdiltionand

" [aTother rights haling eluiCaent or similar effelt in any Country or
wrisdil tion[

"Invoicing
Address"

the address to [Thi’h the SulTTier shalllnloile the Buyer as
s elfified in the Order Form[

"IPR Claim"

alJany [Taim of infringement or aléged infringement [in(Tuding the
defen’e of surh infringement or aféged infringementof any ICR, used
to [rolide the Delileralles or otherllise [rolided andor lilensed [y
the Sulllier [or to [ThiCh the SullJier has [rolided alTess[ to the
Relelant Duthority in the fulfiment of its olligations under a Contralt[

"IR35"

the offTayroTrules reluiring indiCiduals [Tho [Jor[Jthrough their ComCany
Cay the same talland CationallnsuranCe [LontriCutions as an em[ioyee
ThiCh Tan e found online atl}
htt( s 1 1.gollulIguidan’elir [ Ifind[out(if(itral | lies(]

“Joint Controller

the agreement (if anylentered into (et leen the Reelant Cuthority and the

Agreement” SullTier sul‘stantialy in the form set out in [Inne(12 of foint STheduie [T
[Processing Datall

“Joint Uhere tl1o or more Controllérs 0intly determine the [ur[bses and

Controllers” means of [rolessing!’

"Key Personnel”

the indiCiduals [if anyCidentified as sulh in the Order Form(J

"Key Sub- ealh SulIContralt Dith a Cey Sullontraltor(
Contract”
"Key any Sull ontraltor[]
Subcontractor alllhiCh is relied ulon to deliler any [Jor[]alTage [lithin the
Delileralles in their entiretyand(or
LOhich, in the olinion of CCS or the Buyer [erforms [or [Jould [erform if
allointedla [riticalJroe in the [rolision of aTlor any [art of the
Delileral Jles/andlor
"[ith a SullContralt [ith a [ontralt [aue [hith at the time of
alTointment elTeeds [or [ould elTeed if allTointed 1 [T11 of the
aggregate Charges forelast to (e [ayalle under the Order
Contralt, and the SulTTier sha(Tist aTisulh ey SulTontraltors on
the
Diatform and in the ey Sullontraltor Seltion in the Order Form(]
"Know-How" allideas, [onlelts, sChemes, information, [hollledge, teChnilues,

methodology, and anything eise in the nature of CholJ[ho[ relating to the
Deilireralles [ut e[TTuding 'noll[hol] already in the other [arty(s
"ossession [efore the alTliTalle Start Datel
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"Law" any all, sulordinate (egisation Lithin the meaning of Seltion 2111 Jof the
Inter_retation L[t (178, Lyellal], enfor_ealle right Lithin the meaning of
Seltion 2 of the Eurolean Communities [t (172, regulation, order,
regulatory [olily, mandatory guidan’e or [ode of [raltile, udgment of a
relelant Court of @[, or direltiles or reCuirements [Jith [1hiCh the relerant
Carty is Cound to fom[ly[!

“LED” Lall Enforfement Direltile [Direltile [ECT20TTTT8IT]

"Losses” alllosses, lialiities, damages, [osts, e[Tenses [in[1uding legal feesl]
disCursements, osts of in[estigation, litigation, settiement, udgment,
interest and [enalties [hether arising in Contralt, tort [in(Iuding
negligenlel, [realh of statutory duty, misre[ resentation or otherllise and
"Loss" shalll e interLreted alTordingly(]

"Man Day" 7.0JMan Hours, [lhether or not sul'h hours are [Jorled [onsel utilely and
"lhether or not they are [Jor[ed on the same day!(

"Man Hours" the hours s(ent [y the SulLlier Staff [rolery [orling on the [rolision of
the Delileralles inliuding time sCent tralelihg [other than to and from
the Sulllieris offiCes, or to and from the SiteslIut e[ Tuding unCh
[realsl]

"Management the management information sCelified in DUJS SChedule [ [Management

Information"” Lely and Information(I

"Management the sum slellified on the [iatform Cayalle [y the SullTier to CCS in

Levy" allordanle [lith DS SChedule [J[Management Le(y and
Information(T

"Marketing shallle the Cerson identified in the DJS [T ointment Form(J

Contact"

“MI Default” means [lhen t[lo [2CMI Relorts are not [rolided in any roliihg sil]
(MJmonth Ceriod(]

"Ml Failure” means [Then an Ml relort[]
all [ontains any materialerrors or material omissions or a missing

mandatory fieldor
(1] is sulmitted using an inforre(t Ml re[ orting Tem(Iatel or
is not sulmitted [y the relorting date [in[luding [Jhere a dellaration
of no ['usiness should ha’e [een filed(T’

"MI Report” means a relbrt Lontaining Management Information sulmitted to the
Outhority in alLordanCe [Jith DCS SChedule [JIManagement Le[y and
Information(T!

"MI Reporting almeans the form of relort set out in the [Innelito D[S SChedule [

Template" 'Management Lely and Information[isetting out the

information the SullJier is reluired to sullly to the Cuthority
"Milestone" an elent or tas(1des(riled in the Molilisation [l@an(’

"Milestone Date"

the target date set out against the reieant Milestone in the Mol ilisation
“an [y UhiCh the Milestone must (e [ hieled[]
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"Month" a [alendar month and "Monthly" shallll e interreted alLordingy[]

"National ContriCutions reuired [y the [ationallnsuranCe ContriCutions Reguations

Insurance” 2(12 18l 21288 made under seltion [1 271 of the SolialSelurity
Cldministration [t [TT2[7

"New IPR"

allllR in items [teated [y the SulTJier [or [y a third [arty on ['ehaffiof the
Sullliers elififaly for the [urCoses of a Contralt and uldates and

amendments of these items inlTuding [MTut not limited tol dataase
sChemalandlor

LOIOR in or arising as a result of the Cerformanle of the Sulllieris
olligations under a Contralt and alluldates and amendments to the
samel] [ut shallhot inClude the Sulllieris Elisting IR

"Occasion of Tax
Non — Compliance"

[here(]

alJany talJreturn of the SulTTJier sulmitted to a Relelant TallJuthority on

or after JOltoler 2(1 2 [Jhilh is found on or after 0 Orif2001 1 7to (e
inCorre(t as a result of(

iCa Relelant TallJuthority sulTessfully [hallenging the Sulllier under
the GeneralTInti(TI"use Rule or the Halifal 1[Il use [rinCilTe or
under any tallrules or legislation in any [urisdi_tion that hale an
effe(t e[ uilalent or similar to the General T'nti[]

[fuse Rule or the Haiifal1(1Tuse CrinliClelii" the failure of an
aloidanle sCheme [JhiCh the SullJier [Jas in(olled in, and [JhiCh [Jas,
or shoud hale Ceen, notified to a Relelant Tall [uthority under the
DOTLIS or any eluilaent or simiiar regime in any wrisdi tionCandor

any talJreturn of the SullLlier suCmitted to a Relelant Tall[luthority on or
after JOltoler 2[12 [JhiCh giles rise, on or after L Ori(2(]1], to a
CriminalLon(iltion in any [urisdiltion for talJreated offenes [Jhilh is not
sCent at the Start Date or to a [ili(Tenalty for fraud or e[asion(]

"Open Book
Data"

al ithe SulTTJiers Costs [rolen doln against eal’h Good and(or

(I oCerating e[ enditure relating to the [rolision of the Delileralles

Tom[lete and alTurate finanliarand non(finanlialinformation [ThiCh is
suffilient to enalle the Buyer to Lerify the Charges aready [aid or
Tayalle and Charges forelast to [e [aid during the remainder of the
Order Contralt, in(luding details and allassum(tions relating to’’

Serlile and(or Delileralle, in[Iuding altuallalitale[ I enditure
lin[Tuding [alitalrelJalement [ostsland the unit [ost and totalaltual’

Tosts of allDelireral Tes(]
in[Tuding an analysis shollingl’]

i1 the unit Costs and [uantity of Goods and any other Tfonsumales and
Coughtlin Delileralles(]

il manoler resoures [rolen do[In into the num(er and gradelrole of
allSulllier Staff (free of any LontingenlyL[
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together Cith a list of agreed rates against ea’h manColler gradel]

il 1a list of Costs underlinning those rates for ea’h manloller grade,
[eing the agreed rate less the SulLlier [rofit Marginand

iL[IReimCursalé ETenses, if a®ed under the Order FormO [T
Olerheads(]

d[ainterest, e[ enses and any other third Carty finanling Costs inCurred
in refation to the [rolision of the DeliTeralles!]

el the Sulllier Crofit arhie[ed oler the DJS Contralt [Jeriod and on an
annuallasis[]

f[J Confirmation that aTImethods of Cost allortionment and OCerhead
alldlation are [onsistent [Jith and not more onerous than su’h methods
alllied generay [y the SulTTier[]

gllan elTJanation of the tyle and Calue of ris] and Contingenlies
assoliated Uith the [rolision of the Delileralles, in[luding the amount
of money attriCuted to ea’h ris[Jandior [ontingenlyand

the altualCosts [rofile for ealh Serlile [leriod[]

"Order"

almeans an order for the [rolision of the Delileralles [laled [y a Buyer
Oith the SulTlier under a Contralt[]

"Order Contract"

[T'the Contralt Cet[Jeen the Buyer and the SullTier [entered into Cursuant
to the [rolisions of the DIJS Contraltl) [hiCh [onsists of the terms set
out and referred to in the Order Form(

"Order Contract
Period"

the Contralt [eriod in res e[t of the Order Contralt[]

"Order Expiry
Date"

the date of the end of an Order Contralt as stated in the Order Form[

"Order Form" a fom[leted Order Form Tem(Jate [or e[ uiCaent information issued
Ly the Buyerlused to [reate an Order Contralt[]

"Order Form the tem(Jate in DUJS SChedule [ [Order Form Tem(Jate and Order

Template" SChedules!I

"Order the Contraltualterms alJilalle to the Order Contralt s elified

Incorporated under the releant heading in the Order Form(J

Terms"

"Order Initial the Initia[eriod of an Order Contralt sCelified in the Order Form{

Period"

"Order Optional

sulh [eriod or [eriods [eyond [hiCh the Order Initia[ TJeriod may [e

Extension eltended ullto a malimum of the numCer of years in totalsCelified in the
Period" Order Form[]

"Order the [roless for allarding an Order Contralt [ursuant to Clause 2 [Ho(] the
Procedure" “ontralt [Jorfslland DS SThedule 7 [Order [roledure(T]

"Order Special
Terms"

any additiona’terms and [onditions s[eLified in the Order Form
inforlorated into the alTliralle Order Contralt(]
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"Order Start
Date"

the date of start of an Order Contralt as stated in the Order Form[

"Order Tender"

the tender sulmitted [y the SulLlier in resonse to the Buyers Statement
of Reluirements fololling an Order [roledure and set out at Order
Slhedule [1[Order Tender!(T]

"Other any altualor CotentialBuyer under the DIS Contralt[]

Contracting

Authority"

"Overhead" those amounts [ThiCh are intended to reloler a [rolortion of the SulTlier(s
or the ey Sullontraltoris [as the [onte[t re[uireslindire[t [Cor brate
Costs [in[1uding finanling, marleting, adlertising, researh and
deel0[ment and insuran’e Losts and any fines or [enatties I ut
elTTuding al®[’alle indire(t [osts al ortioned to faliities and
administration in the [rolision of SulTJier Staff and alTordingly in(Tuded
Dithin im(] fallof the definition of "Costs" [

"Parliament” tales its naturalmeaning as inter(reted [y Lall[’

" Party” in the Tontelt of the DIIS Contralt, CCS or the SulTTJier, and in the in the
Contelt of an Order Contralt the Buyer or the SulLlier.
"Parties" shalllmean [oth of them [There the [ontelt [ermits(’

"Performance the Cerforman’e measurements and targets in res(elt of the SulTliers

Indicators" or "PlIs"

Cerforman(e of the DJS Contralt set out in D(IS SChedule [ (DS
Management(J

"Personal Data"

has the meaning giCen to it in the GDIR™

“Personal Data
Breach”

has the meaning gilen to it in the GDUR[

“Personnel” alldireltors, offiLers, em[loyees, agents, Lonsultants and sullliers
of a Larty and(or of any Sullontraltor andlor Sullro[essor engaged in
the Cerforman’e of its ol ligations under a Contralt[’

“Platform” the onlihe alTlilation olerated on "ehafflof CCS to farilitate the
teChniCaloleration of the DS

"Prescribed a legaladliser, an M(]or an allrolriate [ody [ThiCh a [Thistie(lTioller may

Person” male a dis[Iosure to as detailed in [ histie[Tolling[Tist of [res[riled
[eolle and [odies(,)2[1Jolem(ier 2( 11} alailalle online atl]
htt[s1.gollulIgolernment[Tullil ations(ollingthe[ hist/elist[of[
Lres(tiledTeollelandTodies[2[Thistie 0L lingllistof Ires(riledleol e[
and(Todies(]

“Processing” has the meaning gien to it in the GDIR™

“Processor” has the meaning gilen to it in the GDLR[

“Processor alldireltors, offiLers, em[loyees, agents, [onsulants and sullliers of the

Personnel” Orolessor and(or of any Sull rolessor engaged in the Cerforman(e of its

olJligations under a Contralt[]
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"Progress a meeting (et Jeen the Buyer [uthorised Relresentatile and the SullJier
Meeting" Cuthorised RelresentatiCel]

"Progress the fre[uenly at [JhiCh the Sulllier shalll'ondult a [rogress Meeting in
Meeting allordan(e [lith Clause [.[Jas s elified in the Order Form[]
Frequency"

“Progress arelort [rolided [y the SullJier indiCating the stel’s talen to

Report” alhiel'e Milestones or delil ery dates!(]

“Progress Report
Frequency”

the freCuenly at [Thi"h the Sul1TJier shaldeliler [rogress Relorts in
allordanle [Lith Clause [l[]as sl elified in the Order Form(]

“Prohibited Acts”

al to direltly or indireltly offer, [fomise or giLe any [erson [lorLing for or
engaged [y a Buyer or any other [ullil! fody a finanliallor other
adlantage to’!

il induCe that Cerson to [erform imirolery a relelant funition or
altilitylor

iil] reJard that Cerson for imCroCer Cerforman’e of a re@rant funition
or altility]

"I'lto dire(tly or indire[tly re[uest, agree to releile or a[Telt any finanlia’l
or other adrantage as an indufement or a rellard for im[roler
LerformaniCe of a relelant fun(tion or altility in Conneltion [ith ealh
Contraltlor

"[Ifommitting any offen’el’

iC) under the Brilery ([t 2[1[1 [or any [egis/ation re[ealed or re[oled [y
sulh [timor

iil] under legislation or fommon @] ‘onlerning frauduent altsor

iiil 1 defrauding, attem(ting to defraud or rons(iring to defraud a
Buyer or other [ulJillCodylor any altility, [ralti’e or fondult
Thirth Doud Constitute one of the offenes listed under [TTalo e if suCh
altility, [raltile or fondult had ['een [arried out in the (1]

“Protective
Measures”

allrolriate teChnilaland organisationalmeasures [JhiCh may in[lude
“seudonymising and en(ry[ting [lersonalData, ensuring ‘onfidentiaiity,
integrity, alail@lility and resiienle of systems and serli’es, ensuring that
alailalility of and alless to [JersonalData [an [e restored in a timely
manner after an inLident, and regularly assessing and el aluating the
effe(tileness of the sulh measures ado(ted [y it in(Tuding those outiined
in DS SChedu'e (1 [Cyler Essentias’, if alllilalle, in the [ase of the
D[S Contralt or Order

SlChedule (1 8elurityl]if alllilalle, in the [ase of an Order Contrat[]

“Recall”

alareluest [y the Sulllier to return Goods to the SullJier or the
manufalturer after the dis[olery of safety issues or defelts [in[luding
defelts in the right ICR rightsthat might endanger heatth or hinder
Cerformanrel]

"Recipient Party"

the Uarty [IhiCh releiles or o[ tains direl[ty or indire[ tly Confidentiall
Information(’
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"Rectification
Plan"

the SulTTiers [1an [or relised Tan(to reltify its [Tealh using the tem(Tate
in [oint SThedule [T [ReftifiCation Tlan TemJateTIhiCh shallinTudel’

alfulldetails of the Defaultithat has o[ T urred, in(luding a root [ause
analysis(]

[I'the altualor antiliCated effelt of the Defaulilland

the stels [JhiCh the Sulllier [ro[bses to tale to reltify the Defautllif
allliralleland to [relent sulh Defaultifrom relurring, in[Iuding
times(ales for sulh stel(s and for the re(tifiCation of the Default/ [T here
allJiral1e

"Rectification
Plan Process"

the [roless set out in Clause [ L[L[to (11l [ReltifiCation @n [roless(]

"Regulations”

althe [ullilIContralts Regulations 2] andor the CullillContralts
[SCotand[IRegulations 2[ 1 [as the [ontelt re[uires(I

"Reimbursable
Expenses"

the reasonalle out of (o[ et traleland sulsisten’e [for eCam(Je, hote[]
and foode[Tenses, [Tolerly and nelessarily inCurred in the
Cerforman(e of the Serliles, [allulated at the rates and in allordanle
Dith the Buyer's e[ T enses [blily [urrent from time to time, [ut not
inCluding

altralelelTenses in[urred as a resultlof SullTier Staff tralellihg to and
from their usualT1ale of [Jor[} or to and from the [remises at [1hiCh
the Serliles are [rinLiCaly to (e Cerformed, uniess the
Buyer otherlJise agrees in adCanle in [riting[and sulsistenle

ellenses inLurred Ly Sulllier Staff [Ihilst [erforming

the SerLiles at their usual L1ale of LorL] or to and from the Lremises at
TlhiCh the Serliles are [rinlilaly to (e [erformed(]

"Relevant
Authority"

the Cuthority Thilh is Carty to the Contra’t to [Thirh a right or
ol ligation is olJed, as the [ontelt reluires[]

"Relevant
Authority's
Confidential
Information”

allalllJersonallData and any information, holJeler it is fonleyed, that
reates to the [usiness, affairs, delelolments, [rolerty rights, trade
selrets, [Inol1[Hol[] and ITR of the Relelant Cuthority
lin[Tuding alRelelant [uthority Elisting I''R and el LR

"IJany other information [Tearly designated as [eing Confidentia T hether
or not it is marled "ConfidentiaJ or [JhiCh ought reasonally [e
Tonsidered [onfidentiallThich Comes [or has fomellto the Reelant
Cuthority(s attention or into the Relelant

Cuthority(s [ossession in Conneltion Uith a Contralt[and

[Tlinformation deriCed from any of the alolel]

"Relevant
Requirements"

allal1Jilale Lall refating to CriCery, Corrultion and fraud, inCluding
the BriCery ([t 2[11Jand any guidan’e issued [y the Selretary of State
“ursuant to seltion [ of the Brillery (1t 2111

"Relevant Tax
Authority"

HMRC, or, if allliralle, the talJauthority in the [Wrisdiltion in ChiCh the
SullJier is estallished[]
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"Reminder
Notice"

a notiLe sent in allordan(e Llith Clause [ l[IgiLen [y the SulllJier to the
Buyer [roliding notifiCation that Cayment has not [een releiled on time[]

"Replacement
Deliverables”

any delileralJes [lhiCh are sulstantiay simiar to any of the Delil eralles
and hiCh the Buyer releiles in sulstitution for any of the DeliLeralles
fololing the Order E(Tiry Date, [Thether those goods are [rolided [y the
Buyer internally andior [y any third Carty(

"Replacement
Subcontractor”

a Sullontraltor of the Rellalement SulLlier to [Jhom Transferring
SulTllier Emoyees Ciltransfer on a Serli’e Transfer Date [or any
SulTontrator of any surh SulTontraltor(T]

"Replacement
Supplier”

any third Carty [rolider of Re[Talement DelileralJes aointed "y or at
the direltion of the Buyer from time to time or [here the Buyer is
‘roriding ReTa’ement Delilerales for its o'n alTount, shaTaiso
inClude the Buyer(

"Request For

a reluest for information or an all arent re[uest relating to a Contralt for

Information” the [rolision of the DeliTeralles or an allarent re[uest for su’h
information under the FOI[ or the EIRs[]

"Required the insuranles reluired Ly Loint SChedule [ nsuranle

Insurances” Reluirementslor any additionalinsuranles s elified in the Order Form[

" Satisfaction
Certificate"

the CertifiCate (materialy in the form of the dofument Contained in Cart B of
Order SThedule (11 Im[lementation [Jan and Testing[lor as agreed [y
the Carties [There Order SThedule [Tis not used in this Contralt[igranted
Ly the Buyer [Jhen the Sulllier has met allof the re[uirements of an
Order, [ hieled a Milestone or a Test[]

“Schedules"

any attalhment to a DS or Order Contralt (1hiCh Contains imCortant
information selifillto ealh as(elt of [uying and sellihgl

"Security
Management Plan"

the Sullliers selurity management [Jan [relared [ursuant to Order
Srhedu'e [1SelurityTif allira e

"Security Policy"

the Buyeris selurity LoliLy, referred to in the Order Form, in for(e as at the
Order Start Date [a [oly of [JhiCh has [een sulllied to the Sulllier[)as
u_dated from time to time and notified to the SulJlier(]

"Self Audit
Certificate"

means the [ertifiCate in the form as set out in DS SChedule 8 [Seffl Judit
Certifirate[

"Serious Fraud
Office"

the 0 Golernment [lody named as sulh as may [e renamed or
re[Jaled [y an eluilalent [ody from time to time[’

“Service Levels”

any serlile elels al[liral e to the [rolision of the Delileralles under the
Order Contralt (IIhiCh, [here Order SChedule [ (SerlilLe CreditsLis
used in this Contralt, are sl elified in the [InnelJto [lart [J of sulh
SChedule(T

"Service Period"

has the meaning giren to it in the Order Form[
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"Services" serliles made alaialle [y the Sulllier as slelified in DS SChedule [J
(S elifiCationlJand in relation to an Order Contralt as s elified in the
Order Form[

"Service any transfer of the Delileralles [or any [art of the Delileralles(, for

Transfer" Uhateler reason, from the Sulllier or any Sullontraltor to a

Rellarement SullJier or a Rellalement SulTontraltor(]

