Government Legal Department

MODEL SERVICES AGREEMENT

DATED I August 2020

(1) THE AUTHORITY

(2) THE SUPPLIER

Relating o Eurcpean Stucausal and Investiment Funds (ESIF) -
Internationaksation Fund Admnalrston Services




NModel Services Agreement « Contract
U irtermationaination Fund Adminiitration Tenices Agresment

'Gwommtood Depariment

You must use of thes dooument by emadng

provding the lolowing detalis: name of

Sotady. Suppber and Key Sub-conteactor
mmmmmw 1otal value. Critical Service Contract and Pubic
Sectior Dependent Suppier status, TPV codes, summary description of services (broken down
por Koy Sub-contracion with spprcamate % ond value of services bong undertahan ). sta date
and term (nchuding exiension optons)

This agreement s isseed Dy the Cabiner Office and is the copyright of the Crown.
You may wse and re-use the information within this agreement for conmwmercial and
BOn-commercisl purposes mmmumumuumm
Licence v1.0, which is avaltable at hip / C . .

you should Inchkade the attribution, “Contains pubiic secror information
Neonsed under the Open Covernment Licence v1.0°, and Inchude # Ank 10 the Open
Government Licence.
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Model Servicer Agreement - Contract
CUr intermaticrabaation Mund Adminiitracion “enices Agresment

10, Guaranies
11.  Processing Personal Data
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THIS AGREEMENT & made on 20
BETWEEN:

(1)  Oepartment for International Trade (the "Authority™ | and

(@) Capita Business Service Lid & company fegalersd in England and Wales wunder

nusber 02299747 whose regatered ofice = o 30 Berners Street, London

company
WIT LR (the “Suppliier”™) (each a "Party” and together the "Parties™).
INTROOUCTION

(A) The Authonty s the UK Government department which secures UK and global
prosperty by promoting and fnancng rlemationsl trade and Nvesiment and
championng free ¥ade.

m

»

(@)

DIT & an inermational econamic department, responsidie for:

(8) Bangng logether policy, promotion and financal expertise % bresk down
bamers 1o trade and investment. and help dusinesses succeed

(b} Gelverng a new rade polcy framework for the UK as we leave the EU
{0) promoting Ertish trade and investment across the workd
{d) Suddng the gicbal appette for Brbsh goods and services

On 27" August 2098 DIT lsunched a new Export Stategy % suppor! Brtish
busnesses Koking 1o export 1o the global makel. Our amiition is 1o srengthen
OuF POSItON as one of e 2152 cenlury’s Jreal ¥ading nations

Buliding on the Govermnment s Industral Stralegy and £s ¥ade, forewpn poiicy and

development apenda, Te Export Stategy sets cut how the Govemnment wil
::wnmdamumumdmmm

The strategy detalds how government, n partnership with other providers of export
SUPPOrt N the pubiic and private seciorn, can help businesses overcome the barmers
10 exporting. It sefs ot five  principles, deveiopad BWOUgh COMUASOon with
business, which define how we Wil engape with exponiers and what they can
expect of us

(B) Operational Obtfectives
The Suppler shall.

(1)

m

Support DIT iIn meeting or exceedng contracied cutputs for he fowr ESIF Projects,
theough the delivery of & funding sdminalrslion service. which & complant with
natonal ESIF guidance and requrements and all related EU Regulations (or any
other supersading gudance and regulatons )

Defiver e Services defined n the Service Requrements (Schedule 2.1)
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(=)

L)

Seck 10 obmarate ol wreguinrtes and cCaplire comprohensive mansgement
rlormation and sadit procf evidencs

Prevent asditr roduce alempls on fraud.

In refation o the SME Agplcant e Suppber shall ensure tat

v

v

()

©)

&)
(F)

(G)

() the cO-AUNANg RehCHlion IOCess Ipotes T minimum burden on SME
Apphcants.

(0) protects ol SME Applicants’ Data
(c) moets SME Appicants’ expectations, and
(d) achieves frst time enguiry and prodlem resolution for SNE Appiicants

Proactively collaborate with DIT %0 develop an amytime access solution 10 project
Pformation and supports B department in meetng il Iy delvery and reporting
commitments 3 Mnistry of Housing Communiles and Locel Govemment
IMHCLG), Exiernal Audiors, Local Emerprise Farinerships (LEPs) and Growth
Hiuts

Have Tl commiment roughout he conract period 10 suppornt the Infematonal
Trade Advser (ITA) and, n due course, Enhanced ITA (EITA) Supplers o secure
on eflective pipeine of elgbie and sufabie SME Applications by proviaing real
tme HOMAton on Propect Srogress. Qualty gudance. FANNG AN reAdONsiveness
10 present and emerging Hiues.

Achieve Day 1 implemeniation readiness, Detwoen the date of appoirament and
the start date of progects

On 29" August 2019 the Authority advertised in the Official Journal of the
Europesn Unlon ("OJEU Notice™) (reference 201908 149413108 and on e 4™
September 2019 the Authority issued Comgendum 20155 170-416127) to the
OJEU Notice, inviting prospective supplers 1o submit thelr proposal via a
Standard Selection Questionnakre for the services related to Curopean
Structural and Investment Funds (ESIF) - Imematonalsation Fund Admnslration

The Suppier 5 a loading provider of consuiing, digial sernvices and software and
has cxpenence In e administration of pubiic sector grants and funds
saminsyation and dabursement

On the bass of the Suppher's response 1o the advertsament and a subsaguent
tender process, he Authornty selected the Suppber &s &S prefered suppher

Following negotatons, the Partes have agreed 1o contract with cach other in
sccordance with !he jerms and conditions set out below.

IT IS AGREED a3 “ofows:
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SECTION A -

PRELUMINARIES

11 P Agreement, uniess Oherwise provided of the context OMerwise rogures,
capitalised expressions shal have the meanings set ot In
Schedue 1 (Definfions) or e relevant Schedue In which hat caplalsed

CXDOPRNCH BEPONS
12 I thes Agreement, uniess the context otherwise requires:

L
()
{c

{d)

(e}

n

o)

n)

{n

the sngulsr nchades the plursl And Vice vorsa
reforonce 1o 8 gender nciudes the other gender and the neuter,

references 10 8 person Inciude an indivdual, company, body corporate,
COPOrstion, uNncorporsiod association, frm, partnerstip o ofer logel entity
of Cortral Government Body,

8 reforence 10 any Law nciudes o refecence 1o B8l Law 83 amended. extended,
consobdated or re-enacied from time 10 time,

any reference n this Agreement which immedately before Ext Day = o
reforonce 10 (&% £ has effect Bom time 10 tme )

(1) any EV regulation, EU decision, EU lertiary legisiation or provision of the
EEA agreement [“EU Referances™) which i 1o form part of domestic law oy
apphcation of secton 3 of the European Union (Withdrawal) Act 2018 and which
shal be read on and a®er Ext Day as a reference 1o the EU References as they
form pan of domeddc law by vitue of section 3 of e European Unicn
(Withdrawal) Azt 2018 as modfied by domestic law fom tme 10 e, and

(X) sy EU impStuton o EU authorty of other such EU Body shal be resd on
and after Exit Dary a5 o reference 10 e UK natiution, authority or body %0 which
s funchions were transferred.

the words Including”, “other”. “In particular”, “Sor example” 8nd Sumilar words
shal not Bkt the generaity of the preceding words and shall be construed as
i Mgy were immeodiately Soliowed by the wordy “without Esitation”,

references 10 “writing” Incude typing. prnting. ithography, pholograpty,
display On & scroen, electronc and facsimde ransmssion snd oher modes of
representing of reproducing words in a visibie form, and expressions refemng
10 writing shall be construed accordingly.

the hesdvgs are for ease of reference only and shal not affect the
Interpretation or construction of ths Agreement,

uiess othersmise provided and save for references in and In
Schedule 10 (Guaraniee), references 10 Clauses and Schedules are
refarences 10 T clouses and schedules of this Agreement and references in
any Schedule o Paragrapha, Pars and Annexes are, unless otherwise
provided, references 10 e paragraphs, pans and annexes of the Schedule or
the Part of the Schedule In which e references appesr; and
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w

14

o)
(b}

{c

{d)
15
16

reforences 1o Bis Agreement ace teferences 10 ths Agreemant as amended
from Sere 10 tieve

YWhere o standard, policy or document s referred 10 n thes Agreement by reference
10 & Myperink, Ben if he hyperink i changed or Ao IONger provides access 1o he
refevant standard, poicy o dooument, the Suppler shall notly the Authorty and
e Partes shall update this Agreement with a refecrence o the replacement
Pryperink

¥ there is any confict between he Clauses and the Schedules and'or sny Annexes
1 Pa Schedules, e confict shall be rescived n accordance with the foliowng
order of precedence.

the Clauses and Schedule 1 (Defintions)

Schedules 2 1 (Services Descripton) and 2.2 (Performance Levels) and ther
Arroans.

any other Schedues and thewr Anvexes (other than Schedule 4.1 (Suppler
Solution) and its Annexes) and

Schedule 4.1 (Suppler Solution) and ts Arnexes (I any)

The Schedules and thes Annexes form pan of his Agreement
In erfening rio s Agreemant the Auhorty s acting as part of the Crown

2 DUEDRIGENCE

21
fo)

b)

i)

The Suppier acknowiedges that

the Authority has delvered or made avalabie to Pe Suppler of of Te
information and documents that the Suppler considers necossary o relevant
for the performance of s obiigations under this Agreement.

f Bas Made 45 Own enguines 10 satisly Saell a3 10 the cturacy and sdeguacy
of e Due Digence Informason

f has safisfied Msall (whather by Inspecton o having rasad of relevant due
aligence questions with the Authortty before the Effectve Dale) of all relevant

detads relaang 1o
0 T Authonty Reguirements.

) e satabity of Te axising and (10 the extent that it s defined o
feasonably fresccalie ol the Efective Date) future Operating
Environment

(8) T cporaing processes and procedures and the working methods of
e Authonty,

V] e ownenhp, nclicnaity, Capacily, condibion and sutabiity for use n
he Services of e Authority Assets: and

(V) The exsting contracts (mcudng ary boances. suppont. martenance and
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othet agreaments relating 1o the Operatng Envieonment) refarred o in
e Due Digence Information which may be novated 10, assigned 1o o
managed by the Suppler under this Agreement andior which the
Suppler will require e benedt of for e provison of Be Services, and

{d)  thas advised the Authonty in wiiting of.

() oach mpect, ¥ anyy, of the Operatng Ervarcament that it not sutable for
the provison of the Services

1) e achons Needed 10 remedy each such unsulabie sspect and

(&) 2 tmetable for and, 0 the exdent that such costs are 10 be payabie o
B Suppier, the coats of those actions,

and such actions. tmetable and costs are Ally refecied i ths Agreement,
ncludng the Servces Descrption andor Authorfy  Responsibdtes as

22 The Suppier shal not be excused fom the performancs of any of fs cbigaons
wder s Agreament on the grounds of, nor. slject 1o Clause 2 3, shall the
“&WNMbmmmmummaam

(a)  any unsulable aspects of the Operating Envronment;
(b} any mesieterprotation of the Autority Requrements. sndior

{c)  any fakure by the Suppher 10 satsfy tsalf as to the acouracy andior adequacy
of e Due Digence Informaton

23  The Partes shal comply with the provisions of Paragraph 14 of PantC of
Schadde 7.1 (Charges and imoicing) In relstion 15 B verficaton of sy
Alowable Assumgtions.

3 WARRANTIES
3.1 The Authorty represents and warrants that:
(8)  Rbas Tl capacity and suthonty 10 enter It and 10 perfoem this Agreement;
(B}  ths Agreement is execuind by ity duly suthorised repeeseniatve,

(€] there are NO actions, sulls Of proceedings o regulatory nvessgations before
any court or adminisirative body or arbiration Yhunsl penang o, B s
knowledpe, threatened aganst it that might affect its abity 1o perform s

obikgations under this Agreement; and

{d) s chigations under ths Agreemant constiule s legal vald and binding
obiigations, enforceable In accordance with ther respective terms subject 10
apphcable bankrupicy, recrganisation, Insclivency, moratonum or simiar Lows
aflecting crediions’ ngtts generally and subject a4 10 enfrosabity, 10 equitatie
principles of general apphcation (regardiess of whether enforcement is sought
In a proceeding n aqutty or law).
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32
o)

{o)
(€
{d)
fe)

n

9)

{h)

i\

x

The Suppiier reprosacnts and warrants that

it is valdly Incorporated, crgansed and subsating i accordance with the Laws
of #s place of incorporation,

it has full capacity and authorty 10 enler Ino and 10 perform this Agreement;
this Agreement is execified Dy ity duly suthorsed represectatve;

1 has ol necessary consents and reguisiory approvals %0 enter ndo thes
Agreement,

there are N actions, suts or proceedings o reguiasiony rvestgations before
any courl o admensstralive Body or arbiration YBunal peandng or, % s
knowiedpe, threatened aganst & or any of &s Affiiates Tat might afect its abaiy
10 perform its obligatons under Tis Agreement.

s executon, delivery and performance of s chigations under tha Agreement
will nOt consatute a breach of any Law or cbigation appicable 10 it and wil not
CaUNe Of resut I & Golsult UNSr any agreament By which i is bound.

s cbigations under this Agreement consifule Bs legal vald and binding
obiigations, enforcastie In accordance with ey respective larms subject 1o
Apoicable Bankrupicy, Ie0rgANKANON, INsdivency, MErstonium of sedar Laws
aflecing creditons’ nghts generaly and subject as 10 enforceabldly, 10 equitatie
pancples of general appiication (regardiess of whether arforcement 5 sought
N & PrOcoeding N eguly of law).

ol writon statements 8d representatons In any wiflen submissions made by

standing,
appicable). its jender and any other documents submtied reman true and
asccuraie sacept 10 the sxtent that such statements and reprosantatons have
been superseded or vaned by ths Agreement or 10 the extent hat the Suppler
hoas otherwise deciosad 10 the Authonty In writing prior to the dale of thes

it has notifed the Authorty in writing of any Cocasions of Tax Non-Compllance
zWWhMlumunnmmwm
ax Non-Complance:,

# has al necessary nghts In and 1o the Licensed Software. the Thaed Party IPRs,
the Supplier Background IPRS and sy other matenals made svalable by the
Suppler (and'or any Sub-contractor) 10 the Authority which are necessary for
the parformance of the Suppler’s obigatons under Tis Agreement andior the
recet of e Services by the Authonty.

the Confract Incapton Report & 8 Yue and accursie reflection of the Costs and
Suppler Proft Margin forecast by the Supplier and the Suppher does not harve
any other ntemal fnancial model in relation 10 the Services InConsstent with
the Financiad Moded.
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i

im)

in)

33

34

35

36

37

1 5 not sulbject o any contractual obigation, compiiances with which = lkely 1o
have & matensl adverss efiect on iy sbity 10 perform s OLEgatom under this

NO proceedings of other sheps have been tken and not Sischarged (nde, 1o he
best of its knowledpe, are Tweatenad) for the winding up of the Suppler or for
fis dssoluton or for Te appointment of 3 receiver, administraive receiver,
BQudatcr, Matager, adminmiraior of similar officer In relaton o ary of the
Suppier's assets o revenue.

Wilhin the praviows 12 months, no Financel Oistress Everts have octurmed o
are subaisting (or any events that would be deemed 10 be Financial Distress
Everfts under this Agreement had Dis Agreement been n force) and there are
curently no mamers that £ s sware of Pt could couse 8 Financiy Distress
Evert 10 Cocur Or subast

The reprosantabions and wacranties st ot iIn Clsuse 3.2 shall be deemed % be
tepenied by the Suppher on he ENective Dale (¥ latef thas the date of sgnature
of ths Agreement) by reference 10 the facts then existing.

Each of ihe represeniations and warranties set ot in Clauses 3 1 and 3.2 shall be
construed as & separale fepresentation and waranty and shal not be limited o
restricied by reference 10, or inderence from. the lerms of any other represantation.
warranty of ary other undertaling in this Agresment

¥ 8t any time & Party becomes aware that o representation or warmanty gven By it
wnder Clause 3.1 of 32 Bas been Braached, & untrue or is misleadng. £ shal
immedaiely notfy the other Party of the relevant ocoumence in sufficent detad 10
enable e other Party 1o make an sccursie assessment of the stuation

For the avodance of doutt, The fact Tl anry PrOVISIon within ths Agreement o
expressed as a wamarty shall not prechude any nght of Sermination which the
Authority may have in respect of Breach of that provision by Be Suppher

Except as exgressly staled in ths Agreement, ol wamantes and Condmons
whather express or wrpbod by statule, common law or otherass are heveby
exchuded 1o e exient permited by Law.
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SECTION B - THE SERVICES
4 IEBM

4

This Agreament shalt

() come nio force on e Efective Date, save for Clauses 1 (Defintons and

Inferprataton), 3 (Warrantes). 4 (Term) 18 (Conficlentialty). 19 (Transperency
and Freedom of Information), 21 (Pudiicly and Brandng), 22 (Limtations on
Liatity). M (Waver and Cumulatve Remedies), 35 (Refsdonshyp of the
Pates). 37 (Severance) 39 (Entre Apreement) 40 (Third Party Rights),
41 (Nosces). 42 (Dvaputes) and 43 (Goveming Law and Juniadhetion ), 'which
shal be bindng and erforceabie as between the Parties from the date of

sgnature; and

(D) undess Serminated of an earber date by operation of Law of in accordance with

Clause 30 (Termmation Riphts). leemenate o the end of he intal Term

Condition Precedent

42

43

a)
)

44

Save fx Chhuses 1 (Defintions and nfegvedstion) 3 (Warmsntes) 4 (Term),

o Branckng). 22 (Limtstons on Liabdity). J4(Waver snd Cumulative Remeches),
35 (Relatonsng of the Parties), 37 (Severance), 39 (Entwe AQreement), 40(Third
Party Rights), 41 (Nodces) 42(Dispudes) and 43 (Goverming Law and
Junsdichon). this Agreement is condional upon the vald executon and debvery
10 the Authonty of the Guaranies (the “Condition Precedent”) The Authorty may
N s sole dscreton ot any tMe agree 10 waive complance with the Condton
Precedert by gving the Suppler notice in writng.

The Suppier shall saftisfy, or procure the satistaction of, the Condition Precedent
&% 3000 83 possitie. In Ihe evert that T Condtion Precedent i nol satisfied
within 20 Working Days afer the cale of thes Agroement then, uriess the Condton
Precedent is waived by the Authorty in accordance with Clause 4 2

Pis Agreemant shal sutomatically casse and hal not come nto effect. and

MMNMWMbMWWb”M
Party 8% 8 rosult of sch cossstion

The Suppier shal consult wih the Authonty In relation 0 the steps  takes o
satsfy the condton set out In Clause 42 and shal keep the Authorty fully
nformed of its progress i satafyng the condtion and of any creumstances which
are Nkely %0 result In the condtion not beng salisfed by the dale set ot In
Clouse 4.3

5 SERVICES
Standard of Services

5.1

i)

The Suppier shall provide:

the Implementation Servwces from (and including ) e Implementaton Services
Commencament Date; and
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(b}  the Operstional Services In each case fom (and Including) the relevant
Operatioral Service Commencement Date.

52  The Suppher shall ensure that
{a) the Services.
() comply N ol respects with the Services Oescrption, and

o) are supphed In accordance with the Suppher Solution and the provisons
of ths Agreement

5.3  The Suppiier shal

{a) perform s chiQations under this Agreement, InCiuding in relation 10 the supply
of e Services and any Goods In accordance with:

00 s applicable Law,

M) Good Industry Practice.

(%) e Standards,

(v)  ™e Baselne Securty Requirements

(v} e Qualty Plans;

(v) e Authonty IT Stralegy. and

(vi) e Supphers own eslatinhed procedures #nd practices 1o the exdent
:;(“mmzmwmuwdmsmmm

{b) deliver he Services using eficient business processes and ways of working
having regand 10 the Authority's cbigation 10 ensure value for money.

54  Inhe overt! Dal the Suppler becomes awire of vy Nconssiency between the
requcements of Clauses 5. 3a)( 10 5. NMaxvi), the Suppler shal mmediately
oty he Authorty Representative in witng of such ncomusiency and the
Autherity Representatve shall as 3000 a8 pracicabie, notify the Supplier which
reguirement the Suppler shall comply with.

Supplier covenants
55  The Scppler shalt
{a) at all times comply with he Expenditure Profile,

(B)  alocate sulfiGent resources with Ihe appeopnaie level of experise 10 supply he
Cetverabies and 10 provide the Services in accordance with this Agreement.

{€)  save 10 the exient thal obfaning and Mariaing P same Mo Authorty
Resporabities and subject 10 Oause 13 (Change)l. ocbtain. and mantan

throughost e durston of this Agreement, all the consents, approvels. icences
and pormmsions (sialifdory, reguiatony contraciual O otherwise ) & may regure
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and which are secessary for the provision of he Services,
{d) ensure hat

0) & shal contirne 10 have ol nocessary fights i and 1o the Licensed
Software, the Third Party IPRs, e Suppler Background PRs and any
other matenals made avalable by the Suppler (andior any
Subconyacikr) 1 the Automy which we netassny kr e
performance of the Suppier's cbigabions under Tuis Agreement andior
e recopt of the Services by the Authortty,

() e release of any new Software O URQrade 1o any Software comples
with the nierface requrements n the Services Descrption and {except
N relation 10 few SOftware of UPgrades which ate relomsed 1O address
Malcious Software of 10 comply with e fequrements of
Schedue 2 4 (Secunty Managemen!)) shall notify Te Authority
3 months before B release of any tew Softwire o Upgrade,

(%)  of Software Inciudng Upgrades, Updotes and New Releases used by
or on behal of the Suppler are curtently supporied versions of that
Software and perform In ol malenal 1eSpects N accordence with the

relevant specfication;

(V] ety products Of services recommended o Oerwise speciiod by the
Suppher for use by the Auhorky In congunction with the Deliverables
dior Pe Services shall enabie the Debverabies and'or Services 1o
mael the Authorty Requrements, snd

(v) e Suppler System and Assets used In the performance of he Services
will Be free of all encumbrances (eecopt as Agreed n wiitng with the
Autnenty) and will be Ewo Complant.

(o) mnimne sy Swupton 1 the Services, the IT Enmvirosment andior the
Auhority's operations when camying out its obiigatons under this Agreement,

(N ensure that any Documentation and taning provided By the Suppler 1o he
Auhorty are comprehendve, ccurste and prepared in accordance with Good
Industy Prachce,

(g) cooperate with the Other Suppliers and provide reasonadle nlormaton
Gnchading any Documentation). advice and assistance In connection with the
Services 1o any Other Scppier 10 enadle such Other Suppler 1o creste and
maintain techncal or crgansational nlerfaces with Te Services and, on the
expiry o termination of this Agreement for any reason, 1o enabie the timely
transhon of the Services (or any of them) 10 the Authority and'er 10 any
Replacoment Sugpler,

(h) 1o the extent £ is legaly atie 10 30 30, hold 0n Tt for e scle Benefit of the
Acthory, all warmantes and indemsities provided by third parties o any Sud-
contractor in respect of any Delverables andior the Services and, where any
wch warrantes are held on trust o By cosl enforce such warranties In
SCCOrSancs with arry reasonable deections hat the Authority may notify from

time 10 time %0 the Suppler;
{1} unliess £ s unable 10 GO 5O, ASMON 10 the AUPorty on the Authority's wiitien
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request and af the cost of e Suppher any such warrantes and'or ndemnties
8% are rederred 10 in Clause 5 S(g1

u provide the Authonty with such assistance as T Authonty may reasonably
requre dunng the Term in respec! of the supply of Te Services,

(k) goter, colate and provide such iInformation and co-operaton as the Authority
may ressonably reguest for T puposes of scerianng the Suppber's
compiance with its obigatons under Tis Agreement

i oty the AUBOMly N wiling 8% SCON 83 reasonally posaltie and in any event
within 1 month of any change of Contral Waking place;

(M) notfy the Authority in wiitng within 10 Working Darys of thes cccusrence. of any
achons, sults Of proceedings of reguiatony Invessgations before any count o
admirestrative body or arbitration tribunal pending of, 10 s nowledge,
WMQMMMOM»MQMM

in}) ensure Tal nelher £ nor any of ds AMates. ambamasses the Authonty or
otherwise BAngs the Authonty nio dacepule by engiging in oy ST Of OMson
which Is reasonably ikely to dminesh the Yust hat he pubic places in the
Acthory. rogarciess of wheter or not such acl or omssion I3 related % he

Spgber s cLYANCOS UNSNT the Ageament and

{0) marage cdosure or lermiration of Servces and end of He of Goods % take
account of the Auhorty's dagosal requrements, Inchuding recycing and scope
for re-use, and all appicable Standards.

(P} notly the AUBOry N weling 8% 300N 83 reascnably posslbie and in any event
within | week of he Suppler idenityng an actual or suspected sreguiarnity;

$6  Ancbigeton on e Supper 10 do, or 10 refran bom dong. any 8ct o thing shal
nclude an cbigation wpon the Supplier 1o procure that all Sub-contraciors and
Suppher Personned aiso do. or refrain fom doing. such act or thing.

57 Wmhou prejodice to Clauses 16 9 (PRs indemal)) and any other rights and
remedes of the Authority howsoever ansng. the Supplier shal

{a)  remedy any teeach of its cbigatons in Clauses 5. 5(¢) 10 5.5(e) mchusve within
3 Working Days of becoming aware of the breach or being notifed of e breach
By the Authorty where practicable or within such oher time penod as may be
S0r0ed with the AUty (laking Ino account the nature of the bresch that has
ocourred),

{b)  remedy any breach of ity cbigetons in Clause 5.5(a) and Causes 551 o
5.5 ncusive within 20 Working Days of becoming aware of the treach o
beng notfied of the braach by the Auhorty, and

{c) meet all the costs of, and incidental to, the performance of such remedal work,

nd any falure of the Scppler 1o comply with By cbigations under Clause 5. 7(s) o
Clause 5.7(b) within Te spechied or agreed Smeframe shal consttule a Notifable
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Continuing cbligation to provide the Services

58  The Suppler shall continue 10 perform all of Bs cblgations under Dis Agreement
and shall not suspend the supply of the Services, notwithstanding

{a) any wihholang of the Service Charpes by Te Authonty pursuant 10
Clause 7 2(a0y¥) (Performance Falures);

{b) the exstence of an unvesdived Dispute, andior

(€)  any lakue by e Authonty 10 pay ary Charges,

undess the Suppler 15 eniilled 1o termnate ths Agreement under
Cause 30 4(a) (Termanation by the Suppder) for fallure 1o pay undisputed Charges.

Optional Services

59 The Aumority may requre the Supplier 10 grovide ary or all of the Optonal
Servces ol any e Dy OVINg Notice 10 the Suppher n wriing. The Suppler
scknowledges that the Authonty is not obbged 10 taks any Optional Services from
Pe Suppler and that nothing shall prevent The Authorly Bom receiving services
Hat are the same as or similar 10 he Optonal Services fom any third party.

S10 ¥ a Change Regques! s sutmited B Suppber shall a3 part of the Impact

$.11  Following recept of the Authorty's notice pursuant to Clouse 5.9

{a) the Partes shal document the inclusion of the relevant Optional Services within
the Services In accordance with the Change Control Procedure, modited 10
reflect the Iact that the terms and condiBors on which e Suppler shall provide
the relevant Cplonal Services have aready been agreed.

(b) e Suppler shal amploment and Test the refevart Opbional Services n
accordance with the Optional Services Implementation Plan

(€)  any sddticna charges ki the Optonal Services shal be iIncorporsied n the
Charges as spedified in Paragraph 2 of Par1 B of Schedule 7.1 (Chaes and
nvoicing), and

{9 the Suppher shal, fom the date agreed n the Optional Services
Iimplementation Plan (or, If later, the date of achevement of any Miestiones
assocaied with e commencement of the refevart Optional Services (f any ),
provide the relevant Ogticnal Services 1o moet of excoed the appicabie Target
Performance Level set by the Authorty in respect of all Performance Indicators
appicable to e Optonal Services, 10 be determined by the Authority.

Power of attormey

S$12 By way of secunty kx the performance of &3 cbigations under Clanses 5 5(g) and
5.5(h) (Suppler covenants) the Suppler hereby mevocably appoints the Authority
o5 its agert and atiorney 10 act with full power and authonty In e Supplers name
and on ity Behalf 15 A0 ol such acts and exocute Al such documents s may be
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mecessary of desrable 10 enforce any such warrantes andior effoct sy such
Sasgnment &8 are feferred 10 in such Clauses and 10 delegats cne or more of the
powers conferred on it by this Clause 512 (other than !he power 10 defegate) to
officor(s) appomnted for et purpose by the Authorty and may vary of revoke such
Selegaton st any e

Authority Responsibilities
513  The Authonty shall comply with s responsbiities set out in Schedule 3 (Authonty
Responsbddes)

[ PLEMENTATION

Quality Plans

6.1  The Suppler sholl develop, within J0 Waorking Days of e ENective Date. quaiity
plars thet ersure Pl ol aspects of the Services are the sutyect of quaiey
Systens and are consisient with BS EN 180 S001 or any equvalent

management
standard which is generally recogrised as having repiaced it CQuality Plans™)

62 The Suppher shall oltain the Authority Represartative’s wetten agproval of the
Quaity Plans before mplementng them, which approval shal not be
wresasonably withheld or defayed. The Supplier acknowiedpes and accepts That
Pe Authonty's approval shal not act as an endorsement of the Qualty Plans and
shail not rebeve ™he Suppher of its responsibility for ensuring that the Services are
provided 1o Te standard required by TS Agreement

6.3 Followng ™e approval by the Authorlty of the Quality Plans:

(8} the Seppier stal dasign aad delver sl Delverables in accordence with the
Cuainy Plans. and

b}  any Changes 1o the Qualty Plam shall be agreed in accordence with the
Change Control Procedure.

