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Introduction to Terms and Conditions

The Terms and Condition of the Campaign Solutions 2 framework agreement are provided in
two legally binding contracts:

e Framework Contract - this will be the overarching contract between CCS and the
individual agencies successfully awarded a place on the Campaign Solutions 2
Framework Agreement.

e (Call-Off Contract - this provides the terms and conditions of the contract for clients
appointing an agency through the framework agreement.

Core Terms

These are the main legal terms which apply to both the Framework Contract and the Call-
Off contract. The Core Terms govern the agency’s relationship with CCS at framework level
and with each client at call-off level.

The Core Terms are supplemented with a number of Schedules, comprising:
J Framework schedules

. Joint schedules (for framework and call-off)

J Call-off schedules

The Framework Contract

This comprises:

e The Specification which sets out the range of campaign services to be provided
through the Framework Agreement (Framework Schedule 1)

e The process clients must follow to appoint an agency (Framework Schedule 7 - Call-
Off Award Procedure)

e The tender and rates submitted by the Agency in this tender process

e The Core Terms and Joint Schedules of the contract which apply to both the
Framework and the Call-Off Contract as above

e Specific Framework Schedules relating to the framework contract between CCS and
the Agency

The Call-Off Contract

Please note the Call-Off Contract should be read in conjunction with the Framework
Contract. It is governed by the Core Terms as above and comprises:

e Joint Schedules as in the Framework Contract

o The Letter of Appointment template which is used to form the contract between the
Client and the Agency and incorporates Joint and Call-Off Schedules plus any special
terms (Framework Schedule 6)

e Specific Call-Off Schedules relating to the contract between the Client and the
Agency



Letter of Appointment Template and Call-Off Schedules (Framework

Schedule 6)

Letter of Appointment

The Agency is one of a number of agencies appointed by the Crown Commercial Service
(CCS) to the Framework Agreement and is therefore able to enter into this Call-Off Contract.

This Letter of Appointment is issued in accordance with the provisions of the Framework
Contract (RM6125) between CCS and the Agency, dated 29 MAR 2022.

Capitalised terms and expressions used in this letter have the same meanings as in the Call-
Off Incorporated Terms unless the context otherwise requires.

CALL-OFF LOT TWO: MEDIA STRATEGY & PLANNING

Order Number:

We have a “no purchase order no pay policy” in place. Any work or
expense the Agency undertakes prior to receipt of a purchase order
shall be undertaken solely at their risk. Any invoice the Agency
submits must quote the valid purchase order number.

From:

The Secretary of State for Health and Social Care as part of the Crown
(acting through the Medicines and Healthcare products Regulatory
Agency - MHRA)

10 SOUTH COLONNADE, CANARY WHARF, LONDON E14 4PU
(Client)

To:

Four Communications Limited
The Hickman Building, 2 Whitechapel Road, London, E1 1FX
(Agency)

Call-Off Start Date:

15t APRIL 2022

Call-Off Expiry Date:

315t MARCH 2025

Call-Off Initial Period:

3 years




Call-Off Optional
Extension Period:

1 x 12-month extension

Deliverables required:

Deliverables required are set out in Framework Schedule 1 of the
Framework Agreement and the relevant Brief and are to be
delivered in line with the accepted Proposal as detailed at Annex A
of this Letter.

Subsequent calls for Deliverables shall be priced and agreed using
the Statement of Works form as per Annex B of this Letter of
Appointment.

Key Staff:

For the Client:

[Redacted under FOIA Section 40 Personal Info
[Redacted under FOIA Section 40 Personal Info
[Redacted under FOIA Section 40 Personal Info

[Redacted under FOIA Section 40 Personal Info

[Redacted under FOIA Section 40 Personal Info

For the Agency:

[Redacted under FOIA Section 40 Personal Info

[Redacted under FOIA Section 40 Personal Info

[Redacted under FOIA Section 40 Personal Info

Guarantor(s)

Not applicable

Call-Off Contract Charges
(including any applicable

discount(s), but excluding
VAT):

Category Grade Day Rate(£)
CEO Chief Executive Officer
Business Director/ Client
Account Management Partner _
Account Management Senior Account Manager
Project Management Head of Project Management
Creative Senior Art Director o ao 45y




Analytical/ Planning/
Strategy Strategy Director Ftaced iner
Production Head of Production rocaceed under

This is based on the submitted Pricing Schedule

Day rates (7.5 hours per day) for the core roles — other roles/rates
to be agreed as relevant per project (these will be pro-rated to
hourly rates as applicable)

Please note that there is no additional charge for overall
Account/Contract Management and for providing the progress/
Performance reports and attending progress/Performance
meetings.