"Service Transfer
Date"

the date of a Serlile Transfer(J

" Sites"

any [remises [in[1uding the Buyer [remises, the SullJier(s [remises
or third Carty [remises(from, to or at [JhiCh[J

althe Delileralles are [or are to (e[l rolidedor

the SulTTier manages, organises or otherllise direlts the [rolision
or the use of the Delileralles(]

" SME"

an enter(rise falihg Uithin the Category of mirro, smalland medium siled
enter(rises defined "y the Commission Refommendation of [1May 2[1 17
“onlCerning the definition of mifro, smaland medium enter(rises’’

"Special Terms"

alJany additionaCiauses set out in the DJS [T ointment Form or Order
Form UhiCh shalIform [art of the resCeltiCe Contralt[]

"Specific Change in
Law"

a Change in Lall that relates sl eflififaly to the [usiness of the Buyer and
UhiCh Oould not affelt a Comaralle Sullly [here the effelt of that
SlelifiJChange in Lall on the Delileralles is not reasonally foreseealle
at the Start Datel]

" Specification”

the s[elifiCation set out in DLIS SChedule (1 [SCelifilation[] as may, in
relation to an Order Contra’t, (e sulllemented [y the Order Form(

"Standards"

any[

allstandards "uJished [y BSI British Standards, the Tational Standards
Body of the [nited [Tingdom, the International Organisation for
Standardisation or other reutalJe or el uialent "odies [and their
sulTessor [odies[that a s(illed and e[ Terienled ol erator in the same
tye of industry or [usiness seltor as the SulTlier [Joud reasonally
and ordinarily (e e[l elted to Lom[ly Lith(J

[ [standards detailed in the sl elifiCation in DS SChedule [
[SlelifiCation[T

[Tistandards detailed [y the Buyer in the Order Form or agreed [et[leen
the [arties from time to time(’

rele[ant GoLernment [bodes of [raltile and guidanle alllilalle
from time to time[’

" Start Date"

in the [ase of the DS Contralt, the date s(elified on the DS
(T ointment Form, and in the Case of an Order Contralt, the date
s elified in the Order Form[
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" Statement of
Requirements"

ala statement issued Ly the Buyer detaiiing its reCuirements in resl e[t of
Delileralles issued in alLordanle Lith the Order [roedurel]

" Storage Media"

the [art of any delile that is falalle of storing and retrieing datal’

"Sub-Contract"

any Contralt or agreement [or [rolosed [ontralt or agreement(, other than
an Order Contralt or the DIS Contralt, Cursuant to [lhiCh a third Carty ™

alllrolides the Delileralles (or any [art of them[

[ “rolides falilities or serliles nelessary for the [rolision of the
DeliTeralles [or any [art of themTandor is res[onsille for the

management, dire(tion or Controlof the
[roLision of the DeliLeralles [or any Lart of them(I

"Subcontractor" any Lerson other than the Sulllier, [Jho is a [arty to a SullContralt
and the serlants or agents of that [erson(]
"Subprocessor" alany third Carty allointed to [roless [ersonalData on [ehaffof that
Crolessor refated to a Contralt(’
"Supplier" the Cerson, firm or ComLany identified in the DS U bintment Form(

"Supplier Assets"

alllassets and rights used [y the SullTier to [rolide the Deiileralles in
allLordan(e [lith the Order Contralt [ut e[ [Tuding the Buyer [issets[]

"Supplier
Authorised
Representative"

the relresentatile alT ointed [y the SulTTier named in the D[S
O ointment Form, or [ater defined in an Order Contral t[]

"Supplier's
Confidential
Information"

allany information, hoCleler it is [onleyed, that relates to the [usiness,
affairs, delelolments, IR of the Sulllier [in(luding the Sulllier
Elisting I0RL trade selrets, [noll[Ho[l, andior [ersonnell of the

SullTierl]

[I_any other information [learly designated as [eing Lonfidential ITlhether
or not it is marCed as "[onfidentia™lor [Thih ought reasonally to (e
[onsidered to (e [onfidentialland [hiCth [omes [or has [ome[lto the
Sulllieris attention or into the Sulllieris Cossession in Lonneltion [Jith

a Contralt[]
Information deriCed from any of [@alland [[1alolel]

"Supplier's
Contract
Manager”

the Cerson identified in the Order Form allointed [y the Sulier to
olersee the oeration of the Order Contral't and any aternatiCe Cerson
“’hom the SulTTJier intends to aT oint to the roe, [rolided that the
SulLlier informs the Buyer [rior to the all ointment

"Supplier
Equipment"

althe Sullliers hardare, Lom_uter and tele[oms deliles, e[ uiLment,
[Tant, materials and sulh other items sul1lied and used [y the
SullJier [Tut not hired, [eased or ©aned from the Buyer(in the
Cerforman(e of its olligations under this Order Contralt[]
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"Supplier Non-
Performance"

Uhere the SulLlier has failed tol
all Orhiele a Milestone Ly its Milestone Datel]

"] Crolide the Goods andlor Serliles in aTordan’e [Jith the Serli’e
Lee’s Candlor fom(ly [ith an olTigation under a Contralt[]

"Supplier Profit"

in refation to a Ceriod, the differenle Cetlleen the tota Charges [in nominalJ
(ash flolJ terms [ut e[ 1uding any Dedul(tions and total Costs [in nominall
Cash flol] termsLiin resC e[t of an Order Contralt for the rele ant Ceriod[]

"Supplier Profit
Margin"

alin relation to a [eriod or a Milestone [as the [ontelt reluires(, the
Sulllier Urofit for the rel@ant [Ceriod or in relation to the relelant
Miestone dilided Ly the totalCharges oler the same [eriod or in
relation to the rele[ant Milestone and e[ 1 ressed as a [erLentagel]

"Supplier Staff"

alldireltors, offiCers, eml[Ioyees, agents, [onsultants and [ontraltors of
the SullTier andlor of any SulTontraltor engaged in the Cerformanie of
the SulTTiers olligations under a Contralt(’

“Supply Chain
Information
Report Template”

the dolument at [nnel10]of Loint SChedule [2 [Sullly Chain
Clisilility (1]

"Supporting
Documentation”

suffiCient information in (riting to enalle the Buyer to reasonal’ly assess
Thether the Charges, Reimursalle E[Teenses and other sums due from
the Buyer under the Order Contralt detailed in the information are
‘rolerly [ayallel]

"Termination a [ritten notiCe of termination giCen [y one [arty to the other, notifying the
Notice" Darty releiling the notile of the intention of the [arty giling the notile to
terminate a Contralt on a s elified date and setting out the grounds for
termination(’
"Test Issue" any Larian[e or non[Lonformity of the Delileralles or Delileralles
from their re[uirements as set out in an Order Contrat[’
"Test Plan” a [lan[]
alffor the Testing of the Delirera’lesand
setting out other agreed [riteria re/ated to the arhiefement of Milestones(’
"Tests and any tests reluired to (e arried out Cursuant to an Order Contralt as set
Testing" out in the Test [Jan or elselJhere in an Order Contralt and "Tested" shalll

Ce Lonstrued allordingly(]

"Third Party IPR"

allntelleltual T rolerty Rights ollned [y a third Carty [JhiCh is or [illl'e
used [y the SulTTJier for the CurCose of [roliding the Delileralles(’
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"Transferring

those em(ioyees of the Sulllier andlor the SullJieris Sullontraltors to

Supplier Uhom the EmCioyment Reguiations [illall 1y on the Serlile Transfer
Employees" Datel’
"Transparency the Translarenly Relorts and the Content of a Contralt, in[Tuding any
Information" "hanges to this Contral't agreed from time to time, e(Telt for [
[0 any information [hiCh is elem[t from dis[Iosure in
alTordanle [Jith the [rolisions of the FOI[J, [Thirh shallle
determined [y the Relelant [uthorityand
il Commerlially Sensitile Information(’
"Transparency the information reiating to the Delileralles and [erforman(e of the
Reports" Contralts [JhiCh the Sulllier is re[uired to [rolide to the Buyer in
allLordan(e [lith the relorting re[uirements in Order SChedule [J
[Trans(aren(y Relorts(T
"Variation" has the meaning giCen to it in Clause 2[1 [Changing the [ontralt[1

"Variation Form"

the form set out in Coint SChedule 2 [Mariation Form(T

"Variation the [roledure set out in Clause 271 [Changing the [ontralt[T]

Procedure"

"VAT" [alue added tallin alTordanle [ith the [rolisions of the [Nalue ['dded Tall
0 0003

"VCSE" a non(gol ernmental organisation that is [aueldrilen and [lhiCh [rinliCaly
reinCests its surluses to further solial,lenlironmentalor Cultural]
olleltiles[]

"Worker" any one of the Sulllier Staff [JhiCh the Buyer, in its reasonalle oLinion,
ronsiders is an indilidualto [hiCh CroCurement ColiLy Cote
(8 (Tall Urrangements of Ouir O binteesl]
(htt s C.godulIgolernmentTullilationsIroLurementlollynote]
(8 ItalTarrangements(of(al_binteeslall lies in resl e[t of the
DelireralJesand

"Working Day" any day other than a Saturday or Sunday or CulJil'holiday in Engiand and

‘1ales uniess sl elified otherllise [y the [arties in the Order Form.
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Joint Schedule 2 (Variation Form)

This form is to (e used in order to [hange a [ontralt in alTordanle [Jith Clause 2]

‘Changing the Contralt[]

Contract Details

This Cariation is CetlJeenl]

UK Research & Innovation Mthe Buyer"[
[nd
TBC the Supplier"

Contralt namel

PS22048 UKRI Stakeholder perception
Contract”)

research (“the

Contralt referenCe num_er(]

[insert Contrart referenCe numCerD

Details of Proposed Variation

Dariation initiated Dy

[delete as alTJiraleICCSBuyeriSulTlier]

Cariation numCerQ

[insert Cariation numCer(]

Date [ariation is raised

[insert date[

rolosed [ariation

Reason for the LCariation

[insert reason(]

On ImCalt Ossessment shall
Ce [rolided OithinO

[insert numCerldays

Impact of Variation

LiCely im[alt of the [rolbsed
Cariation(]

[Supplier to insert assessment of imCaltl]

Outcome of Variation

Contralt [ariation[]

This Contralt detailed alole is [aried as fololIs[]

e [CCS/Buyer to insert originalClauses or [aragrarhs to

(e [aried and the Changed [Tausel]

FinanliaTariation

OriginalContralt Talel] O[insert amount
fdditionalTost due to Cariation™| J[insert amount
Oel Contralt fauel] O[insert amount
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This Dariation must Ce agreed and signed Ty Toth Tarties to the Contralt and shaTonly e effeltire
from the date it is signed [y [delete as a[TliTa e 'CCS Buyer]

[0 ords and elTressions in this Dariation shaThae the meanings giCen to them in the Contrart.

The Contra’t, in(Tuding any [relious [ariations, shallremain effe(tiCe and unaitered e[Telt as
amended [y this Oariation.
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Signed [y an authorised signatory for and on Cehaif/of the Buyer
Signature

Date

Came [n Calitals

[ddress

Signed [y an authorised signatory to sign for and on Cehafflof the SulTTier
Signature

Date

Came [n Calitals

[ddress
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Joint Schedule 3 (Insurance Requirements)

The insurance you need to have

(100 The SullJier shalltale out and maintain, or [rolure the taling out and
maintenan(e of the insuranles as set out in the [Innellto this SChedule, any
additionalinsuran(es reluired under an Order Contralt [s( elified in the
allJiralle Order Form[MAdditional Insurances"[Jand any other insuran’es as
may [ e reluired [y alllilal e Lall [together the [Insurances!(l] The Sulllier
shalllensure that ealh of the Insuran(es is effeltil e no later than(

(L1 the DS Start Date in res e[t of those Insuranles set out in the [Innelto
this ST hedule and those rel uired [y alllilalle Lallland

(1.2 the Order Contralt Effe(ti(e Date in res e[t of the [Idditional Insuran(es.
[1.2 The Insuranles shallll el
"12.[1 maintained in alTordanle [lith Good Industry [raltilel]

'12.2 [sofar asis reasonally [raltirallellon terms no [ess falouralle than
those generally alailal le to a [ rudent [ontraltor in resi elt of ris( s
insured in the internationalinsurane marl et from time to time[]

"12.[] talen out and maintained [lith insurers of good finan(ial standing and
good rel ute in the internationalinsurani e mar( etl and

"12.[1 maintained for at (east sil (1] iyears after the End Date.

(100 The Sulllier shalllensure that the [ullilland [rodults lialilty [olily [ontain
an indemnity to [rinlilals [lause under [JhiCh the Relelant [luthority shallll e
indemnified in resl e[t of [ laims made against the Relelant [Juthority in reslelt
of death or [odily inlury or third "arty [ rolerty damage arising out of or in
"onne!tion [lith the Delileralles and for [1hih the SullJier is legally lialle.

How to manage the insurance

2.0 ithout limiting the other [rolisions of this Contralt, the Sul I lier shalll

2.[1[1 tale or [rolure the taling of allreasonal le rislimanagement and ris(]
“ontrolmeasures in refation to Delilerales as it [Jould e reasonalle to
el e[t of a [rudent [ontraltor alting in alTordanle [Jith Good Industry
Craltile, inCluding the inCestigation and relorts of relelant [Taims to
insurers(’
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2.012 [rom[tly notify the insurers in [riting of any rele[ant materiafal't under
any Insuranies of [JhiCh the Sulllier is or Celomes allareland

2.[10) hold allll oliT'ies in res[ e[t of the Insuranles and ause any insurani e
‘roler effelting the Insuranles to hold any insurane siil’s and other
elidenle of [1aling [oler re[resenting any of the Insuranles to [ThiCh it
is a Carty.

What happens if you aren’t insured

"10The SullJier shallinot tal e any al tion or failto tal e any altion or [insofar as
is reasonally [lithin its [ollerl I ermit anything to ol T ur in relation to it [JhiCh
‘loud entitle any insurer to refuse to [ay any [1aim under any of the Insuran(es.

12 [1 here the Sul I lier has failed to [ur hase or maintain any of the Insuranies
in fulllfore and effe(t, the Relelant [Juthority may ele(t [Tut shallnot (e

ol liged[ foliolling [Iritten notil e to the Sul I lier to [urChase the relel ant
Insuran(es and rel ol er the reasonal le [ remium and other reasonal e [osts
inCurred in Conne(tion therelJith as a del['t due from the SullJier.

Evidence of insurance you must provide

(100 The SullJier shallulon the Start Date and [Jithin (1] orling Days after the
renelJalof ealh of the Insuranles, [rolide elidenle, in a form satisfaltory to
the Relel ant [Juthority, that the Insuranies are in forl e and effe(t and meet in
fulllthe rel uirements of this S’ hedule.

Making sure you are insured to the required amount

"100The Sulllier shalllensure that any Insuran’es [hilh are stated to hale a
minimum (imit "in the aggregate" are maintained at allltimes for the minimum
imit of indemnity sl elified in this Contralt and if any [Taims are made [1hi"h do
not relate to this Contra’t then the Sulllier shalhotify the Relelant [luthority
and [rolide details of its [rolosed solution for maintaining the minimum imit of
indemnity.

Cancelled Insurance

"10The Sulllier shallinotify the Relelant [uthority in [iriting at (east file (11
"1orling Days [rior to the [anlelation, sus! ension, termination or nonrenellal’
of any of the Insuran(es.

12 The Sulllier shalllensure that nothing is done [hilh [Jould entitie the

relel ant insurer to (anlel,lreslind or susl end any insuran( e or [0l er, or to treat
any insuranle, [oler or [1aim as [oided in [Thole or [art. The Sulllier shalluse
alllreasonalle endealours to notify the Relelant [uthority [sullelt to third Carty
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“onfidentiality ol Jigations[/as soon as [raltifalle [Jhen it Ce[omes allare of any
rele[ant falt, CirCumstanle or matter [hiCh has [aused, or is reasonally lirely
to [rolide grounds to, the relelant insurer to gie noti’e to lranlel,lreslind,
suslend or [oid any insuranle, or any [ol[er or [1aim under any insuranle in
‘lhole orin [art.

Insurance claims

7.11The Sulllier shallll rom[tly notify to insurers any matter arising from, or in
relation to, the Delil eralles, or eal'h Contralt for [1hiCh it may e entitied to
‘Taim under any of the Insuranles. In the elent that the Relelant [Juthority
releiles a [1aim reating to or arising out of a Contralt or the Delileralles, the
SullJier shalll ool erate [ith the Relelant [Juthority and assist it in dealing [lith
sulh [1aims in[Tuding Cithout [imitation [roliding information and dolumentation
in a timely manner.

7.2 ElTelt [Ihere the Relelant [uthority is the [Taimant [arty, the Sulllier shalll
gile the Relelant [Juthority notile [Jithin tllenty (2111 orling Days after any
insuran( e [1aim in eI ess of [I]] of the sum reluired to [ e insured [ursuant to
Claragralh [l[relating to or arising out of the [rolision of the Delil eralles or
this Contralt on any of the Insuranies or [hilh, [ut for the allJil ation of the
alllitalle [olily elless, [lould ['e made on any of the Insuranles and [if
reluired [y the Relelant [Juthority fulldetais of the inlident giling rise to the
Taim.

7.1 here any Insuran(e reluires [ayment of a [ remium, the Sull Jier shalll e
ialle for and shallll rom[tly [ay sulh [remium.

7.1110 here any Insuranie is sulJelt to an e[l ess or dedultille [e0l! [Ihilh the
indemnity from insurers is el 1 luded, the SullJier shallll e lialle for sulh el Tess
or dedu(tille. The Sulllier shalllnot [e entit'ed to re[ ol er from the Relelant
Cuthority any sum [aid [y [Jay of e[Tess or dedu'til e under the Insuran’es
"lhether under the terms of this Contralt or otherllise.
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ANNEX: REQUIRED INSURANCES

1. The Sulllier shalllhod the fol®[ling standard insurani e [oler from the D[S Start
Date in allordanle [lith this SThedule(]

[l rofessionalindemnity insuranle [ith [oler [for a sing'e elent or a series of
related elents and in the aggregateof not iess than one million Counds
(O, CICIC, 0

(12 ullitGalilty insuranie [Ilith [oler [for a single el ent or a series of related
elents and in the aggregate(Tof not less than one million [ounds 11,11}
and

"Lllem(loyers(lialility insuranie [Ilith [oler [for a single e ent or a series of related
elents and in the aggregate( of not less than! file million Tounds [T}
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Joint Schedule 4 (Commercially Sensitive Information)

1. What is the Commercially Sensitive Information?

10 In this SChedule the [Jarties hale sought to identify the Sullliers Confidential]
Information that is genuinely lommerlially sensitile and the disl Iosure of [hilh
‘lould e the sullelt of an elem[tion under the FOIland the EIRs.

12 [Jhere [ossille, the [arties hal e sought to identify [ lhen any re/e ant Information
Jilllease to falllinto the [ategory of Information to [Jhilh this SChedule alllies in
the tal e [elol] and in the Order Form [T/hilh shallll .e deemed inlor! orated into
the talle [e0 ][]

"1 [ithout [reludile to the Relelant [uthority's ol ligation to dis[ lose Information in
alTordanle [lith FOIJ or Clause (I [I1hen you [an share information[,) the
Relelant [Juthority [i]lin its sole dis! retion, al ting reasonal ly, seelto all ly the
ree[ant eLemltion set out in the FOI] to the folloling Information(’

No. Date Item(s) Duration of
Confidentiality

nia
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Joint Schedule 5 (Corporate Social
Responsibility)

What we expect from our Suppliers

[10In Seltemer 2017, HM Golernment [ullished a SulTlier Code of Condult setting out
the standards and [ehaliours e[ T el[ted of sullliers [Jho Cor(][lith golernment.
(httCsMU0.gollulIgolernmentuJoads[Systemuoadsattalhment datafi
le MO0 2007 i
[ OffifialSensitiCe[SulLlier Code of _ Condut.Seltemer 21 7.[df]

[12 CCS e[l elts its sullliers and sull ontraltors to meet the standards set out in that Code.
In addition, CCS elTelts its sulTliers and sulTontraltors to fom[ly [ith the standards
set out in this SChedule.

".0The SullJier alThollledges that the Buyer may hale additiona’reuirements in reation
to LorLorate solialresbonsiLility. The Buyer e[1elts that the Sulllier and its
SulTontraltors Lilllom(Jy [ith suCh [orlorate solialresonsiCiity re uirements as the
Buyer may notify to the SulLlier from time to time.

Equality and Accessibility

2.1In addition to legarolligations, the SullJier shallsullort CCS and the Buyer in fuffiling
its Jullil]Seltor Eluality duty under S of the Eluality [t 2111y ensuring that it
fuffils its olligations under eal’h Contralt in a [Jay that see(s tol[]

2.[.[Neliminate dis[fimination, harassment or [iltimisation of any rind"and

2.[12 adlanle el uality of o[ ILortunity and good relations [etlleen those Lith a
[rotelted [haralteristi[](age, disalility, gender reassignment,
‘regnan’y and maternity, rale, religion or ['elief, sel] selual orientation,
and marriage and [ilil TartnershilT]and those [Tho do not share it.

Modern Slavery, Child Labour and Inhumane Treatment

"Modern Slavery Helpline" means the melhanism for reorting suslilion, seeling hellor
adlile and information on the sullelt of modern sialery alaialle online at
htt s 1[l.modernsial eryhelllihe.orgrel ort or [y tele[hone on [BLI 11217l

(100 The Sulllier[]

000 shalllnot use, nor a6 its SulLontraltors to use forLed, [onded or inLoluntary
Crison @Courd]
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shalllnot re[uire any Sullier Staff or Sull_ontraltor Staff to (0dge
delosits or identify "alers [Jith the Emioyer and shalll e free to eale their
emrJoyer after reasonalJe noti(el]

Tarrants and relresents that it has not [een Con(ilted of any salery or
human traffilTing offenCes anyhere around the “lord.