Implementation Plan and Delays
64 The Partes shall comply with the provisions of Schedule 6.1 (implementation
mhm»nwumaumw
6.5  The Scppher shall
{0)  comply with the implementaton Plan: and
{b)  emure et each Miastons s acheved on or Belore s Miestons Date.

66 lusuwlwmmommuum.mmnu.o

Delay
{a) Ashak
0) notity e Authonty in accoedance with Clause 24 (Rectification Pan
Process). and
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M)  comply wih the Recificaton Plan Process n order to address the
mpact of B Delay o antcapated Delay. and

(%) wse of reasonable endeavours 0 eliminale or magae he
corsequences of any Delay or andcipated Delay, and

{b) 1 the Delay or anrticipated Delay rolales 10 a Key Milesione, the provisons of
Clause 25 (Delay Payments) shal apply

7 PERFORMANCE INDICATORS
7.1 The Scpplier shak

{8} prowde e Operationad Services 0 such & manner 30 83 10 meet o exceed he
Target Performance Level for sach Performance Indcalor rom De

(B} Miéesiire Date. and

{c)  comply with the provisions of Schedule 2.2 (Performance Leveds) in relation to
the monfionng and reporting on its parformancs aganst e Perdormance

Performance Falures
72  ¥inany Service Penod

{a) & KP1 Fallure ocours, Service Credtts shall be deducted from the Senvice
Charges in accordance with Paragragh 11 of Pan C of Schedule 7.1 (Charges
and nveicing).

{b) 2 Matenal P! Falure occurs, the Suppher shall comply with the Rectiicaton
E:t"m’ (n sdaton 10 Service Credis acorung N sccordence with
LR

{c) & Pl Falue occurs. the Suppler shal notify the Authorty of the action (i any)
#t will take 10 roctify the P1 Fallure andor 10 prevent the P Fadure fom recurring,
ander

(d) & Natersl P| Fallure occurs
m e Suppher shal comply with the Rectifcation Plan Process. and
() e Authonty may withhold & proporionate amount of the Service
Charges in acoordance with the process set out in Clause 10.25 (Ser

O and WihOng) urtl the refevart Material PY Fadure 15 rectiied 10
e reasonable satsfaction of the Authorty, st which point the Auhority

shall pay the amount withheld
7.3  Service Credis shal be the Authonty's exciusive fnancial remedy for 8 KP1 Falute
except where
(a)  the Sugpber has over the previcus 12 month penod sccrued Senvics Credes n
excess of the Service Credtt Cap
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v}

i€l

{d)

the XM Fakure
) besaches the relevant KPI Service Threshold,

()  has arsen due 10 e wikid defaul by the Suppber or any Suppber
Personnet; or

(=) rosults in
(A) e cormupton or loss of any Authority Data (in whch case the

remadies under Clacse 17 T(Authonty Dats and Secunty
Reguirements) shall aiso be avadatie ), andier

B) e Authorty Being reguered 0 make & compensation
payment 10 one o more thind parties.

the Suppber has baudulenty macepored s performance aganst arny
Pericrmance Indcator; andlor

the Auhority s otherwise enttied 10 or does lerminate B relevant Services o
this Agreement pursuant 10 Clause 30.2(b) (Terminasion Dy the Authority).

Changes 10 Performance Indicators and Service Crodits

T4
ia)

i)

75

=)

(c)

The Authorty mary, on gving the Suppler at ieast 3 months’ notice:

Change Me woghting Dl apphes n respedt of cne & more spechic Key
Performance Indoalors, andior

Convert one of More.

o Key Performance Inacators mio a Subsciiary Peviormance Indcator;
adioe

) Subsidiary Performance Indoators into a Key Performance Indicator (n
wiich event the Authorty shall a0 et ot In the NoSce detals of what
will constiute a Minor KP| Falure, 8 Senous KP Falure and a Severe
KP1 Fadure for the new Key Pedormance indicatorn)

The Scppiier shall not Be entiied 10 cbject o any changes made by the Auhory
under Clause 7 5, or increase the Service Charpes as @ result of such changes
provided that

e 20tal number of Key Performance Indcalors does not exceed 20,

e prncpal purpose of the change i 10 reflect changes i the Authority's
business requrements andior priomtes of to reflect changing Industry
stardards. and

here s no change to e Service Crodt Cap.

The Suppler shal have an ongoing cbigaton throughout the Term 10 dontify new
of polertel improvements 10 he Services n accordancs with this Clause 8§ As
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Ll

vy

)

{d)

82

a3

part of Tys cbigation the Suppier shall Senify and report 1o the Programme Board
once every 12 months on

new or potental improvements o the Senvices Includng the qualty,
SUDPOr! services in reigton 10 The Services.

new O POlaria Erprovements 10 the inderfaces or integration of e Services
with other services provided by third parties o the Authory which might result
In efficency or productiviy gans of n reduchon of operatonal nsk.

Changes In business processes and ways of woring Tal would enable the
Services o be defivered at lower cost andior with greater banefits %o the
Acthotlly. and'or

m»m"ﬁmwmsmmmﬁdwwu
would enable reductons n e tal energy consumed N e Selvery of

The Suppher shall ensure that the nformation that A provides 10 the Authorty shal
Se suficient for the Authonily % decide whether any mprovement should be
mplemented. The Suppler shall provide any further nfoemation hat the Authority
ooty

I ;e Authonty wishes 10 InComorate any improvement dentifed by ™he Suppler
Pe Auhorty shal send the Suppher 3 Change Request n accordance with the
Crange Control Procedure

9 EQUIPMENT AND MAINTENANCE
Mantenance

91

92

93

mmumum.mmumm

10 the IT Ervrcnment (Pe “‘Maintenance Schedule™) which shal be agreed with
e Auhonty. Once e Manienance Schedule has been agreed with e Authoriy
Reprosanistive, B Suppber shal ondy undertake such planned manierance
(which shall be known as “Permitted Maintenance™) n accordance with the
Maintenance Schedule.

The Suppler shall gve ummauwwbnm
Represantative pnor %0 camying out any Emergency Mantenance

The Suppher shall cary oul Bfy Necesslary manienasce (whether Permilied
Mantenance or Emergency Manenance) where it reasonably suspects that the
1T Enveonment or the Services or any poart thereo! has or may have developed
sl Any such maintenance shall Be carriad out I such 8 manner and at such
HNes S0 35 10 avond (Or where this i not possibie S0 85 10 Mnimese ) disrupion 10
o 1T Enveonment and e Services
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SECTION C — PAYMENT, TAXATION AND VALUE FOR MONEY PROVISIONS

10 EINANCIAL AND TAXATION MATTERS
Charges and lewolcing

101 0 consideration of the Suppler carmying out s cbiigations under ths Agreement,
nchuding the provision of the Services, ™ Authonty shall pay he Charges 10 he
Supgler In accordance with e pricng and payment profile and he Invoicing
procedure spechied n Schedule 7.1 (Charges and Invoiong)

102 Except as ctherwise provided, each Party shal eath Dedr its own Cosly and
expenses noured In respect of compliance with s obigabions wunder,
12 (Records, Reports, Auds and Open Book Dats) 19 (Tramspacency and
Freedom of Information), 20 (Prodection of Personal Data) and, 10 the extent
speched therein, Clause 26 (Remedal Advwser) and Clause 27 (Stepdn Riphts)

103 ¥ e Authorty fadls 10 pay any undispuled Charges property nmvoced under this
Agreemert. the Suppher shall have the nght 10 charge interest on e overdue
amount at the appicabie rale under the Lale Payment of Commercisi Detts
(Interest) Act 1558, actrumg 0n & daldy Dasa oot the due dale up 10 the date of
achual payment, whether bedore or after udgment

104 = acoordance with the requrements set ot In the Schedule 2.1 (Service
Descrigtion) the Suppier shall assist the Authonty n making s quarterdy co-
Snancng carms 10 the Managing Authority

105 The Suppler shal submit its Resmbursement Clasms for approval by the Authority,
n accordance with the following Rembursement Process.

(a) By 9am on the Monday of each woek, during the Term, the Suppler shal
prepare 8 codSnanong debursement schedule setiing out all sums disbursed of
due 10 be dstursed durng that Week, 1o the successiul SME Appicants. The
coSnancing distursement schedule shall nclude:

1 full detadls of ™he SME Applcants,

(W) e olal sum of co-fnancng dedursed, or dum 1o be dsdursed o each SME
Appicart. durng that Week. and
shal be accompaned by the requisie supporting evidence for each successid
SME Appicant n sccordance with Te ESE Inlermationalisation Fund gudeines.
®) The Suppler shak provide all the nformation set out in dause 10.5(a) ()4N) with
the co-fnancng dsbursement schedule %0 the Authority slectroncally and n a
format 1o e agreed between the Pates

(c) The Aumority shall teview the submilied co-firancing dsbursement schedule

within three (3) Working Days of the Reimbursement Clam Deing submitied 10

the Authonty. If the Authorty dentifes any proposed dsbursements within the

coAnancing datursement schadule that the Authonty ressorably bebeves may
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not be complant with EU Regulstions or may Se nelgbtie, imegulsr. fraudulent
of My NOL hirve Doen Lrocessod It Atoordance with he agreed processes and/
of SME Application critena, the Authority shall report these 10 the Suppler al or
before the end of Ts 3 working day review penod

(d) In sccordance with KPL3 (Timely processing of SME Clarm) the Suppler shalt
make payments %0 the SME Appiicants dertifed in the co-francing
dnbursement schedule, on o Before each Thursday during e Term

(e] Save for the Authorty wihholdng the paymert of some o ol of the
Rombursement Claim on the grounds of non-compiiance with the agreed
processes or SME Applcant and SME Application criens agroed between the
Partes during the Jont Service Desipn o Ireguilanity of imgropriety, he
Authoriy shall pay the Reimbursement Claims 10 the Supplier on the Friday of
each Week dunng the Term.

() Where the Authonty has exercsed 25 nght 10 withhold all of part of the
Rembursement Claims, oy  subsequent  payment of e wihheld
Rembursement Clam, wil be subject 10 e Authorty salsfyng fself that the
Rombursement Claim has been dusdursed in accordance with Clause 10 7 and
that any daspute regarding the Rembursement Claim has been resoived 1o Te
Authorfty's reasonable satistacson

(@) The Suppler agrees that by subsviing each Reimbursement Claim 0 the
Authory, e Supplier will be making a declaration that the evidence provided
o the Authorty with sach Rembursement Claim s n accordance with Schedule
2.1 (Service Descrighon) of 1he Agreement and that the Scppier accepts thet
) recept of e sUppatng evidence by the Authonty shal not wave The
Authonty's nght 10 verify each Rembursement Caum, retrospectvely, va
s due digence process and shall not waive the Authortty's right 1o recover
ay co-firancing which & later dscovers has been pald in emmor in
Sccordance with clause 10 9,

™) subyact 1o the provisions of T clause 10, the Suppier wil e wholy labie
for compiance with the ESIF Inematonsisation Fund guidelnes
trcughout he Term of this Agreement. and

(M) eccepis thal n accordance with clause 102 10 1020 below, any

Resrbursement Claims paid under ths dause 10.5 shall be repayable to
he Authorty and may be set-off aganst any mones due 10 be paid by e
Authcrity 10 the Sugpler n sccordence with clause 1025

106 The Suppler accepts that e AUthority of £S auhonsed nomnee shall be entitied durng
e Term of tha Agreement 10 acoess, Inspect and sudt all Rembtursement clalms,
NVOI0ES, BCOOMPanying documents and relevant financial books and records submited
o the Authorty In connechion with & Rembursement Clam.  The Supplier undertakes
ot it wil co-operate Sy and promplly with any sudll or Inspection conducted By or on
Bohalf of the Authority pursusnt 1o this deuse 10 68 in order 1o venfy complance with
Clause 12 below.
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10.7 The Authorty shall only remburse the Suppler the Co-Finanting which satisty the
Eigtie Expenditure criena set out in the ERDF Guidance
Riips Vec europa suTregional_poboy'envpolcy what'glossany 'e/eligoaty-of -
expendture Eigtle Dxperdtiure exchades

) Paymaents made by the Supplier that are neligitie
®) Payments that are the subyect of irreguiarnity or & suspeciod Irregularity

Becovery of the Reimbursement Clakm by the Authority & Non-Recovery of the
Beimbursement Claim from Mve SME Applicant.

108 Where, the Audrity acting reasonably determines that the Reimbursement Clam
sutmiind 1o Te Authenty by the Supger is.

0)  not comphant with the EU Regulations. or;

o) nelgitie; or

(%)  breguiar and

(v)  sconttary 1o B processes and'or the SME Agpicant and'or e SME
Applicaion criterd #G106S between the Parbes durng the Joert Senice
Desgn

the Auhorty shall by writlen notice 0 The Suppler, reduse 10 pay ol or part of the
Rembersement Claim 10 he Suppler,

10.9 Where e AUhority discovers Ihat al, or pant of the Reimbursement Claims have been
pad to the Suppler in estor, namely that the co-firancing pad by the Suppier 1o he
SME Appiicart was.

0 not 6 sccordance with EU Regulations, or,

() Delgie, or

(%)  lvepudar and

Ov) sconbrary 10 e processes and'or the SME Agpicant and'or he SME
Appiication criter agreed between the Pardes during the Joirt Service
Desgn.

the Authority shal be entiled %0 recover fom the Sugpler the s amcunt of the
Rembursement Claim wihich was pait 10 the Suppler n ennor

10.10Where he Authorty beleves that a payment has been made 10 the Suppler In eoror
he Auhorty shal, a3 3000 8% resdonadly pracicabie, notty Be Suppber thet o
payment has been made 10 Te Suppler It erdr and shall conflem wiy the Authorty
beleves Dal the payment was made in emor. The Supplier shal within 20 Warking
Days repay 10 fe Authorty, the 1otal sum of the Resmbursement Claimds), which the
Autority has identfied a3 being pasd to e Suppher in error by the Authonty .
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10 11Where the Authorty has submitied a quarierty co-financing claim o e Managng
Aumority, which is subseguenty rejected by e Managing Authonty on the grounds of
inelQiity or irreguianity, Bhe Authority shall notfy the Suppler in welting 10 confirmy

) e NManaging Authority’s grounds for rejecting the Authorty's quanerty
co-fnancng clam

(M) e value of the rejecied claimis ) and

08)  whather the Suppler & required 10 repay 10 the Authority ol or S0% of
e repeciod Cam N accordance with clause 10 12 and 1015 below

10.12Wnere the Authority, acting reasonably, determines that the decision of the Managing
Auhority 1o repect e Authorty’'s quarierly co-Anancing claim was due 1o e Suppler's
(andior ts agents and subcontractors) fadure 1o iImplement the Service In accordance
with the processes andor SME Agpicant andior the SME sppicaton critera agreed
Batwsen the Paies during the Jort Service Design, he Scppler shal repay %0 Mo
Auborty, the woia sum of the quanery cofinancing claim, which e Managing
Auhority has refused 10 resmburse 1o he Authority.

10.13%Where

0 B Managing Authorty seeks 10 recover paymaent of an swweded ESIF
co-fnanting award fom the Authorty after e Rewmbursement Clam
has been approved and pakd by the Authonty to he Suppler, and

() e request for repayment is - due 10 the Suppler's (and/or s agents
and subcontractons) falure 10 mplement the Service In accordance with
he processes and SME Appicant and'or the SME Appicaton oriera
agreed between the Partes durng the Jont Senvice Design.

the Authorty shall notify the Suppiier and the Supplier shall repay 10 the Authority the totsl
mdumms)mnmuwmmbum
or limeguiar.

10.14Where the Supplier is required 10 repay the coSnancing award(s) 10 he Authonty n
accordance with clause 108 %0 10.13 above, the Supplier shall repay he Al sum
requesied by the Authorty and where appiicable. the Apphication Award Fee pad % Pe
Suppher In connection with Pa coSnancng sward(s). withn 20 Working Days of
recenving Nobca for repayment s set out In clouses 108 % 1013

10.15Where the Managing Authorty

()] reyects the Auhortty' s Quarierly co-financing clarm of determines that
an ESIF co-fnancing sweed is repayabie to The Managing Authonty by
T Authonty, snd

() e rejection of repayment request relales 1o & clam where e Suppler
delvering the Services n atcordance with the ogreed processes
andior relates 10 the SME Appicant and'or the SME Appicaton cnteria
agreed between the Partes dunng the Jont Service Desipn.
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the Authorty and the Suppher shall

(a)  each be kadle for S0 of he Solal sum et s rejected
of % recoveratie by the Managing authonty,

=) acknowiede and accept hat the Authority’s Maxmum
Clawback Labdty under thes clouse 10.15 shall not
exceed £56 250 during the Term,

(€)  acknowiedpe and acoept Tat he Suppier shal repey
10 e Authonty afry rejected of recoverable co-
financing which s above the Authority Maximum
Clawback Labity of £56 250 under this clause 1015

For the avoidance of doutt the Partes agree that the Auhority Maximum Clawbock Liabdty
does not form part of e Authonty's aggrogate Rabity cap set out n clause 22

10.16Where the Suppier is reguired to make a payment 1o the Authorty under clause 1015
. the Suppler shal repay he Authorty, within 20 Waorking Days of recenving notce for
repayment as set out in clauses 1011,

10.17Where ™ Monaging Authority rejects the Authonty's quarerty coSinancing claim o
soeks rembursement of a clakm for a reason which relates to nstance of fravd by the
SME Appicant and the Suppher has delvered the Sarvices in accordance with e SME
Appicant endior the SME Application crteris agroed between the Partes during Jont
Servica Design, the Authorty shall solely Sear he impect of the rejecton o
reivbursement and the Suppler shall not Be lable in whole o part for the sum
recovered Of rejected by the Managing Authority.

10.18Where an instance of fraud by the SME Agpicant has been identfied by the Managing
Authortty and e systems andior SME Applcant and'or the SME Appication critena
and prevert he atance of faud. the Supplier shall foliow the Recification Plan
Process set out in cause 24
()  determine the root cause of Pe fraud, and
()  devise an efective Recificabon Plan 10 mitigate agans! the risk of
fuather el everts.

10 19Save for he ESIF co-fnarcng swards made i accordance with the processes and
SME Appicant and'or the SME Appicaton criteria agreed between the Partes durng
he Joirnk Service Design, the Suppler accepts full responsibilty for the ESIF co-
fSnancing, which it approves and awards 10 he SME Applicants and subsequently
submis 1o the Authorty o3 8 compiant Reembursament Clasm

10 20Where the Supplier & requred 1o repay 8 Rembursement Claim % the Authority n
accordance with clauses 105 1o 1015 above, the Suppler shall not be entited o
request repayment of the co-fnancing award fom the SME Agpicant uniess he
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Suppbet can demoratrate %0 T Aulhorty’s safisfaction that the SME Agpicart has
acted Fauduently i Obtanng the co-financing.

10 21Where the Auhority & entitied under ths clause 10 10 fecover any amount of he
Rembursement Claamis L in accordance with dause 10.25 R may recover the amount
concermed by withholdng or deducting The amount %om any sum due 10 e Supplher
wnder this Agreement.

De-commitment of Ewropean Structural investment Fend and Euwropesn
Regional Development Fund

1022 The Suppler acknowiadpes that the fnancal consequences that fow from o
departure om the Expenditure Profle n any Financal Year could result in the
0ss of the Eurcpean Structural iwestiment Fund resowrces which have been
slocated to fund the Grant Administratior and Intemationaisation Fund swards.

VAT

1023 The Charges are staled exclusive of VAT, which shall be added al the prevalng

e as applicable and paid by the Aumority Joliowing delvery of & vald VAT
nvosce

1024 The Suppler shal ndemnily the Authorily On 8 CONINUANG Dasis aganst any
Rabiry . ncluding any nierest, penabies Or COsts Incwrred. hat is levied, demanded
o assessnd on he Auhortty ot sy e in respect of the Suppbes fakre 10
sccount for or 10 pay any VAT relating to payments made to the Supplier under
Pus Agroement. Any amounts due under Bus Clause 10 24 shall be pad In cleared

funds by the Suppber 10 he Authority not less then five Working Days Before the
date wpon which the tax or other Sabity is payabdle by the Auhoriy.

Setaft and Withhokding

1025 The Authority may set off any amount owed by the Suppher to the Crown or any
part of the Crown (Including the Authorly) sganst any amount due 10 the Suppber
under this Agreement or under any oher agreement between the Suppler and the
Autredty

1028 ¥ the Autorty wishes
{8) et off any amount owed by the Suppier to e Crown or any part of Be Crown
mengmeMbume
L of

(b)) exercse £5 nght pursuant 1 Clause 7 2(d)N) (Performance Falures) 1o
wihhoid payment of a proportion of the Service Charges.

£ shall gve notice 10 the Suppber within 30 days of recapt of the relevant Fvoics,
sefing cut the Authority's reasons for withholding O retaining the relevant Charpes

Financial Distress

1027 The Partes shal comply wih the provisions of Schedule 7.4 (Fmancial Distress)
n relaton 5 e assessment of the fnancal standing of the Scppler and cther
spechied ertites and the consequences of a change o that fnancal standng
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Promoting Tax Complisnce

1020 1 ot ary point dunng the Term, an Cocasion of Tax Non-Complance ocours, he
Suppler shal:
{8) notfy the Authonty In wiiling of such fact within 5 Working Days of s
ocourTence. and

{b) promptly provide o the Authonty:

) detals of e steps whioh the Suppler 5 taking 10 address the Ooccason
of Tax Non-Complance and % prevert the same from tecurning,
Kgear wih any mBgatng facions that A commders relevant. and

(M)  such other information n refaton 10 the Occasion of Tax Non-
Compliance s T Authority may reasonably reguive.
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SECTION D - CONTRACT GOVERNANCE

11 GOVERNANCE

111 The Partes shal comply with the provisions of Schedule & 1 (Govemance) n
refation %0 the management and governance of ™his Agreement.

Roprossntatives

112 Each Party shall have a representative for the duraton of Bs Agreement who shal
Bave the sulhonty 10 ¢t on belal of Bar respective Party on the matiers set out
N, & In COMNOLLON With, ths Agresment

113 The intsl Suppler Regresentatve stal bo Do person mamed 83 such n
Schedde 9.2 (Key Parsonnel). Asyy change 10 the Supplier Representative shal
be agreed in accordance with Clause 4 (Suppder Persomne).

114 The Authoety shal rotfy the Suspler of the idensty of the intial Authority

Representative within 5 Working Days of the Effecive Date. The Authority may,
Sy wiiien notce 1o the Suppier. revoke O amend the suthorty of e Authority

Reproseniative of appont & new Authorty Reprasectative
12 RECORDS, REPORTS AUOITS & OPEN BOOK DATA
12.1  The Suppier shall comply with the provisions of

(a) Schedule 8 4 (Reports and Recirdia Provisions) in relation 10 the mantonance
and retention of Records, and

B}  Pat A of Schedule 7 5 [Fosncisd Reports and Audt Rghis) in relation % he
maintenance of Open Book Data

122  The ParSes shall comply with the prowvisions of

{a) Part B of Schedule 7 35 (Fnanc Reports and Audt Rghts) n reladion %o he
provinon of the Franciel Reports, and

(b) PatC of Schedule 7.5 (Finencial Reports and Audt Rghts) n relation % he
expecise of the Audet Rights by the Authonty or any Audt Agents.

19 GMANGE
Change Control Procedure

131 Any requrement for 8 Change shall Be sutyect 10 Pe Change Control Procedure
setcut n Schedule 8 2

Change In Law
132  The Suppler shal nether be releved of &s oDiQatons 10 supply the Services in
sccordance with the terms and conatons of this Agreement nor be entitied %o an
ncrease n he Charges as the resutt of

{a) & General Change in Law; or
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(b} 8 Speciic Crange in Law where the efect of that Specthic Change n Law on
the Services & resscnably foreseeatio ot the E¥ective Date

133 ¥ o Spectic Change In Law cocurs of will ocowr during the Term (other than 8
referred 10 in Clause 13213 2(b)) the Supplier shal

{a) NoSty the AUTority as 500N &S reasonably practicable of the Moely effects of tat

Change, noludng
m whether any Change is reguired 10 the Services. the Charges o thes
Agreement and

M}  whether any rebef from complance with the Suppier's obligations s
regured. Nnciuding sy obtiigaton 1o actieve & Mdesione andior 1o meet
e Tarpet Performance Levels. and

(b}  prowide the Authorty with evidence:

0 that he Suppler has minumsed any NCrease N Costs or maximised any
duchon N Costs, ICuding N respect of the costs of Ay Sub-
CONracion,

M) #3% how P Spechc Change i Law has affecied The cost of providing
e Services. and

(%)  demoratrating ol any expendiure that has been avosded, for example
which would have Seen regured wunder the provmors of
Clouse 8 (Servoes Improvement), has been faken it account in

asmonding the Charges.

134 Any vanation in e Charges or rebef from the Scppler’s obiigatons resutng from
» Speciic Change In Law [(other than as referred 10 n Clause 13.20)) shal be
mplemenied n tcordance with Be Crange Control Procedure.
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SECTION E - SUPPLIER PERSONNEL AND SUPPLY CHAN
14

141 The Scppier shall
{8)  enswe hot o Suppier Persornel

] e appropriately qualified. Yaned and expenenced %0 provide the
Services with all reasonable skl care and dilgence;

() are vetied in accordance with Good Industy Fractice and, where
sppicabie, Te sacurty reguiremants sot out In Schedule 2 1 (Senves

Descripdion) and Schedule 2 4 | Securty Manepementy. and

{b) subject %0 Schedule 5.1 (Staf Transfer), retain overall confrol of the Suppler
Persormel ot o Brres 30 Bal the Suppler Persornel shal not be deemed 1o be

mMpioyees. Sgents Of CONaciins of the Acthorty.

(€]  be lable at aff Smes for ol acts of omissions of Suppber Perscnnel, so that any
oct or omisson of a member of any Supplier Personnel which results n a
Detault under this Agreement shall be a Detauk by the Suppler.

(d)  replace (lemporanty o parmanently. #% speopniate) ary Suppber Personned &4
S00N as practcable i any Suppier Personnel have been removed or are
unavaiabie 1or any reason whatsosver,

{e) bear ™e proamme famdarsation and other costs assocaled wih any
replacement of any Suppher Personned, and

42 ¥ the Auhorty reasonably beleves that any of the Suppler Persornel are
unsuitable 10 undertake work n respect of ths Agreement, § may.

{a) direct the Supplier 10 end the wolvement in the provison of the Services of Pe
relevant persorys).

Koy Persconel

143 The Suppher shall ensure that the Key Personnel AUl the Koy Roles st of Smes
during the Term, Schedule 9.2 (Key Persomne)) lsts the Key Roles and names of
&mmnwumbﬂmmmuum

$44  The Authonty may idenify any further roles as being Key Roles and, following
agreement 10 the same by the Suppler, the relevant person sefected %o Il those
Key Roles shad Be noluded on Te Il of Key Personnel

145 The Suppler shall not remove of replace any KXoy Persomnel (nchuding when

cairying out Exit Masagement) uniess
{a) requesied 10 JO 30 by the AuthorRy,
(b} e person concemed fesgns, retives of des OF & ON Matemiy of long-Serm
sck loave.
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€

id)

“e
{a)

by
{c)

9

(e}

the perscn's amployment or contraciusl arangement with the Suppler or »
Sub-contracior is tarmnated for matenal beeach of conlract by the ampicyee.
or

the Suppher cblans the AUPority's pricr wiitien consent (such consent not 1o
be unreasonably withheid or delayed).

The Scpplier shal

notfy the Authority promplly of the sbsence of any Key Personnel (other Pan
for shondem schiness o holdays of 2 weeks of less, in which case Me
Suppier shall ensure apropnate lemporary cover for hat Key Role),

ensute that any Key Role & nol vecant for sy longer tan 10 Working Deys.

give a3 much notice a3 15 reasonably practcable of s nianton %0 remove o
replace any member of Xey Persornel and. except In Be cases of death,
unexpected 3l health or & material teeach of the Key Personnel s employment
contract, Tvs « mean at least 60 Working Days’ notice:

ensure that sl amangements for planned changes it Key Persomel provide
adequate penods during which NCOMINg and oulpoing personnel work together
1o transier responsibidtes and enaure that such change does nol have an
adverse Mpact on he performance of the Services, and

ensure hat any replacement for 3 Key Role:

()  has alevel of qualications and expernence appropdiate 10 Te relevant
Key Role. and

N} & 0y competent 10 CTy Out the tasks assigned 10 the Key Personnel
whom he or she has replaced.