Liability

See Clause 11 of the Core Terms

ommercial Interests

Additional Insurance
Requirements

Client billing address for
invoicing:

The Agency shall submit invoices electronically to the Client to
Accounts.Payable@mbhra.gov.uk

Special Terms

N/A



mailto:Accounts.Payable@mhra.gov.uk

PROGRESS REPORT FREQUENCY (and Performance Monitoring Reporting as appropriate)

On the last working Friday of every quarter of each year in contract, in line with the financial
year as per the following dates:

e Quarter 1: end of June

e Quarter 2: end of September

e Quarter 3: end of December

e Quarter 4: end of March
Mutually agreed revisions to dates are permissible.

PROGRESS MEETING FREQUENCY

Every 6 months, covering the previous 2 quarters, each year of the Contract, in line with the
financial year

e Meeting 1: on or around 30 September

e Meeting 2: on or around 31 March

In addition, some additional Performance Review Meetings may be arranged.

Please note that in additional to these meetings, there will be the requirement for regular
progress updates when a project/campaign is being undertaken.

KEY SUBCONTRACTOR(S)
N/A

COMMERCIALLY SENSITIVE INFORMATION

Client

All information regarding the requirements for our projects, deliverables and timeframes
should be regarded as commercially sensitive information unless otherwise stated.

Agency
Proposed Pricing details/Day Rates (see also Joint Schedule 4).

SOCIAL VALUE COMMITMENT

The Agency agrees, in providing the Deliverables and performing its obligations under the
Call-Off Contract, that it will comply with the social value commitments in Call-Off Schedule
4 (Call-Off Proposal)

CALL-OFF INCORPORATED TERMS

The following documents are incorporated into this Call-Off Contract. Where numbers are
missing we are not using those schedules. If the documents conflict, the following order of
precedence applies:



1. This Letter of Appointment including the Call-Off Special Terms and Call-Off Special
Schedules.
2. Joint Schedule 1 (Definitions and Interpretation) RM6125
3. The following Schedules in equal order of precedence:
e Joint Schedules for RM6125
o Joint Schedule 2 (Variation Form)
o Joint Schedule 3 (Insurance Requirements)
o Joint Schedule 4 (Commercially Sensitive Information)
o Joint Schedule 10 (Rectification Plan)
o Joint Schedule 11 (Processing Data)
® Call-Off Schedules for RM6125 Media Strategy & Planning
o Call-Off Schedule 1 (Transparency Reports)
Call-Off Schedule 2 (Staff Transfer) - Parts C and E may apply
Call-Off Schedule 3 (Continuous Improvement) -
Call-Off Schedule 5 (Pricing Details)
Call-Off Schedule 7 (Key Supplier Staff) -
Call-Off Schedule 8 (Business Continuity and Disaster Recovery)
Call-Off Schedule 10 (Exit Management)
Call-Off Schedule 14 (Service Levels)
Call-Off Schedule 15 (Call-Off Contract Management)
Call-Off Schedule 20 (Specification)

0O O O O O O o0 O O

o)
4. CCS Core Terms

5. Joint Schedule 5 (Corporate Social Responsibility) RM6125

6. Call-Off Schedule 4 (Proposal) as long as any parts of the Call-Off Proposal that offer a
better commercial position for the Client (as decided by the Client) take precedence
over the documents above.

No other Agency terms are part of the Call-Off Contract. That includes any terms written on
the back of, or added to this Order Form, or presented at the time of delivery. For the
avoidance of doubt, the relationship between the Parties is non-exclusive. The Client is
entitled to appoint any other agency to perform services and produce goods which are the
same or similar to the Deliverables.