Carrants that to the [Cest of its CholJiedge it is not Currently under inCestigation,
inLuiry or enforLement [ro[eedings in relation to any allégation of salery or
human traffi Ling offenes any(lhere around the [orid.

shallmale reasonalle enluires to ensure that its offiLers, em[loyees and
SulTontrartors hale not [een ronlilted of sialery or human traffirTing
offenles anylhere around the [ord.

shal’hale and maintain throughout the term of ea’h Contralt its olIn [oliTies
and [roledures to ensure its Tom(lianle [lith the Modern Sialery ('t and
in[Tude in its [ontralts [Jith its

SulTontraltors anti's@a’ery and human traffilTing [rolisions(’

shallimllement due diigenle [roledures to ensure that there is no sialery or
human traffilTing in any Cart of its sul 11y "hain [erforming ol ligations under a
Contralt[]

shallll rel are and deliler to CCS, an annual sial ery and human traffil Iing
relort setting out the stels it has talen to ensure that sialery and human

traffilTing is not taling [1ale in any of its sul 1y [hains or in any [art of its
“usiness [lith its annual T ertifi ation of Tom(lianle [Jith [Jaragralh [T

shalllnot use, nor alol] its eml[loyees or Sullontraltors to use [hysilalal use
or disLiLline, the threat of [hysi(alaluse, seLualor other harassment and
CerCalaluse or other forms of intimidation of its em_ioyees or SulLontraltors[]

(L[l shallnot use or alol] [hild or siale [@lour to [e used [y its Sullontraltors(]

(L[l shallrelort the disfolery or suslilion of any salery or traffiLling [y it or its

Income Security

Sullontraltors to CCS, the Buyer and Modern Sial ery Helllline.

(1[0 The SullJier shalll

[lll0ensure that alll lages and [enefits [aid for a standard [orling [leel]
meet, at a minimum, nationallegalstandards in the Country of
emCioyment[]

(1112 ensure that allSul TTier Staff are [rolided [ith [Tritten and
understandal le Information al out their em[loyment [onditions in
resl elt of [lages [efore they enter(

[1[1l0] ensure that allillorlers are [rolided [lith [ritten and understandalle
Information alout their emloyment Conditions in res e[t of [Jages [efore
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they enter emlloyment and albut the [artiCulars of their [lages for the
Cay [eriod [onlerned ealh time that they are [aid[’

[1C10not male dedultions from [Jages[’!

(a) as adislillinary measure

(b) elTelt [There [ermitted [y @il or

(c) Uithout el I ressed [ermission of the [orLer LonLerned(]
[L[lOrelord alldislillinary measures talen against Sulllier StaffLand

[lll0ensure that SulTTier Staff are engaged under a refognised em[Toyment
relationshi’ estallished through nationallal] and [raltile.

Working Hours
"1[1The SullTier shalll

[L[l0ensure that the Dorling hours of Sulllier Staff Com(ly [ith national1alls,
and any [b[é[tiLe agreements[]

[1.[12 ensure that the Corling hours of SulTTier Staff, e[TTuding olertime, sha(l
"e defined [y Contralt, and shalllnot e[Teed (8 hours Cer [leelluniess
the indilidualhas agreed in [Iriting[]

[L[10ensure that use of olertime is used reslonsilly, taling into alTount(’

(a) the eltentl
(b) freluenlyland
(c) hours Uorledl]
Ly indiliduals and Ly the Sulllier Staff as a [Jhoe[

12 The totalhours [lorCed in any selen day [eriod shallnot e[Teed [T hours, e[Telt
[lhere [olered [y [laragralh [L[]1[elo[].

[LLJ O orling hours may e Teed [[Jhours in any selen day [eriod only in e[ Te[tional]
LircumstanCes [here allof the fol6Lling are metl

LLLLO this is aloled Ly nationallalll

"1[12 thisis alolled [y a [oleltile agreement freely negotiated [Jith a
UorLersCorganisation re[ resenting a signifiLant Cortion of the [lor(forl el

"LLLL) alTrolriate safeguards are talen to [rotelt the CorCersChealth and
safetyand

LLLLO the emCioyer Can demonstrate that e[ el tionalLirCumstanes allly
sulh as unellelted [rodultion [eals, allidents or emergentlies.

00 ODOSullJier Staff shalll e [rolided Llith at [east one [ day off in eCery selen [7(iday

Ceriod or, [There a0 led [y national1al], tllo [2(days off in elery fourteen [T T day
Ceriod.
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Sustainability
[l[1  The sullTier shallmeet the alTliralle Golernment Buying Standards alTliTalle to
Deilireralles [ThiCh [an [e found onlihe atl’]

htt s C1C.gollulIgolernmentlolé[ tionsSustainalle Tro urementihegolernment[]
[uyinglstandards(g[s
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Joint Schedule 10 (Rectification Plan)

Request for Rectification Plan

Details of the Defaultl

Deadline for releiling the
Re'tifiation [lan(’

'add date (minimum [1]days from re[ uest(1

Signed [y [CCSBuyer!( 1 Datel!
Supplier Rectification Plan

Cause of the Defaultl 'add [ause!]

Cntililated imlalt ‘add imlaltl]

assessment!

[ltualeffelt of Defautl] | [add effeltl]

Ste(sto [etalento Steps Timescale

rel tifiLation(!
O 'datel’
2. 'date(
al 'date(
al 'date(
M O 'datel’

UK OFFICIAL




UK OFFICIAL

Timeslale for lom/[lete
Re(tifiCation of Default

T orfing Days

Stelstalento [relent Steps Timescale
reLurrenle of Defaull

O datel’

2. 'datel]

! 'datel]

! 'datel]

m O 'datel]
Signed [y the Sulllier(] Datel

Review of Rectification Plan [CCSiBuyer!]

Outome of reliel]

[Man D Leltedlan Relelted [Relised [lan
Reluested(’

Reasons for Releltion [if
allliraller

[add reasons!

Signed [y [CCSBuyer!]

Datel]
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Joint Schedule 11 (Processing Data)

Definitions
ul In this SThedule, the fololling [lords shalllhale the fololling meanings and they
shallsul I lement [oint S'hedule [ [Definitions(1
“Processor alllldireltors, offiCers, emlioyees, agents, [onsultants and
Personnel” sullliers of the [Jrolessor andor of any Sullrolessor
engaged in the [erformanie of its olligations under a
Contralt[]

Status of the Controller
2. The [arties alThollledge that for the "urCoses of the Data [roteltion Legis/ation,
the nature of the altility [arried out [y ealh of them in relation to their resieltile
olJigations under a Contralt dil tates the status of eal'h [arty under the D[] 2(1°8.
| [arty may alt as!/
a1 [Controlerlin resl el t of the other [arty [1ho is [Trolessor(T]
M [rolessorlin resl elt of the other [arty ['ho is [Controler(T]
111 [Toint Controlier( ] lith the other [arty(

d] [Indelendent Controlérl]of the [lersonallData [here the other [larty is also
‘Controllerl,

in res el t of [ertain [lersonal Data under a Contral't and shallisl elify in [Innel ][]
(Processing Personal Data) [ hilh sl enario they thinlIshalllallly in ealh
situation.
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Where one Party is Controller and the other Party its Processor

[l

(atl

(o

dr

(at]

(I

"1here a [arty is a [ rol essor, the only [rolessing that it is authorised to do is listed
in Cnnel ][] (Processing Personal Datal 'y the Controler.

The [rolessor shallnotify the Controller immediately if it Considers that any of the
Controlleris instrultions infringe the Data [Iroteltion Legis/ation.

The [rolessor shalllrolide allllreasonalle assistanle to the Controler in the
‘relaration of any Data Croteltion Imalt [issessment [rior to flommenling any
‘rolessing. Sulh assistanl e may, at the dis[ retion of the Controlier, in(ludel’

a systematil] deslriltion of the enlisaged [rolessing and the [urose of the
“rolessing!

an assessment of the nelessity and [rolortionality of the [rolessing in reation to
the Delileralles!]

an assessment of the ris(’s to the rights and freedoms of Data Sulleltsand

the measures enlisaged to address the ris(s, inliuding safeguards, sel urity
measures and melhanisms to ensure the [roteltion of [ersonalData.

The [rol essor shall]lin relation to any [lersonaData [rol essed in [onneltion [lith
its ol ligations under the Contralt[]

‘roless that [lersonalData only in al T ordan( e [ith [lnnel[1[1(Processing Personal
Datal] uniess the [rolessor is reluired to do otherllise [y Lall. If it is so re[uired
the [rolessor shalllnotify the Controlier [efore [rolessing the [lersonalData
uniess [rohilited [y Lall[]

ensure that it has in [1ale [roteltile Measures, inlluding in the ase of the
Sulllier the measures set out in Clause [1L[] of the Core Terms, [hith the
Controller may reasonal ly relelt [Tut failure to relelt shalllnot amount to allrolal’
'y the Controleér of the adelualy of the [roteltile Measuresilhaling talen
allount of the(]

00 nature of the data to (e [rotelted]
ii0 harm that might resutifrom a [Jersonal Data Brealh(]
iiic]  state of teChnologiraldelel0ol mentand
i Lost of imlJementing any measures!|
ensure that [

(i the [Jrolessor [ersonnelldo not [Iroless [lersonalData eTelt in
alTordan(e [lith the Contralt [and in [artiCu@ar [’nnel]](Processing
Personal Data!1l

iill it tales alllreasonalle stels to ensure the relialility and integrity of
any [rolessor [lersonnell]ho hale alless to the [Jersonal Data and
ensure that they!

11 are allare of and foml[ly [lith the [rolessoris duties under this
“oint SThedule [} Clauses [I][Data protection(] [ ][What you
must keep confidentialll and (11 [When you can share
information( 1]
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Bl are sulleltto allrolriate [onfidentiality undertalings Cith the
“rolessor or any Sullrolessor!]

'Cl1 areinformed of the [onfidential hature of the [ersonalData and
do not [ullish, dislIose or dilu/ge any of the [Jersonal Data to
any third Carty uniess direl[ted in Criting to do so [y the
Controller or as otherllise [‘ermitted [y the Contral tl and

‘D1 hale undergone adel uate training in the use, Care, [roteltion
and handling of [lersonalDatal !

not transfer [lersonal Data outside of the [ or E[] unless the [Tior [Iritten [onsent
of the Controlier has [een ol tained and the fo©6 ling [onditions are fuffiled!(]

NN the Controler or the [rolessor has [rolided allrolriate safeguards
in relation to the transfer [Tlhether in alTordanle (Jith (/1] GDIR
Crticle [TJor LED CrtiCTe [7"as determined [y the Controler(!

i the Data Sullelt has enforleal Ie rights and effe(til e [egal remedies! |

il the [rolessor fom(lies [lith its ol ligations under the Data [rote tion
Legisiation [y [roliding an adeluate lelellof [roteltion to any
“lersonal Data that is transferred [or, if it is not so [‘'ound, uses its [ est
endeal ours to assist the Controér in meeting its ol ligations/Tand

i the [rolessor flomllies [lith any reasonale instrultions notified to it
in adlanle [y the Controller [Jith res(elt to the [rolessing of the
"lersonal Dataland

at the [ritten direltion of the Controler, delete or return [Jersonal Data [and any
"olies of it[ to the Controller on termination of the Contralt uniess the [rolessor
is re[uired [y Lall to retain the [ersonalData.

Sullelt to [aragralh 7 of this [oint SChedule (1] the [rolessor shallnotify the
Controller immediately if in relation to it [rolessing [lersonal/Data under or in
“onneltion [lith the Contralt it[]

releiles a Data Sullelt [[Tess Reluest [or [urlorted Data Sullelt [I[[ess
Reluest[T]

releil es a rel uest to rel tify, [0l [ ]or erase any [lersonal Datal’

re[eiles any other re[uest, fom[aint or Communilation reating to either [lartyls
ol ligations under the Data [rote( tion Legislation(]

releiles any [ommunilation from the Information Commissioner or any other
regulatory authority in [onneltion [lith [lersonal/Data [Irolessed under the
Contral t[]

releiles a reluest from any third [larty for disllosure of [lersonalData [Ihere
"om[Jianle [ith suCh reluest is reluired or [urCorted to (e reluired [y Lalllor

"elomes allare of a [lersonal Data Breal h.
The [rolessors ol ligation to notify under [aragral h [ of this [oint SChedule [

shalllin[Tude the [rolision of further information to the Controllér, as details [e[ome
alaialle.
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Taling into alTount the nature of the [rolessing, the [Irolessor shallll rolide the
Controller [lith assistanie in relation to either [Jartyls olligations under Data
Croteltion Legis/ation and any fom[Jaint, Communilation or re[uest made under
“aragral_h [Jof this [oint S['hedu'e [1][and insofar as [ossil le [Jithin the times[ales
reasonally reluired [y the Controllerliin[Tuding [y immediately [roliding[’

the Controller [lith fulllldetails and [olies of the [om[laint, lommunilation or
reCuestl]

sulh assistanl e as is reasonal ly re[ uested [y the Controlier to enalle itto fom[ly
Jith a Data SulJelt [1[Tess Reluest [Jithin the relelant timesl[ales set out in the
Data [rotel tion Legislation(

the Controler, at its re[uest, [ith any [Jersonal Data it holds in reation to a Data
Sulleltl]

assistanle as reluested [y the Controller follolling any [Jersonal Data Brea h(]
andlor

assistanle as reluested [y the Controller [Jith reslelt to any reluest from the
Information Commissioneris Offile, or any [onsultation [y the Controler [lith the
Information Commissioneris Offile.

The [Jrolessor shalllmaintain fom[Jete and allurate relords and information to
demonstrate its fom[lianle [lith this Toint SThedule (1| This re[ uirement does not
allly [Ihere the [rolessor em(]oys feller than 2(1 ] staff, unless(

the Controler determines that the [rolessing is not ol Tasionalll

the Controler determines the [rolessing inlludes sl elial [ ategories of data as
referred to in [CrtiCle (111 of the (111 GDIR or [lersonalData relating to [riminal]
“onliltions and offenles referred to in [rti(le [11of the (111 GDI IRl or

the Controlier determines that the [rolessing is il ely to resultlin a ris]to the rights
and freedoms of Data Sul el ts.

The [rolessor shalllaliol] for audits of its Data [ rol essing al tility [y the Controlier
or the Controlleris designated auditor.

The [arties shalllldesignate a Data [roteltion OffiLer if reluired [y the Data
Croteltion Legis[ation.

Before allolling any Sullrolessor to [roless any [lersonalData reated to the
Contralt, the [rol essor must!]

notify the Controlier in [Iriting of the intended Sullrolessor and [rolessing[’
ol tain the [ritten fonsent of the Controler’’

enter into a [Iritten agreement Cith the Sul ' rolessor [JhiCh giCe effe(t to the terms
set out in this [oint SChedule [11sulh that they al I'ly to the Sul I rol essorland

"rolide the Controler [lith sulh information regarding the Sullrolessor as the
Controlier may reasonally rel uire.

The [rolessor shalllremain fully lalle for allllalts or omissions of any of its

Sullrolessors.
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The Relelant [Juthority may, at any time on not [ess than thirty [T orling Days']
notil e, relise this [oint SChedule [y rellaling it [lith any allJilalle [ontroler to
‘rolessor standard [Tauses or similar terms forming Cart of an allliralle
"ertifitation slheme [TJhiCh shallallly [hen inlorlorated [y attalhment to the
Contral [

The [arties agree to tale allount of any guidanie issued [y the Information
Commissioneris Offir’e. The Relelant [Juthority may on not [ess than thirty 111
"1orling Days[ notil e to the Sul I lier amend the Contralt to ensure that it lom(Jies
Jith any guidan(e issued [y the Information Commissioneris Offie.

Where the Parties are Joint Controllers of Personal Data

.

In the el‘ent that the [Jarties are [oint Controlers in res[ e[t of [lersonal Data under
the Contralt, the [larties shalllimlement [aragral hs that are nelessary to flom[ly
Cith 07 GDIOR Crtitle 201 [ased on the terms set out in [Innel] 2 to this [oint
Srhedule [T

Independent Controllers of Personal Data

8.

(Il

2[L

2[L

22.

(at]

(o

20

1ith reslelt to [lersonal Data [rolided [y one [larty to another [Jarty for [IhiCh
ealh [arty alts as Controlér [ut [JhiCh is not under the [oint Controlof the [arties,
ealh [arty undertales to fom[ly [Jith the allliralle Data [Jrote[tion Legis/ation in
resl el t of their [rol essing of sul'h [lersonal Data as Controler.

Ealh [arty shallll rol ess the [Jersonal Data in fom(lian(e [lith its olJigations under
the Data [roteltion Legis/ation and not do anything to Fause the other [Jarty to (e
in [realh of it.

"I here a [larty has [rolided [lersonal Data to the other [larty in allordanle [lith
Taragralh 8 of this [oint SThedule [T]1alole, the relilient of the [lersonal Data [l
"rolide alllsu’h relelant do uments and information relating to its data [rote!tion
"olil'ies and [roledures as the other [Jarty may reasonally rel[uire.

The [arties shallll e resl onsil e for their olIn Tom[lianle [lith [IrtiCles [1T1and [T
111 GDIR in reslelt of the [rolessing of [lersonal Data for the [urloses of the
Contralt.
The [larties shalllonly [rolide [lersonal Data to eal h other!(]
to the el tent nel essary to [ erform their res( el til e olligations under the Contralt[]
in fom[Jian[e [lith the Data [roteltion Legisation linlluding [y ensuring all
reluired data [rilaly information has ['een gil en to affel ted Data Sul e[ ts to meet
the reluirements of [rtilles [I1and [1]of the [1[1 GDIIR[Tand
‘lhere it has relorded it in CInnel][]1(Processing Personal Data).
Talling into alTount the state of the art, the [osts of im[iementation and the nature,
slole, lontet and [urloses of [rol essing as [lelllas the risl1of [arying lil elihood

and sel erity for the rights and freedoms of naturallersons, ea’h [arty shall] [lith
reslelt to its [rolessing of [lersonal Data as Indel ‘iendent Controller, iml lement
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and maintain allrolriate te[hniCal‘and organisational measures to ensure a elel]
of selurity al ' rolriate to that ris[} in[luding, as al | rol riate, the measures referred
to in CirtiCTe [2(11Tar,) (1) (ITand [dlof the [1[1 GDIIR, and the measures shaljat a
minimum, [om(ly [lith the reluirements of the Data [roteltion Legisiation,
inCluding CrtiCle (2 of the (111 GDIOIR.

1 Darty [rolessing [lersonal Data for the ['urloses of the Contralt shallmaintain
a relord of its [rolessing altilities in alTordanle [ith Crtitle (17 01 GDIR and
shallmal e the relord alailal le to the other [larty ul on reasonal le re[ uest.

"Ihere a [arty releil es arel uest [y any Data Sullelt to el erlise any of their rights
under the Data [roteltion Legis/ation in refation to the [ersonalData ['rolided to it
"y the other [arty ['ursuant to the Contralt (“Request Recipient”)(]

the other [Jarty shallll'rolide any information and/or assistanle as reasonally
re[uested [y the Reluest Rerlilient to hell it resfond to the reluest or
"orres ondenle, at the [ost of the Rel'uest Relilientl or

“here the reluest or [orreslonden( e is dire[ted to the other [Jarty andior reiates
to that other [artys [rol essing of the [lersonal Data, the Rel uest Relilient [l

00 ‘roml(tly, and in any elent [ithin file (111 orling Days of releilt of
the reluest or [orreslondenle, inform the other [arty that it has
releil ed the same and shallIfor(lard sul'h re[uest or [orres_ onden’e
to the other [Jarty‘and

ii [rolide any information andlor assistanle as reasonal ly rel uested
"y the other [arty to hellllit res[lond to the reuest or Corresondenle
in the timeframes sl elified [y Data [rotel tion Legis/ation.

Ealh [arty shalll rom[tly notify the other [Jarty ulon it [eloming allare of any
“lersonallData Brealh relating to [lersonallData [rolided [y the other [arty
“ursuant to the Contralt and shallll

do alllsulh things as reasonal ly nel essary to assist the other [Jarty in mitigating
the effelts of the [lersonal Data Breal h(]

im[Jlement any measures nelessary to restore the selurity of any fom[romised
“lersonalDatar]

Corl] Lith the other [arty to male any reluired notifiCations to the Information
Commissioneris Offile and affelted Data Sullelts in allordan’e [lith the Data
Croteltion Legisation lin[Tuding the timeframes set out therein(Tand

not do anything [ThiCh may damage the reutation of the other [Jarty or that [artyis
relationshil [lith the relelant Data Sulle(ts, sale as reluired [y Lall.

“lersonalData ['rolided [y one [arty to the other [Jarty may e used e[TTusiely to

elerlise rights and olligations under the Contralt as sl(elified in [nnell []
(Processing Personal Data).
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“lersonal Data shalllnot (e retained or [rolessed for longer than is nelessary to
“erform ealh [artyis resl el tile olJigations under the Contra’t [1hi‘h is sl elified
in Cnnel ][] (Processing Personal Data).

“lotlithstanding the generalal | lil ation of [aragral hs 2 to [ of this [oint ST hedule
[1Jto [lersonalData, [here the SullJier is reluired to elerlise its requlatory andor
'egallolligations in resl(elt of [lersonallData, it shalalt as an Indelendent
Controller of [lersonaData in alTordan(e [ith [aragralhs [ 8 to 27 of this [oint
Srhedule [T
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Annex 1 - Processing Personal Data

This [InnelIshalll e fom[leted [y the Controler, [1ho may tale alTount of the [iel] of
the [rolessors, holleler the finaldelision as to the [ontent of this [InnelIshalle [ith
the Relelant [uthority at its al’solute dis[retion.

10 The Contalt details of the Rele[ant [uthoritys Data Irote(tion Offirer are  |Jjjjij
12  The .ontalt details o! the !uuuu'emq Data Crote tion Officer areL ||| EGG_

AN

The [rolessor shallllom(ly [lith any further Critten instrultions [ith resielt to
‘rolessing [y the Controler.
10 [ny sulh further instrultions shallll e in[or[orated into this [Innel

Description Details
Sullel[t matter of the The [ole[tion of data for, and the Lreation of, a re_ort
‘rolessing entit'ed (1Rl Stareholder [Jer el tions.

The data and relort (il e sulmitted to [JCRI at the
end of the [ontralt.

Duration of the Start MarCh 2(22 and ast for alTroll [1to [ leels
[rolessing

Tlature and [urloses of The data [rolessing is [arried out on [ehafflof TR
the [rolessing [y the sullTier.

RIS legalTasis for [rolessing is Dullil Tas!