Employment Indesnedity
147 The Partes agree Tat

o)

)

the Suppler shafl both durng and after the Term indemniy the Authority against
ol Ermployoe Labites that may arise 85 8 resut of sy clams beought agains!
the AUThority by any person where such caim anses fom any &t OF OMSSOon
of e Suppler or any Suppler Personnel; and

the Authorty shall both dusng and afler the Term ndemnty the Suppler aQans!
ol Employee Labites that may artse as o result of any clams brought aganst
the Suppher by any person where such ciam anses rom any act or GMisson
of the Authonity or sy of The AuUonty's empioyees, agents. conduiiants and
contracions.
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Income Tax and National issurance Contributions
1458 Where the Suppler or any Supplier Personnel are kadie 10 be taxed n the UK or

o)

Sta¥! Transfer

1o pay national nsurance contritations In respect of consideration recenved under
Pis Agreamant, the Suppber shall

ot all times comply with the Income Tax (Eamings and Pensons) Act 2000 and
ol Ot slattes and reguintions telatng 10 Income tax, and the Soas Security
Contritutions and Berefits Act 1552 and all other statutes and reguiatons
relating 1o natonal nsurance contrbutions, In respect of that considerason. and

Indemnity the AUNOmty aganst any income L, NAcnal iNswrance and social
security contrbutons and any other Babity deduction contribution,
Sastament Or clim aning from of Mmade I CONNECHon with The provision of
the Services By the Suppler or any Suppier Persornel

1435 The Partes agree hat.

(o)

i€

where the commencament of the provaon of the Services or any part of the
Services resulls n one or more Relevant Transfers, Schedule 9.1 (Staf
Transfer) shall apply as follows

o where the Relevant Transfer mwolves the tansfer of T
Former Suppher Employees. Part B and Part D of Schedule 9.1 (StaY
Transfer) shall apply,

(]  Part Cof Schadule 9 1 (Staff Transfer) shall not apply,

where commencement of the provision of the Senices of & pant of the Services
does not result 0 & Relevant Transfer, Part C of Schedule 9.1 (St
Trasferwtal apply, Pant D of Schadule 9.1 may apply and Pars A and 8 of
Schedule 9.1 (Staf¥ Transfer) shall not apply. and

Part £ of Schedule 0.1 (Sta¥ Tranafer) shall apply on the eapey of lermination
of the Services or any pan of the Services.

15 SUPPLY CHAIN RIGHTS AND PROTECTIONS
Advertising Sub-contract Opporunities
151 The Suppler shall

(o)

&)

€

subject 10 Clause 15.3 and 15 4, advertise on Contracts Finder all Sub-contract
opportunties ansing from or I connechion with the provision of the Goods
ANA'0r Servces andior Works above & misimrum theeshold of £25 000 ™at anse

during Te Term

within 90 days of swirdng & Sub-coniract 1o & Sud-<oniracicr, updsle Te
notce on Contracts Finder with detads of the successid Subconfractor,

Moniir the number, type and vitlue of the Sub-conliad! Spporuniies placed on
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Contracts Finder advertsed and swarded in ity supply chan duning the Term,

{d)  provide reports on the informaton at Clause 15 1(¢) to the Authorty in he
format and freguency as reasonably speciied by the Authority, and

{e) promote Contracts Finder 10 s suppliers and encourage hose organisatons
10 regrster on Contracts Finder.

152 Each advent referred 1o n Clause 151 above shal peovide a Tl and detadied
descrpbon of he Sub-contract cpporiuntty with each of e mandaiory felds being
compieted on Conttacts Finder by e Suppler

153 The cbigation at Clause 151 shall only apply In respect of Sub-contract
CpporiuniSes awing after the Eflectve Date

154 Notwthstandng Clause 151 the Authorty may. by ghving s price wrilien approval,
mﬂchan«MhuMmC«m
Appointment of Sub<contracton

155  The Suppier shall exeecise due sl and care In the sslection and sppoinmiment of
any Sub-contractions (o ensure that the Suppier is able to:

(o) wmamwm:nmmommmm
{b)  comply with its oRigatons Under this Agreement i the delvery of the Services,
and

{€)  asagn, novale o Oerwise bansler 10 the Authonty o any Replacement
Suppler any of its nghts and'or cbigations under each Sub-contract that refales

exciusivedy 1o this Agreement.

156  Prior 10 sub<contracting any of s cbigations under this Agreement, the Supplier
shall notfy the Authorty In writing of.

(a) e preposed Subcontracior's name, fegslered office and company
regisiraton number,

(b} e scope of any Services 10 be provided by he proposed Sub-contracior, and

{€)  where the proposed Sub-coniracior is an Alfkate of the Suppler, evidencs el
demonsiraies 10 the redsonable satisfacton of the Auhorlty Batl the proposed
Sub-contract has been agreed on "arm 'sdength” leems.

157 M requesied by the Authority within 10 Working Days of recept of the Sugpler's
notice issued pursuant to Clause 156, the Supplier shall aiso provide:

(8) & copy of the proposed Sub-contect. and
{(b)  any furter Rformation reasonatly requested by e Authornty,

158 The Authorty may, within 10 Working Days of recept of the Suppler's notice
ssued pursuart 10 Clause 156 (or. f later, recept of any further nformation
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roguesied pursuant o Clause 15.7), object o the appoiniment of ™ relevant
Sub<contracier if & cormders that

(@)

®)

<)
<)

the spponiment of 8 proposed SUb-Conracior may prejudics the provision of
e Services and'or may be contrary 1o Ihe nlerests of the Authority,

the proposed Sub-contractor is unreliable and/or has not provided reasonatie
sorvices 10 ity oher custommes.

the proposed Sob-contractor employs unM persors. andior

the gropised SubLontratitr should be exdiuded n accordante with Clause
1522,

I wihich case, he Supplier shall not proceed with the Sroposed appontvent

5%
{a)

(=)

the Authority has not notfied the Suppler That £ objects 10 the proposed Sub-
contracior’s appoiniment by the lster of 10 Working Days of receipt of.

0 e Suppher's notice issued pursuant 1o Clause 156 and

() sy futher irformaton reguesied By e Authorly pursusntl 1o
Caouse 157, anad

the proposed Sub-contract i ot & Key Sub-conract (which shall requre the
writien consent of the Authority in accordance with Clause 15 10 (Appostment
of Key Sub-<contraciors).

the Suppler may proceed with the proposed sppontment and, where the Sub.contract is
orfered o exclusively for the purpose of delivery of the Services. may notfy te
Authority that Se relevant Subcontract shall consttuts 8 Thind Party Contract %or Pe
puposes of Schedule 4 & (Thwd Party Contracts).

Appointment of Key Sub-contracion

15.10 Where the Suppler wishes 10 enter nio 3 Key Sub-contract or replace a Key
Sub-conracior. # must cblan the pror wrllen consent of the Authorly. such
consent not 10 be unveasonably withheld or delayed. For these pumpodes, the
Authonty may withhoid its consent 10 the appoiniment of a Key Sub-contracior if 8
reasonably considers that

=)

(c)
@)

the appointment of a proposed Key Sub-conracionr may prejudice the provison
of the Services o may be conrary 10 the inderests of the Authonty,

the proposed Key Sub-oontractor is wuwelable andor has not provided
reasonatie services 10 fis other cusiomers. and'or

the proposed Key Sub-contracton empioys Unft persons, andor

gwmmqunmmm
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1511 The Acthority consents 10 the apportment of the Key Sub-contracion isted n

Schoadde 4.3 (Notfed Key Sub<ontrackrs).

15.12 Except where he Authonty has given its prior written consent, the Suppler shal

(b}

@

{d)

(o)

in

i

h

{0

W

ensure that esch Key Sub-contyact shal ndiude.

provisions whch wil enable the Suppiler o dscharge its obigatons under this
Agreament,

8 nght under CRTPA for the Authonty 1o enforce any provisions under the Key
Sub-contract which are capadie of conferrng & beneft upon the Authonty,

om«muhmwybmum&boutunllm
the Suppler,

a provison enabing the Suppier 10 assign, novale or otherwise transfer any of
fis nghis and'or obligatons under the Key Sub-contract 1o the Authonty or any
Reglacoment Suppler wilhout resieiction (nciuding Ay noed 10 cbtan any
consant or approval) or payment by the Authorty:

obigalions nNo less cnerous on T Koy SUB-SOMracior than those rposed on
the Suppler under his Agreement in respect of

() Aala protecthion regurements set ot in Clauses 17 (Authorty Date and
Securty Requirements) and 20 Frotection of Personad Dats

) FOIA requrements sof ot In Clause 19 Transparency and Freedom of
Information;

(i) e ctigaton nol 10 embarrass the Authorlty of ctherwise ing Pe
Authorty Nl darepute set ot in Clause 5 .50n) (Services)

(W) B koeping of recoeds i respect of B services Saing provided under e
Key Subcontiact. inchuding the manienance of Open Book Data; and

(v} e cooduct of Aucdils sat it n Part C of Schoadule 7 5 (Fnence Reports
Mg Auce Rights).

provisions ecabing Pe Suppler to Sermnate the Koy Sub-confract on notics on
terms no more onerous on the Suppler than those imposed on e Authority
under Clauses 30 2(a) (Termnation by e Authonty) and 31 4(Payments by
the Authorty) and Schedule 7 2 (Payments on Tecmingtion) of this Agreement,

2 provision resincing the abity of the Key Sub-confractor 1o sub-contract ol or
any part of P services provided 10 the Suppler under the Key Sub-contract
withaut first soeking B wilien consent of e Authority,

8 provision enating the Suppiier or P Authory 1o spport 8 Remedal Adviser
on sbstantally he same lerms o5 e sef out n Clauss 28 (Remedciel Adviser).

2 provision enabing the Suppler, the Authority or any other person on beha of
the Authorly 10 Mep-n on wbalartialy Te same lers & & st ot n
Clause 27 (Stepin Rights)

8 provision reguanng e Key Sub-confracior 10 partcipete in, and £ reguired by
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the Authorfty in the rolevert Mut-Paty Procedure indtetion Notice 10 procure e

patcpaton of ol of ey of B Sub-conracion n, the Muls-Party Dapute
Resohuton Procedure. and

& PrOvEon requining the Key Sub-<contracter lo

0 promptly notfy the Suppler and the Authorky In wiitng of any of Pe
lowing of which R is, of QUM 10 Do, swire:

(A)  the occunrence of a Financial Distress Evert in reladon %0 the Key
Sub-conyacior, o

{(B)  anyfact crcumsiance of mamer of which £ 5 aware whch could
cause the cccurmencs of & Financasl Distess Event n relston 1o
the Key Sub-<controcior.

and In any event. provide such notfication within 10 Working Days of Pe
date on which the Key Sub-contracior fiest becomes swire of such ) and

M) co<pecatn with he Suppler and the Authorly In ordier 10 give Al efect o
B provisoes of Scheduls 7 4 (Finencisl Disress). ncluding meeting with
Pe Suppler and the Authority 1o dscuss and review he effect of he
Frnencial Dafress Event on e continued performance and delivery of e
Services, contributng 10 and complying with the Financial Distess
Remedaton Plan. and provding he informalton specified al paragragh
4. Xbx1) of Schedule 7 A (Francel Datress)

1593 The Suppler shall not terminale of materaly amend the terms of any Kay
e

Wmuwwmmmu
wreasonably withheld o delinyed

Supply chain protection
15.14 The Suppher shal ensure hat all Sub-conracts (which in tha sub-clause iInciudes

o)

®)

e

id)

fe)

any contract In the Supplier's supply chain made wholly or substiantially for the
Purposs of performing of contnbuling 10 the parformancs of the whale o any pant
of this Agreement) CONan provisions.

greng the Suppler 8 ngit 1 fermmate he Sub-contract £ the Scb-contracionr fals

10 Comply In the perfarmance of the Sub-CoNrect with keal chEQAtOrS I the feids
of environmental, socl or labour law,

requarng Te Supplier Of OIS DAty rECHVING SOOAS Of SErvices under the contract
10 consider and very involces under thal contract In a timely fashion,

thet f the Suppler O other party fals 10 consider and verlly an Ivoice n
accordance with sub-paragrapgh (b), the invoice shall be regarded as vald and
undsputed or the pupose of sub-paragraph (d) after & reasonable tme has
passod

reguirng the Suppler or other party 10 pay any undisputed sums which are due
from £ 10 B Sub-<ontracion within & speciied penod not exceedng 30 days of
verifyng that he invoice s valid and undisputed, and

gving the Authorty a nght 1o publish the Suppler's complance with B obiigation
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10 pay undaputiod Fwvoices within the specfied payment penod. and

the Sub-contracior 10 InClude & dause 10 the same effect as ths dause

1594 In any conkeacts | emters Into wholly or substantialy for the pupose of
periorming of contribuing 1 Me poriimance of e whole of any pant of s
Agreement.

1515 The Scpplier stal

pary any undisputed sums which are due from £ 1o 8 Sub-contracior within X0 days
of veriying that T rretace 15 walid and unSaguted,

Incude within the Balanced Scorecard Report produced by & pursuart o
Schedule 22 (Performance Lovels) & summiry of & complance with
Clause 15 15(a) suth data 10 De certfied cach Quaner by @ drechr of Pe

Suppher as being accurate and not misieadng.

1596 Nobteithatanding any provision of Clauses 18 (Confidentinity) and 21 (Pubiclty and
Branding), ¥ the Suppier notfes the Authority (whether n a Balanced Scorecard
Report or otherwise) that the Suppier has faded 10 pay 8 Sub-conkraction's undisputed
rvosce withiny 30 days of recegt, o the Authonty dthenwise dacovers the same, te
Authorty shall be entitled 10 pubiish the detals of the lale or nonpayment (Includng
on government websles and in the press),

Termination of Sub<contracts

1517 The Authorty mary teguice the Stppier 10 lemminats
8 Sub-conract where .

{v)

{a)

v)

()

o0

%)

w)

e acts of omissions of the relevant Sub-coniattr have Caused o
matenally contributed 1o the Authorty’s nght of fermination pursuant o
Clans 30.200) (Termination by the Authonty)

e relevant Sub-confracior or any of s Afisles have embarrassed Pe
Authorty or ctherwise brought B Auhorty nlo dareputio By engegng n
By B0 OF OMSSION Which & reasonaly Moely 1o diminsh he trust that e
pubiic places in the Authorty, regardiess of whether or not such ot o
omussion 5 relsled 1 the Sub-confracior's obigstions iIn relston 1o Pe
Services or athervise.

e relevant Sub-contracior has fadled 1o comply n the performance of
23 Sub-contract with legal cbiigations in the felds of ervironmental,
social or labour faw, and'or

e Auhorty has found grounds for exciusion of the Sub-conractor in
sccordance with clause 1518 and

8 Koy Sub-contract where there i & Change of Contral of the relevant Key
Sub-contractor, unless:

()

()

Te Authonty Mk green 5 pOce wrilien consent 10 he partculer Change of
Contal, which subsequently takes place s proposed. of

o Auhorty han not served 3 nobice of cbyection within & months of e
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oter of B dete he Change of Control ook place or the dale on which e
Auhorty was given rotcn of e Change of Control

Competiive Terms
1518 ¥ ;e Authorty s able %0 obtain fom any Sub-contracion of any other thied party

()

{on a Mkedor-dke basis) more favourable commercial Serms with respect 10 the

supply of any poods, SORwire Of services used By the Suppiier o the Suppier
Personnel in B supply of the Services, hen the Auhority may.

reguire the Suppber 10 repince B3 exing commencial 1onTs with st Derscn with
the mare favourable commerncial teemas obtained by the Authorlty in respect of e
relevant Bem o

subtyect o Clause 15.13, enter 1o a direct agreement with that Sub-contracior of
third party in respect of the refevant dem.

1515 ¥ the Authorty crercses ofher of s options pursuant o Clause 1514, then e

Charges shall be reduced by an amount that 5 agreed n acoordance with he
Change Confrol Procedure.

1520 The Authorty's right to enter nlo a direct agreament for the supply of the relevant

{v)

torms i3 subgect to

the Authonty maiing the relevant fem avadable 10 the Suppler where ths s
necessary for hhe Suppler 10 provide the Services. and

any reduction in the Charges Saking nfo account any unavodabie costs payable
by the Suppier i respect of the substituted fem, Nohaing In respect of any
kCance foes of early lrmiralion charpes.

Retertion of Legal Oblgations
1521 Notwtrstanding the Suppler’s nght 10 sub-contract pursuant 10 this Clause 15, the

Suppber shall reman responsbie for ol acts and omissions of s Seb-contracions
nd Be acts anvd omessions of hose empioyed or engaged by the Sub-contracions
s Fihey were its own. In respect of ary clement of e Services delivered by Suppler
Fersornel andior which are Sub<contracied by the Suppler, an cbigaton on e
Suppier 10 90 o 10 refran from doing any act or thing under s Confract, shal
nchude an cbigation on he Suppler 10 procure that he Suppler Personnel and e
Sub-conracion also do o refran from doing such act or thing n thew delivery of those
tlemnents of the Services.

Exclusion of Sub-contractors
1522 Where e Acthonty considers whether there are grounds for he exchuson of 8 Sub-

o)

contracitr under Reguation 57 of the Pubic Contracts Reguiatons 2015 then:

f Pa Authorty finds Bave e cOmMpuory grounds 1or extiusion, the Suppber
shall replace or shall not appont the Sub-contracior,

f the Authorty finds there e NON-COMpUBory grounds o esthuson, e
Authory may reguire e Suppier 10 replace o NOt 10 PPONE e SuUD-CONracior
and the Suppher shall comply with such a reguisement.
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1523

1524

" addton 10 any oher Management Information requirements set out in

worsion with of least thirty (30) days’ notice and specfying the date fom which R must
e used.

SECTION F - INTELLECTUAL PROPERTY. DATA AND CONFIDENTIALITY
16 INTELLECTUAL PROPERTY RIGHTS

%1
(o)

b}

%2

Except as exprossly sel cul in s Agreemeant

the Authority shall not acquire arvy right, Bitie or inlevest n or 10 the Inteleciual
Proparty Rights of the Suppler or 23 koansors. namedy

(9 e Suppher Software:

() e Thed Party Scftwere,

(%) e Thrd Party IPRs, and

(v) e Suppler Backpround PR,

the Suppler shall not scguire any right. St or Intarest In or %0 the intelectusl
Property Rights of the Aumority or its kcensors, Includng

o B Authonty Software,
(] e Authonty Deta. and
) e Authonty Background IPRs,

V) Project Speciic IPRs (except for any Know-Mow, ¥ade secrets o
Confdential Informaton contaned Baren) shall be the property of the

The Authonty herely grants (or shall procure that its Scermors shall grant) the
Suppler 8 royaity-free, non-exciusive and nonrtransferable icence 10 use the

Authonty Background IPRS duning the Teem for the sole purpose of enabing the
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v)

63

Ll

{b)

64

63

%7

Supplet 10 periorm B obigstions under thes Agreemant. including (But not imted
10) the right 1o grant subdcences 10 Sub-contracions provided that

any relevant Sub-confracior has entered Ino a confidentaity undertaking with
the Sugphber 0 the same lenms &4 set oul in clause 18, and

the sub-dcence 1s on f8rms no beoader than those granted 10 the Suppler under
thes clause 162

The Suppler hereby grants (or shall procure that s koensors shall grart) the
Authenity 8 royaly-free. non-exchave and nontanaferable kcence duing the

any relevant thrd party has enfered nio 8 confdentaity undertaking with he
AUhorty on The same 1erms as set out in dause 18; and

the sub-kcence Is on tarms no broader than $hose granied to the Authorty under
ths Slause 163

3
g

tie guaranioe and free from all thed party rights). The

all such assgrments as are requred 1o ensure
IPRs are properly transferred 10 the Authonty.

§§§
|
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16.10

in}

&)

claune 163 andor 16.6 (as appiicable) in respect of any such Thied Party IPRs,
e Suppher el

notfy the AuUhomty In witing gving detals of what Kcence jerms can be
cbisined from the relevant thind party and whether there are allermnalive
providers which the Suppler could seek 0 use. and

oy wae such Thd Party IPRs £ the Authority has first agpeoved in writng the
terms of the koence from the relevant tvrd party

Al thed paty wirtaniies and ndemniies coverng the Project Spechic IPR e
must be assgned for the Authority's Benefit By the Suppler

The Supplet shall ndemnty. on weitten demand, and keep bdemnfied, The
Authonty and each other Indemnified Person in Il aganst all Losses ncumed o
Paid by e Authonty as @ result of of In connection with any claém made agaknst
nmuw«mmaamwsm
Froperty Rghts arsng out of, o In connechion with, the supply of use of the
mnnmmmm-m»nmamuu
Suppber or ary of &3 hoensors or Persornel

¥ any clasm of nfnngement or alieged Infringement of a third party’s Intelectual
Property Rghts s made o anticpated in compaction with the supely or use of the
Services. Te Suppher must 8t B3 Own expense and the Covtomen’'s sole cpton
other

obian for the Authonty The nghts in clauses 163 165 166 andier 169 (s
applicable) without infinging any third party's inmeliectual Propenty Rights;

replace or modfy the relevant Rem with whitutes that do not ndringe any third
party’s intellectual Propeety Rights without adversely affecting the functionalny or
performance of the Services.

17 AUTHORITY DATA AND SECURITY REQUIREMENTS

LA

"2

i3

174

The Supplert shal nct dalele o remove any propoelery Notces contamed withn
or relating 1o e Authonty Data.

The Suppher shal not store. copy. dnciose. or use he Authorty Dota except o5
necesslry for the performance by te Supgler of its
Agreement or as otherwise eapressly authorised In wirtng by the Authority.

To the exiert Bat Authorty Dets & held and'or processad by Be Suppler, the
Suppler shal supply that Authorty Data 10 the Auhorty as reguesied by
Authonty in the foemat specfied n Schedule 2 1 (Services Description).

The Scppler shal preserve e nlednity of Auhorty Data and prevent the
cormupton or loss of Authorty Dats of ol brmes that the redevant Authority Data =
wnder A5 control of T conrel of afry Sub-COMYacSr




Authonty (or 10 such ofher person a8 T Authorly may drect) ot sl Bmes wpon
toguesl and are defivered 10 the AuUhority ot no less than € monthly intervels (o
such other nlervals as may be agreed in witing between the Parties)

1ITE The Suppher shall ensure hal any syslem on which the Suppler holds any
Authonity Deta, nduding back-wp data, s a seoure system that complies with the
Security Requrements.

17.7 ¥ the Aumority Data s comupted, lost or sufficienty degraded as a result of the
Suppher's Defoult 50 85 to be unusable, T Authority may

(a) requre Me Swopler (al e Swppler's expense) 10 fesitve o procure the
restioration of Authorty Data 1o the exient and n accordance wih the
requrements spechied n Schedude 8 € (Sensce Continuty Plan snd Coporsle
Resoltion Flansing) and the Suppher shall 30 40 &4 S00M &4 practcable but
not lader than 5 Working Days fom the date of recept of the Authorty's notice,;
andlor

(b}  Hse¥ resiore or procure the resioration of Authonty Data, and shall be repasd by
the Suppler any reasonable expenses NCumed N doing 50 % the axdent and n
accordance with the requirements specified n Schedule 8 6 (Senvice Contineaty
Flan and Corporale Resolution Flanang)

175 ¥ ot any Bere the Supplion suspects o hin reason 10 Beleve Pal Authorty Data
has of may become comupted. lost or suMicenty degraded in any way for any
reason, Pen he Suppber shall nolfy the Authorty mmedaiely and inform the
Autherity of the remedsl acton the Sugpber proposes 10 take

172 The Suppler shall comply wih Te requrements of Schedue 2.4 (Secunty
Mansgement)

17.10 The Authonty shall notfy the Suppier of any changes of proposad changes to he
Bassine Secunty Reguerements

17.11 Hihe Suppier beleves that a change or proposed change 10 e Baselne Security
Requraments will harve & maternial and unavordabie cost Mpiication 1o he Services
& may submit 8 Change Reguest.  In doing s0, e Supplier must supporn s
roguest by pronding evidence of the couse of any noreased costs and the steps
Pl £ Pas laken 10 mEigate those costs.  Afty change 10 the Charges stal Den be
agreed in accordance with the Change Contol Procedure

1712 Unis andor uniess & change 10 the Charpes i agreed by the Authortty pursusnt
1o Clause 17.11 the Supplier shal continue 10 perform the Services in acordance

with s exstng cobations.
18 CONFIDENTIALITY

151 For the purposes of ths Clause 18, P term "Disclosing Party™ shall mean
Party which dsdioses of makes avadadle dreclly of Indieecty s

i
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182 Except 10 the axtert sal out in this Clause 18 or whete dsciosure Is expressly
permiied slsewhere in s Agroemernt. the Reciplent shall

{a) trest he Dsciosing Party's Confidental informaton as confidental and keep 1t
In secure cusiody (which is sppropeaie dependng upon the form in which such
matenals are stored and the nature of the Confidental Informaton contaned in
those matenals);

{b)  not disciose the Daclosing Party's Confidental informaton 10 any other person

except os exprossly sal out N this Agreement o without obtaning Te owner's
poior writhen consant.

{€)  not use or expioft the Declosing Party's Confidertal Information in any way
sxcept o he purposes anbicpaled under ths Agreement, and

{d) immedately notily e Disciosing Party I & suspects or becomes aware of any
unsuthormed acoess, Copying. wse or disciosure N any form of any of the
Discloang Party’s Confidential Information.

103 The Recipient shal be entied % disciose the Confidentad Informaton of the
Dadiosing Party where

(a) the Recipient = regured 10 ducioss the Corfidential Informaton by Law,
provided Dot Clause 19 (Traraparenty and Freedom of Informason) shal
apply 10 Sisclosures reguired under the FOIA or the EIRs,

() e feed for such Ssdosure Ay Ot of o I CONNECioN with

0) ey legal challenge or polental legal chaflenge against the Authorfly
arung out of or In connection with this Agreement,

) e examnaton and certfication of the Authonty’s acoounts (provided
Pl he disciddare % made on & confidental basis) o for ey
cxameation pursuant 10 section 6{1) of e Natonal Audt Act 1683 of
he economy, effcency and effectiveness with which the Authonty Is
making use of arry Senvices provided under this Agresment, o

(%) e conduct of a Central Government Eody review in respect of this
Agreement. or

{c)  the Recipient has reasonable grounds 10 believe that the Disclosing Party &
Irvoived in achvity that may consaitute a crmvnal offence under the Bribery Act
2010 and the dincicsure i Deing made 10 Bhe Sercus Fraud Ofice

W4 Hihe Recipent s reguired by Law 1o make a daciosure of Confidental Information,
P Recpient shall as s00N 43 redscnally practicable and to the exlent permilied
ty Law notty e Disclosing Party of the full circumsiances of the required
dscosure Inchading e relevart Low and'or reguiatiory body reguerng such
dsciosure and he Confidential Iormation 10 which such daciosure wouk! agply.
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Ll

vy
{c)

The Suppler may dsciose The Corfidental information of the Authority on 8
corfidential basis ondy %o

Suppler Persornel who are drectly involved n the provision of the Services
and need 1o know he Confidental Information 10 erable performance of the
Suppler's cbigations under this Agreement,

s sdfon. and

its professional advisers for the purposes of cbtaning advice n relation 1o this
Agreement

Where the Suppler aiscioses Confidential information of the Authorty pursuant 10 this
Couse 185, £ shal reman tosponsitie ot ol times r compliance with the

confidentiaity oDEQatOns set Out In this Agreement by The persons 10 whom dscdosure
has been made.

188
LY

b)

€

(g}

o)

n

The Acthocty may Ssciose e Confdential Information of the Suppler:

on & confidental bass 10 ary Contral Government Body for any proper purpose
of B Authonty ot of the relevant Central Government Body,

o Padamenl and Parlamentay Commtices o f requred by oany
Pariamentary reponing requrement;

1o the sxiant that e AuUhority (acing feasonably ) deems daciosure necassary
Of Appropaiate in B course of Clrrying cul ity pubic functions,

on o confdential bass 10 & professional adviser, consultant, suppher or other
perscn ergaged by aty of the ontites described v Clause 15 6(a) for any

PUrpose relating 10 of connecied with ths Agreement

on 8 confidential Bt for the pupose of the exerciss of My Nghts under this
Agreement, inchudng the Audl Rghts, Rs stepen rights pursuant o
Clausa 27 (Step-in Riphts). fis nghts 10 appoirt a Remedial Adviser pursuant 1o
Clause 26 (Remedial Adviser] and Exit Mansgement nghts. of

on a confidental bass % 8 proposed Successor Body I connection with any
SANQNNEN. NOVAlicn o diposal of any of its rghts, cbigations o kabdties
under thes Agreement,

°d Yor the purposes of the foregong. references 1o daciosure on a confidental bass

shall mean discicsure sutject 1o a confidentality agreement o armangement contaning
ferms no less sngent han those placed on the Auhority under this Clause 18,

187

Nothing in this Clause 18 shall prevent & Recipient fom uling any lechnigues,
deas of knowhow ganed during the performance of ths Agreement in the course
of s normal business 1o Te exient that ths use does Not resull In & disclosure of
o Dadosng Party’s Confidential Informaton of an indkngement of ntelectusl
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191
)
®)

The ParSes scanowiedge that
the Transparency Reports, and

the content of this Agreement, InCluding any changes 10 ths Agreement agreed
from bime % time. except for -

m any IfOrMation wihich is exempl from disciosure in accordance with the
provsons of the FOLA, which shall be determned by the Authorty, and

() Commercally Sensiive Information

{1opether the “Trarsparency Informaton”) ate not Contdential Informmation

192

193

194

195

196

Notwithstandng anry other provison of this Agreement, the Suppler hereby gives
its consent for the Authorty 1o pubish 10 the general pubic the Transparency
IOIMation in its entrety (Duf with ary iIndormason which i exempt from dsciosure
n accordance with the provisions of the FOILA redacted). The Authorky shal, pror
10 pubicaton. consult with e Suppler on the manner and format of publcaton
A0d 10 irdorm it Secsion regarding any redactions but shall have e Snal decison
n 1s absolute discretion.

The Suppier shal assist and coO-Cpatte with the AUhoriy 1o enable he Aumority
10 pudish the Transparency Inormation, including the preparaton of the
Transparency Reports n acoordance with Paragraph 1 of Schedule § 4 (Reports
nd Records Provisions)

H e Auhorty belleves that publicabon of any element of the Transparency
Iformation wondd be contrary 10 the pubic inferesl, the Authorty shal be erditied
10 exciude such nfosmation from pubiicaton The Authorty acknowieoges that it
would expect e pubic interest by defautt 10 be best served by publicabon of the
Trarsparency Information n &s antrety. Accordingly. the Authorty acknowiedges
Pal & wil only exciude Trarsparency Information hom puticaton in exceptonal
crcumstances and agrees that where it docides %0 exclude nformation fom
pubicaton it will provide @ clear eaplanaton 1o he Suppher.