FORMATION OF CALL-OFF CONTRACT

BY SIGNING AND RETURNING THIS LETTER OF APPOINTMENT (which may be done by
electronic means) the Agency agrees to enter into a Call-Off Contract with the Client to
provide the Deliverables in accordance with the terms of this letter and the Call-Off
Incorporated Terms.

The Parties hereby acknowledge and agree that they have read this letter and the Call-Off
Incorporated Terms. The Parties hereby acknowledge and agree that this Call-Off Contract
shall be formed when the Client acknowledges (which may be done by electronic means) the
receipt of the signed copy of this letter from the Agency within two (2) Working Days from
such receipt.



For and on behalf of the Agency (Four
Communications Limited):

signature:

Mame:

For and on behalf of the Client:

[Redacted under FOIA Section 40 Personal Info

signature:

[Redacted under FOIA Section 40 Personal Info

Mame:

[Redacted under FOIA Section 40 Personal Info
[Redacted under FOIA Section 40 Personal Info

Role:

[Redacted under FOIA Section 40 Personal Info

Role:

[Redacted under FOIA Section 40 Personal Info

Date:

10/10/2022

Diate:

05 December 2022




ANNEX A

Agency Proposal

Lot 2: Media Services & Planning

5.0 If successful, how would you ensure that the MHRA enjoys the appropriate
level of support from not only your senior management and account manage-
ment team, but the resources allocated to delivering our campaigns?

We believe in creating bespoke project teams with key experience in making cam-
paigns happen rather than a one-size fits all approach. With over 25 years’ experi-
ence in the health media sector the team draw on our knowledge of running suc-
cessful campaigns, getting the right skillset on board from the outset and using tools
to deliver efficient working and delivery models.

We will accommodate this through a focused account management approach led by
a core team that can tap into the wide range of skills and expertise within our busi-
ness. This approach will include:

e A Service Level Agreement covering response and delivery commitments

e An appropriately sized delivery team for any given project that can quickly
scale to meet your needs

e Quality assurance process for all work shared with you

e Investing in the relationship so we become a trusted partner and someone
you can call on knowing we will deliver

e Detailed and focused workflow and project planning to meet your changing
needs — using an industry-leading PM tool (Asana), Excel or any preferred
system you have in place

e Daily core team check-in on project progress and any challenges for live pro-
jects

e Direct access to senior core team 24/7 and escalation procedure for any is-
sues.

We deliver a robust approach to developing our talent and expertise and roll this out
to all of divisions. Four is driven by our EPIC values (expertise, partnership, intelli-
gence, community) and our belief in diversity and inclusion across age, gender, sex-

uality and ethnic background. I
-
]

Staff come from diverse backgrounds. | NG
.
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Our Race Equality Pledge UK

target by 2023 is 25% and 30% in London.

Our comprehensive training programme delivers more than in a normal
year in addition to on-the-job training. This includes internal and external training
sessions across technical skills, account handling, creativity and strategy. We also
use this training model to stay ahead of the curve in new technologies, approaches
to driving engagement/awareness and partner with key suppliers to ensure all staff
have access to innovation for our clients.

. Our new HQ in Whitechapel
has been designed with fully flexible working, sociability and collaboration in mind
with co-working spaces, client project rooms and event spaces for seminars up to 90
people and workshops which will benefit clients.

10




5.1 The successful agency will have to produce a robust media strategy to sup-
port proactive handling of issues, products and services. Please outline the
steps you would take to draft and develop this strategy with a particular focus
on where you would need input from MHRA colleagues.

Our media approach to all activity will be two-pronged, designed to engage MHRA'’s
main audience groupings of stakeholders and the general public, and engaging each
with a channel mix and intensity tailored to bring about the necessary response. For
each campaign, we will employ the OASIS framework to ensure campaigns have a
clear goal, engage the right people, at the right time, and using the right channel mix.

Objectives

Our campaign objectives are two-fold: to raise awareness of MHRA's role among the
general public, and improve trust in the MHRA among its stakeholders and staff.

Our approach to engaging stakeholders will be using targeted and timely media to
help forge a closer, continuous and a more open dialogue. We will need input from
MHRA to identify and map relevant stakeholders, detailing the potential media touch-
points for each: publications, events, potential partnerships.