The sullier [lillalt as a data [rolessor for [I[IRI.
DORI DiflsulIy [ontalt detai's to the suTTier for
those stalehoiders [1ho il e re[uested to tale [art
The sulLlier Lillinterliel] those staleho/ders on [ehaffl
of (J0RI using a set interCiel] s(rilt [fo (e deleloled
ointly Ly DOURI and the sulllier(]

Interiel] methodo/ogy [an (e [aried [ut may in[lude
lideo, tele[hone and [or fale to fale interliel]s, either
as indiliduals or as folus grouls of similar
stalehoders.

The sullJier il olelt, store, analyse and [roless the
data into a finalrelort [¢[alt format TBC[]

Tyl e of [Jersonal Data C0RI Dimishare the foll@ing data tyles [Jith the
sullJier]

[lame, [orllor [rofessionalemail,Jname of the
organisation the stalehoder [or(s for, 0 tite.

The sulllier il o@[t and [roless the follolling data
on [ehafflof [JIRI[I

Tie[Js and olinions relating to the Cer’eltions of TR
as detailed in the interlie(] s(ril t.
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Tey stalehoiders identified [y [JCRI Cith releCant inls
and e[ Terienle of [olily su’h as CEO or senior
manager from trade [odies, resear(h institutions,
higher edulation, not for [rofit resear’h organisations,
alademils.

Uan for return and destrultion of the
data onle the [rolessing is

Lom[Jete [ILLESS reluirement under
union or mem_(er state @0 to
‘reser’e that ty[e of data

Sulllier to return alldata to (IRl at the fom[Jetion of
the Contralt.
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Order Schedule 1 (Transparency Reports)

[100The SullJier re[ognises that the Buyer is sullelt to [J[][1 (1117 [T dates to
transCarenly [rinlilles [TL.[]

C12 httCsIIIICI].gollulIgolernmentTullifationsTrolurementTolilynote Tl [7u datel’
toltrans arenly(IrinCi[les[. The Sulllier shallom(ly [lith the [rolisions of this
Sl hedule in order to assist the Buyer [lith its Lom[lian(le [Jith its olJigations under
that (1001,

[12[1ithout [reludile to the Sulllieris relorting rel uirements set out in the DI'IS
Contralt, Uithin three [T Months of the Start Date the Sulllier shallsu[mit to the
Buyer for [I[TrolallsuCh [J[1rolalhot to (e unreasonally [lithheld or delayeddraft
Trans[arenly Rel orts [onsistent [Jith the Content re[uirements and format set out in
the Innellof this S hedule.

"LUJIf the Buyer relelts any [rol osed Translarenly Relort sul mitted [y the Sulllier,
the Sulllier shallsul mit a relised [ersion of the releant relort for further (il rolal’]
Uithin file [T1days of releil t of any notil e of releltion, taling allount of any
reLommendations for relision and im[ro_ ement to the relort [rolided [y the Buyer.
If the [Jarties failto agree on a draft Trans[arenly Relort the Buyer shallldetermine
TJhat should (e in[Tuded. [Iny other disagreement in fonneltion [Jith Transarenly
Relorts shallll e treated as a Dis[ute.

[1L[0The Sulllier shallll rolide al T urate and ulltoldate [ersions of ealh Translarenly
Relort to the Buyer at the fre[ uenly referred to in the [Innelof this Sl hedu'e.
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Annex A: List of Transparency Reports

Title Content Format Frequency
Merforman’el]

(] (] (]
‘Order Contralt Charges!]

L] (1 (1
Tey Sullontraltors[]

(] (] (]
Telhnilall

(] (] (]
Terformanie
management!( | 0 0 0
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Order Schedule 2 (Staff Transfer)

Buyers [Jillheed to ensure that al ' rolriate [rolisions are in[luded to dealTJith staff
transfer on Coth entry and elit, and, irres el tile of [IThether TLI[E does allly on entry if
there are em{oyees eligi_le for [Je[] Fair Dealension [roteltion then the allrolriate
“ensions [rolisions [lillalso need to (e seelted.

If there is a staff transfer from the Buyer on entry [T'st generation[ then [Jart [ shallll
allly.

If there is a staff transfer from formeriinCument sulllier on entry [2nd generation[}
Clart B shallal T ly.

If there is [oth a [st and 2nd generation staff transfer on entry, then [Coth [Jart [1 and
Clart B shallally.

If either [lart (1 andlor [lart B allly, then [onsider [Jhether [Jart D [Tlensions[shallallly
and the Buyer shallindilate on the Order Form [1hiCh [Innelishallallly [either D
[CSIS) D2 MHSOSL DOLGISCor DU [Other SChemes!(1 [lart D [ensions may also
allly [There there is not a TLI[JE transfer for eCam(Je [Jhere the infumCent [rolider is
sulTessfull

If there is no staff transfer [either (st generation or 2nd generation(Jat the Start Date then
Cart C shalall 1y and [art D [‘lensions may also al I ly [here there is nota TUIE
transfer for elamle [here the infum{ent [rolider is sul T essful.]

If the [osition on staff transfers is not [nolIn at the [id stage, in[Tude [arts [, B, C
and D at the [id stage and then ul date the Buyer Contralt Detai’s [‘efore signing to
sl elify (lhether [Jarts [ andlor B, or C and D al 1y to the Contralt.

Tart E [dealing [ith staff transfer on elit[lshalllal 11y to elery Contralt.

For further guidanie on this SChedu’e [ontalt Golernment Legal Delartmentis
Em{ioyment Lal] Groul ]

1. Definitions

10 In this SChedule, the foll6lling [lords hale the fol6lling meanings and they shalll
sulllement [oint Shedule [ [Definitions(T]

“Acquired Rights | (ithe Eurollean Counlil|Direltile 77187 EEC on the
Directive” allrolimation of [@alls of Eurolean mem/(er states
relating to the safeguarding of em(Joyees(rights in
the el ent of transfers of undertalings, [usinesses or
Carts of undertalings or [usinesses, as amended or
relenalted from time to time!}
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"Employee 3allllaims, altions, [roleedings, orders, demands,
Liability" “oml[laints, in[ estigations [sal e for any [ laims for
Cersonalinury [1hiCh are [olered [y insuran’elland
any allard, flom[ensation, damages, tril unal al lards,
fine, [0ss, order, [enatlty, disl ursement, [ayment
made [y [lay of settiement and [osts, e[ enses and
‘egal T osts reasonally infurred in C"onneltion [Jith a
"laim or in[estigation in[Tuding in relation to the
folollingl!
all redundanly [layments inluding [ontraltualor
enhan’ed redundan’y [osts, termination [osts
and notile [ayments[
T unfair, Crongfulor Construltile dismissal’l
“om[ ensation(]
11 [om[ensation for dis rimination on grounds
of sel]rale, disalility, age, religion or [ elief,
gender reassignment, marriage or [ili[]
Cartnershil], [regnanly and maternity or selual’
orientation or [1aims for e[ ualTayl
dll [omlensation for less faloural e treatment of
Cartltime Corlers or filed term emioyees(’]
e[l outstanding emlloyment del ts and unal/ful]
dedurtion of [Jages in[Tuding any [1LYE and
lationalInsuranle Contril utions!(]
fll emlloyment [Taims [Ihether in tort, Contra’t or
statute or otherllise(]
g) any inlestigation relating to emlloyment
matters [y the Eluality and Human Rights
Commission or other enfor ement, regulatory or
sulerlisory [‘lody and of im[lementing any
reluirements [JhiCh may arise from sulh
inestigation(
"Former a sulllier sulllying serliles to the Buyer [efore the
Supplier” Relelant Transfer Date that are the same as or

sulstantially simifar to the Serli es [or any [art of the
Serlileslland shalllin[Tude any Sull ontraltor of sulh
sullJier [or any Sul I ontraltor of any su’h
Sullontral tor(T]
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"New Fair Deal"

the relised Fair DealT osition set out in the HM
Treasury guidan’el]"Fair Deal for Staff Pensions: Staff
Transfer from Central Government" issued in

Oltoler 2[11JinlIudingl!

i1 any amendments to that dolument
immediately [rior to the Relelant
Transfer Datel ‘and

il any simi@ar Cension [roteltion in
allordan(e [lith the [’nneles DI 1D}
inCIusie to [Jart D of this SThedule as
notified to the Sull lier ['y the Buyer!(]

“Old Fair Deal”

HM Treasury Guidan( e [Staff Transfers from Central
Government: A Fair Deal for Staff Pensionslissued in
“une [ 11 lin[Tuding the sulllementary guidan’e [Fair
Deal for Staff pensions: Procurement of Bulk Transfer
Agreements and Related Issuesllissued in Cune 2111

"Partial
Termination"

the [artialtermination of the rele[ant Contralt to the
eltent that it relates to the [rolision of any [art of the
Serliles as further [rolided for in Clause [1L[1[1] hen
CCS or the Buyer [an end this [ontraltljor [1 .11 hen
the Sulllier [an end the ‘ontral 1T’

"Relevant a transfer of emlloyment to [Ihilh the Em[loyment
Transfer" Reguilations all lies!]
"Relevant in relation to a Relelant Transfer, the date uCon [JhiCh

Transfer Date"

the Relelant Transfer tales [lale. For the [ur_oses of
Tart DI lensions and its [’nneles, [here the SullTier
or a SulTontraltor [1as the Former Sulllier and there
is no Relelant Transfer of the Fair Deal Em[Ioyees
“elause they remain [ontinuously em(Joyed [y the
Sulllier [or Sullontraltorl) referen’es to the Rele ant
Transfer Date shalll e[ ome referenles to the Start
Datel!
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"Staffing
Information"

in refation to allll ersons identified on the SullJier's
CrolisionalSulllier [JersonnelList or Sullliers Final]
SullJier [lersonnelList, as the fase may (e, sulh
information as the Buyer may reasonal ly rel uest
'sullelttoallalllilalle [rolisions of the Data

rotel tion Legisiation(, [ut in[uding in an anonymised
format(}

[@at]

their ages, dates of lommenement of
emlJoyment or engagement, gender and [ale
of lor( 1]

NN

details of ['hether they are em(oyed, se/fl]
em(loyed [ontraltors or [onsultants, agen’y
“lorlers or otherllise!(]

the identity of the em(Joyer or rele ant
rontralting [arty[]

dr]

their rele[ant Contraltualnotie [eriods and any
other terms relating to termination of
emlloyment, in[Tuding redundanly [roledures,
and redundanly [ayments(]

el

their [lages, salaries, [ onuses and [ rofit sharing
arrangements as al [ lilal el

i)

details of other emlloymentireiated enefits,
inCTuding [Tithout limitationCimediralinsuran’e,
ife assuranle, [ension or other retirement
“enefit sThemes, share oltion s"Themes and
"omlany [ar sl hedules allliralle to them[]

(gl

any outstanding or [otential I ontraltual,
statutory or other lialilities in resi et of sulh
indifiduals [in[Iuding in resCe’t of [kersonal]
inry r1aims(1]

i

details of any sulh indiCiduals on iong term
silIness al senle, [arentalleale, maternity
'leal e or other authorised ong term al’senl el

(i

"olies of allrele[ant doluments and materials
relating to su’h information, inlluding [olies of
rele[ant [ontralts of emlIoyment [or relelant
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standard [ontralts if allJied generally in resl e[t
of sulh emlJoyees(land

(1D any other "em(Joyee lialility information" as
sulh term is defined in regulation [ of the
EmlJoyment Regu/ations(

"Supplier's Final
Supplier
Personnel List"

a list [rolided [y the Sulllier of alISull lier Staff
‘lhose illtransfer under the Emoyment Regulations
on the Serlile Transfer Datel !

"Supplier's
Provisional
Supplier
Personnel List"

a list [relared and uldated [y the SullJier of all
SullJier Staff [Iho are at the date of the list [Tholly or
mainly engaged in or assigned to the [rolision of the
Serliles or any relelant [art of the Serliles [lhiCh itis
enlisaged as at the date of sul'h list [Jillno longer [&
‘rolided [y the Sul 1 lier(]

"Term"

the [eriod Clommen(ing on the Start Date and ending
on the el Tiry of the Initia T Jeriod or any E[tension
"leriod or on earlier termination of the relel ant
Contralt[]

"Transferring
Buyer
Employees”

those em(Joyees of the Buyer to [ lhom the
EmlJioyment Regulations [illallly on the Reelant
Transfer Date(

"Transferring
Former Supplier
Employees”

in refation to a Former Sul 1 lier, those em[oyees of
the Former Sul1lier to [Thom the Em[Ioyment
Regulations [JilTal ]y on the Relelant Transfer Date.

2.0

2.2

INTERPRETATION

"1 here a [rolision in this SChedule imoses any ol ligation on the SulTJierin‘Iuding
Mithout limitto fom(ly [ith a rel uirement or [rolide an indemnity, undertaling or
Carranty, the Sulllier shallrolure that ealh of its Sullontraltors shalllom[ly
Jith sulh olligation and [rolide sulh indemnity, undertaling or [larranty to CCS,
the Buyer, Former Sulllier, RelJalement Sulllier or Re[Jalement Sullontraltor,
as the [ase may [ e and [ here the Sull ontraltor fails to satisfy any [1aims under
sulh indemnities the Sulllier [Jilll'e lialle for satisfying any sulh [1aim as if it had
"rolided the indemnity itsef|

The [rolisions of [Jaragrahs 2.[1 and 2.[] of [Jart [, [Jaragra’h [1.[J] of [art B,
“laragralhs [} [17 and (LU of [Jart C, [Jart D and [Jaragral hs [L[} 2.[1and 2.8 of
Cart E of this SThedu'e [together [Third [Jarty [rolisions(II onfer [enefits on third
"arties [ealh sulh [erson a [Third [larty Benefiliary(Tland are intended to (e
enforlealle [y Third [Jarty Benefiliaries [y Cirtue of the CRTLI[.

UK OFFICIAL



2.0

2.0

2.1

UK OFFICIAL

Sulleltto [Jaragra’h 2.2 alole, a [erson [1ho is not a [Jarty to this Order Contra't
has no right under the CRTLI[] to enfor’e any term of this Order Contralt [ut this
does not affet any right or remedy of any [erson [JhiCh elists or is alaialle
otherllise than [ursuant to that [1(t.

TJo Third [Jarty Benefiliary may enforl e, or tal e any stel1to enforl e, any Third [arty
Crolision [lithout the [rior [ritten [onsent of the Buyer, [hith may, if gilen, (e
gilen on and sulJelt to sulh terms as the Buyer may determine.

“Iny amendments or modifil ations to this Order Contralt may [ e made, and any
rights [reated under [Jaragralh 2.2 alole may [e altered or eltinguished, [y the
“larties [ithout the [onsent of any Third [Jarty Benefiliary.

Which parts of this Schedule apply

Only the follolling [arts of this ST’ hedule shalllall ly to this CallOff Contral t[

o [Jart E[Staff Transfer on Elit

Part E: Staff Transfer on Exit

1. Obligations before a Staff Transfer

AN

12

AN

The SullTier agrees that [lithin 211 oring Days of the earliest of[]

AN releilt of a notifiration from the Buyer of a Serlile Transfer or
intended Serlile Transfer(]

2 releilt of the giling of notile of early termination or any [lartial!
Termination of the rele’ant Contral [

AN the date [Jhilh is [ 2 Months [efore the end of the Term[_and

o000 releil t of a [ritten re[uest of the Buyer at any time [Trolided that the
Buyer shalllonly [ e entitled to mal e one sulh rel uest in any [1Month
“eriod[]

it shallll rolide in a suital Iy anonymised format so as to fom(ly [lith the Data
rotel tion Legis/ation, the Sul1liers [rolisional SullJier [lersonnelList,
together [Jith the Staffing Information in relation to the Sull Jierls [rolisional]
Sulllier [lersonnelList and it shallll rolide an uldated Sullliers [rolisional
SullJier [lersonnelList at sulh inter[als as are reasonal ly re[uested [y the
Buyer.

it least 2011 orling Days [rior to the Serlile Transfer Date, the Sulllier shalll
“rolide to the Buyer or at the direltion of the Buyer to any RelJalement Sulllier
and(or any RelJalement Sullontraltor [il the SullJierls Fina Sulllier [lersonnel’
List, [Thith shallidentify the [asis ulon [hiCth they are Transferring SullJier
Emlioyees and liilJthe Staffing Information in relation to the Sulllieris Finall
SullJier [lersonnel]List [insofar as sulh information has not [reliously [een
‘rolidedl)

The Buyer shalllle [ermitted to use and dis(lose information [rolided [y the
Sulllierunder [Jaragralhs [l[land [.2 for the [ur_ose of informing any [ros( eltil e
Rellalement Sulllier andlor Rellalement Sullontraltor.

UK OFFICIAL



UK OFFICIAL

‘1[0 The SulllJier [Jarrants, for the [enefit of The Buyer, any Rel1arement Sulllier, and
any Rellalement Sullontraltor that all information [rolided [ursuant to
Caragralhs [.[]and [12 shallle true and alTurate in allmaterialreselts at the
time of [roliding the information.

1[0 From the date of the earliest el ent referred to in [laragraCh [1[10] (112 and (110}
the Sul I lier agrees that it shalllnot, and agrees to [ rolure that eal'h Sull ontral tor
shalllnot, assign any [erson to the [rolision of the Serli’es [Tho is not listed on the
SullJier’s [rolisional Sull lier [lersonnel List and shallinot [lithout the all rolal of
the Buyer [not to (e unreasonally [lithheld or delayed!(T

ood re(lale or reldelloy any Sulllier Staff listed on the Sulllier
Crolisional] Sulllier [lersonnel! List other than [lhere any
re[Jalement is of el uilalent grade, slils, e[l erienle and el I ertise
and is em[Ioyed on the same terms and [onditions of emJjoyment
as the [erson helshe relJales

ARV male, [romise, [fol[bse, [ermit or imlement any materiall_hanges
to the terms and [onditions of emlioyment of the Sulllier Staff
(in[luding [ensions and any [ayments [onnelted [Jith the
termination of em[loyment(I

oag in[rease the [rolortion of [lorling time sl ent on the Serliles [or the
relelant [art of the Serlilesl Iy any of the Sulllier Staff sale for
fuffiling assignments and [rolelts [reliously s heduled and agreed[

AN introdule any nel ! [ontraltualor [ustomary [raltile [onlerning the
maling of any um(Isum [ayment on the termination of em[loyment
of any emlJoyees listed on the Sulllierls [rolisionallSulllier
“lersonnel List[]

ood in[rease or redule the total numler of emlIoyees so engaged, or
delloy any other [erson to [erform the Serliles [or the relelant [art
of the Serliles!I!

oag terminate or gile notile to terminate the em[ioyment or [ontralts of
any [ersons on the Sullliers [rolisionaliSullJlier [lersonnelList
sale [y due dislilJihary [roless(]

and shallll rom(tly notify, and [rolure that ealh Sull ontraltor shallll rom[tly notify, the
Buyer or, at the direl tion of the Buyer, any Rellalement SullJier and any
Rellalement Sull ontraltor of any notil e to terminate em(loyment gilen [y the
Sulllier or relelant Sul I ontraltor or releiled from any [ersons listed on the
SullTJiers [IrolisionalSulllier [lersonnel List regardiess of [Then su’h notile
tal es effel .

‘1[0 On or around ealh annilersary of the Start Date and ul]to four times during the
iast [ 2 Months of the Term, the Buyer may male [ritten reluests to the Sulllier
for information relating to the manner in [JhiCh the Serliles are organised. [ ithin
2[ 11 orling Days of releil t of a [ritten re uest the Sull lier shalll rolide, and shalll
“rolure that ea’h SulTontraltor shall rolide, to the Buyersulh information as the
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Buyer may reasonally reluire relating to the manner in [JhiCh the Serliles are
organised, [1hiCh shalllinlTudel’

o000 the numiers of emlioyees engaged in [roliding the Serliles[]

2 the [erlentage of time sl ent [y eal h em[loyee engaged in [ roliding
the Serliles!]

ano the eltent to [hiCh ealh em([Joyee [ualifies for mem(ershill of any
of the Statutory SThemes or any Broadly Com[‘aral e s heme set ul]
“ursuant to the [rolisions of any of the [Inneles to [Jart D [Tlensionsl
‘as allrolriateTand

ood a des'ril tion of the nature of the [orllundertalen [y eal h em[oyee
"y [o[ation.

The Sulllier shalll rolide, and shallll rol ure that eal'h Sull ontraltor shall rolide,
alllreasonal e (ool eration and assistan’e to the Buyer, any RelJalement Sulllier
andior any Rellalement Sullontraltor to ensure the smooth transfer of the
Transferring Sulllier Em[ioyees on the Serlile Transfer Date in[Tuding [roliding
suffiient information in adlanle of the Serlile Transfer Date to ensure that allll
nelessary [ayrollarrangements [an e made to enalle the Transferring Sulllier
Em(ioyees to (e [aid as allrolriate. [lithout [reludi’e to the generality of the
foregoing, [lithin 1) orling Days foliolling the Serlil e Transfer Date, the Sul Il lier
shalll rolide, and shalll rolure that ea’h SulTontraltor shalllrolide, to the Buyer
or, at the direltion of the Buyer, to any Rellalement Sulllier andlor any
Rellalement Sullontraltor [as allrolriatel, in res(elt of ealh [erson on the
Sulllieris FinalSulllier [lersonnelList [1ho is a Transferring Sul [ lier Em[oyeel!

7.0 the most re[ent month(s [ol'y [ay slilldatall

7.2 details of [lumuiatile [ay for talJand [ension [ur[ oses!]

7.0 details of [umuatile tal [ aid[]

7.0 tallLodel]

7.0 details of any [oluntary dedultions from [ayland

7.0 “an[Iuilding soliety allount details for [ayrollll ur_oses.
Staff Transfer when the contract ends

The Buyer and the Sulllier alTnhollledge that sul sel uent to the flommenlement
of the [rolision of the Serliles, the identity of the [rolider of the Serliles [or any
“art of the SerlileslImay [hange [Tlhether as a result of termination or [lartial
Termination of the relelant Contralt or otherlliselresuiing in the Serliles [eing
undertalen [y a Rellalement Sul | lier andlora RelJalement Sul [ ontraltor. Sul'h
"hange in the identity of the sulllier of sulh serliles may [onstitute a Relelant
Transfer to [hilh the EmJoyment Regu/ations andlor the [T uired Rights Dire(til e
Oillallly. The Buyer and the SullJier agree that, as a resuitiof the ol eration of
the EmlJoyment Reguiations, [lhere a Relelant Transfer o[l urs, the [ontralts of
emlloyment [etlleen the Sulllier and the Transferring Sulllier Em[ioyees
‘ellelt in relation to any [ontralt terms disalllied through oleration of
regulation (112 Jof the Em[Ioyment ReguationslililThale effet on and from the
Serlile Transfer Date as if originally made [etlleen the Rellalement Sulllier
andior a RelJalement Sullontraltor [as the [ase may [elland ealh sulh
Transferring Sull lier Em[Joyee.