The Authority shall publish the Transparency Information n a format that asssts
e genery pubic N undersianaing the relevance and compisteness of the
nikemation beng published 10 efdure the pubic ot & far view on how the
Agreement s bDeing perfoemed, having repgard 1o the contest of the wider
commercial relatonship with the Suppber

The Suppler agrees that any Information i holds that & not inchuded n the
Transparency Reports But is reasonably relevant 10 or that arses from the
peovion of the Services shall be provided 1o the Authorty on reguest uniess the
Cost of 00ing 50 would excesd the appropriate imit prescribed under secton 12 of
Pe FOWA. The Authorty may dsciose such nformaton under the FOIA and the
EIRs and may (except for Commertially Sensiive Informaton. Confidential
Iformation (subject 0 clause 18.6(c)) and Open Book Data) pubésh such
formation. The Suppler shal provide 10 the Authorty within S working days (or
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ic)

d)

such ohet perod as B Authonty may tessonably specfy) any such Informaton
roguesind by the Acthorty

The Supplier acknowiedges that The Autorily 1s subject 10 the regurements of the
FOILA and the EIRs. The Suppler shal

provide al necessary assistance and coopersion as reasonably requesied by
nmﬂ:mnmy»mwummn

ransfer 10 the Auhorty sl Requests for Information relatng 1o this Agreement
that it receves a8 S00N &5 practicabie and in any event within 2 Werking Days
of recept.

provide e Auhorly with a copy of ol Informaton held on beha¥ of The
Authorty which Is requesiod n o Request For Information and which is In ks
possesson of conkol In the form that e Authonty requines within 5 Working
m(ammmummmqwmdn
Authorky's request for such information. and

Nt respond deectly 10 8 Reguest For information addressed 10 the Authority
uniess authorsed in writing %0 do 50 by the Authonty.

The Supglier azinowiesges that the Authority may be reguired under the FOIA

Dscharge of e Functions of Public Authonties under Part 1 of the FOIA) 1o the
exient hat R & permmable and reasonably practical for & 10 4o %o bt
(netwihstanding any Other rovision in this Agreement) ™he Authorty shall be
responsible for delermining in s absolute dscreton whether any Commercially

Status of the Controlier

201

o)
o)
€

The Partes acknowiedge that for e purposes of the Data Protection Legisiation,
e nature of the activity carried out by each of them in relabion 10 thew respective
cbigationa under this Agreemant will detarmine the status of each Party under he
Data Protection Legsiaton A Party may act as:

‘Conteglier” (where B oher Party acts a3 the “Processce’)
Processer” (whare B other Party acts as the “Controller”),
‘Indepeandent Controder” of T Porsonsl Dula where The other Party 15 also

‘Conteolier” of the same Personal Data in its own right (Det there 15 nO element
of joint conrel),
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d the Parbes shal set cut In Schadule 11 (Frocessng Pevsoned Dals) which
SCANANS O SOENENOS 300 Indended 10 apply under this Agreement

Where one Party Is Controlier and the other Party its Processor

202 Where o Party Is @ Processor, the only processing that £ s authorised 1o do s

203

204

o)

€
d)

led in Schedule 11 (Processing Pevsonsl Dats) By the Contolier

The Processor shall nofity the Controler immeoediately f & considers that any of he
Controller's instructions nitinge e Data Prolecton Legsalaton

The Processor shal peovide sll reascnadie assatance 10 the Contitiler in e
deouomwmw»mm
processing. Such assistance may. at the disoretion of the Controller. Include

8 syslemanc descripion of the envisaged frocessing cpermtons and the
purpose of Te processing,

an asesament of e necelslly and propOMicnality of the processng
operabons In relation 10 the Services,

an sssesament of the raks 1o the rights and Seedoms of Dats Subjects. and

the measures envisaged 10 address the nsks, Inchudng safeguards, securtty
medsures and mochanismd 10 ensuwre the protecton of Perscnal Date

205 The Processor stal, in relstion %o any Perscnal Data processed in connecion with

Ll

()

€

15 CLHALENS Under Tes Agreement

procass Bt Perscral Dats only I8 accordancs with Scheduie 11 (Processng
Personal Data), uniess the Processor is required 10 do otherwise by Law fR s

20 required the Processor shall prompBy notify the Authonty before processing
the Personal Data uniess prohfed by Law,

ensure that £ has In place Profective Measwres, Including In the case of he
Controlier e measires sol ot in Clause 20 (Authorty Date and Secunty

ReQueraments), which Me Conrolier tmay reasonably reject (Dot faliure 1o reject
shal not amount to approvad by the Controlier of the adeguacy of the Protective

Measures ) having taken acoount of the:

0) nature of the data 10 be protecied

() hamm that might result from a Data Loss Event,
(%) slade of technciogesl developmant and

Ov) costof implementing any Moasures.

ensure hat

m e Processor Pencnnel ¢o not process Perscnal Dets axcept n
sccordance with ™is Agreement (and In particul Schedue 11
(Processing Personal Deda)).

) 1 lakes all reasonable steps 10 ensure he rellabiity and integrity of any
Frocessor Personnel who have access 10 e Personal Data and ensure
™ot they
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e}

(A)  ore aware of and comply with the Processcr’'s dutes under thay
Clause, Clauses 21 (Confidentialty) and 20 (Authonty Deds and
Secuty ReQueraments ),

{B)  are subject 10 appropriate confidentality underakings with the
Processor of any Subprocessor,

(C)  are nioemed of the confdential nature of e Personsl Data and
do not publish, dsciose or divuige any of !he Persoral Data 10
oy thed Party wnless drected n wiing o 90 30 By the
Cortrolior of & Sherwise pereified Dy Ty Agreement. and

{D)  have undergone adequaie traning In the use, care, protection
and handing of Personal Data;

not ransfer Personadl Dats cutside of the EU usless the pror weillon consent of
the Contolier has been cbisned and e fallowing condiiors ae fulfilied

() e Controler o P Processor has provided approposte saleguards in
telaton % the transfer (whather in accordance with GDPR Arscle 46 o
DPA 2018 Secoon 75) as delermined by the Conbioller;

) e Data Sutyect has eniorcaable nghts and sffectve kool romedes,

(%) e Processcr complies with iis cbigations under the Dats Protecton
Legniaton by providing &0 a3equsie lowel of peotection 10 any Pessonsd
Data that s transfesred (or, if R 8 Ot 30 bound, uses 1s best endeavours
30 aswst the Confrolier in meetng its obiigatons ), and

(v) e Processor comphes with any reasonable inaructons notified 10 it in
advance by the Conlrolier wih respect 10 the processing of the Personsd
Data; and

at the wiitien directon of the Controller, defete or return Personal Data (and

any coples of 1) 5 the Controler on Sermngton of e Agreemant uniess he
Processor is regueed by Law 10 retain the Personal Data

206 Sutyect 1o Clause 207, the Processcr shall notily e Conbroller smmaediately £ £

{e)
(b}
€

(Ll

(e}

in

recerves o Data Subject Requestior purported Data Sutyect Request),
receives o request 10 rectify, biock or erase any Personal Data;

receives My OPer Toquest, COmpant of CommUNCAtion relatng 10 ether
Pacty’s cbigations under the Dafta Protection Legsiaton,

RCeIvES By CoOmmruniCation from Be Informaton Commissoner of any other
reguiaiony authorty In conmection with Personal Data processed under this
Agreement,

receives a request from any Sird Party for disclosure of Personal Data where
compiance with such reques! is requred or parporied 1o be reguired By Law,
or

becomes aware of & Data Loss Event

20.7 The Processor's obligaton 1o notity under Clause 20.6 shall nclude the provision

of further indormation 1o the Controiler in phases, a3 celals Secome svadatle
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o)

v}

€

4

{e)

Taking nlo account the nature of the processng. Te Processor shal provde he
Controler with tesscnabie ssastance in relstion 1o eier Party’s obigations under
Data Protection Legsiaton and any complant, communcation of reguest made
wder Clause 206 (and Facfar as possbie within the Brmescales reasonably
roqured by the Controler) nciudng by promptly providng

the Controler with 88 detalls and copses of the compiaint, cCommunicaton o
request

such sssisiance as = reasonably requesied By the Controlier %o enabie # 1o
comply with 8 Dats Subject Request within !he relevant Uimescales sot ot n
the Data Protecton Loegisiation,

the Controlier, ot its request, With sy Personal Data # holds n relation 10 a
Dota Subject

Sssaance 8% recuesied By the Conboller folicwng any Dats Loss Event,
and'or

sssatance a8 requesied by the Controler with respect 1o any reguest from the
Information Commssoner's Office, of any consuilanon By the Controler with
the information Commissioner's Offce.

209 The Processdr shall mantan compiete and acourate records and nformation to

LY
&)

i€

demonstrate ts compliance with ¥ws Clhuse. This requrement does not apply
where the Processor employs fewer 1an 250 safl, unless

the Controller determnes that the processing 1 nol occasional

the Controlier determines the processing indudes sgecial categories of data as
referred to m Article B(1) of Be GDPR or Persoral Data relating o criminal
convictions and offences referred 1o n Article 10 of e GDPR; o

the Controler detarmnes that the processing is Moely 1o resull 0 8 risk %0 the
nghts and freedoms of Data Sulbjects.

2010 The Processor shal slow for sudity of s Dets Processng activity by the Controler

or the Conbroller s designated audior.

2011 The Pates shall designate & Data Protecton Officer f requred by the Data
Protecton

Legsiaton

2012 Before aliowing oty Sub-processor 10 process any Personal Data relaled 1o thes

fa)
i)
ic)

{d)

Agreement, the Processor mast

notfy the Controlier n wiiting of the inlended Sub-processcr and processng
obtain the writien comert of the Conbroller.

ener Mo @ wrien agreement with the Sub-processor which give effect 1o he
torms sot out In Bis Clause 20 such Bat Bay apply 10 the Sub-processor, and
provide Pe Conrolier with such information regarding the Sub-processor as the
Confroller may reasonadly require.

2013 The Processor shall remain fu8y kable for all acts or omissions of any of ks Sub-

FEOCEIION
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2014

2018

The Authorty may. ot any time on not less than 30 Working Cays’ notics, revise
Bis Caune by replacing € with any sopicabls controler 50 processor standard
clauses or similar terms forming part of an appiicatie centficathon scheme (which
shall apply when ncorporated by sttachment 1o s Agreement)

The Partes agree 10 take account of any gudance ssued by the Information
Commissoner's Office. The Authority may on not less than 30 Working Days'
notice 10 e Suppliier amend this Agreement 10 enaure that & complies with any
gudance ssued by Bhe Information Comimssioner's Office

Where the Parties are Indepeadent Controliers of Personal Data

2018

2017

2018

2019

2020

n)

(b}

{c)
20

WIN respect 10 Personsl Dt provided by one Party 10 ancther Panty for which
cach Party acts as Controfler but which is not under the Joint Control of he Partes,
cach Party undertakes o comply with the appicable Data Protection Legsiaton
n tespect of thek processing of such Perscnal Duts o Conlroler

Each Party shall process the Personal Data n complonce with it obigatons
mu&wd Logalation and nol do anmything 10 Cause e other Party
wbhein n

Yhere a Party has provided Personal Data 1o the other Party in accoedance with
Clause 20.17, the recipient of the Personal Data Wil provide all such relevant
documents and informanon relating 10 s data profechion policaes and procadures
&5 Pe other Party may reasonally regure,

The ParSes shall Be respongibie e Ber Own comphance with Artcies 13 and 14
GDPR in resgect of e processng of Perscnal Data for the purposes of this
Agreement

The Partes shall only prowwde Personal Data 10 each other

15 the extent necessary 5 perfoam the fescoctive cbigations under the
Agreement,

In compiance with the Data Frotection Legsiaton (ndudng by ensunng ol
requred far processing Information has been given 1o aected Data Scbyects),
and

where 1 has recorded #t in Schedule 11 (Processng Persons’ Data).

Toking ino account the stale of the st Te costs of implementaton and the
ratute, scope. contax! and purposes of processing as wel as he risk of varyng
Beihood and severty for the nghts and feedoms of natural persons, each Party
shall. with respect 10 s processing of Persona! Dats a3 ndependent Controler,
mplemmant and matan appropraie jechnical and crganmsational measures o
ensure 8 level of secunty apprognate 10 thal ral, INLANg. &% appropriate, the
measures refemed 10 In Artcle J2(1Na). (). (c) and (d) of he GOPR, and the
measures shal, of 8 miemum. comply with the requrements of the Data
Pretection Legalaton, ndiudng Articie 32 of the GOPR
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and shall make the record avadable 10 the other Party upon reasonable request

2023 Where a Party receives a request by any Data Subject 10 exercise any of Per
rights under the Data Profection Legisiaton in refaton 1o the Personad Dota

{8) the other Party shall provide any information and'or assastance a3 reasonably
{b)

() gromply, and n &ty event within five (5) Werking Days of recespt of the
roquest or comespondence, indorm the oher party hat £ has receved

{a) do ol such Tings a3 reasonably necessary 10 assist the other Party in mitigating
{b)  mplement any measures necessary 10 restore the security of any compromesed

(€ mm_umm»mmmm»ww

{d)} not do anything which may damage the reputation of the other Party or that
Party’s relabonship with the relevant Data Subjects, save as required by Law.

20325 Personal Data provided by one Party 10 he other Party may be used exclusively
10 exercme nghts and obigatons under this Agreement a3 specifnd n Schedule
11 (Processing Personal Dets)

2020  Personal Duts shal not be retairad or processed for longer han s nocossary
10 perform each Party's obligations under Tis Agreement which & specified n
Schedde 11 (Processing Persone’ Deda).
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2027 Notwthatanang T general sppication of Clauses 20 2 10 20 15 1o Personal Dats,
whare B Suppher is reguired 10 axarcise &3 regulaiony andior legal oigatons in
respect of Personal Data, & shall act as an Independent Controller of Personal
Data n sccordance with Clause 20.16 %0 20 27

21 PUBLICITY AND BRANDING

211 The Suppher shall comply with e Sranding and publcity cbigations set out n he
Schedue 2.1 (Statement of Reguitements).

212 Each Party acknowiedges 10 the oher hal nothing in this Agreement ether
expressly of by Irpbcalion constitutes an endorsement of any Prodiucty Of services
of the other Party (Inciuding the Services, the Suppler System and the Authorty
Sysiem) and each Party agrees not 10 conduct Rself in such & way as %0 mply o
expross any such approval o endorsement
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SECTION G - LIABRUTY, INOEMNITIES AND NSURANCE

22 LIMITATIONS ON LIABRITY
Unlimited Sabisty

21
o)

{b)

€l

{9)

Near Party imes its bty for

death or personal npury coused by s negigence, or that of s employees,
agents or Sub-contraciors (as appicable

fraud or fraudulent misrepresentaton Dy it o s employees,

Broach of any cbhgation as 10 e implied by sechion 12 of he Sale of Geods
Azt 1979 or secton 2 of the Supply of Goods and Services Act 1982, o

any habdnty 10 the extert # Canndt be Imded or sxciuded by Law

222 The Suppler's labéity In respect of the ndemntes In Clause 1024 VAT),

Clouse 147 (Empioyment Indernty), Clause 148 (come Tar and Natone
Insurance Contnbutions), Clause, Schedue 9 1 (S Transfer) and Te Annexes
10 Schedule 9 1 (St Transfer) shall be unimiled.

The Authorty's Rabity in tespect of the iIndemnites in Clause 14.7 (Employment
Indemnity ), Schedde 5.1 (Sfa® Transfer) and the Annexes 10 Schedule 9 1 (StaY
Fransfer) shall be unimited

Financial and other Smits
224 Sutyect 1o Clacses 22 1 and 22 2 (Unémited Lusdaty) and Clauses 22 7 aod 228

LY

(b}

{c)

{d)

(Consequentafl losses)

the Scpplers agoregiie abity i respect of ioss of o Aamage 10 e Auhorty
Promises or other property of assets of e Authority (ncuding techncal
Infrastruciure, assets or equipment but exciuding any ioss or damage to the
Acuthorty's Data o arry other data) that & caused by Defaulls of B Suppher
oCCurTing 1 each and sty Conract Yeur shall n no event exceed £10 silon

the Scppier's aggregate habity n respect of loss of or damage 1o Authorty
Dota or teeach of the Data Protecton Legsiation Tat is caused by Defaull of
the Suppler oocuming In each and any Contract Year shal in no evert exceed
£10 méton;

the Suppher's agoregale Jabdnty In respect of Service Credits incurred In any
rolng penod of 12 months shall be subject 1o the Service Credt Cap, and

the Supgler's oggregate habiity In respect of alk other Losses incumed by the
Authorfty under or In connechion with this Agreement as o result of Defaults by
the Suppler shall in o event excoed
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provided that where any Losses referred 30 In this Cause 22 4(d) have been nouned
by the Authonty as a result of the Suppler's abandonment of this Agreement or the

Suppher's withil defaul. withul breach of 8 fundamental Serm of this O wilth
1" breach of this pomart

225 Deductions rom Charges stal not De taken o considensbion shen calculating
e Suppler's haitty under Canse 22 4(¢)

226 Subject L5 Clauses 221 and 22.3 (Uniimired Liabdity) and
Clause 22.7(Conseguente’ Losses) and withoul prejudce 1o the Authority's
obigation 10 pay the Charges as and when they fall Gue for payment

(8) the Authonty’s 1ol aggrogaie kataty i respect of a8 Losses ncurmed by the
Suppler under of N comnection with this Agreement as a result of early
termnaton of Nis Agreemenit by Te Authorty pusuad o
Clause 30 Jo) (Terminason Dy the Acthonty) or By the Suppber pursvant o
Clause 32 4(a) (Terminaton by e Suppier) shal In nO event extesd hhe
folowing amourts

0) N redaton 10 the Ummecovered Payment, Me amount sef ot n
FPoragragh 4 of Schedue 7.2 (Payments on Termination)

o) N relaton 10 the Brealade Costs Payment the amount set Ot n
Paragraph 3 2 of Schedue 7.2 (Payments on Terminadon. and

(%) 0 relstion 10 Pe Compersation Payment the amoust set ot in
Faragragh 6 of Schedule 7.2 (Payments on Termation ) and

(b) the Authorty's sggregsie babity n respect of o Losses mcured by the
Suppier under of In comneclion with this Agreement as & resull of Defoults of
the Authority shall In no event exceed

o n relaton 10 Defaults ocouming In the first Confract Year, an amount
oquel 10 the Estimaled Year 1 Charpes

)] n relabion 10 Defauts occumng ourng any subseguent Contact Year,
an amourt equal %o the total Charges pald and'or due 1o be pad under

tis Agreement In the Confract Year mmediately precedng the
occurrence of the Defaul and

%) 0 reladon % Defauits cocuring afler the end of the Term. an amount
oGuN 10 the 1otal Charges padt anditr due 10 Be paid 10 B Suppber n
e 12 month penod mmedialely pnor 10 the last day of the Term.
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Conseguential Losses

227 Sutject v Clauses 221, 222 and 223 (Unkmited Liabikty) and Clause 228,
nefher Party shall be hkabtie 1o the oiher Party for.

{8) any ndrect spocisl or conseaquental Loss. or

(b)  any loss of profts, humover, business opponunities o damage 10 Qoodwill (in
each case whether direct or Indirect).

228 Notwthstanding Clause 227 but subject 10 Clause 224, the Suppler
schnowledges that the Auhority may. amongst other things. recover from e
Supoher B Soliowing Lossss naurred By the Authonty 10 the exient thal they arise
&5 & result of a Detaulkt by the Suppler

(8} any addtions cperational anditr admniiiive coals and sxpenses ncutred
by the Authority, Including costs relating 10 tme spent by of on behalf of the
AuthorRy in dealing with the corsequences of the Default,

(b}  any wasied expendiure of Charges,

{c)  the addtional cost of procuring Replacement Services for the remainder of the
Term sndier replocement Deliveradies, wihich shall nchude any incremental
costs assoconied wih such Replacement Services andior replacement
Colveration s2cve those which would have been payable under tha

Agreement,
{d)  eny compensaton of nteses! pakd 1o & third party by the Authortly,
{e} any fne or penalty Incumed by the Authonty pursuant 1o Law and any costs

Incured by he Authority In defending any proceedngs which resut in such fine
of petaly. and
Conduct of Indemnity clalms
229 Where under this Agreement one Party ndemnfies the other Party, the Parties
shall comply with he provisions of Schedule 8.7 (Conduct of Claims) in refaton 1o

B conduct of clairms made Sy & hied person agains! the Party having (o daiming
10 have | T2 beneft of the nderrnay

Mitigation

2210 Each Party shal use ol ressonsble endeavours % mgats any loss of damage
sufiered snsing out of of in COnNection with tha Agreement, ncluding Aty Losses
or which the relevant Party 5 entitied %0 being a claim against the other Party
pursuant 1o the ndemniies in Py Agreement

23 INSURANCE

The Suppher shall comply with the provesions of Schedule 2.5 (oswrance
Requrements) in relaSon 10 cbisnng and mantaning nsurance
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SECTION H - REMEDIES ANO RELIEF
24 RECTIFICATION PLAN PROCESS

241
{o)
{b)

i€

{9)

5 the event that

there Is, or s reasonably ¥ely 1o be. 8 Oelay;

the Authorty ssues o Miesione Rejection Notice in accordance with paragraph
6.5 of Schedule & 1 (mplementation Plan)

the Aunority determines that a Delverable & a Non-Assured Deliverable n
accordance with paragraph 7 3 4 of Schedule 6.1 (mplementation Plank

i any Service Penod there has been

o) & Mateniad KP1 Falure, and'or

) 2 Matenad F1 Falure, andior

the Scppier comms 8 matenal Delac! that & capabile of remedy (and for these
purposes o matenal Defaul may be a single material Detault or a number of
Dufauts or repestnd Detaults (whether of the same or different obligatons and

regrciioss of whather such Defaulls are remedied) which laken together
constitute a matenal Default),

{each & "Notifiable Defauit”), where apghicatle the Suppler shal notify the Auhority
of the Notfiable Defaci! as s00N a8 practicable Dot In any event within 3 Wearking Days
of becoming aware of the Notfiable Default. detaling the actusl or andcipated effect of
e Notifatie Default and. uriess the Notfubie Defacl! also conatiiutns a Rectifcation
Flan Fadure or other Suppler Termination Event, the Authority may not lerminale this
Agreement In whole of In part on the grounds of the Notfable Default without first
liowng Te Recefcation Plan Process.

Notification of a2 Notiflable Dedault or Remedial Fraud Risk

42 0

i)

b}

the Suppler notifes the Authonty pursuant 10 Clause 24 1 thet 3 Notfabie
Defauk has occurred;

he Authority notfies e Suppher that it considers Pt 8 Notfabile Default has
octurred (selting ol sufficent detad s ot £ B fesscnatly des what the
Suppier has to recify),

™en, uniess the NotiSatie Defoull also constitutes & Suppher Termination Event and
™he Auhorty serves a Termination Notice, the Supplier shall comply with the
Rectficaton Plan Process,

243 ¥the Auhorky notfies the Suppler that the Managing Authorty has rejected the

Authonty’s quarierly co-fnancing dam o has made & request for rembursement
of a co-fnancng claim and that the reason for the regection of recovery of the <o«
fnancing which relates 10 an nstance of ¥aud by e SME Appicant (he

DIT Reference: DN 420955 « Commercial in Confidence - Page 52 0f 78
ENGROSSED CONTRACT FINAL 20



244

“‘Reemedial Fraud Risk") the Seppier shal comply with e Recafcation Plan
Process,

The "‘Rectification Plan Process” shal be as set out in Clauses 24 B Submussion
of he draft Rectification Flan) 10 24, 121Agreement of the Rectficetion Plan).

Submission of the draft Recaicasion Plan

245

46

247

245
a)

v)
i)

249

The Scpplier shall subedt & dea® Rectficaton Fian 10 the Authonty for £ 10 reverw
25 5000 88 possbie and In ary event within 10 Working Days (or such other period
a5 may be agreed betweon Te Parties) after the onginal notifcation pursuant 1o
Clause 24 2 or 24 3 (Noafcaton)

VWhere a daft Rectfication Flan has been requested by the Authorty n
sccordance with paragraph 6 6(bjof Schedule €1 (Implementation Plan) the
Suppler shall sutmit the Rectficaton Plan 10 the Authorty as 00N as possible
and In ary event within two (2) Working Days afler the cnginal notficaton pursuant
0 Clause 24.2 (8 (NotScation), unless otherwiss agreed by the Authority.

The Suppler shal submit a deat Rectidcation Flan even #f e Suppler dsputes
Pal £ s rosponaitie for the Notfiable Defaut

The dea® Rectficaton Plan shall set out:

ful detalls of e Notfable Default o the Remeodal Froud Risk that has
ocoured Incudng a root cause analyss

the actual of acticpated efect of the Notfiable Defaul. anc

the steps which the Suppler proposes 1o take 10 rechify Te Notfiable Defautt or
Romedal Fravd Rsk (f appicable) and 10 prevert such Notfiable Default o
Remedal Fraud Risk hom recurring, Inciuding timescales for such steps and
for the rectifcation of the Notfabie Defoult or Remedial Fraud Risk (where
Apciaatic)

The Supplier shall prompily provide 10 the Authonty any further documentation hat
B Authorty resscoatly regures 1o assess the Scppier s rool Cause analysis. If
Te Partes do not agree on Me 100t cause set out In the draft Rectficaton Plan,

aither Party may refer the mater 10 be determined Dy an expen in accordance with
Paragrach € of Schadule 8 3 (Dapute Resolution Procedure)

Agreement of the Roctfication Plan

2410

n}
b}
<

d)

The Authority may reject the drafl Reciificaton Plan By notice 10 the Suppler if,
acting reasonably, it considers hat the draft Recification Plan s nadequate, for
example because the dea®t Rectficaton Plan:

s Rauficenty detaled 1o ¢ Capadie of proper evaluabion,

wil take 100 long o complete.

wil not prevent reccourence of the Notfable Detault or the Remedal Fraud
Risk. andior

will recty the Notdable Defoull or e Remedal Fraoud Risk Dot in 8 manner
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which is unacceptatie to e Authonty

2411 The Authonty shall notty e Suppber whether R consents 1o the draft Rectification
Plan a5 s00n a3 reasonably prachcatie. If the Authorty rejects Te draft
Recufication Plan, the Acthorty shall give reasons for its decsion and the Scppler

fake the reasons into account in the peeparaton of a revised Rectfication

The Suppler shal submit the revised draft of the Recificaton Plan %o the

o review withn S Werking Days (of such cther period a8 agreed

e Parties) of the Authorty' s Notice fepecting the frst draf.

2412 i the Authory consents 10 the Rectification Plan
{a) the Suppler shal Immediately start work on the achions set Out In the
Rectficaton Plan; and

{b)  the Auharty mary fo onger lerminale this Agreement i 'whole o i parn on he
grounds of Te relevant Notfiable Event.