Audience/lnsight

We would aim to create tailored communications framework or each type of stake-
holder organisation - Pharmaceutical companies, charities, research groups & gov-
ernment organisations — structured around key industry events and conferences in
the annual calendar, and complete with the most apt media touchpoints as identified

through mapping with MHRA. I

Using our Mapper360 technology, we will be able to segment the audiences into au-
dience tribes, grouped by their needs, motivations & barriers, influence and media
consumption. As example outputs, this will allow us to see which audiences are most
sceptical about MHRA and therefore need a certain message from a certain source,
or see which audiences have the most influence over others, and therefore necessi-
tate more media attention. Using these both a top-down and bottom-up approach to
consumer insight, we will be able to devise a media strategy that both cuts through
within the public discourse and which best engages the audience tribes most key to
bringing MHRA into a positive spotlight.

11




Strategy/ldeas

We will then plan to work closely with MHRA’s Stakeholder Engagement and News
& Media teams throughout the strategic process to ensure that new developments in
the media and public health are accounted for and factored into our campaign, be-
fore, during and after launch.

Our media approach to engaging the general public will generally be designed in-
crease awareness. To this end, our approach will be structured around public-health
issues that gain traction with the public, using timely interventions to highlight
MHRA’s contributory role in work in this space.

Implementation

Overall, we would implement a phased approach beginning with inserting MHRA in
the conversation using high impact earned media - newspapers, radio and medical
influencers — for maximum reach. We will then use partnerships — identified with in-
put from MHRA - and paid search around public health conversations to direct atten-
tion to owned channels, aimed at improving public understanding and positivity to-
wards MHRA.

Scoring/evaluation

As standard process, we develop bespoke evaluation frameworks for every cam-
paign and work closely with creative and research agencies to identify appropriate
metrics for the target outcome and objectives defined at the beginning of the cam-
paign. We use the GCS Evaluation Framework 2.0 as a guide, ensuring outcomes
are ingrained in measurement and we integrate this with the behaviour change think-
ing developed during the strategic process.

Development of the evaluation framework is a collaborative process with other agen-
cies involved and we are experienced in developing bespoke media evaluation
frameworks alongside broader research and behavioural measurement. | N

=
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5.2 Please describe how you would manage media innovation specific to our
work? Please provide two examples where you your agency proposed an inno-
vative approach and detail the overall outcomes that were achieved?

We believe staying ahead of the trends and developing bespoke strategic campaign
led approaches is key to driving impactful, efficient and ultimately successful out-
comes. However, in the health space we also understand the need for compliance
and overall brand safety. We always work collaboratively on all new innovate tactics
with required internal and external key stakeholders and agencies.

Innovation doesn’t always need to be on a large scale and we have worked with pro-
viders to develop bespoke media tactics.

13




5.3 In terms of creative thinking and problem solving please provide two exam-
ples of how you believe your agency could support the MHRA in delivering the
key messages regarding Medicine & Healthcare products?

Working on public sector media strategy, we can be dealing with the knottiest prob-
lems, communicating topics of low interest or high controversy or targeting harder to
reach audiences. Our distinct brand is informed by 20 years of behaviour change ex-
perience for departments including

I 2 C 25 years in the health sector.

We believe audience insights and outcomes are key and working collaborating with
the MHRA and key partners to show true impact and drive and increase in
knowledge and awareness of the organisation.

We also have experience in using media to drive awareness of institutions and
pharma to change perception and increase transparency and ESG values. ||} R




5.4 Demonstrate the experience and staff qualifications of those resources who
would form part of your service team?

. Inclusion, Diversity and
Equality is at the heart of our business. Staff at Four come from diverse backgrounds
but we want to improve.

Our Race Equality Pledge UK target by 2023 is 25% and
30% in London. The pledge also includes commitments for recruitment, training and
creative output. We are in the process of becoming Certified B Corp which will com-
pel us to further commitments and measurable goals around IDE and social value.

Our media strategists and planners have a wide range of both experience and qualifi-
cations across the health consumer, B2B and health RX specific sector. || N

We also have experience in working with institutional and public bodies across multi-
ple sectors in the health market.