UK OFFICIAL



2.2

2.1

UK OFFICIAL

The SulllJier shaljJand shalll rolure that ealh Sullontraltor shal]l fom[ly [ith
alllits ol Jigations in resle(t of the Transferring Sull lier Em(Ioyees arising under
the Emlioyment Reguiations in reslelt of the [eriod ullto fand in(ludinglithe
Serlile Transfer Date and shallllerform and dis'harge, and [rolure that ealh
SulTontraltor shalll’erform and dis"harge, allits olligations in res( e[t of allthe
Transferring Sulllier Emlioyees arising in resielt of the [eriod ull to [and
inCludinglithe Serlile Transfer Date linl[Tuding [Tithout limit[1the "ayment of alll
remuneration, [enefits, entitements, and outgoings, allllllages, allrued [ut
untalen holiday [@ay, [onuses, [ommissions, [ayments of(J['YE, nationall
insuran(_e [ontrilutions and [‘ension [ontril utions and alllsulh sums due as a resuftl
of any Fair Deal Em[Joyees[ I artiCi(ation in the SChemes [1hiCh in any [ase are
attritutalle in [Jhole or in [art to the [‘eriod ending on [and inlIuding( the Serlile
Transfer Datel1and any nelessary all ortionments in resielt of any [eriodil]
“ayments shallll e made [etlleenJlillthe Sulllier andior the Sullontraltor [as
al l'rolriate(Tand il the Rellalement Sul I lier andior Rellalement Sul I ontraltor.

Sullelt to [Jaragralh 2.} the Sulllier shalllindemnify the Buyer andior the
Rellalement Sulllier andlor any Rellalement Sullontrator against any
EmlJoyee Lialilities arising from or as a result/of( |

2.0 any alt or omission of the Sulllier or any Sull ontraltor in resl elt
of any Transferring SullJier Em[Ioyee or any al I rolriate em[Ioyee
rel resentatile [as defined in the EmlJioyment Regulations([of any
Transferring Sul I lier Em[Joyee [lhether ol Turring [efore, on or after
the Serlile Transfer Datel

2.2 the [realh or nonlolserlanle [y the Sulllier or any Sullontraltor
ol Turring on or [efore the Serlil e Transfer Date of

(a) any collective agreement applicable to the
Transferring Supplier Employees; and/or

(b) any other custom or practice with a trade union or
staff association in respect of any Transferring
Supplier Employees which the Supplier or any
Subcontractor is contractually bound to honour;

2.0 any [laim [y any trade union or other "ody or [erson relresenting
any Transferring Sul I lier EmIoyees arising from or [onnelted [lith
any failure [y the Sulllier or a Sullontraltor to fom(ly [ith any
‘egalolligation to sulh trade union, Cody or [erson arising on or
"efore the Serlil e Transfer Date!(!

2.0 any [roleeding, [Taim or demand [y HMRC or other statutory
authority in resielt of any finanlialJolJigation inlluding, [ut not
imited to, [IC'YE and [rimary and selondary nationallinsuran’e
“ontril utions! !
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(a) in relation to any Transferring Supplier Employee, to
the extent that the proceeding, claim or demand by
HMRC or other statutory authority relates to
financial obligations arising on and before the
Service Transfer Date; and

(b) in relation to any employee who is not identified in
the Supplier’s Final Supplier Personnel List, and in
respect of whom it is later alleged or determined that
the Employment Regulations applied so as to
transfer his/her employment from the Supplier to the
Buyer and/or Replacement Supplier and/or any
Replacement Subcontractor, to the extent that the
proceeding, claim or demand by HMRC or other
statutory authority relates to financial obligations
arising on or before the Service Transfer Date;

a failure of the Sul I lier or any Sul I ontraltor to dis harge or [rolure
the disCharge of alll[lages, salaries and allother [enefits and alll
TILYE talldedul tions and nationalinsurani e [ontril utions relating to
the Transferring Sulllier Em[ioyees in res[elt of the eriod ullto
‘and inlluding( the Serlil e Transfer Date!l!

any [1aim made [y orin resl e[t of any [lerson em[oyed or formerly
eml(loyed [y the Sulllier or any Sullontraltor other than a
Transferring Sulllier Em[Ioyee identified in the SullJier's Finall
Sulllier [lersonnel List for [lhom it is alleged the Buyer andior the
Rellalement SullJier andlor any Rellalement Sullontraltor may
‘e lialle Ly Lirtue of the relelant Contralt andlor the Em[loyment
Regulations and(or the [T uired Rights Direltirfeand

any [laim made [y or in res[ e[t of a Transferring Sull lier Em[Ioyee
or any allrolriate emlioyee relresentatiie [as defined in the
EmlJoyment Regulations(lof any Transferring Sulllier Em[ioyee
relating to any a’t or omission of the Sulllier or any Sullontraltor
in relation to its olJigations under regulation [ ] of the Em[loyment
Reguiations, elTelt to the eltent that the ialility arises from the
failure 'y the Buyer andior Rellalement Sulllier to [om(ly [lith
regulation (1111 Jof the Em[Ioyment Reguiations.

The indemnities in [Jaragral'h 2.[1shalllnot alI'ly to the eltent that the Em[Ioyee
Lialilities arise or are attrif utal le to an alt or omission of the Rellal ement Sul I lier
andlor any RelJlalement Sullontraltor [Jhether ollurring or haling its origin
“efore, on or after the Serlile Transfer Date in[Tuding any Em[Joyee Lialiities[]

2.010

arising out of the resignation of any Transferring Sul I lier Em[loyee
"efore the Serlile Transfer Date on allount of sulistantiall
detrimentall'hanges to histher [lorling [onditions [rolosed [y the
Rellalement Sulllier andior any RelJalement Sullontraltor to
ol Lurin the [eriod on or after the Serlil e Transfer Date(lor
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2.2 arising from the RelJalement Sulllieris failure, andior Rellaement
Sullontraltoris failure, to fomlly Llith its olligations under the
EmlIoyment Reguations.

2.[1 If any [erson ['ho is not identified in the Sulllierls FinaSulllier Em[loyee List
‘1aims, or it is determined in relation to any emijoyees of the Sulllier, that histher
“ontralt of emlloyment has [ een transferred from the Sul I Jier to the Rellal ement
SullJier andior Rellalement Sullontraltor [ursuant to the Emlioyment
Reguiations or the [T uired Rights Dire(til e, then(]

2.0 the Buyer shallllrolure that the RelJalement Sulllier andor
Rellalement Sullontraltor (il Jithin [1 ] orling Days of [ leloming
allare of that falt, notify the Buyer and the Sul I Jier in [IritingCand

2.112 the Sulllier may offer [or may [rolure that a Sullontraltor may
offerClemJoyment to suCh [erson, or tale sulh other reasonalle
stel s as it [onsidered al | rol riate to dealthe matter [rolided alllays
that suCh stel’s are in Com[Jianle [Jith Lall, Cithin[17 ) orfing Days
of releilt of notile from the RelJjalement Sulllier andlor
Rellalement Sul I ontraltor.

2.01  If sulh offer of is alTelted, or if the situation has other(lise [een resollled [y the
SullJier or a Sullontraltor, Buyer shalllrolure that the Rellalement Sulllier
shaljl or [rolure that the andlor Rellalement Sullontraltor shal] immediately
release or [rolure the release the [erson from hisfher em[ioyment or aleged
emlloyment’]

2.7 If after the (1111 orling Day [eriod sl elified in [Jaragralh 2.[12 has eal sed(]
2.7.00 no su'h offer has [een made!(]
2.7.2 sulh offer has ['een made [ut not alTelted or
2.7.00 the situation has not other(Jise [‘leen resollled

the Buyer shallladlise the Rellalement Sulllier andior RelJalement Sullontraltor [as
allrolriatelthat it may [Jithin [17) orling Days gile notile to terminate the
em(loyment or alleged em(Joyment of sulh [erson(]

2.8 Sullelttothe Rellalement Sulllieris and/or Rellalement Sull ontraltor alting in
alTordan(e [ith the [rolisions of [laragralhs 2.[]to 2.7 and in al[Tordanle [ith alll
allliralle [roller em[loyment [roledures setoutin alllilalle Lall and sullelt to
Caragralh 2.0 elol], the Sulllier [illindemnify the Rel1alement Sull lier andor
Rellalement Sullontraltor against allEmlIioyee Lialilities arising out of the
termination of the emioyment of any of the Sulllieris em[ioyees [ursuant to the
"rolisions of [Jaragral'h 2.7 [rolided that the Rel[Jalement Sull Jier tal es, or shallll
‘rolure that the Rellalement Sullontraltor tales, allllreasonalle stels to
minimise any sulh Em(loyee Lialilities.

2.[1  The indemnity in [Jaragralh 2.87]
2.010 shalllnot allly tol!
all any [laim for[]

i dislrimination, inlluding on the grounds of sel]
rale, disaliity, age, gender reassignment,
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marriage or [ilill [Cartnershil] [regnan’y and
maternity or sel ualorientation, religion or [eliefl]
or

i) elwuall ay or [om[ensation for less falouralle
treatment of [artitime [Jorlers or filedterm
em[loyees,

In any [ase in reation to any aleged alt or omission of the
Rellalement SullJier andior Rel1alement
SulTontraltor, or

O any [1aim that the termination of emlioyment [las unfair
"elause the Rellalement Sulllier andlor RelJalement
SulTontraltor neglelted to folol] a fair dismissall roledurel]
and

2.2 shallallly only [Jhere the notifiCation referred to in [Jaragrah 2.[1[]
is made [y the Rellalement Sulllier andlor Rellalement
SulTontraltor to the SullJier [ithin [ months of the Serlile Transfer
Date..

If any sulh Cerson as is des(riled in [Jaragra’h 2.(]is neither relem[oyed [y the
Sulllier or any Sullontraltor nor dismissed [y the RelJalement SullJier andlor
Rellalement Sullontraltor [Jithin the time sl ales set out in [Jaragralhs 2.1]t0 2.7,
sulh [erson shalll e treated as a Transferring Sull lier Em[Joyee. .

The Sulllier shalllom(ly, and shalll rol ure that eal’h Sull ontrator shalllom(ly,

ith alllits olJigations under the Em[ioyment Regulations and shalll erform and

dis[harge, and shallll rolure that ealh SulTontraltor shalll erform and disharge,

alllits ol ligations in resl e[t of any [erson identified in the Sul I lieris Final Sull lier

“lersonne! List [lefore and on the Serlile Transfer Date [in[luding the "ayment of

allremuneration, [enefits, entitements and outgoings, alllllages, allrued [ut

unta’en holiday [ay, [onuses, [ommissions, [ayments of [I[IYE, national!
insuranle [ontriCutions and [ension [ontriCutions and suCh sums due as a result
of any Fair Deal Em[ioyees![ [ artilil ation in the SThemes and any rel uirement to

set ulla [roadly fom[aralle [ension s[heme [Jhi[h in any [ase are attriCutalJe in

"lhole orin [art in res( et of the [eriod ullto [and in[luding[ the Serlile Transfer

Datelland any nelessary all ortionments in res( e[t of any [eriodi ][ ayments shalll
e made [etlJeen(]

(b) the Supplier and/or any Subcontractor; and

(c) the Replacement Supplier and/or the Replacement
Subcontractor.

The Sulllier shall]l and shalll[rolure that eal'h Sullontraltor shal] [roml[tly
‘rolide the Buyer and any Rellalement SullJier andor Rellalement
Sullontraltor, in [Iriting su’h information as is nel essary to enal le the Buyer, the
Rellalement Sulllier andor Rellalement Sullontraltor to [arry out their
resl el tile duties under regulation 1] of the Em[ioyment Reguiations. The Buyer
shallll rolure that the Rellalement Sulllier andlor Rellalement Sull ontraltor,
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shallllLrom[tly [rolide to the Sulllier and ealh Sullontraltor in [riting su’h
information as is nel essary to enal le the SullJier and ealh Sullontraltor to [arry
out their res e[ tile duties under reguation [ 1]of the Em[ioyment Reguiations.

Sulleltto [laragra’h 2.1 the Buyer shallll rolure that the RelJalement Sulllier
indemnifies the Sulllier on its olin [ehafland on [ehaffl of any Rellalement
Sullontraltor and its Sull ontral tors against any Em[oyee Lialilities arising from
or as a result/of(

20010

2.[1.2

2,000

20010

2.0

any alt or omission of the Rellalement Sulllier andior
Rellalement Sullontraltor in res(elt of any Transferring Sulllier
Emlioyee in the Sulllieris FinallSulllier [lersonnellList or any
allrolriate em[Ioyee rel resentatile [as defined in the Emioyment
Reguilations!of any su'h Transferring Sul I lier Em[ioyee!]

the [rea’h or nonlolserfanle [y the Rellalement Sulllier andor
Rellalement Sull ontraltor on or after the Serlile Transfer Date of[

(a) any collective agreement applicable to the
Transferring Supplier Employees identified in the
Supplier’'s Final Supplier Personnel List; and/or

(b) any custom or practice in respect of any
Transferring Supplier Employees identified in the
Supplier’s Final Supplier Personnel List which the
Replacement Supplier and/or Replacement
Subcontractor is contractually bound to honour;

any [1aim [y any trade union or other [‘ody or [erson rel resenting
any Transferring Sulllier Em[loyees identified in the Sulllieris Fina’’
SullJier [lersonnel List arising from or [onnelted [lith any failure [y
the Rellalement SullJier andior Rellalement Sullontraltor to
“omUlly [lith any legal ol ligation to sulh trade union, [‘ody or [‘erson
arising on or after the Serlile Transfer Datel]

any [rolosallly the Rellalement Sulllier andior Rellalement
SulTontraltor to Thange the terms and [onditions of emloyment or
“orling [onditions of any Transferring Sull lier Em[loyees identified
in the Sul I lierls FinalSul I lier [lersonnelList on or after their transfer
to the RelJlalement Sulllier or Rellalement Sul | ontraltor [as the
"ase may [elon the Serlile Transfer Date, or to [hange the terms
and [onditions of emlJoyment or [Jorling [onditions of any [erson
identified in the Sulllieris Fina 'SullJier [lersonnel List [1ho [oud
hale [leen a Transferring Sull lier Em[Joyee [ut for their resignation
‘or delision to treat their em[loyment as terminated under regulation
"I of the Emlloyment Regulations! ][ efore the Serlile Transfer
Date as a resultl of or for a reason onnelted to su'h [rol bsed
"hanges!]

any statement [ommunifated to or altion undertalen [y the
Rellalement Sulllier or Rellalement Sullontraltor to, or in
res(elt of, any Transferring Sulllier Em[ioyee identified in the
Sullliers FinallSullJier [lersonnelList on or [efore the Serlile
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Transfer Date regarding the Reelant Transfer [hiCh has not [een
agreed in adlanl e [lith the Sulllier in [riting[]

2.00100 any [roleeding, [Taim or demand [y HMRC or other statutory
authority in resielt of any finanlialJolJigation inlluding, [ut not
imited to, [IC'YE and [rimary and selondary nationallinsuran’e
“ontril utions! !

(a) in relation to any Transferring Supplier Employee
identified in the Supplier’s Final Supplier Personnel
List, to the extent that the proceeding, claim or
demand by HMRC or other statutory authority
relates to financial obligations arising after the
Service Transfer Date; and

(b) in relation to any employee who is not a
Transferring Supplier Employee identified in the
Supplier’s Final Supplier Personnel List, and in
respect of whom it is later alleged or determined
that the Employment Regulations applied so as to
transfer his/her employment from the Supplier or
Subcontractor, to the Replacement Supplier or
Replacement Subcontractor to the extent that the
proceeding, claim or demand by HMRC or other
statutory authority relates to financial obligations
arising after the Service Transfer Date;

2.00117  afailure of the Rellalement Sull lier or Rellalement Sul [ ontral tor
to disCharge or [rolure the dis'harge of allll lages, salaries and alll
other [enefits and alll/[JYE talldedultions and national insuran/ e
“ontrifutions relating to the Transferring Sulllier Emlioyees
identified in the Sull lierls Final Sul[lier [lersonnelList in resl e[t of
the [Ceriod from [and in[1uding[the Serlile Transfer Date[‘and

2.[1.8 anyllaimmade [y orinresleltof a Transferring Sul I lier Em[Joyee
identified in the Sulllierls FinallSullJier [lersonnellList or any
allrolriate em[loyee rel resentatil e [as defined in the Em[loyment
Reguiationsof any sulh Transferring Sulllier Em[Jioyee relating to
any alt or omission of the Rellalement Sull lier or RelJal ement
SulTontraltor in relation to olJigations under reguation ] of the
EmlJioyment Regulations.

2.[17 The indemnities in [aragrah 2.[1] shallnot al Iy to the eltent that the Em{oyee
Lialilities arise or are attrifutalle to an alt or omission of the Sulllier andlor any
SulTontraltor [as al[lilallelhether o[Turring or haling its origin "efore, on or after
the Serlile Transfer Date, in[luding any Em[Joyee Lialiities arising from the failure
"y the SullJier andlor any Sullontraltor [as al[Jilallelto fomL[ly [lith its olligations
under the Em[loyment Reguations.
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Order Schedule 3 (Continuous Improvement)
2. BUYER’'S RIGHTS

2.1

The Buyer and the Sul I lier rel ognise that, [Ihere sl elified in D[S SChedule [
'DIS Management(, the Buyer may gile CCS the right to enforl e the Buyeris
rights under this S’ hedule.

3. SUPPLIER’'S OBLIGATIONS

(L0

12

AN

AN

AN

The Sulllier must, throughout the Contralt [Jeriod, identify nel] or [otential
imCro_ements to the [rolision of the Delileralles [lith a [iel] to reduling the
Buyer's [osts [in[luding the Chargesllandlor im(roling the [uality and
effilienly of the Delileralles and their sul1ly to the Buyer.

The SullJier must adolt a [olly of fontinuous imrolement in reation to the
Delileralles, [lhith must in[lude reguiar relielJs [lith the Buyer of the
Delileralles and the [Jay it [rolides them, [Jith a [iel] to reduling the Buyeris
“osts linlIuding the Charges andlor im[roling the [uality and effilienly of the
Deilireralles. The Sulllier and the Buyer must [ rolide ealh other [Jith any
information relel ant to meeting this ol lelti'e.

In addition to [laragralh 2.[] the Sulllier shall rodule at the start of ealh
Contralt Year a [1an for im(roling the [rolision of Delil eral Jes andlor reduling
the Charges [Tlithout ad(ersely affelting the "erforman( e of this Contralt[!
during that Contralt Year ["'Continuous Improvement Plan" [ for the Buyeris
[lTrolall The Continuous Imlrolement [/an must in[lude, as a minimum,
[rollosalsl]

3.3.1 identifying the emergen’e of rele[ant nell and el olling tehnologies!’

3.3.2 [hanges in [usiness [rolesses of the Sulllier or the Buyer and [ays of
Corling that (Joud [rolide [ost salings andior enhanled [enefits to the
Buyer [sulh as methods of interal tion, sullly [hain effilienlies,
redultion in energy [onsum[tion and methods of sae(T’

3.3.3 nell or [btentialim[rol ements to the [rolision of the Delil eralles
in[Tuding the uality, resonsileness, [roledures, [enhmarling
methods, lilely [erformanle melhanisms and [ustomer sul | ort serlil es
in reation to the Delileralles’and

3.3.4 measuring and reduling the sustainalility imlalts of the Sulllieris
ol erations and sullly[Thains relating to the Delileralles, and identifying
ol I'ortunities to assist the Buyer in meeting their sustainalility ol leltiles.

The initia[Continuous Imro ement [Jan for the first [I$[Contralt Year shalll e
sul mitted [y the Sulllier to the Buyer for (1l rolal [ithin one hundred [T/ 1]
"1 orling Days of the first Order or sil 111 /Months fololling the Start Date,
“hiCheler is earlier.

The Buyer shalllnotify the Sulllier of its (/[T rolalor releltion of the [rolosed
Continuous Imrolement [Jan or any ul dates to it [ithin tlenty [2[ 11 orling
Days of releilt. Ifitis relelted then the SulllJier shallj [Jithin ten [T 1] orling
Days of releilt of noti'e of relel tion, sul mit a relised Continuous Im[ rol ement
JJian reflelting the Changes reluired. Onle [l roled, it Celomes the
Continuous Imirolement [lian for the [uroses of this Contralt.
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The SullJier must [rolide suffilient information [lith ealh suggested
imlrolement to enal le a delision on [hether to imllement it. The Sul[lier
shalll rolide any further information as reluested.

If the Buyer [lishes to in[or[orate any im[ rolement into this Contra’t, it must
rel uest a [ariation in alTordan(e [lith the [Jariation [Iroledure and the Su(l lier
must imlement sulh [Jariation at no additional T ost to the Buyer or CCS.

Onl e the first Continuous Imlrolement [Jlan has [leen ([T roled in alTordanle
ith Daragralh 2.1

3.8.1 the SulllJier shallluse allreasonalle endealours to imiement any
agreed delileral les in alTordan( e [lith the Continuous Im([rol ement
Jianlfand

3.8.2 the [larties agree to meet as soon as reasonal ly [ ossil e follolling the
start of ealh Cuarter [or as otherlJise agreed et leen the [arties[ to
reliel] the Sullliers [rogress against the Continuous Imirol ement
Ll@an.

The Sulllier shalllul date the Continuous Imlrol ement [lan as and [Jhen
re[‘uired [ut at least onle elery Contralt Year [after the first (15! IContra’t Year[]
in allordanle [lith the [roledure and times[ ales set out in [Jaragralh 2.[.

Il osts relating to the [om(ilation or uldating of the Continuous Im(rolement
JJian and the [osts arising from any imro[ement made [ursuant to it and the
“osts of imJementing any im[rol ement, shalllhal e no effelt on and are
in[Tuded in the Charges.