{a) the Auhorty is entilied 0 Or does jermingle this Agreement pursuant 1o
Clause 30 2(b) (Terminason by the Authorty). or

(b}  the Delay exceeds the Defry Deduction Penod.
26 REMEDIAL ADVISER

21 ¢
(8}  any of the Inlecvertion Trigger Events ocour, of

{b)  the Authorty reasonably beleves hat any of e Interverfion Trigger Everts
are Bady 8 ocour,

(sach an ‘Intervention Cause”™). the Authorty may gwve notice 1o e Suppher (an
“lervention Notice™) giving resscnatle detals of Pw interventon Cause and

{ 8 meoing betwoen e Auhority Represenisive ond the Suppler
Regeeseniatve 10 discuss the erventon Cause. and'or

3B

0] the appoiniment s S00n s pracicable by e Suppler of a Remedial Adviser,
as further descrbed in ths Clause 26

For the avodance of Soutt If the intervention Couse & also & Suppler Termination
Event, the Authorty has no cbigation %0 exercise its nghts under this Clause 26 1 pnor
10 0f Palead of exercisng it Ngt 10 tarmnate thes Agreament

262 Mihe Authonty gves nobice that & reguires the appontment of 8 Remedal Adviser:
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LY

(b}

@

263

(o)

(b}

fc)

{d)

e}

264
fa)

b}

{c)

(g)

the Remedisl Adviser shall be
0) & person seiected by the Suppher and approved by the Authoety, o

() ¥ nonw of the persom selecied By he Suppber have been approved By
e AUhority (o NO person has been selected by the Suppher) within
10 Working Days following the date on which the Intervention Notce s
GVen, & person idenified Dy he Authority,

the terms of engagement and start dafe agreed with the Remedal Adviser must
be spproved by the Auharty and

any nght of the Authonty 10 terminate this Agreement pursuant to
Clayse 30 2(b) (Terminaton by Me Auhorty) for the ocourrence of Pl
Inlervertion Cause shall be suspended for 60 Working Days fom (and
Inciuding ) the dale of the Interventon Notice (or such other penod as may be
agroed betwoen the Partes )(the “inlervention Perlod™)

The Remedad Adviser's overall cbjective shall be 10 mitigate the efects of, and (0
e extont capable of being remeded) 1o remedy. ™e Infervertion Cause and o
v Mo OCcuTencs of similar Croumslances n B fllure. I furtherancs of ths
objecive (it without Gminishing the Suppler's responsbites under thes
Agreement). the Partes agree thal the Remedad Adviser may undertaks any one
of more of the IIOWING actonm!

observe e conduct of and work alongside the Suppler Personnel 10 the extent

that the Remedial Adviser considers reasonsble and proportonale having

regard 1o the Intervention Cause,

gather ary Iformation Pe Remedial Adviser considers relevant n the
furtherance of ity oBjectve,

wirite reports and provide nformation 10 the Authonty It connecion with Se
Seps bong taken By the Suppler 10 remedy the Intervention Cause,

make recommendations 10 the AUhorty andior e Suppier s % how the
inlervention Cause mght be miigated o avoided in the future. and'or

take any oher steps that the Authooty and'or the Remedial Adviser reasonably
CONMers SMCassary o sapodent in order 10 mBgate or recfy the intarventon

The Suppller shalt
work alongsde, provide nformation 10, co-operate n 9ood fath with and adopt
any reasonable methodology in providng the Services recommended by the
Remedal Advser

ensure hat the Remedial Adviser has all the access it may reguire in order 1o
CaTy O s objechive, Inchuding access o e Assets,

sbmit 0 such monfionng as the Authorty and'or the Remedial Adviser
considers reasonatie and proportonate in respect of e Interventon Cause.

rplement any reasonable recommendations made by the Remedad Advser
that have been approved By the Authority wilhin the Smescales grven by the
Romedsl Adviser. and
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27

{8}  not lerminate B appontment of B Remedal Advser pror 1o the end of the
Intervertion Penod without the pror consent of the Auhorty (such consent not
10 De unreasonably withhels)

265 The Scppher shal be responmibie for
(a) the costs of appointing, and he fees charged by, e Remedal Adviser, and

(B) s Oown cosls I CONNECION with any action fequired by T Authonty andicr the
Remedal Adviser pursuant 10 this Clause 26

66 o
{a)  the Suppler:

0) fads %o perfiorm sy of e sleps toqueed by the Acthorty in an
Intervention Notice, andior

) = in Detoult of any of &3 cbigations under Clause 20 4. and'or

{b) the relevant interventon Trgger Evert s not recified by the end of the
Intervertion Penod,

{each 3 "Remedial Adviser Fallure™), fe Authorty shal be entitied 10 terminate thes
Agreement pursuant 1o Clause 10 20) ( Termmation by the Authonty)

271 On ®e ocourence of a Step-in Trigger Event e Authonty may serve notce on
e Suppber (8 “Stepdn Notice™) that & will be laking acton under this
Clouse 27 (Step-n Rghts), ether fsell o wih the assistance of 8 Tird party
(ovided hat the Suppler may regure any Pard pardes 10 comply with a
confidentialty equvalent 1o Clause 18 (Confidennaity)). The Step-in

(8) e action the Authorly widhes 10 ke and n Daicular the Services that i

(b)  the Step-in Tegger Event that has cccurted and shather the Authorlty beleves
that the Reguired Action s due 10 e Suppler's Default;

(€) e cate on which it wishes 10 commencs The Requred Action,

{d) e time penod which it belleves will De necessary for the Regquired Acton,

{e)  whether the Acthorty Wil reguine access 10 the Supplers premaes and'er the
Stes. and

n 10 B exient pracicabie, he impact that the Authority anticipates Be Required
Action wil have on the Suppher's cbigatons 10 provide the Services durng the
period Pat T Requred Action is baing taken

272 Foliowng service of a Stepdn Nosce, e Authonty shall

{a) take the Requred Action set out In the Step-in Notce and any consequential
, ACHON &8 1 remsOnably belleves is nocessiry 1o achieve the Reguired
Action;

(b}  keep records of the Requred Action taken and provide information about the
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Rogared Acticn % the Suppber

{€)  cocperate wherever reasonable with the Suppler in order 1o enable the
Suppher 10 continue 10 provide e Services i relabion 10 which the Authonty s
Nt assuming conrel, and

{d) act reasonably In mitigatng the cost that the Supplier wil Incur as a result of
the exercse of the Authonty’s rghts under this Clawse 27

273  For 30 long as and 1o the extert that the Regured Action is continung. then
(8} e Suppber shall not Be cbiged 10 provide the Services 10 the extent that they
are e subyect of the Reguired Action;

(b}  no Deductions shall be sppicatio in telgton 1o Charges n respect of Services
that are Te subject of the Regquired Action and the provisions of Clause 27 4
shal apply 0 Deductions from Charpes in respect of other Senvices, and

{€) e Auhorty shal pay 10 the Supplier the Charges after sublracsng any
appicable Deductions and the AuthorRy’s costs of taking the Required Action.

274 Mihe Suppiier demonatrsles 10 the reascnatie salisiacton of the Authonty Bat the
Required Action has resulled inc

{a) the degradiaton of any Services nol sutyact 1o the Reguired Action. or
{b) the nonachevement of a Miesione,

beyond that whch would have been he case had the Authonty not taken B Required
Acton, then the Supplier shal be enfitied 10 an agreed adiusiment of the Charges.

275 Belore coming 1o exercise its slep in rghts under this Clause 30 e Authorty shal
delver 8 welien notce 10 the Suppler (a “Step-Out Notice”™), speditying:
{a) the Requred Action € has actually laken. and

{b) the date on which the Authority plans 10 end the Required Action (the “Step-
Out Date”) sutiect 1o the Authorly Beng satafed with the Suppler’s abity 1o

resume e peovision of the Services and the Suppler's plan developed n
accordance with Clause 27 6.

276 The Sypptier shall, followng recept of & Step-Out Notce and not less Ban 20
Working Days price 10 Be Step-Out Date, develop for the Authonty's apgroval &
oraft plan (8 “Step-Out Plan™) relaing 10 T resumplion by the Suppler of the
Services, ncluding any action the Suppler proposes 1o take % ensure Tat the
Mecind Services sataly the regqurements of Ts Agreement

277 Hihe Authority does nol approve the drafl Step-Out Plan, the Authorty shall inflorm
e Suptier of £ ressons e not spproving £ The Suppliier stk then tevise the
araft Step-Out Plan laking those reasons Into accourt and shal re-submil he
rovised plan 1o T Authorty for the Authority’s spproval  The Asthorty shall not
WthhOMS Of delay its aperoval of the draft Shep-Out Plan unnecessanty

278 The Supgher shall bear s own cOsts In connecion with any siep-in by he
Authenity under this Clause 27, peovided that the Authorty shall reimburse the
Suppler's reasonable a3dional expenses Noumed deectly as & result of any step-
n acton taken Dy the Authority under
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(8}  hmbs (c) of (&) of he Sefinbon of 8 S3ep-in Trigger Evert or

(b} Bmbs {e), (1) and () of the cefiniion of a Stepan Trigger Event (Insofar as he
primary cause of the Authorty senving the Stepdn Nobice Is dentSed as not
beng the result of the Suppiier's Delault)

281  Notwihstandng any cther peovison of s Agreement, f e Scppler has fadled
o
(8)  Achwve a Miesione by 23 Miesione Date.

(b} prowwde he Operstonal Services N accordance with the Tarpet Perdormance
Levels. and'or

{c)  comply with &s cbigations under this Agreement,
{each & "Supplier Non-Parformance”),

and can demonstrate that the Suppier Norr-Performance would not have occurmed Sut

for an Authonty Cause, then (subyect 10 the Supplier Riling 25 chigations In ths
Clause 28)

00 e Scppber shal nct Be lreated a8 beng n breach of this Agreement
10 the extent the Suppler can demonstrale that the Suppler Non.
Porformance was caused by e Authonty Cause.

() e Authorty shall not be entitied 10 exercise any rights that may arise
a3 8 result of Pt Suppler Non-Performance

A) lemrate s Agreement pursuant o
Clause 30.2(b) { Terminason Dy the Authorky). or

{B] 10 take acton pursuant Clauses 26 (Remedial Adviser) o
27 (Stepin).

(a)  where the Suppber Non-Pericrmance coritutes he falure 10 acheve
2 Miestione by s Miestione Date:

{A)  the Milestone Date shall be posiponed by a penod equal 10 the
perod of Delay that the Suppler can demonsirale was caused
by the Authortty Cause.

{B] 1 the AuthorRy, aciing reasonably, considers Rt approprale, the
Iimplemertation Pan shal be amended o reflect any
conseguentsl revisions roguited 10 sbseguent Miesicne Dates
resuitng from the Authonty Cause,

(C) the Milesione & a Key Misstone, ™e Suppler shall have ne

labiity 1o pay any Delay Payments associaled with the Key
Miesione 1o the exiert hatl the Suppiier can demonsirate hat
such fadure wird caused by the Acthorty Cause. and

(D) the Suppher shall be entiied %0 clan compensation subject to
and in sccordance with e princpies set ot In Pacagraph 2 of
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Part C of Schedude 7.1 (Charpes and vocng). andlor

v) MNWWW.M
Falure

n) the Suppler shall not be Babie 10 accrue Service Credis.

(B)  the Authority shall nol be entitied 10 withhaoid amy of the Service
s:\ou pursuant 10 Clause 7 2(dxN) (Performance Fadures

(C) the Suppler shal be entiied 10 iImvoce for the Service Charpes
for e relevart Operationad Services a¥ecied by e Authority

n each case, o the extent that the Suppher can demonsirate that the
Performance Falure was coused by the Authorty Cause.

ofder %0 claum any of the rights and'or relef refemred % In Clause 281, the
Suppher shal 83 5000 &% feasorably prachcatie (and In any event withn
0 Weorking Days) afler Becomng sware that an Authority Cause has Caused, o
reasonably Mkely to cause, a Suppler NonPerformance, give the Authority
notice (8 "Relief Notice') seting cut cetads of

{a) the Suppher Non-Performance,

{b)  the Authorty Cause and fis effect, or hcely effect. on the Suppher's ablty to
meoet B3 chigations under the Agreement,

{c) any sheps which Te Authorty can take 1o oshmirale o mitgoale the
consaquences and impect of such Authonty Cause. and

{d) the redel andior compensation clamed by the Suppher.

283 MNWG.WM the Authorty shall as S00n as reasonably
pracicable consider the nature of B Suppher Non-Performance and the asleged

Authority Cause and wtather £ agrees with he Suppier's assessment sel ot in

e Rele! NOSCe as 10 the effect of the relevant Authority Cause and s enatiement

10 rebet andior compensation, consuling with the Supplier where necessary.
284 The Suppler shall use all reasonable endesvours 10 ehmnate of mitigale the

282

5

.-‘

205  Wehout prajadics to Clause S 8 (Contimung obligedion 1o provide the Services), o
8 Disputs ariies s 10
{a) whether a Suppler Non-Performance would not have ocoumed but for an
Authorty Cause. and'or
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292 The Affociod Party shall a3 3000 a5 reasonably practicable issue » Force Mapeure
Notice, which shall nciude detalls of the Foros Magure Evert ity effect on the
obigations of the Afected Party and any action the Af¥ected Party proposes 1o
take to magate &3 effect

253 Hthe Suppler is the Alfecied Party. #t shal not be entiied 10 clam relel under this

Clouse 29 %0 the exient that consaquences of the relevert Force Majeure Event

{a)  are capable of bang Mitigated Ly any of the Services Inthuding he Senice
Continaty Services, DUt the Suppler has faded 10 00 30, and'or

(b)  sould have Doen ireseen and greventied of avouded by & prudent provider of
services simiiar 10 the Services, operating 10 the standards required by this

Agreement.

294 Subyectio Clause 295 a8 00N &S pracocable after the Afected Party ssues he
Force Majeure Notice, and ot reguiar infervals thereafter, he Parties shal consult

295 The Partes shall ot ol times folomng he ocourrence of 8 Force Magowe Event

206  Where 83 8 resull of 8 Force Magewre Evert
{s) an Affecied Party fads 10 perform fis cbigations In accordance with thes
Agreement, hen durng the contnuance of the Foroe Majeure Event.

) e other Party shall not Do entitied 10 exercise any rights 10 lerminale
this Agreement in whole of In part as a resull of such falure other than
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pursuant to Clause 30 3c) (Termwmaton by e Authorty) o
Clause 30 4%) (Termnaticon by the Suppder), and

) neiher Party shall be lable for any Detaull arsing 85 8 result of such

{b) the Suppler falis %0 perform As obligatons N accordance with this Agreement.
m he Authority shal not De entitied

(Al durng the contiruance of P Force Maeue Event 10 grorcse
s nghts  under Clause 26 (Remeded Adviser) andor
Clause 27 (Stepn Rights) as o result of such falure;

(B) o receive Delay Payments pursuant 10 Clause 25 (Dedey
Payments) 1o the exient Tat theachevement of any Nestone is
affecied by e Force Majeure Event, and

{C) o receve Service Credis, 1o withhold any of the Service
rwnmrmmmmu

M) e Suppler sl be enfited 10 receve payment of the Charges (or o
proportonal payment of them) only (o0 the exient that the Services (o
pant of the Services) contnue 10 be performed I accordance with the
Puummumaumm

venl

297  The Affecied Party shal notfy the other Party as 3000 a3 pracicable afler the
Force Mageure Event ceases or no longer causes the ANecind Party 10 Be wable
10 comply with s obigations under ths Agreement.

2085 Rebef rom kabity for the Affecied Party under this Clause 29 shal ond 88 soon
&5 the Force Maewe Event no longer causes the Affected Party 10 be unable 10
comply with iis obilgations under this Agreement and shall not be dependent on
Bo serving of solice under Clause 297
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SECTION | - TERMINATION AND BXOT MANAGEMENT

30 JESMINATION RIGHTS
Tormination ca the Break Polt date

01

Without pregudcn %0 the Authorfy's Nghts under Clause 30 218 )%erminaton by Te
Authonty for convensenca ), the Authonty may termnate ths Agreement on Pe
soecond snnversary of the Agreement (he Broak Point) by ssuing 8 Termination
Notice which states that the Authorty will be terminating the Agreement under this
clause 30 1 The Termnaton Notice shal be msved 10 the Suppber of loant 6
months before the Broak Port

Tormination by the Authority
302 The Authority may terminate this Agreement by ssung a Terminason Notice 10

{a)

v}
{c)

{d}

®a Suppher

for convenience at any time, Inchuding where the Agreement should not have
been ertered Mo N vew of 3 sancus Infnngement of obiigatons wunder
Ewcpean Law deciared by the Court of Justice of he Eurcpean Union under
Articie 258 of the Treaty on the Functioning of the EU

i & Ssppher Termnaton Evert ocoury,

if a Force Majeure Event endures for @ continuous pernod of more than 50 days,
o

i e Agreement has been substantially amended o the extent that the Pubic
Confracts Reguiatons 2015 require a new procurement procedure,

and this Agreement shall lerminate on the date specified n the Termnasion Notice.

303
in)

&)

Where the Authorly.

i termnatng ths Agreement under Clause 30 2(b) due 10 the occurrence of
efher b (b) and'or (g) of the definion of Suppler Termination Evert, & may
rely on & sngle matenal Colat or on & number of Detaults of repeated Delauisy
(whether of the same o diferent chiQations and regardiess of whether such
Detaults are cured) which taken jogether constitiute a matenal Defoult, and'or

hbas the nght 1o lesmanate t™hs AJreement under Clause 302(b) o
Clause 30 2(c), &t may, pricr 10 or iInstead of jerminating the whole of this
Agreement, sarve 8 Termination Notice requinng the partial fermination of thes
Agreement 1o the extent that £ relates 10 any part of e Services which ae
matenally affecied by the relevant croumsiances.

Tormination by the Suppiier
4 The Suppher may, by issung 8 'rmmmbnmw ferminayte

ia)

L)

mmMqummq.Fwwwth
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endures for a contiruous penod of more then 90 days.

and s Agreement of the refevant Services (a3 the case may be) shall then lerminate
on the date spechied n the Termination Notice (which shal not be less Pan
20 Werking Darys from e cale of the ssue of the Termination Notice). If the operation
of Clause 303b) would result In a Partel Termnation. the provisions of
Clause 0.5 (Partal Termnation) shal apply.

Partiad Termination

05

e

()

{¢)

I the Supplier notifies Be Authonty pursuant 10 Clause 30 4(b) (Termnedon by
the Suppher) hat £ ntends 10 lesminale Ths Agreement in part and the Authority,
acing reasconably, bebeves that the effect of such Partal Termnaton IS 10 render
e tomaning Services iIncapatie of meeting & sigadicant part of the Authorty
Requrements, then the Acthorty shall e entitied % lermnade the remaning pern
of this Agreement by serving a Terminaton Notce to the Suppler within 1 month
of recaiving T Supplers Tesmination Notice.  For the purpose of thiy
Cause 305 in msesang the signficance of sty part of e Auhority
Requrements, regard shal be had not only %0 the proporson of that part 1o the
A@Wn.m.umbnwduwm
10 the Authorey

The Parties shal agree the effect of any Change necessiated by o Partial
Terminalion in accordance with the Change Conral Procedure, Indiuding e effect
e Partal Termination may harve on any ofher Senvices and the Charges, provided
hat
the Suppber shall not be entiled 10 an iIncredse in the Charges n respect of he
Services Tat have not been lerminated if e Partal Termnation arises due 10
the cocurrence of & Suppher Terminaton Event.

any adustment 10 e Charges (f any) shall be calculated n accordance with
the Financal Moded and must be reasonable. and

the Suppler shall not Be entitied 10 reject the Change

3 CONSEQUENCES OF EXPIRY OR TERMINATION
General Provisions on Explry o Teemination

m

The provsons of, 1023 and 1024 (VAT 1025 and 1020 (Setof and

) . 12(Recordla Reports Audits and Cpenr Book Data),
14.7 (Employment  Indemnd)y), 148 (ncome Tax and Natonal Inswrance
Contrbutions). 16 (nfeleciual Propery Rphfts). 16.3 (Licences Granted by She
Suppder). 169 (PR3 Indematy), 18 (Confidennalty). 19 (Transparency and
Freedom of informaton), 20 (Profection of Personed Date), 22(Limtations on
Liabity). 30 (Consequences of Expiy or Terminadon). 37 (Severance). 33 (Entire
Agreement) &0 (Thind Pacty Riphts), 42 (Disputez) and 43 (Governing Law and
Junsgicton). and the provisions of Schedule 1 (Defintions), sections 4 7 (Appeals
and complants), 5.3 (Monfior e co-invesiment and condbions ). 6.1 (reciaiming
fnds from MHCLG) 6.2 (resaive quenies), £ 3 (svard and Beneft Reporting) snd
7.1 (Reporing & Operatons) of Schedule 2 1 and Schedules 7 .1 (Charges and
Iovoiong). 7.2 (Payments on Terminaton), 7.5 (Fmancai Reports and Audit
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Rights), 83 (Dmpute Reschoon Procedre), 84 (Reports and  Records
Provizong), 85 (Ext Mansgemend), snd 9 1 (Siaf Tranafer) stal srvive Te
fermination or expiry of this Agreement.

Exit Management

312  The Partes shali comply with The provisions of Schedule 8.5 (Ext Manegement)
and any cutrent Exit Plan 0 relaton 1o ordedy transon of the Services 1o the

Autrenity of & Replacement Suppler

Payments by the Authority

NI ¥ s Agreoment =5 terminaled by the Authonty pursuat o
Clouse 30 28) (Termunaton &y e Authorty) or by De Suppler pursvant o
Clouse 30 4(a) (Termunation by the Suppier), the Authority shall pay the Suppher
e folowng payments (which shal be e Suppher's sole remedy for the
fermination of ths Agreement):

(a) the Terminaton Payment, and

(b} gmwumdnmmnmm
Cays

0 e period from (bt exciuding) the date hat the Termnaton Nobice
pven (or, where Paragrapgh 17 1(a) of Pan D of Schedde 7.1 (Charges
ond Mwvooing) apples, deemed gven) by the Authory pursuant o
Clouse X0 Xa) (Termwnation Dy the Authonty)) % (and ncluang) the
Tecrmanption Date, or

M) e perod fom (and including) the cale of the non-payment by he
Authcnty refemred % i Clause 30 4(0a) (Termamation by the Supples) 1o
{and nciudng) the Termination Date

314 i Agroement is lermnated (in part o s whole) by Be Authorty pursuant 10
Clouses 301 (Temynation on the Beeak Point Date) 30 2(b), 30.2ic) andior
303 (Termination by the Authorty). o e Term expres. the only payments that
P Authonty shall be required 1o maks as & result of such terminaton (whether by
way of COMPensason of Oherwise) are:
(a) paymenis n respect of any Assets of apportionments In accordance with
Schedule 8.5 (Ext Mansgement| and

(b)  payments in respect of urgaid Charges for Services recewved up untl the
Terminaton Date.

315 The costs of lermination incurmed by the Partes shal e where they fal £
(4)  other Party tarmnates o parSially teerinstes ths Agroement for & continung
Foroe Mapeure Evert pursuant 1o Clauses 30 21c) or 30 3(b) { Terminason by
the Auhorty) or 30 4(D) ( Termination by the Supplier) or

(8)  the Aumority terminates this Agreement under Clause 30 2d).
Payments by the Supplier
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316 Inthe event of lermination or expiry of this Agreement, B Suppher shal repay 10
Pe Auhocty sl Charges it has been ped s sdvancs n respect of Services nol
provided by the Suppler as at the date of expiry Of terminaton

31T Mo Agreement is terminated (In whole o n part) by Be Authorlty pursuant 10
Clause 30 .30) (Termwnaton by e Authortty) prior 10 achéevement of one of more
Miastones, Te Authorty may al any time on or within 12 months of the ssue of
P relevart Termiralion Notce By msue 10 the Suppler of writlen notce (a8
“Milestione Adjustment Payment Notice™) requre the Supplier 10 repay %0 he
Authonty an ammourt ogual 10 the aggregate Misstione Adusiment Payment
Amounts in respect of aach Misslone 10 which B Miesions Adustment Payment
Notce relates

318 A Miestione Adustment Payment Notice shall specly:
{a) each Miesione 10 whch R relates,

(B) 0 relaton 10 each such Miesione, each Delveratie relating 10 Bal Miesicne
that the Authority wishes 10 retan, f any (each such Delverable beng a
“Retained Deliverable™). and

{c]  those Retained Deliverables. If any, ™e Alowable Prce for which the Authory
considers should be subtyect %0 deduction of an adiusang paymert on the
grounds hat Py do nol or will not perform i ol malenal respects in
accordance wih thewr specfication (such afustng payment being an
“Alowable Price Adjustmant™),

] may form pant of & Termination Notice

319 The Suppler shall within 10 Working Days of recopt of 8 Miesione Adustment
Payment Notice, in each case &s appicatie:

{a) notfy the AuthorRy whether ft agrees that the Retained Deliverables which the
Acthorty corduders should be subject 1o an Alowable Price Adusiment &
specified In Pe relovant Milestone Adusiment Payment Notce should be s0
subject. and

D)  in relation 0 each such Retained Delverable that the Supplier agrees should
be subject %o an Allowable Price Adustment. notfy the Authorty of the
wmmszdnmmwmnm

approve.

(€] provide the Auhority with its calcuiation of the Miesione Adjustment Paypment
Amourt In respect of sach Miestone he subyect of The relevant Missicne

Adustment Payment Nobice using s proposed Alowabtie Price Adustment,
Inciuding detass of.

0 ol relevant Wiestone Payments; and
] e Alowabie Price of each Retared Delverabie, and
{d) provide the Authonty with such supporing information as the Authonty may
reguire.
31.10 ¥ the Partes do not agree the calculaton of & Méestone Adustment Payment
Amount within 20 Working Days of the Suppler's recept of the relevant Miesicne
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Adpatiment Paymenrt Nobice, ofhar Party may tefer the Dispute % the Dagute
Reschtion Procedute.

nn lnmmommmmm»
Coause 11 7.
{a) the Authority shalt

0 socurely Seslroy of retumn 10 the Suppber sl Non-retaned Delverabies
Tt are in tangitie form, and

()  ensure thet ol Non-retaned Delverabios that are held in elechonic,
Aot or other machine-readable M cease 10 be readly accessibie
{ofer Tan by the nformaton technology staf! of the Authorty) from any
compuler. word processcr. vocemad system of afy ofher device
containing such all Non-retained Deliverables,

In sach case &% 00N 88 reascnably practcable afler repayment of the
apyregate Miesicne Adustment Payment Amounts repayabile pursaant 1o Tl
Miesione Adustment Payment Notice.
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SECTION J - MISCELLANEOUS AND GOVERNING LAW

32 COMPLIANCE
Hoalth and Safety

321 The Suppher shall perform &5 obigatons under this Agreement (nclading Thosa in
::munmwmmcmwwm

Equality and Diversity

322  The Suppher shal

(8} peciorm ity cbigatons under ths Agreement (Inciuding those i ralation 1o the
Services) D pccordance wilhy

m ol appicable equaity Law (whether i relstion 10 tace, sex, pgender
feassignment, aje, dsablty sexusl oreniabion, relgon o belef,
pregnancy, malernity or otherwise

(6] e Acthosty's equality and diversty pOicy a8 provided 10 the Suppher
from tme 0 e and

(%)  any other requrements and NSNLCHons which the Acthorly reasonably
MPOSes N CONNSCHON with afy eJualty obigatons mposed on the
Authonty ot any time under apphcable egualty Law. and

{b) take ali necessary steps, and nform the Authonty of the steps taken, to prevent
uriawdd dscrmnaton designaled as such by any court or bural or the
Equaity and Human Rights Commmsnn of (4ny suCCesIor Sepanisstion)

Officlal Secrets Act and Finance Act

323 The Suppier shal comply with the provisions of.
{o) the O%cial Secrets Acts 1911 %0 1889, and

{b)  secson 182 of he Fnance Act 1589

33 ASSIGNMENT AND NOVATION

331  The Suppler shall not assgn. novale or otherwise dispose of of Croate any trust
n relation 10 any or all of Bs rights, obiigations or kabiktes under his Agreement
wWithout e prior wiilen consent of the Acthorty

332 The Authorty may ot B3 SscreSon assign, novale or othereise dispose of any or

ol of B rghts, obigators and Sabdlies under ths Agreement andor afy
essociated hoenses o

{a) oany Central Government Body, or

(b) o adody other than a Central Government Body (Inchuding any privale secior
body) which performs any of the functons that previously had been performed
by the Authority,

and the Suppber shall, at the Authonty’s request. enler Nio 8 NOVaAton agreement In
such o as the Authorty shall reasonably specty in order 10 enable Te Authonity 10
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execcise s fights pursuant 10 thes Clause 33 2

333 Amnmmmammmmnm»uow
Government Body shal not (subject 1o Clause 1) .4) atlect the valdty of this
wnuwuummmmmuu

N4 llhowwm novoles of oferwse disposes of any of Rs rghts,
obigations Or Eabiltes under this Agreement 1o & Dody which s nol & Central
Government Body of £ a Body which & not & Central Government Body succeeds
e Authorty (any such body a “Swuccessor Body™), the Suppler shal have the
fight 10 Sermingte for an Inscivency Event afecting the Sucoessce Body idenical
10 the right of termnation of the Authority under bmd (K) of the definition of Suppler
Termination Event (as ff references n Sat imb (X) 10 the Suppler and the
Guaranior wers referances 1o Pe Successor Body)

M WAVERAND CUMATIVE REMEDIES

341 The ngits and remedies under ths Agreement may Be wilived only by notice and
n 3 manner ot expressly states that a waiver s infended. A fallure or delay by a
Party 0 ascertaining o exprcising & right o remedy provided under tha
Agreement of by law shall nol coriiute & wiiver of Tt gt of remedy, nor shal
it prevent or resirict the further exercse of that or any other nght or remedy. No
singhe or partial exercine of any nght or remedy shall provent o testrict the further
exercive of Tl o any othar Nght or remedy,

342  Unless othersise provided n this Agreement. rghts and remedies under this

Agreement are cunylative and do not eaciude any ghts or remedies provided by
w, In equilty Of otherwise

35  RELATIONSHIP OF THE PARTIES
Except 0s expressly prowided otherwise in Pis Agreement. nothing In this Agreement,

362 The Suppler shall not dunng the term of this Agreement:
(8) commt s Probitvied Act. and'or

{b)  door suffer anyihing 10 Be Sone which would cause the Authority or any of the




contravens any of the Relovart Requirements of ohanwise incur any kality n
relation 10 the Relevant Requrements.

353 The Suppler shall dunng the term of this Agreement.
(8)  estabish manien and enitrce, and regure that s Sub-contracions estabish,

maniain and enforce, polcies and procedures whch are adeguate %0 ensure
compiiance wih the Relevart Requrements and prevent the oocurrence of o
Protitited Act,

()  hove in place reasonable provertion measiures (as defined In secsons 45(3)
and 46(4) of e Comngd Finence Act 2017) 10 ensure that Associsted Persors
of e Suppher 40 Nt COmMME tax evason faciitation offences as defined under
that Act.

{¢) keep approprale fecords of B complance with 3 oBigetons usder
Clause 35 3a) and make such records avadlable %0 the Authorty on roguest,
and

{d) take account of any gudance asboul preverting facitaton of tax evasion
offences which may be publshed and updated N accordance with Saction 47
of Pe Comnal Fmances Act 2017

364  The Suppler shal mmedaiely notfy B Authorty In weting if £ becomes sware
of any Breach of Clause 36 1 andior 38.2. or has resacn 10 Deliave that it has o
any of the Supplier Personnel have.

(8) Deen subyect 10 an Pvesigaion Of prosecuton which relstes 1o 80 sleged
Probitdied Act

{b) been Bsied by any Qovernmernt depariment of agency as beng dedbarred,
W,waamammb

(4] received a request or demand for any undue Snancial or other advaniage of
any kind in connecton with the performance of this Agreement or otherwise

suspects Tal sy person o Party drectly of ndirecly corneciod wih this
Agreement has commitied o altempied 10 commit a Prohibied Act.