Our staff are also experienced is using the latest technology, data tools and market
trend analysis to identify the right approach and tactics for a campaign objective.
These include gualifications around using social media platforms such as Linked In,
Google and Bl platforms and have access and relationships with dedicated repre-
sentatives from the technology partners.

[ay
(0]




. This experience spans both UK and global media buying and each member
of the team are annually trained in the relevant medical code compliance bodies in-

cluding the ABPI.

Our proposed MHRA team will include the following team members and skill sets:

[Redacted under FOIA Section 40 Personal Info

[Redacted under FOIA Section 40 Personal Info

[Redacted under FOIA Section 40 Personal Info
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ANNEX B

Statement of Work

1. Background

Current communication contracts are ending and therefore the
agency is keen to secure a new partner to support us going
forward

2. Activities
what we do
in-House

The UK life sciences industry employs 256,100 people in 6,3001
businesses and generates a turnover of £80.7bn. This is a
complex and fast changing industry and, as the regulator, the
Medicines and Healthcare products Regulatory Agency plays an
important role in ensuring that patients and the public can access
innovative, effective and safe healthcare products in the UK.

For the Communications division, no two days are the same.
From public consultations to product recalls, from FOls to
marketing campaigns, we develop and deliver a wide variety of
communications, marketing and marketing strategies and
activities to meet varied requirements.

In a broad sense, we arrange ourselves around reactive and
proactive communications. Reactive communications sees us
deliver media handling, stakeholder communications and
strategic communications on important operational activities (for
example regulatory action) policy decisions (for example, EU Exit
or the wider life sciences agenda) and longer term public safety
issues (such as the ongoing issues around breast implants).

In addition, we develop and deliver proactive communications to
support media engagement (placing thought leadership articles
or Op Ed on key issues), marketing and brand activities (such as
promotional campaigns for our products and services) and
behaviour change campaigns (for example our #FakeMeds or
Yellow Card scheme activities).

3.
Services of Lot
2 include

¢ Media Planning - Meeting the media planning require-
ments of a specific department and developing a media
strategy which fits within a joined up communications
strategy

e Strategic Media Planning - Meeting the media planning
requirements related to an overarching strategy or theme
that spans across multiple departments and/or multiple
campaigns.

4.
What we want to
commission

Using the budget flexibly

We would wish to manage the budget flexibly in a draw-down ar-

rangement i.e.

o we may need to do more research in one year than another
so we may choose to spend more and do more projects in
one year than another

17




o business needs will dictate whether we need to carry out a
number of small projects, or one or two large scale projects in
any given year

Innovative approaches

We are keen to explore using the latest techniques and methods
in this field so will expect the Supplier to be able to advise us
about these.

5. This work involves engaging and interacting with very senior
Experience of level representatives from the MHRA’s most important customer
Supplier’s staff | and stakeholder organisations. Inappropriate or ill-judged
approaches and communications could seriously damage our
reputation. The findings will be used to inform key decisions, so it
is imperative that the Agency has confidence in the analysis and
interpretation of the data.

We therefore wish to see the CVs of the individuals who will
undertake this work so that we can be assured they are
sufficiently senior and have the necessary level of skills,
knowledge and experience, including analytical skills.

6.
Timeframe and | We are expecting the successful Supplier to start work on this
expectations project from 1 April 2022.
Selected Agencies will be invited to present their bid at MHRA
head office in Canary Wharf, London to a panel.
7. Budget

This Statement of Work is issued under and in accordance with the Call-Off Contract entered
into between the parties dated September 2022.

Any schedule attached to this Statement of Work will describe in detail the different types
of Services to be provided under that Statement of Work. A schedule attached to this
Statement of Work only applies to the relevant project to be delivered under that
Statement of Work, and not to any other Statement of Work, or to the provision of the
Services as a whole.

i)  Where a Statement of Work would result in:
® avariation of the Services procured under this Call-Off Contract;
® anincrease in the Charges agreed under this Call-Off Contract; or

® achange in the economic balance between the Parties to the detriment of the Client
that is not provided for in this Call-Off Contract, the relevant term(s) will be will be
dealt with as a proposed Variation to this Call-Off Contract in accordance with the
Variation procedure set out in Clause 24.