Should the Sull lieris [osts in [Toliding the Delil eral les to the Buyer (e
reduled as a result/of any Changes im[Jemented, alllof the [ost salings shallle
‘assed on to the Buyer [y [lay of a [onsel uential and immediate redultion in
the Charges for the DelileralJes.

it any time during the Contralt [Jeriod of the Order Contralt, the Sulllier may
mal e a [rolosal for gainshare. If the Buyer deems gainshare to (e al [ lilalle
then the Sul I lier shalllul date the Continuous Imlrolement [Jlan so as to
in[Tude details of the [Jay in [JhiCh the [rolosalshallll e imJemented in
allordan’e [ith an agreed gainshare ratio.
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Order Schedule 4 (Order Tender response)

PS22048: UKRI Stakeholder Perception Research

Response from Trueology Ltd

i
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Order Schedule 5 (Pricing Details)

SOURCING REFERENCE:

SOURCING DOCUMENT TITLE:
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DPS Schedule 6 (Order Form Template and Order Schedules)
Crolin ColLyright 220]

Order Schedule 20 (Order Specification)

This SChedule sets out the [haral teristi[ s of the Delil eralles that the Sull lier Ll e
reluired to male to the Buyers under this Order Contralt

Orlerliel[]

DRIES alllity to olerate effeltiCely and deliler its strategy reluires a [rodulti_e reationshil]
Uith its staleholder Communities. Gaining a [etter understanding of holJ (IRl is [erleiled
[y researlh and innol ation staleholders [lillenalle us to tal e a [roaltile, strategil!
allroalh to [uid trust in, and understanding of, LILRI. This is LritiCalto [I[JRIS fundamentall
Vision to [Morl]Lith Cartners to shale a dynamil] diLerse and inLlusile system of resear_h
and innolation in the [1[],Jand our Mission to [onlene, [atalyse and inlest in [10se
[olaloration [lith othersiand [to ronnelt researh fommunities, institutions, I'usinesses and
ider soliety, in the [1[1and around the [loridl]

This researCh [illensure that (1Rl is alle to[]

e Buid ronfidenle in the organisation at a time of great "Thange and srrutiny [Jithin the
resear[ h and innolation seltor (see [e0l] [][Im[a’t of this resear'h on [ey [Dlilies
and altilities]) and

e Tale a Ongeriterm, taltitalallroalh to [uilding sullort for resear’h and innolation
at the nelt SCending ReTliel], sulTorting the seltor to sCealllith a strong [oile to

Golernment.
BalTground(’

Estallished on [ [ri[2(18, ORI is a relatiCely nel] organisation [ringing together the
selen estallished researCh [oun(ils, Innolate [J[J and ResearCh England, to [Sull_ort the
Thole system to [oleltilely [elome more than the sum of its [arts, throughsealing [Jith a
strengthened [oile to Golernmenttaling res onsililty for delilering [ross[Counlilstrategy’
and simLlifying transaltional ol erations[.

Creating T/[JRI has talen time and the folus on [ringing together and harmonising internal’
[ersonneland [rolesses has sometimes [een olalue and [onfusing to our staleholder
Communities. Four years in, and as [le are alout to @un(h our first fiLelyear organi_ational’

1 Paul Nurse, Ensuring a successful UK research endeavour: A Review of the UK Research Councils (2015).
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Strategy, it is therefore im[ortant that [Je should de[e0(1a [etter understanding of ho[l our
Communities fee[alout the del[el0[ ment and [rogress of (1Rl as a [lhole.

ImCalt of this researCh on [ey [olilies and altilities[

This is Carticu@rly timely in helling us to Lrelare for, and resbnd to, a numLer of Ley
altilities taling [1ale nolJ and in the futurel]

The faunCh of UKRI's first five-year Strategy, sullorted through a [rogramme of
regionalengagement altility running from Mar(h to [Jolem(er 2(22 [Junderstanding
Current [Cerleltions of LRI [an helllus to ensure the Strategy ands effel tilely and
that e [uid a Cetter understanding of [1TIRI and its role among our Communities

The [ulliration of the Nurse, Grant and Tickell reviews, allof [Thith may ead to a
sense of unlertainty and ulhealalin the resear[h Lommunity, and [JhiCLh may [reate
reutationalris[1y im[Jying a @’ Tlin Confidene in [I0RI [J Cetter understanding
staleholder [er[eltions [lillenal e us to understand the eltent to [ThiCh liells of our
strengths and [Jealhesses align [lith the different reliel] findings and [lilThe(l us to
[reem[t issues and reslbnd alLordingly. []e [lillalso need to [onsider the further
im[alt of the arious ullirations on staleholder Cereltions

The estallishment of the Golernmentils Advanced Research and Innovation
Agency [lagain, understanding sta’eho/der e[ [ el tations and [er[ el tions [lillensure
that (e are alJe to [uild a fom(ellihg narrati(e to ['uid [onfidenle in our roe and
[Tale in the researh and innolation system, alongside and in [artnershill [ith this
nel] agenly.

The nelt Spending Review [lunderstanding stal eholder [erleltions nol] [lillgi‘e
us time to strategifay ta'Tle areas of [er(eiled [lealhess, in[rease familiarity and
falouralility [Jith [JTIRI more [roadly, and [uild trust and adl[o[aly among [urrent

and [otential future adl ol ates, helling us to [uid the [ase for [ullillin[estment in
researlh and innolation

Engagement is a guiding principle underinning [11RIs Strategy [1'enhmarling
rommunity sentiment nolJ [lilenal e us to measure and el aluate [1[RIIS sulTess in
the ionger term, maling sure [Je [ontinue to engage more [roadly and deelly [Jith
our Communities to ensure researCh and innolCation enriChes liLes O[aly, nationaly
and glo[aly. It Uillaso LontriCute imLCortant eliden’e to JRIs Balanced
Scorecard elaluation alTroalh [1hiCh assesses im[alt and [rogress tolJards
delilering ORI Lriorities and reLbrts this to the LRI [eadershillteam [Chair, CEO,
Board and Ereluti"e Committeel]

OLerallllims of the [roe[t[]
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Us set out alole, this researCh Uil rolide us LUith imCortant insights into researCh and
innoLation Community sentiment to helllus [roaltiCely and strategilaly tallle [oth short(]
term and longer(term [Triorities, inlIuding(’

e Ensuring [I0RIS first firelyear Strategy ands effeltiCely [ith our Communities and
[uilds Confidenle in RIS role as stelJard of the system. It Lillalso helllus to
mitigate and resCond to the CulJilation of a series of relielJs [1hiCh Could other(Jise
raise [uestions alout ele's of fonfidenle in IR, its role and its effe’tifeness. In
LraltiLalterms, this insight UilTheDus to shale our Community Communilations and
engagement Llans ol er the nelt [2 months, in(Iuding the Strategy roadshol] [1ans
and senior(el el stal eholder meetings.

e Enallihg us to [uild a Ongeriterm, strategilla’Troah to [uid sulTort for researh
and innolation at the nelt SCending Reliel], understanding areas of strength and
[There the seltor adl olates are strongest, and aliolling us to talTle [Terleiledllareas
of [lealhess and [There further staleholder sul T ort may e needed.

Olleltiles!]

[ e [ould iTe to [ondult staleholder [er[eltions researh and analysis to understand a
range of [ey issues in[1uding(]

e HolJ U[RIis [urrently delilering against e[ e[tations and holes raised among our
Communities [y the [urse Rerliel] of Resear’h Counlils and Higher Edulation and
Resear’h [t (20171

e [lhat [urrent [erfeltions are of [1[1RIIS strengths and [lealhesses, its effeltifeness
and effilienly(]

e Holl familiar our staleholders are [Jith our Cision, mission and am(itions for the future
ORI Strategy (T

e Holl strong and dilerse our elternalrelationshil’s are and [lhere there are galsl]

HudienCes[]

[l e are interested in understanding a [road range of staleholder [er‘eltions, [uiding on
RIS mission to Con[ene not only [[l0se [artners at the heart of the resear’h and
innolation system sulh as higher edulation institutions and institutes, innolatile [usinesses,
inCestors, notifor(Trofit organisations and [olil'y malersTut alSo @ [lider set of [artners
sulh as those in the edulation system and Lili[soLietyL

Ideally, staleholder dilersity shoud in[lude engaging Uith [eolle at a [ariety of Lareer
stages [not ust the most senior figures [Jithin an organisation’) [Jith [@ss researlhlintensi’e
higher edulation organisations, and [ith [usinesses of alllsiLes. In line [lith the
Golernmentis folus on [Lelelihg [1[1,]this researlh should also ensure [onsideration of
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staleholder [ers[e[tiLes from altoss the different nations and malior regions of the [1[] [&.g.
Slotland, Ireland, (] ales, [lorth [J est, [Jorth East, Midiands, South East, South [ est[
HolJeler, alTreliating the readth of altility this may reluire, the tender shoud [rolide
ideas for hol] a [readth of staleholder sam(ling [ould [est (e alhieled Lithin the time and
[udget Carameters set Ly this [role(t. There is some flelililty to adalt the s[ole as
reluired.

Slolel!

e This analysis should folus on [er[eltions of [J[IRI at a [or[orate [Jor organisation(]
Uide U lelel] It shoud not eCamine disLillihe or seltor(s[elifillinteraltions or
Ler[eltions of the indilidua Counliis of [JJRI [Jour Councils [Condu’t their o(In
staleholder analysis and re[utation Cen‘hmarLing [JorL]

e It should folus on staleholders from alross the resear’h and innol[ation
rommunities. The researh should not el TTore Tullil [ erfeltions of [I[RI [Tour
CulliT Engagement team [ondult their ol In staleholder analysis and [u(Jil]
[erleltions [or(]

o Selarate [Jorllis underlJay to understand attitudes tollards [J[RI and its Coun(i(s
among [arliamentarians, so this resear’h shouid not seelto e[Tiand ulbn, or
oler@al] Lith this Cor[l Therefore, [(arliamentarians should not (e in[Tuded [lithin the
staleholder grouls [onsidered for this researlh.

e InternationalTersieltiles on [1[RI [Jilll e [onsidered at a [ater stage in this resear’h
and should not (e [onsidered as [art of this tender.

e Golernment [ersieltiles on [1[RI [illl e ronsidered at a ater stage in this resear’h
and should not (e Considered as [art of this tender.

Methodoogy(]

(1 e understand that there are a [ariety of methods that foud e used to fondult this
researlh, in(luding different styles of interCiel], surleys, [Jor(shols and folus grouls.
Therefore e [ould [ellome further ideas for ho! [est to al[roalh this staeholder
Cerleltions researlh in[1uding your reCommendation for the sile and lombsition of the
samlle.

This tender is for the first Thase of [hat might "otentially "e"ome a [ongerlterm Ciele of [Jor(]
to understand staleholder Ciel’s among a [lider [rolortion of our sta’eho/ders. Holleler, the
nelt [hase [illl e fommissioned at a ater date.

The aim of this first [hase [Jould [rolide us [lith a samlJe of [ualitatiLe feed[alllfrom
starehoiders tol’
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e [Jrolide early insight to he us to target engagement effe(tiCely to sullort the TR
Strategy [aun’h and res[bnd to the [ullilation of the [Larious reliels of the researlh
and innolation lands’ale

e [Jrolide elidenle and insight to helIshale the selond, iarger "hase of the [or(Jto
ensure it is targeted to fol[us on the right Cuestions. This Lillalso al®l] time for RIS
senior staleholders to [ontriCute ideas to ensure it meets Llider organisationall
olleltiles and has relelanl e to [ey internalstaehoiders.

[J e Uould [Jellome el ressions of interest on suggested ol tions to all roalh this. [Je Lill
sulTort the (rolelt [Tith the identifiration of releant staleholders and ['ontalt details as
alTrolTriate.

Cdditionally, (le [oud ['e interested in oltions for [reliminary [Jor(Ithat Tould e used to
sullort the [role(t.

Ealh element of the [Jor(1[robsalshould [e [osted selarately for assessment as [art of the
finalTrolert.

Key deliverables for this [hase of the [rolelt [Joud in(ludel]

e Sullortto deleldlIthe [uestionnaire to [uild insight into staleholder [er’eltions of JIRI
(11 [eels from start

e Regular uldates on emerging findings and [roet [rogress [/ dates elery 2 [leels

e Interim relort of findings [Ithis [JilTheTT us to tailor engagement [Jor(Jto sull ort the
@auntCh of LIJRIIS strategy 11/ leels from start

e FinalTuality assured relort of findings 18 [ lee’ s from start

T1e [oud [ellome suggestions in the tender res[onse for other ol tions to sul 1 ort the
Lresentation and analysis of findings.

Timelines
e Doud liTe to Coler as mulh of this Torllas [ossiCle from our 2[2[122 "udgets.

There will be a break clause at the end of Financial Year 2021/22. This break point allows
UKRI to manage the spend which extends into the next Financial Year.
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Crown
Commercial
Service

Core Terms - DPS

1. Definitions used in the contract
InterCret this Contralt using [oint SChedule [ [Definitions()

2. How the contract works

2.00The Sul1TJier is eligi Te for the al7ard of Order Contralts during the D[S Contralt Ceriod.

2.2 CCS does not guarantee the SulTTier any el TTusility, [uantity or "alue of [lor‘lunder the
D[S Contralt.

2.[JCCS has [aid one [enny to the Sulllier legally to form the DIS Contralt. The Sulllier
allnollledges this "ayment.

2.071f the Buyer delides to [uy Delileralles under the DS Contra’t it must use DJS Srhedule 7
[Order Uroledureland must state its re[uirements using DJS SChedule [ [Order Form Tem(late
and Order SChedulesll If alolled [y the Regulations, the Buyer [an(]

(a) male Changes to DJS SChedule [1Order Form Tem(Jate and Order S'hedules!I!
(b) Create ne Order SChedues
RMC 2 [Researlh [J Insights DS
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(c) elTIude oltionatemate Order SChedu@sCandor
(d) use SlelialTerms in the Order Form to add or [hange terms.

2.[JEalh Order Contralt[]

2.6

2.7

2.8

(a) is a selarate Contralt from the DS Contralt[]
(b) is [etlleen a Sulllier and a Buyer(!

(c) inCludes Core Terms, SChedules and any other [hanges or items in the Com[leted
Order Formand [d["surliles the termination of the D[S Contrart.

" here the SulTTier is alTroalhed [y any Other Contralting [uthority reCuesting
Delileralles or sulstantialy simiar goods or serliles, the SullLlier must tellthem
alout this DS Contralt [efore allelting their order.

The SulTlier alThollledges it has aTthe information reluired to Cerform its olligations
under ealh Contralt [efore entering into a Contralt. [ hen information is [rolided [y a
Relelrant Cuthority no Carranty of its alTuraly is gifen to the SullTier.

The Sulllier Uillhot (e el Tused from any olligation, or (e entitied to additiona Costs
or Charges (el ause it failed to either(]

‘allerify the alTuraly of the Due Diligen’e
Informationlor (I rolery [erform its olIn
adeluate [helTs.

2.[JCCS and the Buyer Uillnot e lialle for errors, omissions or misre[resentation of any
information.

2.[11The Sulllier [Jarrants and re[ resents that allstatements made and douments
sulmitted as [art of the [ rourement of DeliLeralles are and remain true and al [ urate.
2.0 0Un Order Contralt [an only [e [reated using the eleltronilJ [ roledures des(tiLed in the

FTS LlotiLe as reluired Ly the Regulations.
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2.[2 [J Sulllier Can only re[eile Orders under the DLIS Contralt Uhile it meets the [asil
alTess reluirements for the DS stated in the FTS [otife. CCS [an audit [Thether a
SulTlier meets the [asilJalTess re[uirements at any Coint during the DS Contralt
Cleriod.

3. What needs to be delivered

4. All deliverables
[L[L.0OThe Sulllier must [rolide Delileralles’]

(a) that Coml(ly [Jith the SCelifilation, the DS (I Jilation and, in relation to an Order
Contralt, the Order Tender Lif there is onell

(b) to a [rofessional standard(’

(c) using reasonalle sCilland [are ld using Good Industry [raltiCel!

le[using its olJn [olilies, [roesses and internalluality ControLmeasures as [Ong as
they do not Confiirt [ith the Contrat[If(lon the dates agreedl’land [glthat Com[ly [Jith
Lall.

[1[12 The Sulllier must [rolide Delileralles [lith a [arranty of at [east [1]days from
Delilery against allol[ ious defelts.

5. (Goods clauses
[12.01J1Goods deliTered must (e nel], or as nel if re[y[led, unused and of relent origin.

[12.2 DImanufalturer [Jarranties [olering the Goods must e assignalle to the Buyer on
reluest and for free.
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[12.0The SullLlier transfers olInershil] of the Goods on Delilery or [ayment for those
Goods, [JhiCheler is earlier.

[12.0RislJin the Goods transfers to the Buyer on Delilery of the Goods, [ut remains Uith the
SulIier if the Buyer notiles damage fo6ling Delilery and lets the Sulllier [hol]
Jithin 0 orling Days of Deiirery.

[12.00The Sulllier [arrants that it has fulland unrestri(ted ol Inershill of the Goods at the
time of transfer of ol Inershill

[12.00The SullLlier must deliLer the Goods on the date and to the s elified 0l ation during
the Buyeris [orling hours.

[12.7 The SulTJier must [rolide suffiCient [arTaging for the Goods to realh the [oint of
Delilery safely and undamaged.

[12.8 Lidelileries must hale a delilery note attalhed that s(e[lifies the order num_er, ty(e
and Cuantity of Goods.

[12.[1The SulTTier must [rolide alltools, information and instrultions the Buyer needs to
male use of the Goods.

[12.[10The Sulllier must indemnify the Buyer against the [osts of any Relallof the Goods
and gile notiLe of altualor antili_ated altion albut the Rel[allof the Goods.

[.2.[10The Buyer [an [anlelany order or [art order of Goods [hiCh has not [een Deiil ered.
If the Buyer giles (ess than [ days notiLe then it Uil ay the SullJiers reasonalle and
[rolen Losts already in_urred on the Lan_eled order as 0ng as the Sul Llier tales alll
reasonal e stel’s to minimise these [osts.

[12.[2 The SulTJier must at its oIn [ost relair, re(Tale, refund or sulstitute [at the Buyeris
ol[tion and reluestany Goods that the Buyer relelts [elause they do not Lonform
Dith Clause [1 If the SulLlier does not do this it Uil 'ay the Buyeris [osts in[Iuding
relair or re(sullly [y a third [arty.
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6. Services clauses
[.[L0Late Deiirery of the SerliCes [illle a Defaut of an Order Contralt.

[1[1.2 The SulTTier must [olo[erate [lith the Buyer and third Carty sulTJiers on allaslelts
“onnelted [Jith the DeliTery of the Serlies and ensure that SulJier Staff Com[ly Tith any
reasonal le instrultions.

(110 The SulIJier must at its o[n ris(land e[Tense [rolide alISul[lier E[uirment reluired to
DeliLer the Serliles.

[L10The Sulllier must alolate suffiCient resourCes and all rolriate e[ ertise to eah Contralt.

[LLLOThe Sulllier must tale allreasonalle [are to ensure [erforman’e does not disru’t the
Buyers ol erations, em[loyees or other [ontraltors.

[1[L0The SulTTier must ensure aliSerliles, and anything used to Delirer the Serliles, are of
good [uality and free from defe(ts.

[.[L7 The Buyer is entitled to [lithhod Tfayment for [artiay or undelilered Serliles, [ut doing so
does not stolJit from using its other rights under the Contrart.

7. Pricing and payments

“1[1In e[Thange for the DeliTeralles, the SulTTier must inCoi’e the Buyer for the Charges in the
Order Form.

[12 CCS must inLbile the SulLlier for the Management Lely and the SullJier must [ay it using
the [roless in DS Srhedu’e 1 [Management Lely and Information(.

[l mMCharges and the Management Lely[]
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(alle[IIude T, Uhith is [ayalle on [rolision of a [alid
OOT inCoileCand IDin[ude alTosts Connelted Lith the
SulTy of Delireralles.

(10 The Buyer must Cay the Sulllier the Charges Llithin I days of re(eilt [y the Buyer of a
Talid, undis[uted inloile, in [Teared funds using the Fayment method and details stated in the
Order Form.

(100 Sulllier inLoi e is only [alid if it

4.6

4.7

4.8

4.9

(a) inCludes allallrolriate referen’es inlIuding the Contralt referen e num(er and
other details reasonally re[ uested [y the Buyer(]

(b) inlludes a detailed [realdolIn of Delilered Delil eralles and Milestone(s[Iif any[1
and

(c) does notin‘iude any Management Lely [the SulLlier must not [harge the Buyer
in any [Jay for the Management Le [

The Buyer must alTelt and [roless for Cayment an undisuted EeltronilJIn[oile
releiled from the SulTJier.

The Buyer may retain or setloff Cayment of any amount olJed to it [y the Sulllier if
notile and reasons are [roided.

The Sulllier must ensure that allSullontraltors are [aid, in full]lithin [ 1days of
releilt of a [alid, undis[uted inloie. If this does not halTen, CCS or the Buyer [an
“ulJish the details of the [ate Cayment or nonTayment.

If CCS or the Buyer "an get more falouralJe flommer[ia’terms for the suTly at [ost of
any materia's, goods or serli‘es used [y the SulTTier to [rolide the Deiileralles, then
CCS or the Buyer may reluire the Sulllier to relJale its elisting Commerlialterms
ith the more faloural e terms offered for the relelant items.

RMC 2 [Researlh [J Insights DS
Urolel[t Dersion 1.0} L7
Model T lersion[ I TL[]



UK OFFICIAL

DPS Schedule 6 (Order Form Template and Order Schedules)
Crolin ColLyright 220]

4.10 If CCS or the Buyer uses Clause [.[Jthen the DJS [rifing fand [There a(TliTalle, the
Chargeslmust (e reduled [y an agreed amount [y using the [ariation Cro’edure.

4.11 The SulTlier has no right of setloff, Counter1aim, disCount or a“atement uniess they
are ordered to do so [y a [ourt.

8. The buyer’'s obligations to the
supplier

CLOIf SullJier DonMerformante arises from an Cuthority Causel!

(@) neither CCS or the Buyer [an terminate a Contralt under Clause [ 1[1[1]

(b) the SullTier is entitied to reasonalle and [ro[en additionaeTenses and to relief
from lialiiity and Dedu tion under this Contralt[’

(c) the Sulllier is entitied to additionaltime needed to male the Delileryand [d[ the
SulTTier fannot susend the ongoing sul Ty of Deiileralles.