365 ¥ v Sappler makes 8 notiication 10 B Acthorty pursusnt 1o Ciause 36 4. Te
Suppher shal resgond promgtly 16 the Authornity’s enguiies, co-operate with arny
nvestigation, and aliow the Authorty 10 Audt any books, Records andior any other
relovant documentation in sccordance with Clause 12 (Records. Reports, Auckes
and Cpen Book Dats)

366 ¥ the Suppler is n Default under Clauses 36 1 andior 36 2, e Authonty may by
mnobce

{a) requre the Suppler 10 remove fom performance of this Agreement any
Suppler Personngl whose acts or omssons have caused the Default, or

(b}  rmedately terminale this Agreemnent

367  Any notce served by e Authorty under Clause M 6 shall spectfy e nature of
Po Prohbied Act T Wentity of Be Party who B Authonty teloves has
commited the Prohibied Act and e acton that the Authority has elected 10 take
{nciuang. where relevant. the dale on which this Agreement shal Sermnate)
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3 SEVERANCE

A

2

a3

i any provesion of this Agreement (or part of any provison) 13 held 10 be void or
otherwsie uneniorcesble by any cour of competent JUrmdelion, SUCHh Provison (or
part) shall to the extent necessary 10 ensure that the remaining provisions of this

nuubmmmmaow«wmuumm
teferred 1o Bam, this Agreement shall aulcmatically lerminate with mmediate
effect. The costs of terminaton incutred by the Parties shall e where they %l o
i Agroamant is terrmenated pursuant to Ts Clause 37 3

Each Party undertakes al the request of the other, and ot Te cost of the requestng Party to
40 al acts and execute al documents which may be reasonably necessary to give effect 1o
the meaning of this Agreemenrt

3

W2

393

amangements, understanding, course of dealngs o wmm
T Parties in relaton 10 s subject matior, whether wiilen or ol

Netther Party has been gven, nor entered info ths Agreement in rellance on, any
warranty. stalement, promuse of representaton other than those expressly saf out
n Py Agreement.

Nothng n ths Clause 42 shall exciude any labiity n respect of
masrepresertalions made frauddently

401

The peovisions of Clause 16,9 (PR3 Indeondly), Paragraphs 2. 1 and 26 of Part A,
Poragraphs 2.1, 26, 3 1and 3.3 of Port B, Paragraphs 2.1 and 2 3 of Part C, Part
D and Paragraphs 1 4, 23 and 2.8 of Part € of Scheduin 9 1 { Staff Transter) and
P provisions of Paragraph 69 of Schedue 85 (Ext Mansgement) (together

DIT Reference. DN 428955 « Commercial in Confidence - Page T0of 78
ENGROSSED CONTRACT FINAL 20



a

402

403

404

“Third Party Provisions”) corfor benefits on persons named 0 such provsons
othet than e Partes (each such person & “Third Party Beneficiary”) and are
niended 10 be enforceable by Thisd Partes Beneficianes by vwive of the CRTPA.

Sutyect % Clause 40 1, 8 person who is not & Party 1o thes Agreement has no nght
under the CRTPA 10 enforce any term of thes Agreement but this does not affect

any rght or remedy of any person which exists or is avadable otherwise than
pursuant 1o that Act

No Thed Party Beneficiary may enforce, or lake any sep % enforce, any Thied
Party Provison without e pnor wiitlen conmsent of the Authonty, which may, i
@iven, be given on and subject 10 such lerms as the Authorty may determine.
Any amendments or modfications 10 this Agreement may be made, and any nghts
crogted under Clause 40 1 may 2o slleved or extinguished. by the Parties without
e comernt of any Thed Party Besehcary

411
“2

Any notces sent under this Agreement meust be in witing,

Subpect 1o Cause 41 4. the llowing table sets ot the method by which notices
may be served under this Agreement and Me respoctive deemed time and prool
of service:

Emal 500sm on e frst| Dageiches
Woring Day after | amachment

Prepaxd, Royal Mad | Al the time fecorded by | Properly a0aressed propsd
Sowd For™ 19 Ciass | he  debvery  service, | and defivered 83 evidenced
Or other prepad, next | provided that delvery s | by signature of a defivery
working day service | between 500am and | recept
providng proof  of | S00pm on a Werking
delivery Day. Otherwise,

Gelvery Wil ocor of

900am on Te same

Working Dary (ff Sebvery

before 500am) or on

e next Werking Day (#

afer 5 00pm)

DIT Reference. DN 428955 « Commercial in Confidence - PageTi e 78



413 Nobces shal be sent 10 the sddresses sef oul Below of ot such other addross as
Ba rolevant Party may give notice 10 the other Party for the purpose of service of

414 The following notices may only be served as an atiachment 10 an emadl if the

oognal notice 1 then sert 10 T recpent by pencnal delrvery or recorded debvery
N T manner set out In the table in Cause 412

(o} Step-in Notices,
(b}  Force Majoure Notces.

{€)  notces issoed Sy B Supger pursuert 1o Clause 30 4 (Termmation by e

{d) Terminaton Notces: and
{e})  Dispute Notices.

415 Falure 10 send any orgnal notice By personal delivery of recorded delvery in
accordence with Clause 41 4 shal nvaldate the service of Te related e-mad
Yoramission. The deemed time of dalvery of such nobice shall be e deomed
tme of debvery of the cnginal notice sent by personal delivery o Roysl Mal Signed
For™ 15t Class Selvery (as set out in he ladie n Clause 41.2) or, If carier, the

416 Ths Clause 41 does nol soply 9 the service of sy proceedings o other

Schedde 2.3 (Dispute Resolution Frocedwre)).
42  DISEVTES

421 The Pames shall rescive Disputies arsing out of of in conmection with thes
Agreement In acoordance with the Dispute Resclution Procedure.

422 The Scppber shall continue 10 provide the Services B CCordancs 'with e leers
of this Agreement untl a Dispute has beon resolved

43 COVERNING LAW AND JURISDICTION

431  Thes Agreement and any issues. disputes or claims (whether contractusd or non-
confraciunl) ansng out of of In CONMACHIoN with i O s SUbject malier or formation
shail be governed by and construed N accordance 'with he laws of England and
Wales

432 Subject 10 Clause 42 (Dispudes) and Schedule 8 3 (Dispute Resoluson
Procedure) (Inchuding the Authorty's nght 10 refer Bhe dspuie 1o arbiration). the
Parties agroe that the courts of England and Wales sl have exciusive
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prisdcton 10 sefie any Sapute or clem (Whether contractul or non-<onfractual)
Pt araes out of o in comnection with this Agreemaent Of &3 sabject matter of
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.'(‘. A
N WITNESS of which this Agreement has been du
T*-Wchmdhh.ddhm.i, g

' EXECUTED AS A DEED, but not delivered )
untd the date specified on this deed, by )

Capita Business Services by a director in )
tha presence of a witnees: )

SIGNED for and on behalf of Department for international Trade

Signature




IN WITNESS of which this Agreement has been duly sxecuted by Te Pates on the dale
whach appears al he head of 1s page |

EXECUTED AS A DEED. but not defiverea
wnii the date speched on thes deed, by
Capita Busiowss Services by & drector
e presence of 3 witness.

Sgnature

= -

Wimess

Winess rame
(Diock Capditals )

SIGNED for and on behat! of Department for Intermational Trade
Sgnature




SCHEDULE



Modet Servicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

1. DEFNITIONS

Uniess oherwise provided or the contex! otherwise requres the following expressions shal

have #e meanngs set out bolow

™ Asivorsary”

“Accounting Reference Date”™

“Accepted”

Shall have the mesreg sot ot n clayse 30 1,

)

| in respect of a Miesione, e wiilien notce

re-enacied from e % time.,
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Modet Servicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

means these ierms and CONSBOnS 10 be entered Inko
by the Authorfty and the successhl Suppher;

in relation 10 e Relaned Debverables relating to &
Miesior, F ony, o0 amount delermined
SCcordance with the formula

A-B
where:

(8) A s an amount equal %0 the Costs ncured by the
Suppler in providing o developing the relevant
Retaned Delbiverables as reflecied in he
Financial Model 1ogether with an amourt egual to
the Arscipated Conract Life Profit Margin
theroon; and

(©) B s an amount equal 10 the Alowable Price
Adustment relatng 10 Te reievant Relained
Detvocabies, f any. or # there I3 N0 such
Alowabie Price Adusiment, 2er0,

agoregate amount of the Miesione Payments pad %
the Suppher i respect of He Missiones (o n the
of Partigl Termenation, the Misstones for the
of the Services terminated) relating to that

;38

mnmwncmnuc)m
by the Suppler)

has the mearing given In Schedue 7.5 (Financal
Reports and Audt Riphts),

SUEHECT O e JOBOwNg M ethadoogy

(8)  figures lor accounting pencds of other than 12
months should be scaled pro s 0 produce &

proforma figure for a 12 month period, and

o) where the Suppier, the Supplier Group and'or
ther joint verdures and Assccoates report I 8 foreign
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Modet Servicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

cumency, revenue should be converted 1o Brtsh
Pound Stering ot the closing exchange rafe on the

Accouning Reference Date,
“Anticipated Contract Life Profit has the meanng given in Schedule 7.1 (Chawpes and
Margin™ Mvorcing)
“Approved” means that

(A) the Suppher has scbmilied and, € regured
updated and resubmitied such Deliverabie 10
the Authority. and

(8) the Auhorky has msued 4 Delverable
Agproval Notce. i stoordance wih
poragraph 7.4{d) of Scheduie 6 1
(mplemantstion Plan)

(and "Approval® shal De consirued accordingly )

“Assats” ol nssets and rights used by the Swuepler 10 provide
the Services in accordance with Tis Agreement but
exchudng the Authornty Assets.

“Assoclated Person™ has e meaning given 10 it In Section 44(4) of e
Crimenal Fnances Act 2017,

“Associates” means, in relaton 10 an endity, an underiaking n

which the enity owns, drecly or ndrectly, between
20% and 50% of the voing righls and exercises &
degroe of control sufficient for the undertaling 10 be
treaied as an associate under penerally accepled

accouniing principles.

“Assured” mears, in relaton 10 & Deliveralie that
(A) he Suppher has submtted such
Deolverabie 10 the Acthorty. and
(B) such Deiverable s subsequenty deemed
% be compiiant with the EU Regulatons
and the implamentation Plan

- means, 1 relaton 10 8 Debverabie that is the sutyect

Assurance Rights™ of Assurance, the Authorty's nghts purscant
paragraph 73 1) of Schedule
61 (Omplementation Plan) n respect of that
Debverable,

(and "Assurance” shall be conatrued accordngly)
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Modet Servicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

“Authority Background PRy

any exercise by e Authorty of s Auat Rghts
purscant 1o Clause 12 (Records, Reports, Aud and
Open Book Deta) and Schedue 7.5 (Finencie)
Repovts and Audt Rights).

(a) e Authority's nlernal and extemal sadlorns.

®)  Me Authonty's stansory of regulstory audtons,

() e Comptroder and Auditor Ceneral, their staff

andor any apponied representatves of Te
Nations Audt Office.

(@) "M Treasury of B Cabnat Offics.

(o) any party formally appoinied by the Authonty
50 carry out audt o simiar review functions,

and
)  successors or assgns of any of the above,

the s and scoess rghts refermred o n
Schedule 7.5 (Financial Reporms and Aud Rghis)

the Auhortty Materials. the Authorty infrastruchure
And ey other data, scftwire, assets, oquipmMment o
other property owned by andior lcensad or leased
o the Authonty and which Is or may be usad n

oN with Ne provision o recept of Te
Services,

(8) PRs cwned by Te Authorly Belore e
Efectve Date, iInciuding IPRS contaned in any
of the Authorty's Know-Mow, documentaton,
PrOCessas and procecures.,

®) PRs crested by the Authorty iIndependently of
his Agreement. andvor

(€) Crown Copynight which is not avadadle 10 the
Suppher otherwise than under his Agreement.

But excludng IPRs owmed by the Authorty
sutasling I the Authorty Sotware,

any matecal breach by the Authonty of any of he

Auhorty Responalaities. excopt 10 B extont thal
such breach s
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Modet Servicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

“Authority IT Strategy”

() ™e resut of any act or omission by the
Authority 10 which the Suppler has given fis
poor consent. or

®) coused by the Suppher, any Sub-contracton of
any Suppler Personnel.

(a) e data, text drawings, GMQrams, iMages of
sounds (logether with any database made wp
of any of hese) which are embodied i afy
electronic, magnetic, optcal of tangiie media,
and which are.

(0  supphed 1o the Suppher by or on Behal! of
the Authority, and'or

(1) which the Suppher is required 10 penerate,
process, siore of transmdt pursuant 1o iy
Agresment, o

®) any Persoral Dats for which the Authorty is e
Data Conoller,

the Acthorty's IT polcy In force as of e Effecive
Cule (8 copy of which has been suppled % he

Suppler), o3 updated fom bme 10 tme n
acctedance with the Change Control Procedure;

the Authonty Dets ogether with any matenals,
documentiation, Nfommation, progranmd and codes
suppled by The Authonty 10 the Suppler, the IPRs n

(s) are owred or used by or on behal of the
Authorty. and

®) s o may be used N connecion with the
provisicn o recept of the Services

Bul exchadng ey Proect Speafc IPRs, Suppler
Software, Thwd Party Software and Documentation
relating 1o Suppber Software or Thrd Party Softears.

means the habilty cap of he Auhority desorbed in
10.15(x)

premses owned, conboled of ocoupsed by the
Auhorty andior arry Centtal Government Body which
are made avalable for use By the Suppher or its
Sub-contractons for provison of Phe Services (or any
of them),
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Modet Servicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

the representalive appoinied by the Authonty
pursuant 1o Clause 11 4 (Represestatves)

the requvements of the Authority set ot n
Schodules 2.1 (Servicesz L

8.4 (Reports and Records Provisons), 85 (Exe
Managerment) and 8 6 (Service Continuty Pian and
Corporate Resolton Manaing).

the resporsbities of he Authonty specfied
Schedule 3 (Auhonty Responabites)

software which s owned by o hoensed 10 the Auhorty
(Sther Than under o pursart 15 ths Agreement) and
which i or will be used by the Supplier 106 e purposes
of providng the Senvices,

the Authonty’s computing emvironment (Conssing of
hardware, soffware andior telecommuncabions
networks Of equpment) used by the Authorty o the
Suppler In connection 'with ths Agreement which is
owned by the Authority or icensed 10 £ Dy a thwd party
and whch nierisces with B Suppber System or
which s necessary or the Authonty 10 receive the
Services,

nas the meaning gfven in Paragraph 1. 1(0) of Pant 8
of Schedule 2 2 (Pevformence Leveds]

Pe Authonty's baseline security regurements, Pe
cumrent copy of whch s contaimed In Annex 1 of

Schodude 2 4 (Secunty Mansgement), &% updaied
fom time o tme By the Auhority and nctfied 1o Te

Suppler,

means the Suppher's board of drectons,

maars he witien confimeton fom the Board n
accordance with paragraph 8 of Schedue 74
{Fnancal Distress).

hos the meaning gven in clsuse 0.1 of s
Agreement
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Modet Servicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

“Broakage Costs Payment™

“Cabinet Office Markets and Suppliers
Yeam*™

“Category of Region™

ras the meaning given in Schedule 7.2 (Payments
on Termination)

mears Pe UK government's team responsbie for
managing M relsticnshp Setwoen povernment and
s Sualegic Supplers, oOf any replacement o
SUCCessOr Body camying out the same function;
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Modet Servicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

“Change Authorisation Note™

“Change Control Procedure™

“Change In Law™

(a) Government Depanment

®) NonDeparimenial Pubic Body or Assembly
Mmmmqm.m.u
L

(¢) Non-Mesterial Department. of
(d) Erscutve Agency,

any changs 10 tha Agreement,

8 form sefing cut an agreed Conteact Change whch
shal e subalantaly n the fommn of Annex 2 of
Schedule 8.2 (Change Controd Procedure),

he procedure o Changing Bis Agreement set cut in
Schedule 8.2 (Change Control Procedure);

anty change in Law which impacts on the performance
of the Services which comes into force after the

Efecove Date.

& writien request for a Contract Change substantaly
n the form of Annex 1 of Schedule 82 (Change
Contrv Procedure).

thhW«N&mwun

ohorwise calcuigled In accordancs Wit
MH(MNM ncluding any
Misstione Payment or Secvice Charge.

has the meaning set out in the ksting ndes ssued by
the UK Listing Authority,

means Crtical Natonal Intasyuciure,

the niormgtion nted i Schedule 4 2 (Commartally
Senatve informedon) compnsing the information of a

commarcially sensfive rahare relatng 10 -

(8) the pricing of the Services:

(®) detads of the Suppber's 1PRY and

(<) e Suppher's business and invesiment plars.

which the Suppler has Indicated 10 the Authorty that,
i Gsclosed by the Authorty, would cause the Suppler
sprificant commercial daasdvantage o  malers
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Modet Servicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

firancal loas,

“Co-financing Clalm Process” mesns the process of deming ESIF co-fnancng in
sccordance with ESIF gudeines,
“Comparable Supply” the supply of services 10 ancther customer of the

Suppier that are the same or sindar 10 any of the

Servces.

“Compansation Payment™ has the meanng given in Schedule 7.2 (Payments on

Terminadon), ’

“Complance Matrix™ Complance Malrix « means a repont on how sach

Regurement s ochieved which maps oach

Roguremant oo T relevast Service Elements

and'or associated Services. In e form set ot n

Schedule 4.1 (Suppler's Soluson ).

“Condition Precedent”™ has Te meanng given n Clause 4.2 (Condition

Precedent|

“Confidential indormation™ (a) Information, Including all Personal Data, which
(however it is conveyed) is provided by The
Discioning Party punsusst 10 oF In anscipation
of ths Agreement hat relates o
{0 he Duciosing Party Group. of
() he cperatons., bDusiness.  affars,
developmaents, intelioctual propenty rights,
rade secrels know-how andior personned
of the Disclosing Party Group:

@) other Information provided by the Disciosing
Porty pursuant 1o or n andcipation of s
Agreement that is Cearly designated as berg
corfidental o egQuivalent of tal cugt
reasonatly 1o be considerad o be confidential
(whather or not £ 18 30 marked) which comes
(o has come) 10 the Recipient's atention of
N0 the Reopient's possession In connection
with this Agreement.

(C) Gsoussions, PeQotiabons., and
correspondence betweon P Disclosing Party
or any of By Seeciors, officers,
consuitants or professional advisers and e
Recipeert or oy of s cweciors, officers,
empioyees, conuitants and  professionsl
advisers In connection with ths Agroement
and all matiers arnsing herehom. and
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Modet Servicer Agreement - Schedule 1 (Definitions)
WWMWWM

“Contract Change™

“Contract Inception Report™

“Contract Year”

(d) nformation denved from any of e above,
But st mcluding sty Information which

() was in Pe possession of the Recipient without
cbigation of corfidentaity prcr o its
asdosure by the Disciosing Party,

() ™o Rocpient cbisned on & non-confidentel
Sass from @ Mird party who B rol, 1 Pe
Recpent's knowledge o bellef, bound by a

(W) was skeady generally avalable and in Pe
public doman o the tme of dsciosure
otherwise than by a breach of Tis Agreement
o Breach of 8 Auty of confidentaity,

(W) wos independently developed wihout access
% the Conficental Indormaton. of

(v) refales %0 the Suppler's:
1. performance under Tus Agreement. of

2 fohure % pay oany Ssb-conbracior as
requred pursuant w0
Clause 15 15(0) { Supply Chan Profecton

any change o tha Agreement other Man an
Operational Change;

the ntial fnancal model In @ form agreed by Pe
Suppher and the AuUhoriy In witing on or before Te
Eftfecive Date,

the onine government portal which allows supplers
10 sadrch o iormaton about Contacts worth ower
£10.000 (exchuting VAT) as prescrbed by Part 4 of
the Pubiic Contract Regulatons 2015

(8) & perod of 12 monia commencing on ™e
Effective Date o

(B) hersater & perod of 12 montis Commencing
on each anniversary of the Efective Dale;

provided that the fngd Contract Year shall end on e
expiry of termination of he Term,

DIT Reference DN 478505 « Commeroal i Confidence - Page 11 of 55

ENGROSSED CONTRACT FINAL v20



{a) any change of Control of the Supplier or a
Parert Undertaking of the Suppler,

) any change of Contral of any member of the
Suppler Group which, in the reasonable cpinion of
Te Auhority, could have a material adverse effect
on the Services.

) any change % the tusness of the Suppler
o ary member of e Suppler Group which, In e
reasonable opinson of the Authorkty, could have a
materal adverse efoct on the Services.

{d) & Class ' Transacton taking place n
refaton 10 The shares of he Suppler or any Parent
Undertaking of the Scppber whose shaves e lnvled
on the main market of the London Stock Exchange
pic;

(e) an event that could ressonadly be regarded
&3 being equvalent 10 a Class 1 Transachion taking
place i respect of Mo Suppler of any Parent
Undenaking of the Suppler,

) payment of dhidends by the Suppber or e
dimate Parent Undertaling of the Suppler Geoup
excoeding 25% of the Net Asset Value of Te
Suppler or B Utimate Parent Undertaking of P
Suppler Group respectively in any 12 month peried,

9! an order 13 made or an e¥ective resoltion
5 passed Ir the windng up of any member of Pe
Suppber Group.

h) any membaer of the Suppber Growp soppng
payment of &s debis generally or Becoming unable
%0 pay its debts within the meaning of saction 1231}
of the Insolvency Act 1588 or any memder of e
Suppler Group ceasing % cany on ol o
substantially all s bDusiness, or any Compromse,
COMPONBOn, MTangement o agreement being made
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Modet Servicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

“Corpoeate Resolution Planning
ndormation™

“CRP Information™

“CRTPA"

with crediors of any member of the Supplber Growp,

) he cpomment of 8  recewver,
SAMNSYalive recever OF a0minisiralor in respect of
or over ol or a matenal part of the undertaking or
avsots of any meamber of the Suppler Groug: ando

] any process o events wih an efect
naiogous 1o Trose n paragraphs (@) 1o (g) Inchusive
Above ocouming 10 & member of e Supplier Group
n 8 jursadiction cutside England and Wales.

mears, together, he

8) Group Sinchare Infonmation and Resolition
Commentary, and

B) UK Pubic Secior and CNI Contract informabion;

means hose oanticl dlements of UK national
niastruciure (mamely sssets, facites. systems,
febelrks Of protesses and the essential workers
Tal operale and faciiiate them) the as o
compromine of which could result in

a) major detrimental impact on the avadabity,
megrity or delrvery of essental services ~ ncludng
PO sarvices whose miegrity, # compromised,
could result in significant loss of Me or casualtes -
aking Mo pcoount sgnficant econOMC o sock
Mpacts. and'or

b) sgnficant mpact on natonal securty, natonsd
deforce. or the funcioning of the UK

meoans Te overall sistus of this Agreement as
Seterrined by T Authorty and specifed n
paragragh 10.1 of Part 2 10 Schedue B & (Service
Contnuty Fian and Corporafe Resolution Plannng)

meors the Corporsle Resouton Famning
Informabion;

Pe Contracts (Rights of Thisd Partes) Act 1999,

moars dsla, Wt drawings. Sagrams, maps,
process models, forecast volumes, photographic
Images o sounds (together with any database made
wp of vy of the foregoing) which are emboded n
any clocionic of Ungble medum Inciuding without
Imeation Personal Data,
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Modet Servicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

“Data Loss Event™

“Data Protection Impact Assessment™

“Data Protection Leghlation™

“Data Sublject”™
“Data Subject Roquest™

any event that resulls. or may resull, n unauthorsed
access 1o Perscaal Datls Beld by the Suppler under
Tis AQroement, and'or actasl or potental ioss anaor
destruchon of Personal Data in breach of his
Agreement. nciudng ary Pernscnal Dets Breach,

an assessment by the Controler of the impact of e
mmMmthm

8) the GOPR. the LED and sy ppicable

) the DPA 2018 10 the extent that it relates o
processng of personal data and privecy,

¢) ob appicable Law atout he processing of
personal data and prvacy.

has the meaning given in the DPA,

a reques! made by, or on behal! of. » Dota Subyect
In sccordance with rights gramed pursuant 10 he
Data Protecton Legisiation 10 ther Persoral Deta

ok Service Credis, compensation for KM Falure,
Delay Payments or any other deducton which is
paki of payable o e Authorly wnder T
Agreement,

any teeach of the cbigatons of the relevant Party
(Nchuding abandonment of this Agreement in treach
of Bs terms. repudaiory breach or bresch of a
fundamental lterm) o any other defsull  act
OMESIoN, fogigence of satement

(8) = the case of e Authorty of &5 employees,
SOIVANTS, SgOnts, of

) m the case of the Suppher. of s Sub-
CONYRIONS oF any Supplier Persornel

N CoNNECHion With of i refation 1o the subject-matter
of Bis Agreement and n respect of which such Party
s babie to the other;

(8) &y emmor, Camage o defec! n e
manuiacturing of a Deliverable; or
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Modet Servicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

() any emer or falure of code within the Schware
which causes a Delverabie to mafuncion or %
produce unintaligbile or Ncomect results, or

(c) any ftalure of any Delverable 10 provide the
performance, fosduores and  Runciionalty
pechied in the Auhorty Requirements o ™e

o
(@) oy fTakse of any Delverabie o cperate n

(8) & delay n the achievement of a Méosions by s
Migsiore Date, or

©) & delay in the design, development, testing or
rrplemertston of 8 Deliverable by he relevant
dale set ot in the Implementation Plan;

the perod of 100 days commencing on e relevent
Miestone Dale

the amounts payatie by B Suppler 10 the Aoty in
respect of a Delay in achieving & Key Miestione as
specied n Schedule 7.1 {Charges and imvoiomg)

mesrs the Documentstion dems. plans, mMaps,
papers, sofware, sOUSON prOposals and Ofer
matenals and outputs that the Suppler Is requred %
provide to e Authorty.

(@) al 8 Miesicne Date In accordance wWith

Schedule 6 1 (Implementation Plan )

(@) In accordance with any plans for New
Releases:

() Tor Approval or Assurance,

(@) o part of the Services o o otherwse
specifed n tha Agreement (nciuding for the
avoidance of doubt the Mandatory
Reguirements ), and /or.
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Modet Servicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

“Depariment for international
Trade™ " OIT™

“Disclosing Party Group™

() as pan of o Rectifcaton Plan.

mears the UK Government department through
which the Secretary of Stale o Intemational Trade
acts,

e plan developed and revised from tme 0 time n
accordance with Pasgraphs) oand 4 of
Schadude 6.1 (implamentadon Plan):

ras the meanng given n
Clause 181 (Confidentalty).

{a) where the Disciosing Party s the Suppher. Te
Suppler and ary Alfdates of the Supplier. and

) MNMM.NM'.::'

any dspute, aifference Of question of Interpretation
ansing out of or In connecion 'with this Agreement,
nchuding any dspute, Gifferencs of Question of
inlergretaton relsting 10 the Services, falure

& wiitien notice served By one Party on the other
staing that the Party serving the notce beleves that
Pere 5 0 Dupute.

e dspute resolution procedure set ot n
Schodude 8.3 (Dspute Resolution Procedire)

means any treach by the Suppler of any of its
cbigations under paragraphs 1 10 9§ of Schedule 2 6
{Social Value andior any faliure by & Sub-Contractor
0 adopt and implement an equality policy, 8 dversity
Yanng plan and'or & suppher Gversty plan as
Sescrbed In paragraphs 4 10 € of Schedule 26
({Socw Vake )

descrptions of the Sarvices and Performancs

Indicatorns, detads of the Suppler System (nchuding
{1) vandors and versions for oft-Se-shel components

DIT Refererce DN 428555
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{c) = required by the Supper n order 10 provide the
Services. ardiox

{d) has been or shall be penerated for the purpose
of provicing the Services.

"DOTAS" e Daciosure of Tax Avodance Schemes rues

aTangements
ity &% contaned in Part 7 of the Finance Act 2004
and In secondary legisiation made under wees
cortared n Part 7 of the Fnance Act 2004 and o
exiended 1o natonal Raurancs contrButons by Pe
National insurance Contnbusons (Application of Part
7 of e France Act 2004) Regulations 2012, §i
201 2/18E63) made under secton 132A of the Sooe

Securty Administration Act 1932,
“Due Diligence Information™ any niormaton suppled % the Suppher by o on
Sehall of the Authorty price 1o the Effective Dale.
“EMective Date”™ the later of
(a) the dale on which this Agreemenrt Is signed by
both Partes, and
DIT Refererce DN 478505 « Commenoal n Confdence - Page 17 of 55
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“EITA Supplier™

B sppienis) pericnming senices provided
under the future Enhanced Intematonal
Trade Advisers (EITA) Regional Delreery
Partner Services Agreement(s)

10 Nerthesn Powerhouse [Insert
supplier name at contract

sigratuee]

11. Midands Engine. [Insert supplier
nName ol comtract signatuie)

DIT Reference DN 478505 « Commeroal i Confidence - Page 18 of 55
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Model Secvices Agreement - Schedude 1 [Definitions)
CUF irtermaticnananon Fund Adminiitration enice: Agresment

12 London: [Insent supplier name af
contract signature]

13 South East [insert suppliier name at
contract signature)

14 Souh Wesk [Insert supplier name at
contract signature)

“Elgibitity of Expeniiture” Ras the meanng given 1o § unded B
ERDF gudance (as amended and updated
from Sme 1o beme)

hiips e europs ouTegony pobcy'enpok

iEMMMd%

The Common Proviscns Regulaton
(13032013) estabiishes the man

princpies On B eliginty of expendiure o

“Eligibility of the SME Applicant™ means the criteria laid down by the EU

“Emergency Maintenance” ad hoc and urplanned manienance provided by the
Supphec whaere:

(a) he Authority reasonably suspects that the IT
Envecament or the Services, or any pact of the IT
Emvecament o he Services, has o may have
developed a faul, and notifies the Suppler of the
a0, oF

(0) he Supplier reascnadly suspects tal the IT
Envronment or the Services, or any part the IT
Enviconment & Be Services, has o may have

developed a faul

DIT Refererce DN 429505 + Commeroal in Confidence - Page 10 0F 55
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Modet Servicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

“Employee Liabilties™

“ERDF Branding and Publiciy
Requirements”™

of claems, actions, proceedngs, orders. demands,

complants, nvestigations (save for any clarms for
perscasl injury which are covered by naurance) and

e, loss. order, panaity, disbursement peyment
made by way of setfement and Costs, expenses and
legal costs reasonably Incurred in connection wih a
clam or Fvesigation relsted 1o emrployment Rcuang
in relason 10 he foliowing

«)MWMM«
enhanced redundancy Costs, WMINASOn Cosls
and notice payments,

®) unisir, wosgfid o cofatuchve  damisssl
COMpersaticn.

() compensaion for SHCHMNASON on grounds of
sex, race, Gsabdity, age. redgon or belef, gender

(d] compersation for ess favoursble trosiment of

(o) cutstanding erployment Sebls and unlewful

deducton of wages IndLANg any PAYE and
matonal nsurance contributions.

() employment claims whether in 1on, contract of
sishute or otherwise.

(9) any Fvesigaton relating 10 empicyment matiers
by the Equaity and Human Rights Commission
of other ardorcement, regulsiony of Supervisory
Body and of implemening afy requirements
which may arise from Such Inwvesigaton;

he Trarsler of Undertalings (Protection of
Employment) Regulations 2006 (S1 2006/246) as
amended or replaced or any other Regulstions
rglementing the Acgured Rights Drrective,

See Eurcpean Regional Development Fund.

means the and pubichty regurements
pubiished by the and ransiated at a national
leved In MHCLG gudance,

See Eurcpean Structural and Investment Funds,
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Modet Servicer Agreement - Schedule 1 (Definitions)

“ESIF Project Advisory Groups”™

“Estimated Yoar 1 Charges™

“Estimated nitial Service Charges™

"BV State Ald Regulations”

“Buro Compllant™

Mesns the EU reguistions which conbal EU
compention policy. ESIF .nding i s project is to be
awwrded via General Block Exemption Regulation
Artiies 18 and 19, and de merirmis

means thet {1) the infroduction of T euro within any
pantis) of the UK shall not afect the performancs of
functionaiity of any relevant dems nor cause such
Homs o malfunchion, end abruplly, provide mvald
resuits of pdversely afect e Authorly's Dusiness,
(1) ol currency-reliant and currency-related funchions
(nciuding ol calcufatons concaming francil data)
of any relevart Bems enable Te nfroducton and
operation of The eurd. and (M) In partcular each and
every refevart fem shall 10 the extent & performs or
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European Reglonal Development Fund

European Structural and Investment

“Exit Day™

“Exit Management”

relies wpon curency-related functons (ncluding ab

(a)

®)

(1]

(e)

e able 10 perform afl such funcBons In any
number of cuTences andior N euros.

during any tanstion phase appicable 10 the
refevort pori(s) of the UK, be able 10 deal with

muliple currancies and, n relabion 1o the ewro
and the national cumrency of the relewant Dati's)
of the UK. dual denominatons.

LOCOgNINE Scoept, Spiay and priet 8l e eurc
curency symbols and alphanumeric codes
which may be adopied by any govermment and
cther Ewropsan Union Body in refaton to Be
euro;

INCOPOrate protocoly for deakng with rounding
And CLTency CONMBIon,

recogniNe dats rrespective of Be currency n
which it 's expressed (which inciudes the ewro)
and expreoss any cutpst dola n the rations
currency of the relevant parils) of the UK and'or
he euro, and

pormd the gt of Sata N owrd and Sspiay an
cuicome N euro where such dala. suppotng
he Authorty’s nommal Dusiness practices,
Cpecies N euro and'cr T rabons Currency of
e relevant pan(s) of the UK,

means the European Struchural and
westment Fund which ams o
strengthen econdmc and socal
cohesion in the Ewopean Union by
correcting mbalances between iis
regions.

mears the collecive name for The

Fund (ESF), /e Cohesion fund, the
Ewopean Agricuttural Fund for
Rural Develcpment (EAFRD) and
e Eurcpean Martene and
Fashenes Fund,

shal have the meaning n the Ewropean Union
(Wihdeawal) Act 2018,

SEONCES, ACHVIBeS, Processes and procedures o
ensure a smooth and onderly transiion of ol or pan

DIT Refererce DN 428555
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Model Secvicer Agreement - Schedule 1 [Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

“Exit Pfan”™

“Financial Distress Event™

“Financial Distress Remedistion Plan™

of the Services fom the Suppler 10 the Authority

andor a Replacement Suppher, a5 set ot o
referred % i Scheduie 8 S (Ext Manepement)

the plan produced and updaled by the Suppher
curing the Term n accordancs with Paragraph 4 of
Schedule 8.5 (Exit Managemeny).

the teduced timetable for the reschution of Dagutes

set out In Pamagraph 3 of Schedule B.3 (Dispute
Resokoon Procedure).

means e niormation grovided by the Suppler
detading the spend forecast for the camying out of
the Services and defrayal of expendiure,

has the meanny given In Schedule 8.3 (Dispude
Rezokoon Procedure),

the process descobed i Parsgraph 6 of
Schedule 8.3 (Dispute Resolusion Procedure)

the occrrence of one or more of the events lsted n
Pacagraph 3.1 of Schedule 7 4 (Fmancisl Distress),

& plan seting out how B Suppier will ensure the
contirued performance and delvery of the Services
accordance with this Agreement n e event tat &
Financial Diatress Event cccurs

has the meanng gven n Schedule 7.5 (Fnancie/
Reports and Auat Rights).

has the meanng gven n Schedule 7.5 (Fnance/
Reports and Audt Riphts),

has the meanng gven n Schedule 7.5 (Fnence/
Repovts and Audt Rights),

means the DIT fisancial year whech runs from 1 Apel
through 1o 31 March;

{A) i e case of hardware, soffware, sysiems o
systems or nlerfaces defiver the funcionaity for Pe
nended use, 8s envisaged by performance criters
and other reguirements of ths Agreement. and

(B) © the case of Documentston and any other
Delverables not redamred %0 n (A) above. means
Mot e refevant DCocumentabion or Delverables

DIT Refererce DN 428555
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Modet Servicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

“Force Majours Event”

“Force Majoure Notice™

“Former Supplier™

{1) are complete, taking 0 account e slage of
e mplemeniation of the Services (or durng Pe
Operational Phase the stage reached n Pe
mplementation of any Change )

(2} moet ary Critaris Of regurements relevant 1o ™
Documentaton or Deliverables and set out In he
Agreement

13) we comgreheradle 10 somecne with De
knowiledge and skllls of the intended sudence.

{4) reflect Good Industry Practice.

15) are cormmtent with any physical of actusl sssats
Of processes Pat Dey describe; and

{6) take account of OIT's reascnatie comments
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Modet Servicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

“Funding Offer™

“General Change In Law™

“Good Industry Practice™

“Growth Hubs™

means the offer of ESIF co-financing by he Suppler
1 the SME Agpicant oliowing the Sugpber's review
and appeovel of an SME Appiicanon

The Geceral Dota Protection Reguiston (EU)
2016679

(4) Me legalaton n Part 5 of e Fimance Act 2013
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Modet Servicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

“Guarantee”

“Malifax Abwuse Principle”

“Heaith and Safety Policy™

the deed of guaranioe n favour of he Authonty
mmnncmuumamuma

this Agreement (wheh & 0 the fom set out i
Schedule 10 (Guaraniee)l, o ony guaraniee
acceplatio 10 B Acthorty Bl repiaces i from Sme
0 wme.

the msuer of he Guaraniee.

the prnciple explaned In the CJEU Case C.25502
Hakiax and cthers,

the heath and safety polcy of the Authorty and'or
other relevart Cortral Government Body as provided
10 the Suppiier on or before the Effective Dale and as
subsequently provided 10 the Suppler fom time
e except any provison of any such subsoguenty
provided policy that camnot be reasonably reconcied
o ensuring complance with appicable Law regarding
heaith and safety,

See High Export Polential businesses;

See High Growth Potental businesses,

metrd HEP or HGP Busingsses who luendver more
than £500K per annum and hirve & Product of service
10 trade niernationally, or which coudd be developed
for merrational rade . and Who see intematonsl trade
a3 @ path 10 groway,

MM Revenue & Customs,

has the meaning given In Schedule 8.2 (Change
Contrdd Proceduse)

e Oouine plan for the mobdsation and
mplementation of the ESIF infernaticnalisaton Fusd
WW&W&W“I“

when approved by the Authorly pursuant
Parograph 3 of Schedule 6 1 (impiemendation Man))
e Detaded implementation Fan as updated n
sccordance ‘with Paragraph 4 of
Schedude 6.1 (Implementston Pian) fom Sme o
L
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“Independent Control™

Maaring in gven in Schedule 26 (Social Vole),
Patagraph 5.1(B)

has the maanng given % & under the GDPR, o
provides Te Iolowing rghts or inSviduals

e The right %0 be informed

o The right of acoess

e The right %o rectifcation

o The right %o erasure

o The right 1 restrict processing
o The right 1o data portabiity
o The right %o object

FOghts in relaton 10 stomaled decmon makng and
profiing.

Ml irformaton of whalever nature, howeve!
conveyed and in whatever form, Inchuding n witing,
oraly. by demonsirabon elechonicaly and n a8
Wngble, visus o maching-readable medum
{ndudng CO-ROM. magnetic and dgtal form),
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Modet Servicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

“Initisd Torm™

“Initiaf Upload Date™

“Insolvency Event”™

the period from the Efective Date up 10 the 30 Jure
2023 from and includng the Eflectve Date,

means the ocourmence of an evert detaded n
Schodule 84 (Reports ad Records Provisons)
Armex 3 (Vitual Lorary) which reguires he Suppler
10 provide s niel upicad of the relevant nformation
5 the Virtusl Liteery,

(a)

®)

)

()

with respect 10 any person, means.

hat person suspends, or Treatens 10 suspend,
payment of ks debts, or is unable 10 pay its
Sebts o3 they Sl due or admis Inabity 1 pay
s debes, or.

() (beng & company or a LLP) & deemed
watie 10 pay s dedts within the
meaning of sachon 123 of e Insclvercy
Act 1088, or

(1) (beind & partnership) is deemed unable
10 pay s debts withn the mesning of
section 222 of the Insolvency Act 15886,

at person commences NegOSatons with one
o more of B crediiors (Using & voluntary
asrangement. scheme of arangement of
otherwise) with a view %0 reschedulng any of
23 dedis O makes & proposal for o arfers Nk
Y COMIOmise OF arrangement with one of
more of B Crocions o takes ary Siep 1o obtan
8 momsenum pursustt 10 Section 1A s
Schedue Al of e Insolvency At 1586 other
$an (n the case of o company, 8 LLP or a
partnershe) for B sole purpose of 8 schoame
for & soivent amaigamaton of that that person
with one or more other companes of Pe
SONENt 1econMtuUCion of Il Dersdn

another person becomes entitied 1o appont a
rocaiver Over he assets of Tl person o &
MIWMNMQM

person

8 edior of encumBranter of that person
a%aches or takes possesson of, Or a distress,
executon o other such process = levied o
enforced on of Susd agARst the whole Of any
part of that person's assets and such
Tachment o process & not Gcharged withn
14 days.
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Model Secvicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

(] ]at porson suspends Of Coases. O threatens
10 suspend or cease, cammyng on af or o
substantial part of s dusiness.

() where ot person s a company, a LLP or a
partnecshp
{0 @ pethon s presemied (wheh = not
dsmssed within 14 days of s sarvice),
& 00lice 1S givens, & fesoiLton & Dassed,
o an order s made, for or In connection
with the winding up of et person other
Pan for e sole purpose of 8 scheme for
a soivent amaigamaton of that person
with one or more oher companes of e
Sohvent recomiuction of Thal Derson

(1) a0 appicaton = made %0 court or a0
Ceder is made, for the appostment of an
Sdmnsyancr, o if a notice of mention
PO an ademanistralor s Sled ot Court
o ghven of Il an sdministralor s
SPO0IMed, Sver That parson,

%) (beng 8 company o & LLP) the hokder of
8 qualfying foatng charge over the
assetls of that person  has become

enlfiod 1o appowrt or has appointed an
SIMNAYMIve fecever of

(v} (beng & paenhp) e Rokler of an
sgrculural fioatng chaige over e
assets of that person has become
mitied 10 apport Of hiss sppoiried an
sgrcultural receiver, or

(@) sy event ocours, o proceeding 5 laken, with

“Intefloctual Property Rights™ or “IPRs™ (8] copymght, nghts related 0 or afiording protection

mbwmhmm

nghts N invenbions,  semi-conducior
mmmm nights In internet
doman namas and websle addrosses and othet
Aohts N Yade names, desions, Kaow-How, trade
secrets ond oher nghis i Corfidental
nformation,

@) appicadons for regisiraton, and the right to apply
for regmsiration, for any of the nghts kated ot (8)
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Modet Servicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

hat are capable of teing regisiered N any
couniry or junsdicion. and

(c) all other nghts having equivalent or simiar efect
N any Country oF Jursdcton;

Means any pubic or prvale law Dody, In ths case the
Greater London Authority (GLA) which acts under the
responsity of 8 Managng Authortty. or whech
Cames Ot functions of 1ashs on Dehall of such &

Managing Authonty .

has Te meaneg given N Clause 26 1 (Remedal
Adviser),

has e meaning given n Clause 26 1 (Remedial
Adviser),
has the meaning gven in Clause 26 2(¢) (Remedal
Adviser).

(8) any avent faling within knd (8). (B). (€), (e). (1) o¢
(@) of the defntion of a Supplier Termnaton

@) & Defou by the Supplier that s malerialy
preventng o molerialy delaying the
performance of the Servwees or any material pan
of the Services,

(¢) he Suppber not Acheving & Key Missione within
75 days of its redevant Miesione Dale,

means Aty breach of EU Reguasora, EU State Ak
Regulations and Law resuling 0m an act or omission
by the Suppler (andir s agerts and
MBCONIRCIons). whch has, Of would have, Pe efect
of prejudicing hhe budget of the Managing Authonty
and or Ewrcpean Union by charging an unjusted
e of expendiure 10 the budpet of the Ewdpesn
Union.

Informaton and communications tachnology.

the Autority System and $he Suppher System

means the collaborative grocess undenaken by the
Pates’ 10 enswre thal the sohtion meets the
requrements of thes Agreement and for the Authonty
10 approve that the proposed procedures and yyslem
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Modet Servicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

Agreement

“ Solet Controliers”™ where two of more Controlers ointly determine the
PUIPORes and moans of processing.

“Key Documents” mesns the
(A) Implementation Plans,

(8) Cualty Plan

(C) Capacity Plars,

(D) Ext Plan

(E) Secunty Plan_ and

(F) such other documents as OIT may expressly

1 Wiitng designate 83 “Key Docaments” fom
e 30 tme

“Key Milestone™ he Miesiones enified in Annex 1 of Schedule 6.1
and In respect of which Delay Payments may be
paystin n accordance with Parasgraph 1 of Pan C of

Schedule 7.1 (Changes and lwvorting) f the Suppher
fads 1o acheve the Miestione Date in respect of such

Miestore

“Key Porformance Indicator™ the key performance InScalors set out In Table 1 of
Partl of Annex 1 of Schedue 2 2 (Performance
Levels)

“Key Porsonnel™ those Darsons appointed By Te Suppiier to (il B

Key Roles, beng the pesorms lsled n
Schedule 52 (Xey Porsonnel) aganst each Xey
Role s ot the Eflective Dale of 33 amended fom
G 10 Bl I BCCOrdance with Clauses 14 5 and
14.6 (Key Personney),

“Key Roles™ 8 10k descrbed as 8 Key Role in Schedule 9.2 (Key
Personnel) and ary addtonal roles added from tme
o bme n sccordance with Clause 14.4 (Key

Personnel),
“Key Sub-contract”™ eoch Sub-contract with a Xey Sub-conktacior,
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Modet Servicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

“Keay Sub-contractor”

“KPI Fabure™

“KP1 Service Thweshold™

any Sub-contracior

(a) which, in he opinion of the Authority, performs
{or would peciorm £ apponiod) & orticsl 1ole n
e provision of il or anry pert of the Senvices,
ndr

(0]  with 8 SUb-CONract with & con¥act value winch
o e e Of Appoiment exteeds (Of would
exceed ¥ appointed) 10% of the apgregate
Crarges forecast 10 e payadie under Ty
Agreament (s set out In the Financisl Model)

else n the nature d Now how mlnho 0 Pe
Services but exciuding know how alkeady In the other
Party's possession before this Agreement.

& fakre 1o mee! he Target Performance Level n
respect of 3 Key Performance Indicator,

shall be as set out aganst the relevant Xey
Performance Indoator in Table 1of Part | of Annex 1
of Scheduie 2 2 (Pevformance Levevs)

any low, statule, subordnate legisiaton within e
maaning of section 21(9) of the nterpretation
Act 1978, bye-daw, enforceable gt within e
meaning of section 2 of he Eurcpean Communites
Act 1972 reguiation, order, mandatory guidance of
code of practice. judgment of & relevant court of lew,
oF dwecives or requirements of any regulatory body
with which the Suppler s bound 1 comply,

mears the volurtary pamnerships between local
authontes and businesses sat up 10 help determine
ocal economic poorties and lead economic Qrowth
and job creation within the ocal area,

ol ard ey Softewre ICensed by o Twough Pe
Suppler, s Sub-contraciors or any third party 1o the
Authorty for the puposes of or pursuant o thes
Agresment. ndlusng ary Suppber Software, Thed
Software o
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CUr intermaticrabaation Mund Adminiitration enices Agresment

“Losses”

“Mandatory Requirements”™

“Material KPY Fabure”

“Material P Falkwe™

osses, Sabibes, damages. costs and expenses
(nduding ol fees on & solcior/'chent Basis) and
Ssbursements and Coats of InvestiQation IBQation,
setoment judgment inferest and penaities whether
ANy B conikact lor (nclading negigencs),
breach of statutory duty Of otherwise:

ol have e meanng sl o2 N
Clause 9.3 (Mantenance

any software program of code nlended 10 desroy,
herfere with, COMUpt. o cause undesred efects on
program fles, data o oher information. executable
COde Of SOPECANON SOMwarg MACIos. whator or not &y
cperstion & enmediate or deliyed, and whether the
malicous software s nboduced willly. neghpenty o
WwiEhout knowiedoe of B ausience.

England n sccordance with the EU Regulations.

means & condition st ot i thy Schedude 2.1 (Service
Deacripgton ) that must be met wihout exception

(a) » Secous KPI Fadure,
(0) & Severe KF Foblure, or

() & falure by e Suppher 10 meet & KP| Service
Theeshold.

(a) afadwe by the Suppler 10 meel e Pi Service
Theeshold in respect of 25% or more of e
Subssary

®) @ fslure by the Suppher 1o meet the Terpet
Podformance Level in respect of SO o more

n relation 10 a Key Performance Indoalor o
Subsdiary Performance Indcalor, the perod over
which the Suppher's performance is measured (for
example, & Service Penod if measured monthly of a
12 month perod £ measwred annualy
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Model Secvicer Agreement - Schedule 1 [Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

“Milestone Adjustment Payment
Notice™

an even! or task desorbed In the Implamentabion
Plan whch, i sppicabie, shall De compisied by Te
relevant Miesione Date;

maars, 0 rospect of 8 Missicne, Those critena sel
out in relation 10 such Milesione n column 2 of Amnex
1 of Schedue 61 (Implementaton Plan) and,
sppicatie. any ssscoated Rectfcation Plan

Shall have the meanng set ot In paragraph 6 Yb)
of Scheduie € 1 (Implementaton Plan)

n respect of each Miestone e sublect of a
Migsione Adust=ant Payment Nobtice, an smount
Selermined n accordance with the formula

A-B
where:

(8) A & an smount e3ual 10 the agQrogale sum of
af Miestione Payments paid 1o the Suppler in
respect of Te Miasiones (or In the case of
Pattal Termnaton the Miesicnes ior he
parts of he Services lerminated ) refatng to
that Miesione, and

(b) B8 s an amount egual 10 the agoregale
Alowable Price for he Retaned Delversties
rolatng 1o Pl Missions o, f Bare are N0
such Retaned Deliveradies, 2ero

has the meanng given s Cause 31.7 (Payments by
the Suppler)

B Sarget date sel out agair! the relevant Miesione
n the Implementation Plan by which he Miesione
must be acheved,

a payment entfied in Schedule 7.1 (Chavges and

Invoong) % Be mede folowing T issue of o
Missione Acceptance Notice.
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Modet Servicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

“Ministry for Housing, Communities
and Local GovernmestMHCLG™

“Mince KP1 Falure™

Schedude 2 6 (Socal Value), shal intiude a Siversity
plan submitied by each Sub-Contractor;

mears the UK Goverrment Depanment, whech is e
Managing Authority for ERDF in England,

shall Be o set ot aganst the relovard Koy
Performance Indcator in Table 1 of Part | of Annex 1
of Schedua 2 2 (Performence Leve's |

a calendy mon?h and “Monthly™ shal e
nerpreted accorangly.

has the meaning given In paragraph 2 6 of Schedule
2 2 (Parformance Management),

the meaningy ghven in Parograph 91 of
MOSMWMI

has the meaning gven in Paragraph 92 of
Schedule 3.3 (Dspute Resoluton Procedure

muewmsmmmm
rogularty amended MHCLG

Pov uk mwwm
32-2020-european-structyrat-and-nvesiment-funcs

an fem produced pomarfy 10 extend, aler o
mprove the Software andior aryy Delverabie by
providng sddtionsl Rnchicnaity o performancs
enhancement (whether or not defects n the
Software and'or Defiverable are also comected)
m:nmnmm;um

& gNficant Catomer Sase wih respedt 1o e date
of frst release and e relevant market bt exciufing
Affdates and cther entibes refated 10 the hoensor,

in relation 1o a Méestone Payment Notce and each
Miestons the subyect of that Miesione Payment
Notice, Delverabios provided 10 the Authority whech
relate 10 the refevant Miesione(s) and which are not
Retaned Deftverabies.
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Modet Servicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

“Notifiable Detauk™
“Object Code™

“Occasion of Tax Non-Compliance™

shal have e meanng ghen 0
Cluse 24 1{Recificadon Plan Process)

software andior dats In mechne-resdatie, compiled
object code form

{8) ey tax return of e Suppler submitied 10 @

b}

Relevant Tax Authorty on or after 1 Oclober
2012 5 found on o after 1 Apri 2013 1o be
neorect a8 8 resut of

0 OWTIINMM
w the Supgler under

mm«nm

Abuse Principle or under any tax rnules or

»owmmmu
DOTAS or any egquivalent or simiar

regeme. and'or

any tax retumn of the Supplier submitied 10 8
Relevert Tax Asthorty on or after 1 Oclober
2012 gives rise on or afer 1 Agal 2013 10
Crimingl CONVICLIoN In ey purisdcton for lax
relgled offences which 5 not spent ot Pe
EMectve Date of 1o & ovil penalty for fraud o
evasion;

Pas he meoming grven n Schedule 7 5 (Finenciad
Reports and Audt Rights)

e Authonty Systes and the Sies,

any change In the Suppler’s operational procedures
which in af respects, whan irglementad

(®)

®)

(<)

will not afect the Charges and will not result n
vy cther costs 10 the Authorty.

may change the way n which the Services are
Sebvered but will nol adversaly atlect B cutpt
of B Senvices o increase the ks n
performing of receiving e Services.

wil not adversely affect the interfaces o
nleroperabiity of the Services with any of e
Authorty’s 1T infrastructhure; and
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Model Secvicer Agreement - Schedule 1 [Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

“Operaticeal Service Commencement
Date™

“Optional Services Implemantation

“Other Supplier™

“Outiine Implementation Plan™

“Partial Termination™

“Parties” and "Party”

(d) Wil not regure & change 10 this Agreement;

N relaton 1o an Operatioral Service. the laer of.

(a) the date dentied In the Operational Services

Implementiation Plan  upon which e
Operational Service is 10 commence. and

@) where the Implemenistion Plan states hatl Pe
Supgter must have achieved the relevart ATP
Miestone before & can commence e
grovison of that Operational Service, e dete
wwon witich the Suppier achioves the relevant
ATP Miestons;

e operational services described as such In e
Services Descnpton,

e services described a5 such n
Schedule 2.1 (Senvices Desonpbion) which are 1o be
provided by the Suppber if required by the Authority
n sccordance with Clause 5,10 (Optonal Services),

the Implementaton plan 10 offect the COptonsd
Services ajreed between the Parties pnor 10 he

Efective Date and, I not agreed prior 10 e Eflecive
Dete. % be developed by the Suppler and approved
by the Authonty,

any suppher 10 e Authority (other than the Suppler)
which s notfied 10 the Suppher from time 10 hime

andlor of which e Suppler should have been
awvare,

e outine plan set ot & Anex 1 of

Clause J1.20) (Terminadon &y the Authorty) or
31.30) (Termingtion by She Suppher) or otwmrwise by
erutanl agreamant by the Partes,

have the meanngs respeciively given on page 1 of
s Agreement.
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Model Secvicer Agreement - Schedule 1 [Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

“Performance Fallure™ 8 KP1 Falure or 8 Pl Fallure;

“Performance Iindicators” he Key Periomance Indicalors and e Subsidary
Ferformance Indicators,

“Pormitted Maintenance™ has the meaning gven in Clause 9.1 (Mandenance ),
“Performancs Monltoring Repont™ P D moaning given in Schedule 2 2 (Performance
Levels).

“Porsonal Data™ Bas the meaning gven i the GOPR,

“Personal Data Breach™ has the meaning given in he GOPR,

“Porscorwl” maars the Seppier's of AUPOys (88 the case may
be) empicyees.
agonts, corguitants and sub-<OMracions and (in Pe
case of any reference 10 Pe Persorrel of De
Suppler) nchuding any Sub-Contracior's employees,
SGonts, Conauilants 8nd SUD-CONY RSN

“P1 Fallure™ & fadure 10 meet the Tarpet Performance Level n
respect of 8 Subsicary Performance Indcator,

“P1 Service Threshold™ shal be as set out aganst the relevart Subsichery
Poriormance InScaton in Tatie 2 n Pant | of Annex 1
of Schodue 2 2 (Performance Levels)

“Procading Services™ Pas the meaning given s Clause 5.2(0) { Standard of
Services).

“Processor” Pas the meaning gven % £ under the GOPR.

“Processor Personnel™ meors ol dreciors, officers, empioyees. apents,
cormuitants and suppiiens of the Processor sedior of
any Sub-Processor engaged in e performance of
its obiigations under ™is Agreement.

“Prohibited Act™ (a) 10 dvectly or indwectly offer, promise Of Qive

any perscn working for or engaped by Te

Authonty o Snancial or other advantsge %

{1} nduce that person %0 perform Improperdy &
relovant functon or activity. of
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Modet Servicer Agreement - Schedule 1 (Definitions)
WWMWWM

“Project Specific IPRs”

($) reward  that  person  for imgroper
performance of 8 relevant function or

achwity.

(d) %o drectly or ndrectly request, agree 10 receive
o accept any Snancial or other advartage as
o Inucement of 8 fewerd o Impropet
performance of a refevant funcion or actvity n
conmachion with this Agreement

(c) @ oflence:

(i) ender ™o Brbery At 2010 (or afy
:;umwammm

() under  legisiabion o common  lew
concerning  froudulent acts  (nchading
offences By the Supplier unde: Pan 3o e
Comnal Frances A1 2017) . o

(M) defravaing. slempling 10 Goftaud o
CONSpUInG 10 defraud e Authonty, o

(d) Wy acivity, prachices o conduct which would
constiute one of the oflences Esled under (¢)
above If such activity, prachice of conduct had
been carried Sut n e UK,

sppropeate technical and organisatonal measures
which may include pseudonymising and encrypling
avalabity and reslience of systems and services,
ensunng thet avadabiity of and access 1o Personsd
Data can be resiored In a timely manner afler an
ncident. and reguiarty assessing and evaluaing the
efectreenass of the such measures adopled by &

{a} Intelectual Property Rights in Bems crealed by
™ Suppler (of By & Ted party on behat of e

hese fems Incudng (st not Smited 10)
database scheama. andor

(b} Intelectual Property Rights arsing as a resut
of the performance of Be Suppler's obiigatons
under Tis Agreement.