7.2 Clause [l0only allJies if the SulTJier™

(a) giles notile to the [arty res onsil e for the [uthority Cause [Jithin (1] orling
Days of [el[oming allare[]

(b) demonstrates that the Sulllier Jon([LerformanCe Jould not hale ol Turred [ut for
the [uthority Causeland

(c) mitigated the imCalt of the [uthority Cause.
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9. Record keeping and reporting

[1[1The SullTier must attend [rogress Meetings [Tith the Buyer and [rolide [rogress
Relorts [Then sl elified in the Order Form.

[12 The Sulllier must [eel]and maintain fulland al T urate re[ords and alTounts on
elerything to do Llith the Contrat[]

(@) during the Contralt Cleriod(]

(b) for 7 years after the End Datel‘and [[1in allordanle [ith [J[1 GDUR, in[luding [ut
not [imited to the reLords and alTounts stated in the definition of Ludit in Loint
Srhedule [l

6.3 The Relelant [uthority or an Cuditor [an CDudit the SulLlier.

6.4 During an [udit, the Sulllier mustl

(a) alollthe Relelant [uthority or any [uditor al T ess to their [remises to [erify alll
Contralt alTounts and relords of eLerything to do [ith the Contra’t and [rolide
“olles for an CuditCand

(b) Crolide information to the Relelant [Juthority or to the [Juditor and reasonalle (0[]
oLeration at their re[uest.

6.5 [ here the Cudit of the Sulllier is [arried out [y an Cuditor, the [uditor shallll e
entitied to share any information ortained during the Cludit [ith the Relelant Cluthority.

6.6 If the Sulllier is not [roliding any of the Delileralles, or is unalle to [rolide them, it
must immediately[]

(a) telthe Relelant [uthority and gile reasons!]
(b) [CroCose [orreltiCe altionCand

(c) [rolide a deadiine for Lom(leting the [orre(tile altion.
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[17 The Sulllier must [rolide CCS [ith a Seffiudit CertifiCate sullorted [y an audit relort
at the end of eal’h Contralt Year. The relort must [ontain[]

(@) the methodology of the reliel [l
(b) the saml(ling telhnilues alllied[ 11 details of
any issuesland [dJany remedialaltion talen.

(18 The Self Ludit CertifiCate must (e Lom[leted and signed [y an auditor or senior mem_Ler
of the SulTJier's management team that is "ualified in either a releCant audit or
finanlialdislilline.

10. Supplier staff

7.00The Sulllier Staff inColled in the Cerforman(e of ea’h Contralt must(]

(a) rCe allrolriately trained and [ualified(]
(b) e Cetted using Good Industry [raltile and the Selurity [lolily and
(c) ComLly [lith alll'ondult re[uirements [Jhen on the Buyeris [Iremises.

7.2 [ here a Buyer delides one of the Sullieris Staff is not suitalle to [or[Jon a [ontralt,
the Sulllier must re(Jale them [ith a suitally [ualified alternatile.

7.3 Ifreluested, the Sulllier must re[Jale any [erson [Jhose alts or omissions hale
laused the Sulllier to [realh Clause 27.

7.4 The Sulllier must [rolide a list of SulLlier Staff needing to alless the Buyeris
Cremises and say [hy alTess is reluired.
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7.5 The SulTlier indemnifies CCS and the Buyer against alll laims [rought [y any [‘erson

em(Joyed [y the SulTJier faused [y an alt or omission of the SulTTier or any SulTJier
Staff.

11. Rights and protection

8.1 The Sulllier Darrants and relresents that[J

8.2

8.3

(a)
(b)
(c)

(d)

(e)
(f)
(g)

it has fuTlralality and authority to enter into and to Cerform eah Contralt[]
ealh Contraltis eleluted Ly its authorised re[resentatilel’

it is a legally [alid and elisting organisation in"or[orated in the [Jale it [las
formed!(’

there are no ['holIn [egalor reguiatory altions or inCestigations "efore any [ourt,
administratiCe Cody or arLitration triCunalending or threatened against it or its
Uffiliates that might affe(t its alility to Cerform ealh Contralt[]

it maintains alllnelessary rights, authorisations, [ifenles and [onsents to C"erform
its olJigations under ealh Contralt[]

it does not hale any Contraltualolligations [1hiCh are lilely to hale a materiall
adlerse effe(t on its alility to [erform eah Contralt[]

it is not imCalted [y an Insollenly Elent[and [hiit Lilllom(ly [ith ealh Order
Contralt.

The Darranties and relresentations in Clauses 2.[11and 8. Jare re[eated ealh time
the SullJier [rolides Delileralles under the Contralt.

The Sulllier indemnifies [oth CCS and elery Buyer against ealh of the follolling[]

ralDifulmisCondult of the SulTlier, SulTontra tor and Sulllier Staff that ima’ts the
Contraltl[and (I nonTayment [y the SullJier of any Tallor [ationallnsuran(e.

8.1 I Taims indemnified under this Contralt must use Clause 2[1
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8.0 The des'riltion of any [rolision of this Contralt as a [Jarranty does not [relent CCS or
a Buyer from el erlising any termination right that it may hale for [realh of that [Tause

Ly the SullJier.

8.[1If the SulTlier [e[omes allare of a re resentation or [Tarranty that "efomes untrue or
misleading, it must immediately notify CCS and elery Buyer.

8.7 Uithird Carty Darranties and indemnities (ol ering the Delileralles must (e assigned for
the Buyeris [enefit [y the SulLlier.

12. Intellectual Property Rights (IPRSs)

[LOEaCh Darty [eels olInershil]of its olIn EListing ILRs. The Sulllier giLes the Buyer a
nonlelT1usiCe, [eretual,lroyaltyfree, irrefolalle, transferale [Jordllide ilenle to
use, Change and sulTlil'ense the SulTJier’s Elisting ITR to enalJe it to [oth[

(a) releile and use the Delilerallesand
(b) male use of the deiileralles [rolided [y a Rellalement Sulllier.

9.2 [ny [Jell IR [reated under a Contraltis ol lned [y the Buyer. The Buyer gies the
SulTTier a irenle to use any Eristing IIRs and [Te(1 IT1Rs for the [urlose of fuffilling

its olTigations during the Contralt [eriod.

9.3 [l here a Larty alTuires olInershil]of ILJRs inLorre[tly under this Contralt it must do
elerything reasonally nelessary to Lom[lete a transfer assigning them in [riting to
the other [arty on reCuest and at its oJn [ost.
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9.4 [leither arty has the right to use the other [Lartyis I0Rs, in[Iuding any use of the other
Cartyls names, 0gos or trademar(s, e[ e[t as [rolided in Clause [Jor otherllise
agreed in [riting.

9.5 |Ifthereis an ITR Ciaim, the SulTJier indemnifies CCS and eal’h Buyer against alll
0sses, damages, [osts or e[ enses [inLIuding [rofessionalfees and fineslinCurred as
aresul!

9.6 Ifan IR Claim is made or antiliCated the SulLlier must at its o[Jn e[ ense and the
Buyeris sole ol_tion, either(]

(@) ortain for CCS and the Buyer the rights in Clause [l[Jand [12 Llithout infringing
any third Carty ITRCor

(b) rellale or modify the rele[ant item [Jith sulstitutes that do not infringe ICR [Jithout
adlersely affelting the funitionality or (erforman’e of the Delireralles.

.7 In sTite of any other rolisions of a Contralt and for the aloidane of doult, alJard of a
Contralt Ly the Buyer and [Jalement of any Lontralt tas{Junder it does not [onstitute
an authorisation Ly the CrolIn under Seltions [IJand [IJof the [atents [t (177 or
Seltion [2 of the Registered Designs ('t (1111 The SullTier alThollledges that any
authorisation [y the Buyer under its statutory Collers must [e e[l ressly [rolided in
Uriting, Uith referenle to the alts authorised and the sl elifilJILR inLolled.
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13. Ending the contract or any
subcontract

14. Contract Period

(1.0 The Contralt tales effelt on the Start Date and ends on the End Date or earier if re[uired
Ty Lall.

(1.2 The Relerant [uthority [an eltend the Contra't for the Eltension [leriod [y giring the
SulTTier no less than [1Months[Tiritten notire [efore the Contralt e(Tires.

15. Ending the contract without a reason

[1112.00CCS has the right to terminate the DS Contralt at any time Llithout reason Ly giling the
Sulllier at [east [I1days[hotile.

[11.2.2 Ealh Buyer has the right to terminate their Order Contralt at any time Oithout reason [y
giLing the SullJier not [@ss than [ days[LIritten noti_e.

16. Rectification plan process

[TLCLICTIf there is a Default] the Relelrant [uthority may, Cithout imiting its other rights,
reluest that the SulTier [rolide a ReltifiCation [I@n.

[T112 (1 hen the Reerant [Cuthority reCeiles a reCuested Re(tifiCation [ian it Can either(

(a) releltthe RetltifiCation [Jian or relised ReltifiCation [Jan, giling reasons( or
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(b) alleltthe Reltifilation [Jlan or relised Re(tifiration [Jan [Iithout limiting its
rightsCland the SulTJier must immediately start CJorJon the altions in the
ReftifiCation [ian at its on [ost, unless agreed otherlJise [y the [arties.

(.00 here the Rel(tifiCation [Jan or relised Re(tifiCation [Jan is relelted, the Relelant
Cuthority ]

(@) must gile reasonalle grounds for its delisionand

(b) may reluest that the Sul I lier [rolides a relised ReLtifiLation [Jan [Jithin [J
U orling Days.

[TLCLO If the Relelant Cuthority relelts any Ref(tification [Ifan, in[Tuding any relised
Ret(tifiCation [Jlan, the Relelant [uthority does not hale to rel[uest a relised
Re(tification (lan Cefore elerlising its right to terminate its Contralt under Clause
EEANANF: 1N

17. When CCS or the buyer can end a contract

(L0 If any of the fololling eCents halLen, the Relelant [uthority has the right to
immediately terminate its Contralt [y issuing a Termination [lotiCe to the Sulllier[’

(a) thereis a Sulllier Insolllen’y Elent(]

(b) there is a Defaultithat is not [orrelted in line Uith an alTelted ReC(tifiCation C@n
(c) the Sulllier does not [rolide a Ret tifiLation [Jian Cithin [[1days of the re[ uest(]
(d) there is any materia Defaultlof the Contra t!

(e) there is any materia Defautiof any [oint Controlér [igreement relating to any
Contra’tl

(f) thereis a Defaultiof Clauses 2.1, [}, [} [1], 27, (2 or DIJS SChedule [ [Cyler
Essentiais(There alIliralJelre/ating to any Contrat

(g) thereis a [onsistent reeated failure to meet the Cerforman(e IndiCators in DS
SChedule (1[DJS Management(I
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(h) there is a Change of Controlof the Sulllier [JhiCh is not [relallroled Ly the
Relelant Cuthority in Criting[]

(i) if the Relelant [uthority disColers that the SullJier [las in one of the situations in
(7 (IJor 72 of the Regulations at the time the Contralt [las alJardedlor

(j) the Sulllier or its [fffiliates emlarrass or [ ring CCS or the Buyer into disre[ ute or
diminish the CuilJtrust in them.

(112 CCS may terminate the DS Contralt if a Buyer terminates an Order Contralt for any
of the reasons listed in Clause [T 1111

CILLLLTIf any of the follolling non(fault/ ased el ents hall en, the Relelant [luthority has the
right to immediately terminate its Contralt [y issuing a Termination [Iotil e to the
Sulllier(]

(a) the Relelant [uthority relelts a ReltifiLation [J@anl]
(b) there is a [Jariation [JhiCh [annot [e agreed using Clause 2[1[Changing the
“ontraltlor reso(ed using Clause [11ResolTling disutesIT!

(c) if there is a dellaration of ineffeltiLeness in res( e[t of any [ariationor [d["any of
the elents in 70 (11 alor [ILof the Regulations hallen.

18. When the supplier can end the contract

The Sulllier [an issue a Reminder [otile if the Buyer does not [ay an undisuted
infoiCe on time. The SulTlier "an terminate an Order Contralt if the Buyer faiis to [ay
an undis[uted infoi"ed sum due and [orth oler [T1] of the annuaContralt [Talue
Jithin [0 days of the date of the Reminder [CotiCe.

19. What happens if the contract ends

(1.0 0 here a Larty terminates a Contralt under any of Clauses [112.0] [112.2, (1010
(.02, OO0 el Dor

2(12 or a Contra't e[Tires aTof the fololing a1y
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(@) The Buyerls [ayment olligations under the terminated Contralt stollimmediately.
(b) Tumulated rights of the [Jarties are not affe(ted.
(c) The Sulllier must [rom(tly relay to the Buyer any and allCharges the Buyer has

Taid in adCanle in res’elt of Deiileralles not [rolided [y the SullJier as at the
End Date.

(d) The Sulllier must (rom[tly delete or return the Golernment Data e[ T e[t [Jhere
reluired to retain [olies [y Lall.

(e) The Sulllier must [rom(tly return any of CCS or the Buyers [rolerty [rolided
under the terminated Contralt.

(f) The Sulllier must, at no [ost to CCS or the Buyer, [olo[ erate fully in the
handoler and rero[urement [in[Iuding to a Rellalement SulllierL]

(11012 In addition to the [onseluenles of termination listed in Clause [T1[.[] [There the
Relelant [uthority terminates a Contral't under Clause [ L[ l[the Sulllier is also
resConsille for the Relelant [uthoritys reasonalle [osts of [roluring RelJlalement
Delileralles for the rest of the Contralt [Jeriod.

[1.[L00In addition to the fonseluenles of termination listed in Clause [L[1[], if either the
Relelant Cuthority terminates a Contralt under Clause [112.[0or [112.2 or a Sulllier
terminates an Order Contra’t under Clause [ 1[]]

(@) the Buyer must [rom[tly [ay alloutstanding Charges inlurred to the Su(llierand

(b) the Buyer must [ay the Sulllier reasonalle lommitted and unalbidal e Losses
as ong as the Sullier [rolides a fuly itemised and [osted s’ hedule [Jith
eliden’e 'the malimum [alue of this CTayment is imited to the totalsum Tayalle
to the SulTTier if the Contra’t had not ['een terminated.

(1L 0OIn addition to the [onseluenLes of termination listed in Clause [ .[.[], [Jhere a [arty
terminates under Clause 2[.2 ealh [arty must [ol[er its o[In Losses.
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[(1CL0The fololling Clauses surlile the termination or e[ Liry of ealh Contrat[112.(1], [12,
0y 7.0 0 00 [R2.2, [0 [0 [0, 07, 08, (L0, [, [TJand any Clauses and SThedules
UhiCh are elIressly or Ly imLliLation intended to Lontinue.

20. Partially ending and suspending the contract

[I17.0 0 here CCS has the right to terminate the DS Contralt it Can suslend the Sulllierls
alllity to allel[t Orders [for any [eriod[Jland the Sulllier Cannot enter into any nel]
Order Contralts during this [eriod. If this hallens, the SulTlier must stillmeet its
olTigations under any elisting Order Contra’ts that hale already ['een signed.

[11.7.2 [T here CCS has the right to terminate a D[JS Contralt it is entitied to terminate alllor
Cart of it.

[I17.0 0 here the Buyer has the right to terminate an Order Contralt it [an terminate or
suslend [for any Ceriod[) allor [art of it. If the Buyer suslends a Contralt it Lan
[rolide the Delileralles itseflor [uy them from a third Carty.

[11.7.00 The Relelant Duthority Tan only [artialy terminate or sus(end a Contralt if the
remaining [arts of that Contralt [an stiTT e used to effeltiCely deliler the intended
“urCose.

[I17.0The [arties must agree any nelessary [lariation reuired [y Clause (117 using the
Cariation Croledure, [ut the SuTTier may not either(]

(a) relel’t the [Cariationor

(b) inCrease the Charges, e lelt [Ihere the right to [artial termination is under Clause
2.

[I17.0The Buyer [an stilluse other rights alailalle, or sulseluently alaialle to it if it alts
on its rights under Clause [1.7.
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21. When subcontracts can be ended

[t the Buyeris rel[uest, the SullJier must terminate any Sull ontralts in any of the fol6[ling
elents’]

(a) there is a Change of Controlof a Sullontraltor [JhiCh is not [relallroled [y the
Relelant Duthority in Criting)

(b) the alts or omissions of the Sullontraltor hale [aused or materialy [ontri uted
to a right of termination under Clause [Tl Tor

(c) aSullontraltor or its [ffiiates em[arrasses or [rings into disre ute or diminishes
the [uCiiltrust in the ReleCant Cuthority.

22. How much you can be held
responsible for

(10 EaCh Cartyls totalaggregate lialility in ealh Contralt Year under this D[S Contralt
[(Thether in tort, [ontralt or otherlJiselis no more than 1| (11

112 Ealh Cartyls totalaggregate faliity in ealh Contralt Year under ea’h Order Contralt
(Mhether in tort, Contralt or otherlliselis no more than one hundred and tlJenty file Cerlent
(12017 Cof the Estimated Yearly Charges uniess s e(ified in the Order Form.

(10 Do Carty is lialle to the other for

(@) any indire(t Lossesl or

(b) Loss of [rofits, turnoler, salings, [usiness o[ [ ortunities or damage to good(lilllin
ealh [ase [lhether direlt or indire[t[]

[I10In sLite of Clause [ILJand [I12, neither [arty [imits or e[ T1udes any of the follolling[]
RMC 2 [Researlh [J Insights DS
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11.5

11.6

11.7

11.8

(a) its lialility for death or Cersonalin(ury [aused [ its negligene, or that of its
em(Joyees, agents or SulTontraltors(]

(b) its lialilty for [rilery or fraud or fraudulent misreresentation Ly it or its
em(Joyees!|

(c) any lalilty that fannot (e e[ luded or limited [y Lall[]

(d) its olligation to [ay the reluired Management Lely or DefauitManagement Le'y.

In sCite of Clauses [T'l1and (112, the SullJier does not [imit or e[ T1ude its lialility for
any indemnity giCen under Clauses 7.0} 8.01T1) (10} [I'l7or Order SChedule 2 [Staff
Transferof a Contralt.

In sTite of Clauses 11}, [112 [ut sulleltto Clauses [Tllland [Tl the SulTJiers
aggregate lialility in ea’h and any Contralt Year under ealh Contral't under Ciause
(1.8 shallin no elent e[Teed the Data [roteltion Lialility Carl

Ealh Carty must use allreasonalle endealours to mitigate any Loss or damage [hiCh
it suffers under or in Conneltion [ith ealh Contralt, in[Tuding any indemnities.

T1hen ralluiating the SullTier(s lialility under Clause [Tl[1or (1.2 the fol6ling items
Oilllhot (e talen into [onsideration(’

(a) Dedultionsand
(b) any items s[elified in Clauses [ l[lor [I1l[L

CILO0If more than one SulTier is [arty to a Contralt, ealh SulTJier [arty is ©Ointly and

selerally lialJe for their olligations under that Contralt.

23. Obeying the law

"2.[1The SulTTier must use reasonal e endealours to fom[1y [lith the [rolisions of [oint
Srhedu'e [1[Corlorate SolialReslonsilility[]
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2.2 To the eltent that it arises as a resultiof a Defaultl 'y the SulTTier, the SulTTier indemnifies

the Relelant Cuthority against any fine or [enalty in"urred [y the Relelant Cuthority "ursuant to
Lall and any [osts inLurred [y the Relelant [uthority in defending any [roleedings [lhiCh result
in suCh fine or Cenaty.

[2.0The SullLlier must alloint a Com(lianLe OffiLer [1ho must [e res[onsille for ensuring that
the SullJier Com(lies [ith Lall, Clause [2.[Jand Clauses 27 to [ 2.

24. |Insurance

The Sulllier must, at its oL In Lost, o[ tain and maintain the Reluired Insuranles in Loint
Srhedu'e [1lnsuranCe Reluirements’and any [dditionallnsuranies in the Order Form.

25. Data protection

(.00 The SullJier must [roless [lersonal Data and ensure that Sul[lier Staff [roless
CersonalData only in alTordan(e Llith Coint SChedule [ (Trolessing Datall

(1112 The SullLlier must not remole any ollnershillor selurity notiCes in or relating to the
Golernment Data.

(.00 The SullJier must male allessille (allluls of allGolernment Data, stored in an
agreed offisite [0[ation and send the Buyer [olies elery [IMonths.

(10 The Sulllier must ensure that any Sulllier system holding any Golernment Data,
infTuding ralTTul]data, is a selure system that fom(Ties [ith the Selurity Toil'y and
any allliralJe Selurity Management [ian.

TLOIf at any time the SulTTlier suslelts or has reason to [eliele that the Golernment Data
[rolided under a Contralt is [orrulted, [0st or suffiliently degraded, then the SullJier
must notify the Relelant [uthority and immediately suggest remedialaltion.
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(10 If the Golernment Data is Corrulted, 0st or suffilienty degraded so as to (e unusalle
the Relelant Duthority may either or Coth(]

(a) telthe Sulllier to restore or get restored Golernment Data as soon as [raltifal]
Cut no [ater than 0 orCing Days from the date that the Relelant Cuthority
reLeiles notiLe, or the Sullier finds out alout the issue, [hiCheler is earlier(]
andlor

(b) restore the Golernment Data itse(flor using a third [arty.

14.7 The Sulllier must [ay ealh [arty(s reasonalle [osts of ComLlying Llith Clause [ 1]
uniess CCS or the Buyer is at fautl

14.8 The SulllJier]

(a) must Crolide the Relelant [uthority [lith allGolernment Data in an agreed ol en
format CJithin (17 [J orCing Days of a Critten reuest™

(b) must hale doumented [rolesses to guarantee [rom[t alailalility of Golernment
Data if the SulTTier stols trading[]

(c) must selurely destroy allIStorage Media that has held Gol ernment Data at the
end of (ife of that media using Good Industry UraltiCel]

(d) selurely erase alilGolernment Data and any [olies it ho/ds [Then as[ed to do so
[y CCS or the Buyer unless re[uired [y Lall to retain itCiand

(e) indemnifies CCS and ealh Buyer against any and alllLosses in[urred if the
Sulllier [realhes Clause [1]and any Data [roteltion Legisation.