Sut shall not iInchude T Suppber Background PRy
or he Specaly Witien Software;
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Model Secvices Agreement - Schedule | (Definitions)
EUF intermationabination Fund Adminiitration Senvices Agresment

“Public Sector Dependent Supplier™

“Rectification Plan Fallure™

means 0 suppier where that Suppher, or thet
Suppliers Growp has Annusl Reverge of £50
ilon of more of which over 50% & generaled fom
UK Pubiic Sector Business,

means the process used 10 check the guaity of
SME Agpicatons

has Me meaning given in Clause 6.1 (Quakly Plans)

e Sext vee Service Penods and sath sulseguent
three Senvice Pencds (save tal the fnal Quarter
shall end on Te date of terminaton of expiry of this

8 plan 10 address e impoct of, and prevent te
reoccurrance of a Notfiable Defaul

(8] e Suppler a8ng % submi or resubmit a draft

() ®e Authonly, acing ressonably, rejecing &
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(d

(o)

Materal KP1 Falure ocoured,

e Suppiier not Achiewing a Key Miesione by
e cxpiry of the Delay Deduction Period;
;e

oliowing the successtd mplementation of a
Recafication Plan, the same Notifatie Defaut
focuring within a period of € monihs for the
same (or substantially the same) root couse os
Tt of the origingl Notfatle Default

the process set ot in Clauses 24.5 (Submussion of
e dra® Rechifcaton Man) 1o 24.10 (Agreement of
Me Rectfication Plan),

Pe olal sum of any of the following sums pad o
Applicable Suppier Persornel. each asmount
2000NOned Detween the Suppiier and the Authooty
based on Me time spent by such empioyee on Te
Services a8 a8 proportion of the ot Service
Surabion:

8) zmmm

b) N respect of an employoe who wes
8 Traradomng Former Suppber
Employee or a Translerring
Authonty Employee, any contractual
redundancy payment (o where
such a contractusl bene® on
redundancy = a bene®t payable
from 8 pensicn schame, e
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Model Secvicer Agreement - Schedule 1 [Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

“Relovant Tax Authority”

“Relavant Transie™

norease n cost 10 the Suppler as a
net present value compared to the
beneft payable on termnation of
oemployment wihout redundancy ),
provided that such empioyes wis
entited 1o such contractusl
redundancy paymenrt immediately
peor 10 s or her transier %0 the
Suppher under the Employment
Reguiations,

has the meaning gven In Schedue 85 (Exr
Manepement)

means he dam submiied 10 he Authornity by Te
Supper for reimbursament of the Co-Financing
which has eiher Deen paed, of 4 Sue 10 De pisd within

has e meanng given in Clause 26 6 (Remedia/
Adviser)
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Model Secvicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

“Remedial Fraud Risk™

“Security Management Plan™

“Serious KP Fallure™

“Service Completion™

“Service Conftinuity Plan™

Has the meaning gven n Clause 24 3 ( Nodiicaton
of a NotSabée Devoutt or Remedial Froud Risk).

any services which are the same a3 Or subatantaly
Siar 10 any of the Services and which e Authonty
recerves In substiution for any of the Services
folomng the epry of lerminstion o Partsl
Terminaton of s Agreement, whether those
services are provded by Te Authorty inlermaly
andior by arry Teed party,

any thwd party servioe prowder of Replacement
Services apponied by the Authorty from Sme 1o Sme
(or where e Auhorty B providng replacement
Services for its own account. the Authorty )

& Request for Inflormason under the FOLA of De
EIRs,

has the meaning gven in Clause 27.1(s) (Stepd
Rights).

has the meaning given in
Clause 31 8(b) (Payments by the Suppier)

e Soppher's securty plan as stiached as Annex 2
of Schedule 24 (Securty Manegement) and os
sutsequently develcped and revised pursvant o
Patagraghs 3 and 4 of ESchedue 2 4 (Secunty
Mansgement),

shall be as set oul aganst the refevant Xey
Performance Indcator in Table 1 of Part | of Annex 1
of (Schedule 2 2 (Perormance Lovels),

Pe periodic payments made N ocoordance with
MNQWlenmd
e supply of the Operational Senvices,

Means other axpary of the Term, of deltmw of Pe
entre ESIF funding. whichever ocours fiest,

any plan prepared pursuant 1o Paregraph 2 of
Schedue 86 (Serwwce Continlty Fan and
Corporate Resolution Plasning) as may be amended
fom tme o e
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“Sarvice Credit Cap™

(B) Auring the remander of B Term, 10% of

(B) the finad service penod shall commence on the frst

any and ol of the services 10 be prowded by the

Suppher under By Agreement, Inciuding those sel out
in Schedue 2 1 (Serwees Descnpdon).

has the meanng oven In  Scheduls 8.1 (Sta
Travafer),

the  services  descrglion set o "
Schedule 2.1 (Serwoes Desonplon)
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Modet Servicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

“Sovere KPI Fallure”™

-m-

“SLNT infraction™

"SLNT Qutput™

“SLNT Plan Tempiate™

“Small and Medum Sized Enterprises”

“SME Appiicant™

shal be as se! ok aganst e relevart Xey
Performance Indcater in Table 1 of Pant | of Annex 1
of Schedude 2 2 (Peviormance Levels),

any proruses (ncluding T Authorty Premmes, the
Suppler's premises of Tind party premises)

(8) fom, 10 or ot whch
() the Services are (or are 10 be) provided, of

(i) the Suppler manages, OPanses of
otherwise drects ™e Drovision of the use

of Pe Services. or
@) where
0}  any pan of he Scppler System is stusted,
of

(M) sy physical intoriace with the Authosty
Sysiem takes place,

mesns any breach by B Scppier of any of it
ocbigations under Schedule 2 6 (Socal Value)

means the minimum number of Apprentice postions
or equivalent 10 be delvered by Te Suppleriemher
recty Brough its own perscnnel and e personnel
of ns Sub-Contractors) under ths Agreemert as
identfied and agreed In he Agreed SINT FPlan.

means the templiate for the SINT Flan set ot o
Arvex 2 (SUINY Tempiste) 10 Schedule 26 (Scoal
valug), 1o De compieted by the Suppher,

means any and sach of the Job Centre Plus, Natonal
Agpcenticeship  Service  Primes. Communty
organsations and government programmes;

mesns Susingsseds whch employ fewer than 250
pummwmm\nmmumnu
exceeding €50m andior an ancual balance sheet fotal
not excoeding (43m, ™ ngg”EU
Recommendaton 1.
emoementyme-gefindon en

Soo Smal and Medum Szed Enterprnes

mears eligble SMEs who apply for Eurcpean
Structurst and nvestiment Fund (ESIF) co-firmancing
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Model Secvicer Agreement - Schedule 1 [Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

“SME Applicationns”

“SME Application Process™

“SME Applcation Records”

“Specific Change i Law™

under the ESIF intermationalisadon Fund Thwough the
EITA Suppler(s).

Meats & reguest submitied 10 the Suppler by Pe
eligble SNE 10 apply for ESIF Imematonalsation

Fund co-fnancng.

meoars the process implemented by the Suppler o
assess qualhyrg SME Agplcation(s) for ESIF
termnationaksaton Fund co-fSnanding n sccordance
with ESIF Imematonalsation Fund guidelnes

meats Pe mades and Dala relatng 10 & SME
Appicent or the 88 collecton of nformaton which Is
sutmited 1o ™o Suppler

Specaly Wrtten Software, Suppler Software and
Thued Party Scftesre.

has the meaning grven n Clause 17.1(B) (Specialy
Written Software and Progect Specific PR3

tes! instructions) created by the Suppler {or by a
Sub<confracior or other thrd party on behalf of The
Suppber) speciicaly kr the purposes of o
Agreement. nduding any modficatons  of
enhancements 10 Suppler Sofware or Thind Party
Software created speciicaly for the puposes of tis
Agreement

# Change in Law that relstes specifcally o Te
Busingsd of the Authory and which would not affect

» Comparable Supply.

has the meaning given i Schedule 5.1 (Sta¥
Transfer),

P standards, poiices anditr procedures identified
in Schedde 2.3 (Standends).

Pas Me meanng ghven in Cleuse 27.1 (Stepin
Rights),

(a) any evert faling within e defntion of a
Suppler Termnaton Event.
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Modet Servicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

@) & Oefauit by the Suppber Tatl & matenally
prevecting or maleraly delsyng e

(€) Tw Authorty cormdens that the creumstances

(d) e Authonty being advisad by o reguiaiory
body that the exercise by Pe Authonty of iis
fghts under Clausel7 (Stepin Rghts) s

(0] Tw oxsience of 3 senous sk 1 the heath o

(f) & need by the Authorty o take action
dscharge & statufiory duty,

nas the meaning given in 27 .50) (Step-in Rgnts)

hos e meanng gven n Clause 27 .5 (Stepn
Rigtes);

has e meaning gven B Cleusel? 6 (Step-tn
Rights).

moets those sipplers 10 government Inted of
§ Qv uk/govermnment publicatons'stateg
C-supplens.

ANy CONMSCt o aQreement (Of proposed Conbinct of
agreement) between the Suppler (or a Sub-
Contracion) #nd ary thed party whereby Sal third
party agrees 10 provide 10 the Suppler (or the Sub-
contractor) all or any part of the Services or facites
of sarvices which ace material for he provision of e
Services or any pan thereol or necessary for he
management. deection or control of the Services or
any part Serecd.

any thed party with whom:
(8) ™o Suppler eners INo & Sub-contract. of

®) » Bied party undex (8) above enters Ino & Sub-
conract
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Model Secvices Agreement - Schedule 1 [Definitions)
CUF irtermaticnalieation Fund Adminiitration Senices Agresment

“Sub-processor”

“Suppler Background IPRs™

of Me servants o agents of that thied party,

any Tird party apponied 10 process Persoral Dats
on behal of the Suppher refated 10 this Agreement,

Pas the meanng set ot In sechion 1162 of De
Companies Act 2006

e parformance Indicatons set out in Table 2 of Part |
of Annax 1 of Schadule 2.2 (Performance Lavefs)

has the meaning gven n Clause )3 4 (Assignment
and Novadon)),

an ndependent evaluation of project performance,
efficiency. sffectivensss and value for money, 10 be
conduciod oh an ammusl Dass e ol
ternationaisaton Funds and has e meaning
gven 10 & under e ERDF Gudance (o amended
and updated from tre w0 teme)
2200 eurcoean-siruchral-and-rvesiment-fungs

mesns the independent evaluoior underiaking e
Sumrmaive Assessment.

(a) Intelectual Property Rights owned by
Suppler before the Effectve Date, for
Pose wbusting In the Supplier's
develcpment 100is,  prOgram  components of
standard code used N COMPUREr Drogramming of
n physical or electronc meda contanng the
Supglers Know-How of genenc bDusness
methodologes, endior

®) Intolectusl Progerty Roghts crealed By the
Suppler ndependently of this Agreement,

which in each case & of will be used befiore o during

i
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Modet Servicer Agreement - Schedule 1 (Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

“Supplier Termination Event™

(Rut oot hired leased of lcaned from the Authory) for
the provision of the Services,

has the meanng given In Clause 28 1 (Authonty
Couse).

al dreciors, officers, employees, agants, consultants
and contracions of the Suppber sndity of any Scb-
conlracior engaded in the performance of
Suppher's cbigations under this Agreement.

has the meaning given in Schedule 7.1 (Chavpes and

has the meanng given in Schedule 7.1 (Chavpes and
Mwvosong k.

the representative apponied by the Suepber pursusst
o Clouse 11.3 (Representatives).

sofware which is proprietary 10 the Suppler (or an
Atate of the Suppier) and which is or will be used
by the Scppler for e purposes of proviang the
Services, nciudng e softwire spechied as such n
Schedule 5 (Soffware)

the Suppler's soluton for the Services set ot n

Schedule 4.1 (Suppber  Soltion) Induang  any
Arneres of that Schedude,

(c) o3 aresutl of the Suppler's Default, the Authorty
ncumng Losses n any Conract Year which
excood 0% of the value of the aggregats antual
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Modet Servicer Agreement - Schedule 1 (Definitions)
CUF Intermaticnaleation Fund Adminiitration enices Agresment

(@
(e)
"

@

™)

Sabdny cap for hat Contract Year as sel out n
Clause 22 603) (Fnencial Limés);

a Remedal Adviser Fadure,
» Racticaton Plan Falure,

where a3 nght of terminaton s espressly
fesarved in ths Agreement, Inchuding pursuent
©

(1) Cluse 16 (PRs demntyl

» cuaoss.ﬂb)(m of Frawd and
Brideryl andor

(W) Paragraph 6 of Schedde 7.4 (Financial
Ouastress)l

(V) Pamagragh 12 of Pant 2 © Schedue B5
(Service Continsty Plan and Corporote
Rescluton Plansing)

e represantation and wamarty given By the
Suppher pursuant to Clsuse 3 2(1) (Warrantes)
Leing materially untrue oF misleadng.

20 Suppler commiting & material Dol under
Clause 1017 (Promoting Tax Compliance) of
faling 10 provide detads of steps being taken and
matgesny acion pursuat ©
Clouse 1017 (Promoting  Tar  Complence)
which n the reasonabie cpinion of he Authonty
e acoeptadie

e Suppher commiting a matenal Delfault under
any of the followng Clouses.

{1 Clause 55() {Servces),

(8} Clause 20(Protection of Persona’ Dafa),

(N) Chusels (Transparency and Freedom of
Inormaton).

(v} 18 (Confidentadty). and
{v) Clause 32 (Complance). and'or

n rospect of any secucty regurements sef ot In
Schedde 2 1 (Services Desonpson),
Schedue 2 4 (Securty Manegement) or the
Baseine Secunty Regurements. and'or
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“Supply Chain Transparency Report™

n respect of any requrements set ot I
Schedule 9.1 (Sta® Transfer)

an Insolvency Event oocuming In respect of the
Suppler or the Guarantor,

e Cuaraniee ceasing 10 be vald or enforceable
for any reason (without e Guaraniee being
repiaced with 8 comparable guacanioe 1o the
satsfaction of the Authority with the Guarnanor
or With ancther Quarartor which is acceptable %o
P Authontyl

8 change of Control of the Suppler o a
Guarsnior unless.

{I) e Aumority has Qiven RS prior writien
consent 10 the partcular Crhange of Control.
which subsequenty takes place o
proposed, of

() the Authorty has not sarved Bs notice of
oLjection within & months of the later of the
defe on which the Change of Conbrof Sook

place of e cate on which the Authonty was
pven notice of the Change of Contol,

™) & change of Comral of & Koy Sub-<ontracior

()

wiless, within € months of beng notiled By the
Authority Sat # ocbjects 0 such change of
Conlrol, he Scppler larmnates the relevart Key
Sub-conract and replaces 1 with a comparable
Key Sub<confract which is approved Dy the
Authorty purssant 1o Clause 15, (Agponiment
of Key Sub-contrecions),

Pe Autority has Secome aware that the
Supplet should Pave been exchuded under
Regulaton 57(1) or (2) of the Pubic Contracts
Reguistons 2015 from Te procwement
procedure Medng 10 the swd of s
Agreement. or

s fakre by B Suppler 1o comply n the

means the report provided by ™he Suppler 10 the
Auhorty In he form sal oul n Arnex 4 of Schedule
8 4 (Reports and Reconds Provisions)
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Model Secvicer Agreement - Schedule 1 [Definitions)
CUr intermaticrabaation Mund Adminiitration enices Agresment

“Target Performance Level™

“Termination Assistance Notice™

“Termination Assistance Period™

“Termination Date™

“Tormination Notice™

“Termination Payment™

“Tormination Services™

“Third Party Auditor™

“Third Party Beemficiary”

the mirsmum level of performance for a Performance
INACALOr witich 18 regured by the Authonty, &4 st Ot
aganst the relevant Performance Indcaltr n the
tables N Annex 1 of Schedule 2 2 (Pevformance
Lovels)

e penod commencing on the Efective Date and
ending on the expary of the Indal Term or on earber
terminaton of this Agreement,

has the meaning given in Pacsgraph 5.1 of
Schedule 8.5 (Exit Maragement),

In relaton 10 & Tormnaton Assistsnce Notce, P
periad spechied in the Termnaton Assistance
Notice for which e Suppher Is regquired 10 provide
the Termination Senvices 83 such penod may be
extended pursuant to Paragragh 56 of
Schedule 8.5 (Ext Managemend).

he dale sef oLt I & Termnation Nolce on which s
Agreement (or a part of |t as the case may be) s %0
ter=rate.

Schedule 7.2 (Payments on Termination)

the services and acthvibes 10 be performed By the
Suppber pursusnt 1o the Exit Plan, inchuding Pose
activites isted in Annex 1 of Schedule 85 (Exe
Maonagermend), and sty Owr sarvices fogured
pursuant 1o Me Temmination Asssiance Notice,
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CUr intermaticrabaation Mund Adminiitration enices Agresment

“Third Party IPRs™

“Third Party Provisions™

“Third Party Software”

“Transaction List™

“Translorring Assots™
“Transforring Authority Employees™
“Translerring Former Supplier
Employees”

“Translerring Suppler Employees™

Intellectiual Property Rights owned by a third party but

has the meanng gven in Clause 40 1 (They Party
Rights).

SOftware Which & propnetary 10 any thed pany (other
than an Afale of Be Supplier) o any Open Source
Softeare which In any case s, will be or I8 proposed 0

has the meanng ghven n Pamgragh 52 o
Schedule 0.5 (Ext Management).

has the meanng gven n Schedde 9.1 (S
Transfer)

has the meanng given n  Schedue 5.1 (Sta®
Transfer).

has the meaning given n Schedue 5.1 (Sta?
Transfer).

has the meanng given in Clause 19 1 { Transparency
and Freedom of omaton ),

has the meanng given in Schedule 8 4 (Reports and
Records Provisions),

the Unfied Kingdom,

Means any poods, sanvice o works provison o UK

DIT Refererce DN 428555
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admenystrations,
“UK Public Sector / CNI Contract means the informaton relating 10 the Supplber Growy
ormation™ 10 be provided by the Suppler n accordance with

“Unacceptabie KP1 Falkwe™ the Suppher faling 10 achieve the KF1 Service

"VAT™ value added tax as provided for I P Value Added
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WWMWWM

“Virtual Library™

means the data reposiiory hosied by the Suppher
contaning the nformaton Aot s Agreement and
he Services provided under £ n accordance with
Schedule B 4 (Reports and Records Provisions

means Monday 10 Friday oher than bank holday or
pubiic holday in England;

any day other than a Salurday. Sunday or publc
hobday in Englend and Wales
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Model Services Agreement - Schedule 2.1 (Service Description)
ESIF Imermationalisation Fund ASmnistraton Services Agreement

1. DEFINITIONS

Addtionaity The Justicason for an SME funding Iward, Including helping
progects happen sooner, faster, achioving beller Quaiity o
oreased scale.

Capacity Mears Tm MAGITILm grocesarg, Nt And APl v,

Sizing reguremants, and ransfor handing capaclty of he
Suppier In relation 10 SME Appication throughput.

Cacacity Pl Means the Dratt Capacly Pl andior the Agresd Capachy
Plars, as appropriate save Bat when a Draft Capaaty Pan
becomes an Agread Capacty Plan, any refersncs 1o Capacity
Pl shal B 19 the Agrosd Capacity Plan,

Cogocty Plarning | Means e procmss 0f Grecasnng, mondoneg, A,
plansing and he Services or ay pan Pered in
order 10 analyse curment. and 10 sstmale Liture. Capacity
requirements and %0 provide sutable Senvicos.

Camgory o Regon Has 13 meaning grven from ESF guderes 1o descobe he
peographic spit of England in relation 10 GDP per capta and
usOd 1o Selarmine the micimum funding Nlervenson rale,
mdmwmwmdmm

Macdemum Istarvanton Rate of S0%). Transional (GDP per
capita of betwoen 75% and S0%, Maxdimum Intervention Rate of
60"%) and Less Developed (GOP per capita of less than 75%,
Maomem iaterventon Rale of 80%)

Means the procoss of climeng ESIF co-tnarang in acocrdance
wih ESF guideines.

forecas! volumes, PhOIOGSRNIC IMages o sounds (10other with
oy dalabase made up of any of the foregoing ) which are
omboded In ary Sectronic of tangble medium Nckading without
mitation Personsl Data

Co-tnancing Glakm

Process

Dot

“Degpantment o Means the UK Government Separment theough which the
Infermnatonal Trade

"Dosk Based

Secretary of State for Infematonal Trade acts,

Part of he MHGLG Quanery Casm [rocess whero arsacton
Administrative Chack | st Berm aew tesled for envidence of defrayal through e

provision of evidence.
OIY Saw Departmant for irsematonal Trads
EITA Supplers) Means
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Model Services Agreement - Schedule 2.1 (Service Description)
ESIF Intervationalisation Fund ASmnistration Services Agreement

A e cxising supphens) perfonming senioes provided
under B current inlecnations Trade Adviscry Services
#cross 9 regon:

1. Noah West: Chambertink Lid

2. Norh East: Noath East Workdwide L

3. Yorkshire & Humder: Enlerprise Growth
Solusoras Lid

>

West Midlands: West Midands inlermatona
Trade LLP

East Miiands: East Mdianas Busiess Lid
South West: GWE Busness Weast L3

South East: Newatie Trade (South East) Limited
East of Engand. Exemplas Trade Services
Limited -

@ o~ e e

9. London: Newable Trade (London ) Limited

b. Suppliens) performing services provided under the
fture Enhanced inlormational Trade Advisers (EITA)

Regiona Dethvery Partnes Senvices Agroemanis)

10. Northern Powerhouse: [Insert supplier nasss at
contract signature)

11. Midlands Engne: [insent supplier name at
contract signature)

12, Losdon [Insert supplier name at contract
signature)

13. South Emt: [Insert supplier name at contract
signature)

14, South West: [insent supplier name at contract
signature)

Elgitény of Has e meanng given 10 it under he ERDF Gudance (as
Expandture amanded and vpdated fom tme 1o Bme):
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Model Services Agreement - Schedule 2.1 (Service Description)
ESF Imermationalisation Fund ASmnistraton Services Agreement

The critonia for clgitiity of expendiure determine wheter a
cost qualiies for funding under B European Structrs and
Irreestemant Funds (ESIF)

The Common Provisions Reguiation (13032013) estabitshes
the main principles on P oligitdity of expondiiure at Eurcpoan
vel 10 erdure Consislancy Debwoen the rules implementsnd in
the Member States. Detalnd criteris am lad down in Be
Nasonal ESIF Guidance:

The cribena lakd down by the EU reguations and National ESIF
Gusdance on whether an SME s alowed 10 apply focheceve
ESIF funding

Sea Luropean Ragonal Development Tund.

Means the branding and pubiclly reguirements pubtiished by Pe
EORF and transialed ot a nadoral leved In MMCLG gusdance,

See European SUUctral and kvestment Funds.

"ESIF Project Advisory

AR Ddvecry group or each ESIF Intematonasaton Fund
project comprised of representatives of e DIT ESIF Project

Toam, DIT Ragonal sta®, ropresentatves from all participating
LEPS and Grow™ Hubs as agroed.

ESIF Propculs)

Mmeans B 10 Spo! (ogonal schemes -

e Northern Powerhouse ESIF Internationalsation
Fund

e  Midlands ESIF Internationafisaton Fund
o South ESF Interrationalisation Fund
e London ESIF Inematonalisation Fund

Al relevant ESIF and ERDF reguiations, delegated acts,

Means the EU regulatsons which control EU competison policy.
ESIF Funding in B3 progoct s 10 be swarded vis General Block
Exempton Reguation Actcies 18 and 19, and do minknis,
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Model Services Agreement - Schedule 2.1 (Service Description)
ESF Imerationalisation Fund ASmnistraton Services Agreement

and irvestmant Funds

"European Regiona Means the European Structural and Irvestment Fund which

Development Fund HIms 10 SPengihen economic and socia cobesion in the
Evropean Usion by comecting imbalances Soteean ity regions.

"Turopean Structursl | Means the cobecthe name ior The Luropean Regons

Development Fund (ERDF), Ewropean Socal Fund (ESF), the
Cohesion fund, Be European Agricuitural Fund for Rural
Deveiopment (EAFRD) and the Evropean Maritime and
Faaheres Fund

Fundng Offer

The offer of LSIF co-inancing made 10 the SME Applicant
folowrg roew i isoroval of an SME Agpbaaton

GG

e

San Gaenrn=arnt Grant Informaton Syste=

“Govenment Grart
Informanson Systom

Means the UK Government s grant monvionng sysism

 Growih Hubs

LEP-0d crgansabions Fingranng naboral and kol tusiness
Pt

Seo Mgh Growth Potential Businesses (known n fe EITA
vk i Hgh Expont Polential Businesses (HEP)

Means Businesses who hamover more than 400k per annum
And hirve @ product o Senice 10 rade iIemationaly, o which
Could be developed for iImematonal rade, and who soe
Ptomational irade 8s a path 1o growth,

A plan %or the mobisation and imgkemontation of the ESIF
Iremationalisation Fund developed by the successful provider.

Has e meaning given 10 it under the GDPR, it provides the
following nights for individuals:

o The right 1o be informed

o The right of access

o The right 10 recification

o The rght 1o erasure

o The nght 1o res¥rict processing
o The right 10 data portabiiy
o The nght to cbiect

o Rghts in relation 10 atomaled decision making and
profiang.
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Model Services Agreement - Schedule 2.1 (Service Description)
ESF Imerationalisation Fund ASmnistraton Services Agreement

Key Documents Meoans the:
(A} lmplementaton Plans,
(B) Quaiy Plan;
(C) Capachy Plans:
(D) Exit Plan;
(E) Security Plan. and
(F) such other documents as DIT may exprossly in writng
Segrale 8 “Koy Documants™ from time 10 time
LEP See Local Emerprse Partnershps.
Local Enterprse Means the volntary parmnorshics between Iocal Buthortes and
Partnerships businesses set up 10 Belp determing local aconomic prionties
80 ad economic growth and job Creation within B local
aoea
Mandatory Means & condiion sl out n this Schedue 2.1 (Service
Roquiremonts Descripton) that must De met without exceplon
MHCLG &Mummawm
Wity for Housing, | Means the UK GOverniment Depart=ent. wiich 1 T Nanagng
Commenites and Local | Authonity for ERDF in England.
Govemment
Nasoral ESIF ESIF and ERDF guidance published and Mgy amended try
Gusdance mmwumwwmmm
Personne Means the Suppier s o DIT's (28 the case May Do) omployees.
BN, CONMUtNS 3nd BUb-Contraciors and regresectatves (in
the case of any reference 10 the Porsonnel of the Supplier)
Incuding any Sub-Contracior's empioyoos, agents, consultants
and sub-coniacions.
Project Change Formal process by whech OFT Gan roquest agproval for
M proposed changes 1 the ESIF Funding Agreement
Cuarty Assurance Means the process used 1o chock the quaity of SME
AppScations.
Guaity Plan The Quaity Assurance PRan Gaveloped by the successie
provicer,
Email and Modum Means busnessos whch empioy fower than 290 persons and
Sized Emerpaises which hirve an annual lumowe not eecsedng €50m andior an
annud balance shoet total not excoodng €43m. as defined by
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ESFWFMOMWW
EU Rocommendasion 2000/36)
hitos Jiec ewropo euw'ooath smes Supinass -rgnd'y-
staeomeniace-dainiicn s

SME Teo Smadl and Medium Siaed € rearprises.

“EME Agpicant(s) Means oagitio SME s who appty Yo £ rogean Sructural and
Irvestement Fund (ESIF) co-fnancing under the ESIF
Inermatonalisation Fund Brough the EITA Supphens)

"EME Agpicaton Means e process of assesung and quakfyg SAME

Process Agpications) for ESIF internaticnalsaton Fund cofinancing b
accordance with ESIF internatsionaisation Fund guideines.

["SME Aggication Mulﬂ?ﬂm&umbamuu

Record(s) Al collection of Information which is submétad 0 the Suppller.

[EME Applcation(s) Means @ request SUbmalod 10 Ta Supghor by the ebgtie SME

10 apply for ESIF Inlermationalisation Fund co-fnancing
Summative An independent evaluation of project performance. offcency,
Assossment ofectiveness and value for money, 10 be conducied on an

arous bass for & Inleeraticnalnation Funds and has the
meanng given 10 it under e ERDF Guidance (as amended
and updated from time 10 tme ).

Yransaction List A MHGLG Oocument which must Do submitied by DI & part
of each quanesy claim 10 MHCLG which capiures every
fnancial transaction included in the project during 0w penod.
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Model Services Agreement - Schedule 2.1 (Service Description)
ESF Imerationalisation Fund ASmnistraton Services Agreement

2. SERVICES DESCRIPTION

a) The Authority requires B Suppier 10 manage and admnisier B awarding and
paymant of grants 10 High Growt Polentel (HGP) Busingsses in S0Cordance with the
rolevant ndes as 36t out in Schedule 2.3 Suandands.

b) The Authority requires Be Suppier 10 manage and admnister the awarding and
paymont of grants 1o SME Appiicants in accordance with this Schodule.

¢) This Schedule sats cul B hlended scope of the Secvices 10 be provded by the
Suppltier and & descrigtion of what asch Senvice entely.

d) Ths documant shoukd De read in CONUACEOn Wilth O COMPONeNnt documents of B
Agreement as these play an iegral part in understanding the regurements set out in
this document

0) Definstions of lorms used n Bis document are contaned In schadule 1 (Defntions) of
he Agroomant.

) The Suppier shall ensure that a mandatory Reguiremaent is met.
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Model Services Agreemaent - Schedule 2.1 (Service Description)
ESF Inlernationafisation Fund Administration Services Agreement

Quirement  Requirement Specification Requirement
Type

Al mm“wmnmmmmmmwwm | Mandatory
during P term of this Agroement and in accordancs with Schedule 8.2 Change Control Request Procadure.

s

The Supgéer thal in T pedormance of its Obigatlons Under Tis Agreoment. Comply With ol ColGasOns I FEaton 1o
A2 Data Prodection Legislation s may Do amendod of supersaded by equivilent legisiation Fom time 1o Sme in Mandatory
acoordance with Clause 20

Al The Suppber shal in B parformancs of its CEGANONS UNAe! s ASreamant, Comply with Al SREGASONS In feton Mandatory
EU ESIF Reguiations as may be amended of Suparsedod by egutviient legisiation fom time 1 time.

The Suppler shal in B Darformancs of its OLEZALONS UNSe! s ASreament, Comply with all SDEGASONS In felaton
ol National ESIF gudance {on gov.uk) as may be amondod or superseded by ogquivalont legisiation fom time o

AAd . Mandatory
hitos /wew gov ub/gudsnce/encland- 20 14-10- XR0-eucgean-structur p-and-imumstment-lungs

The Supgher thal cporate 50 83 10 Give 3 teamioss DT cusiomer aapernnce when Imeraching wih SME Agpdcants l Mandatory

A3 (SeB4ect abwayd 10 this AQreement)
AS The Suppher shall ensure that SME Agplcations indudes a demonsiaason of value for money. I Mandatory
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