26. What you must keep confidential

[(T100Earh [arty must(]

(a) CeellalConfidentiallnformation it re[eiles [onfidentialand selurel
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(b) elleltasellressly setoutinthe Contralt at Clauses (1.2 to [Il[lor elsel here in
the Contralt, not dis(Iose, use or e[ T10it the DislTosing Carty's Confidential
Information Dithout the Dis(Tosing [arty's [rior Critten Consentand

(c) immediately notify the Dis[Iosing [arty if it sus( e[ ts unauthorised al [ ess,
[olying, use or dis[Iosure of the ConfidentialInformation.

1.2 In slite of Clause (11} a [Jarty may dislose Confidential Information ["hiCh it re[eiles
from the Disl[losing [Jarty in any of the fol®[ling instan(es!’

(@) [Ihere disllosure is reluired [y alllilalle Lall or [y a [ourt [Jith the rele[ant
wrisdirtion if, to the eltent not [rohilited [y Lall, the Relilient Carty notifies the
Dis(Iosing [arty of the fulllirCfumstan(es, the affe(ted ConfidentialInformation
and eltent of the dis[1osurel

(b) if the Relilient [Jarty already had the information [ithout ol ligation of
“onfidentiality (efore it (as dis[1osed [y the Dis[Tosing Darty

(c) if the information [Jas gilen to it [y a third [arty [ithout olligation of
“onfidentiality

(d) if the information Jas in the CullilJdomain at the time of the dis(Tosure(’

(e) if the information [Jas indeendently deleloled [Jithout al T ess to the Dis[losing
Carty(s
ConfidentialInformation(’

(f) on a ConfidentiaTasis, to its auditorsC
(g) on a Confidentia[Tasis, to its [rofessionaladlisers on a needfolllnol] [asis_or

(h) to the Serious Fraud OffiLe [1here the Relilient [larty has reasonal e grounds to
"eliele that the Disl[Iosing [Jarty is inCollled in altility that may (e a [rimina’]
offenle under the BriCery [t 20771

15.3 In slite of Clause (110} the SulTJier may dis[10se ConfidentialInformation on a
“onfidentialTasis to SulTTier Staff on a needtolThol [asis to a6 the SulTTier to
meet its olligations under the Contra’t. The Sulllier Staff must enter into a direl t
Confidentiality agreement Llith the Releant Cuthority at its re[uest.

15.4 In slite of Clause [T1[], CCS or the Buyer may dis(1ose ConfidentialInformation in any
of the fol6ling [ases(]
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(a) on a [onfidentia T asis to the em{ioyees, agents, [onsultants and [ontraltors of
CCS or the Buyer[]

(b) on a [onfidential I asis to any other Centra Gol ernment Body, any sullessor
"ody to a Central Golernment Body or any "omany that CCS or the Buyer
transfers or [roloses to transfer alllor any [art of its [usiness to(]

(c) if CCS or the Buyer [alting reasonally[ Il onsiders dis[Iosure nelessary or
allrolriate to [arry out its CulTilIfuntions]

(d) Chere reluested [y [arliamentor [¢[under Clauses (17 and [l

15.5 For the Curloses of Clauses (1.2 to [l lreferenLes to disLIosure on a Lonfidentiall
[lasis means dis[Iosure under a [onfidentiality agreement or arrangement in[Iuding
terms as strilt as those reluired in Clause [

15.6 Trans[arenly Information is not Confidential Information.

15.7 The Sulllier must not male any [ress announ’ement or [ullilise the Contralts or
any Lart of them in any [Jay, Lithout the Crior (ritten Consent of the Relelant [uthority
and must tale alllreasonal le stel’s to ensure that Sul 1 Jier Staff do not either.

27. When you can share information

T10The SulTlier must telthe Releant Duthority Cithin (8 hours if it reCeiles a Reluest
For Information.

(12 O ithin fiCe (1100 orling Days of the Buyer's re[uest the Sulllier must gire CCS and
ealh Buyer fulll ool eration and information needed so the Buyer [an(]

(a) rCullish the Transarenly Information(]
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(b) Comlly [ith any Freedom of Information [I't (FOI[ I re uestl and(or

TT"om(ly [Jith any EnCironmentallnformation Reguiations EIR
reCuest.

(10 The Relelant Cuthority may talllto the SulLlier to hellit delide [hether to [ullish

information under Clause (1. HolUeler, the eltent, Lontent and format of the disIosure is
the Relelant [Nuthoritys delision in its al'soute dislretion.

28. Invalid parts of the contract

If any [art of a Contralt is [rohilited [y Lall or ludged [y a [ourt to (e un@Jful,] "oid or
unenforealle, it must (e read as if it [Jas remoled from that Contralt as mulCh as reluired

and rendered ineffe(ti(e as far as [ossille [lithout affe(ting the rest of the Contrart,
Uhether it is [alid or enforCealle.

29. No other terms apply

The [rolisions inCor orated into ea’h Contralt are the entire agreement (et leen the
Darties. The Contralt relJales alll relious statements, agreements and any [ourse of

dealihngs made [etlleen the [arties, [Ihether [ritten or oral,lin refation to its sulle[t matter.
(o other [rolisions allly.
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30. Other people’s rights in a contract

o third Carties may use the Contralts [Rights of Third DartiesJ0t (7T [CRTO to
enforCe any term of the Contralt uniess stated (referring to CRTULin the Contralt. This
does not affe(t third [Carty rights and remedies that elist indeendently from CRTLI[.

31. Circumstances beyond your control

210 0ny Darty affelted [y a For[e Maleure ELent is e[Tused from Cerforming its olligations
under a Contralt [hile the inalilty to [erform [ontinues, if it Coth[J

(a) Crolides a For e Maleure [loti e to the other [Jartyland

(b) uses allreasonalle measures [raltifalto redule the imalt of the Forle Maleure
Elent.

2(1.2 Either Carty ran Cartially or fuly terminate the affe(ted Contra’t if the [rolision of the
DeliTeralJes is materialy affe(ted [y a For'e Maleure Elent [ThiTh [asts for [1days
“ontinuously.

32. Relationships created by the contract

[o Contralt [reates a [artnershil] [0int [enture or emJoyment reationshill The Sulllier
must rel resent themsellles alTordingly and ensure others do so.
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33. Giving up contract rights

1 Cartialor fulllJailCer or ref@ation of the terms of a Contralt is only ralid if it is stated to (e
a [Jailer in [riting to the other [arty.

34. Transferring responsibilities

2[00 The Sulllier Lannot assign, nolate or transfer a Contralt or any Lart of a Contralt
Uithout the Relelant [Juthorityls [lritten Consent.

2(12 The Relelant (uthority fan assign, nolate or transfer its Contralt or any [art of it to
any CentraGolLernment Body, [ullillor [rilate seltor [ody [hiCh Cerforms the fun(tions of
the Relelant [uthority.

2[1000 hen CCS or the Buyer uses its rights under Clause 2112 the SulTJier must enter into
a nolation agreement in the form that CCS or the Buyer s effifies.

2100 The Sulllier [an terminate a Contralt nolated under Clause 2[.2 to a [ri[ate seltor
[ody that is e[ Terienling an Insolenly Elent.

210 The Sulllier remains resonsille for allalts and omissions of the SullJier Staff as if
they Clere its oln.

2[111f CCS or the Buyer as’s the Sulier for detai’s alout SulTontraltors, the SuTTier
must [rolide details of SuTontraltors at allleels of the sul1 Ty "hain in[Tuding(’
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(a) their namel
(b) the s[be of their alointmentCand
(c) the duration of their all"ointment.

35. Changing the contract

2[1JEither Darty [an reluest a Cariation [Jhith is only effeltile if agreed in Criting and
signed [y [oth [Jarties.

2012 The Sullier must [rolide an Im[alt [Jssessment either[]

(a) Oith the Dariation Form, Chere the SulLlier reuests the Cariationor
(b) Cithin the time (imits in(luded in a [ariation Form re uested [y CCS or the Buyer.

2[(L111f the [ariation [annot e agreed or resolled [y the [Tarties, CCS or the Buyer [an
either(’

(a) agree that the Contralt [ontinues Lithout the [ariationor

(b) terminate the affelted Contralt, un@ss in the Case of an Order Contra(t, the
Sulllier has arready [rolided [art or allof the [rolision of the Delileralles, or
Uhere the SullJier Can shol] elidenle of sulstantiallJorl]king [arried out to
[rolide them(or

(c) refer the Dis[ute to (e resollled using Clause [ |[Resolling Disl utes’.

24.4 CCS and the Buyer are not reuired to alTelt a [ariation re[uest made [y the
SulTTier.
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24.5

24.6

24.7

24.8

If there is a GeneralChange in Lall, the Sullier must [Cear the risTlof the Change and
is not entitied to aslIfor an in_rease to the DLIS [riling or the Charges.

If there is a S(elifir/Change in Lall or one is [iTely to halTen during the Contra't
Ceriod the Sulllier must giLe CCS and the Buyer noti’e of the (iLely effe(ts of the
[hanges as soon as reasonally [raltilall They must aiso say if they thinClany
Cariation is needed either to the DeliTeralles, DS (Trifing or a Contralt and [rolide
eliden’el’

(a) thatthe Sulllier has (e[t [osts as 0[] as [ossille, in(luding in Sulontraltor
Losts[and

(b) of holl it has affe(ted the Sulllier(s Costs.

Uny Change in the DS Criling or relief from the Sullliers olligations [e[ause of a
SlelifiJChange in Lall must (e imJemented using Clauses 2[1.[1to 2[ L[

For [T of the Regulations, if the Court dellares any [lariation ineffe(tiLe, the
Carties agree that their mutualrights and olligations [Jill e regulated [y the terms of
the Contralt as they elisted immediately Lrior to that [ariation and as if the [arties
had neler entered into that [Tariation.

36. HOw to communicate about the
contract

2.0 OMhotiCes under the Contralt must (e in [riting and are [onsidered effeltile on the

[ orLing Day of delilery as 0ng as they are delilered [efore [IIIm on a [J] orling
Day. Otherllise the notile is effe(tiCe on the nelt [1 oring Day. ['n emairis effe(tire at
Tam on the first (] orCing Day after sending unieéss an error message is releiled.
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2012 [otiCes to CCS must (e sent to the CCS [uthorised Relresentatiles address or email’
address indiCated on the [atform.

21 [Jotiles to the Buyer must [‘e sent to the Buyer [uthorised Rel resentatil e's address or
email address in the Order Form.

2[1[0This Clause does not all 1y to the serlile of legallroleedings or any do[uments in any
legalaltion, arlitration or dis[ute resolution.

37. Dealing with claims

2[LUIf a Benefiliary is notified of a Claim then it must notify the Indemnifier as soon as
reasonally [raltiCaland no ater than [ orCing Days.

2[12 [t the Indemnifieris Lost the Benefiliary must Coth[

(a) amol] the Indemnifier to Condu(t allhegotiations and [ roleedings to do Llith a
Caimand

(b) gile the Indemnifier reasonalle assistanle [lith the [1aim if re[uested.

26.3 The Benefiliary must not male admissions alout the Ciaim [Jithout the [rior [Tritten
“onsent of the Indemnifier [ThiCh Can not ['e unreasonally [ithheld or delayed.

26.4 The Indemnifier must ['onsider and defend the Ciaim diligenty using "om[etent legal’
adlisors and in a [Jay that does not damage the Benefiliary's re utation.

26.5 The Indemnifier must not sett’e or fomlromise any C@im Cithout the Benefiliaryis
[rior [ritten Consent [ThiCh it must not unreasonally [ithhod or deiay.
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26.6 Ealh Benefiliary must tale alllreasonal le stes to minimise and mitigate any [0sses
that it suffers (el ause of the Ciaim.

26.7 If the Indemnifier Cays the Benefiliary money under an indemnity and the Benefiliary
‘ater re[olers money [Thilh is dire(tly related to the Claim, the Benefiliary must
immediately reay the Indemnifier the esser of either(’

(a) the sum relolered minus any (egitimate amount s ent [y the Benefiliary [1hen
relolering this moneylor
(b) the amount the Indemnifier [aid the Benefiliary for the Ciaim.

38. Preventing fraud, bribery and
corruption

27.00The Sulllier must not during any Contralt [eriod[

(a) Commit a Crohilited [t or any other [riminaloffen’e in the Regulations (711 and
(712Tor

(b) do or alol] anything [Jhith [lould [ause CCS or the Buyer, inCiuding any of their
emCloyees, [onsultants, [ontraltors, Sullontraltors or agents to [realh any of
the Relelant Reluirements or inCur any lalility under them.

27.2 The SulTTier must during the Contrart [eriod[’

(a) Create, maintain and enforCe adeuate [olilies and [roedures to ensure it
rom(Jies [ith the Reléant Reluirements to [relent a [rohiCited (It and reluire

its SulTontraltors to do the same']

(b) reelIfulllre ords to sholl it has Lom(Jied [Jith its ol ligations under Clause 27 and
giLe [olies to CCS or the Buyer on re[uestand

(c) ifreluired [y the Relelant [uthority, Llithin 217 oring Days of the Start Date of
the relelant Contra’t, and then annualy, Lertify in (riting to the Rele[ant
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Outhority, that they hale fom(lied [ith Clause 27, in(luding LomLlian[e of
SulTTier Staff, and [rolide reasonalle sulTorting elidenle of this on reluest,
in[Tuding its [olilies and [roledures.

27.00The SulTJier must immediately notify CCS and the Buyer if it CeComes alJare of any
“realh of Clauses

27.00or 27.2 or has any reason to thinlJthat it, or any of the Sulllier Staff, has either(

(a) Ceeninlestigated or [rosel uted for an alleged [Irohilited [I[t[]

(b) Ceen delarred, suslended, [rolosed for suslension or deCarment, or is
otherlJise ineligi Je to tale [art in [rol urement [rogrammes or [ontralts [elause
of a Urohilited (1t [y any golernment delartment or ageny[]

(c) releiled areluest or demand for any undue finanlialor other adlantage of any
ind related to a Contratlor

(d) suslelted that any Cerson or [Jarty dire[tly or indire[ tly related to a Contralt has
Committed or attem(ted to "flommit a [rohilited [[t.

27.4 If the SulLlier notifies CCS or the Buyer as reluired [y Clause 27.[} the SulLlier must
resCond [romL[tly to their further enluiries, Cololerate Lith any inLestigation and a6l
the Dudit of any [bo(s, reLords and rele[ant doLumentation.

27.5 In any notiCe the SullTier giCes under Clause 27.0]it must sCelify the

(a) Crohilited (It
(b) identity of the [Jarty [Jho it thin[s has Committed the [rohilited (It and
(c) attion it has delided to ta’e.

39. Equality, diversity and human rights

28.[1The SullTier must folol1 alalllilalle efuality Lall [Then they Cerform their olligations
under the Contralt, in(Tuding’

RMC 2 [Researlh [J Insights DS
Urolel[t Dersion 1.0} (2
Model T lersion[ I TL[]



UK OFFICIAL

DPS Schedule 6 (Order Form Template and Order Schedules)
Crolin ColLyright 220]

(a) [roteltions against disrimination on the grounds of rale, se[] gender
reassignment, refigion or Celief, disallility, se[ualorientation, [regnanly,
maternity, age or otherliseland

(b) any other reluirements and instrultions [hiCh CCS or the Buyer reasonal ly
imCoses related to e[uality Lall.

28.2 The SulTTier must tare allnelessary stel’s, and inform CCS or the Buyer of the stels
talen, to [relent anything that is Considered to (e unafuldisrimination [y any Court
or triCunal,Jor the E[uality and Human Rights Commission [or any sullessor
organisationiJhen Corling on a Contralt.

40. Health and safety

2[100The SulTJier must Cerform its olTigations meeting the reuirements of(]

(a) amallliralle Lal! regarding health and safety‘and

(b) the Buyeris [urrent health and safety [olily [Jhile at the Buyeris [remises, as
‘rolided to the SullTier.

212 The Sulllier and the Buyer must as soon as [bssil e notify the other of any health and
safety inlidents or materialhalards they are allare of at the Buyer [remises that
relate to the erforman(e of a Contrart.

a1. Environment

(100 hen UorLing on Site the SulLlier must [erform its ol ligations under the Buyeris
“urrent Enlironmentalllolily, [hiCh the Buyer must [rolide.
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(1112 The SullLlier must ensure that Sulllier Staff are allare of the Buyeris EnLironmental]
ColiLy.

42. Tax

(1.0 The SulTTier must not [rea’h any Tallor solialselurity ol ligations and must enter into
a [inding agreement to [ay any late [ontriCutions due, in(luding [here alllilalle, any
interest or any fines. CCS and the Buyer [annot terminate a Contralt [here the
Sulllier has not [aid a minor Tallor solialsel urity LontriCution.

(1112 [J here the Charges [ayalle under a Contralt [Jith the Buyer are or are liley to e[Teed
[ milion at any Coint during the rele[ant Contralt Ceriod, and an Ol Lasion of Tall Lon[
Comllianle olTurs, the SulTJier must notify CCS and the Buyer of it [Jithin [1 1 orfing Days

inlluding(

(a) the stels that the Sulllier is taling to address the Ol asion of TalllJon[]
ComLllianLe and any mitigating faltors that it Lonsiders relelant[and

(b) other information reating to the O[T asion of Tal ! lon[Com(Jian_e that CCS and
the Buyer may reasonally need.

100 here the Sullier or any SullTier Staff are ialle to (e taled or to [ay ationall
Insuranle [ontriCutions in the [I[J relating to Cayment re(eied under an Order

Contralt, the SullJier must [oth[J

(@) Comlly [ith the InCome TalJ[Earnings and [Jensions[ /][t 2( 1] Jand allother
statutes and reguiations relating to infome tar] the SolialSelurity ContriCutions
and Benefits ([t (112 lin(luding IRCJJand CationallnsuranCe [ontrilutions[and

(b) indemnify the Buyer against any InLome Tal] [lationallnsuranle and solia’]
selurity fontriCutions and any other lialiity, dedultion, [ontril ution, assessment
or [1aim arising from or made during or after the Contrart [Jeriod in "onneltion
Tith the [rolision of the DeliTeralles [y the Sul1Jier or any of the SulTlier Staff.
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(1O If any of the Sulllier Staff are [1 orLers [1ho releile [ayment relating to the
Deilireralles, then the SulTTier must ensure that its fontralt [Jith the [1 orCer [ontains
the fol®Lling reuirements(]

(a) the Buyer may, at any time during the Contralt [leriod, reuest that the [] or_er
[rolides information [JhiCh demonstrates they CLom(ly [Jith Clause [ L[} or [lhy
those reuirements do not alTly, the Buyer [an sCelify the information the (7 orCer
must [rolide and the deadiine for resonding(’

(b) the [l orleris Contralt may [e terminated at the Buyeris reluest if the [] orler fai's
to [rolide the information re"uested 'y the Buyer Clithin the time s e[ified [y the
Buyer(]

(c) the Corleris [ontralt may [e terminated at the Buyeris reluest if the [] orler
“rolides information [Thi"h the Buyer ronsiders is not good enough to
demonstrate ho( it fom(lies [lith Clause [T . Jor [onfirms that the [ orler is not
“om(lying [lith those reluirementsand

(d) the Buyer may sul1ly any information they releil e from the [ orler to HMRC for
reLenue [oleltion and management.

43. Conflict of interest

[2.0The SullJier must tale altion to ensure that neither the SulTlier nor the Su1lier Staff are
[Taled in the [osition of an altualor [btentia Confiilt of Interest.

2.2 The SulTJier must Crom[tly notify and [rolide details to CCS and ealh Buyer if a Confiilt of
Interest hall'ens oris e[ elted to hall en.

[2.00CCS and ealh Buyer [Lan terminate its Contralt immediately Ly giling notile in [riting to
the SulTTier or tale any stels it thin(s are nelessary [here there is or may (e an altualor
"otential Confii't of Interest.
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aa. Reporting a breach of the contract

[T.000s soon as it is allare of it the SulTTier and Sulllier Staff must re[ort to CCS or the Buyer
any altualor suselted [realh ofl]

(a) LaCO
(b) Clause (2. or
(c) Crauses 27 to [2.

(1112 The SullLlier must not retaliate against any of the Sullier Staff [1ho in good faith relorts a
[realh listed in Clause [Il[Ito the Buyer or a [res[tiLed [lerson.

45. Resolving disputes

[T.O0If there is a Dislute, the senior rel resentatiles of the [arties [Tho hale authority to sett’e
the Dis[ute Li[] Lithin 28 days of a Uritten reuest from the other Carty, meet in good faith to
resoll’e the Dis[ ute.

(112 If the Dis[ute is not resollled at that meeting, the [arties [an attemL(t to settle it [y
mediation using the

Centre for Effe(tiCe Dis[ute Resolution [CEDRMode[ Mediation [Iroledure [urrent at the time of
the

Dislute. If the [arties [annot agree on a mediator, the mediator Uil le nominated [y CEDR. If
either [Jarty does not [lish to use, or [ontinue to use mediation, or mediation does not resollle the
Dis['ute, the Disute must e reso(Tlled using Clauses [ L[ ]to [T1[

L0 Onless the Relelant [uthority refers the Dislute to arlitration using Clause [1.[] the Carties
irrefolally agree that the Courts of England and [ ales hale the e[TTusile Wrisdiltion to’

(a) determine the Dislutel
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(b) grant interim remediesandior
(c) grant any other [rolisionalor [rote(til e relief.

(10 The SullLlier agrees that the Relelant Luthority has the e[ T1usile right to refer any
Dislute to (e finaly resollled [y arlitration under the London Court of International’
CrCitration Rules Current at the time of the Dis[ute. There il e only one ar(itrator. The
seat or legalllale of the arlitration il ’le London and the [roleedings il e in English.

100  The Relelant Huthority has the right to refer a Disl"ute to arlitration e’en if the SuTTier
has started or has attem(ted to start Court (rol[eedings under Clause [I'1[] unless the
Relelant [uthority has agreed to the Court [Toleedings or [artili(ated in them. Elen if Tourt
[roleedings hale started, the Uarties must do elerything nelessary to ensure that the Court
‘roleedings are stayed in falour of any arlitration [roleedings if they are started under
Clause [T1[1

(110 The SulTTJier fannot suslend the "erforman(e of a Contralt during any Dislute.

35 Which law applies

This Contralt and any Disl[utes arising out of, or Lonnelted to it, are golerned [y
English @rl.
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