This table will be populated with specific project details when required:

18



Project:

Project start Date

Notice period for
cancellation

[Project Notice
Period]:

Overarching
Brand/Campaign

Deliverables

Media Strategy & Planning

1S APR 2022

If this campaign is part of a wider overarching campaign, or uses
specific Government owned brands (such as the GREAT Britain
brand for example) please state them and what the relationship
of this campaign will be to them.

Set out a description of the Deliverables to be supplied by the
Agency for this Project.

State any specific activities agreed in the pitch that are to be
delivered as part of this campaign.

Ensure you capture any work across distinct specialisms or
channels, or example if you were working on an integrated
campaign you may write:

e Creative for campaigns (service)

e Development and testing of creative propositions
(deliverables)

e Creative assets for use on social media
e Delivery of creative assets for “Above the Line” media

e Seamless working with the client’s media buyer to deliver
assets in the correct format to required deadlines

e PR

® PR strategy that compliments the “Above the Line”
approach

e Development and delivery of PR hooks/stunts in
agreement with the client

e Development of three Op eds, case studies and three
feature articles

19




Inclusion of
Additional Schedules

Project Plan:

Contract Charges:

e Management of media at up to seven events, working
with departmental press office

e Evaluation in accordance with the HMG evaluation
Framework

State if you require any specific requirements and ways of
working such as third-party consents, licences, clearances that
Agency needs to obtain and products or purchases.

State that Client’s use of the Deliverables will be “subject to any
third-party usage rights which are notified to the Client in
accordance with this Call-Off Contract “.

The following Schedules are incorporated into this
Statement of Work

Schedule Name Incorporated (Mark with
‘X" if incorporated)

Creative Advertising Services
(online and/or offline)

Social Media Services

Public Relations

Simple Software/website/app
development

Below the line/experiential

Set out the timing of each phase of the project, any key dates
and/ or delivery of the Services and/or the Deliverables (if known)

Set out the calculation of the Contract Charges [(including rules
for the recovery of expenses)] payable to Agency for this Project
e.g. details of any fixed price, time and materials in which case
Agency’s Rate Card should be attached, together with invoice
dates or milestones that trigger payment.

All rates should be less than the maximum rates set out in the
Agency rate card submitted as part of the original framework
evaluation as set out in Framework Schedule 3.

Set out any payment terms specific to the Project.
Examples of different wording for Contract Charges:

The Client shall pay the Agency the sum of £][...] for
delivery of these Services, payable in monthly instalments.

20




Client Assets:

International
locations:

Client Affiliates:

Special Terms:

Key Individuals:

Authorised Agency
Approver:

Authorised Client
Approver:

For the avoidance of doubt, the Contract Charges shall be
inclusive of all third-party costs

OR

The Contract Charges shall be calculated using the hourly
charge out rates shown in [the Agency’s rate card,
[provided that the total Contract Charges shall not exceed
£ [...].] For the avoidance of doubt, the Contract Charges
shall inclusive of all third-party costs.

Set out details of the materials or information to be provided to
the Agency.

If Services are to be supplied outside the UK, specify additional
territories here

If relevant, set out any Client Affiliates which will be using
Deliverables

Set out any special terms that are intended to take precedence
over the Call-Off Terms and/or the Schedules to the Call-Off Terms
such as, security requirements, warranties, specific insurance
requirements, any specific data reporting requirements etc..

Set out details of the key personnel from the Agency for this
Project if relevant.

Set out details of the person(s) who have the authority to agree
day to day decisions on behalf of Agency for this project.

Set out details of the person(s) who have the authority to agree
day to day decisions on behalf of Client for this Project.

As Agency Authorised Approver for and on behalf of

[Agency]

21




As Client Authorised Approver for and on behalf of
[Client]

22



Joint Schedule 2 (Variatio

n Form)

This form is to be used in order to change a contract in accordance with Clause 24 (Changing

the Contract)

Contract Details

This variation is between:

The Client (“the Client")
And
[insert name of Agency] ("the Agency")

Contract name:

[insert name of contract to be changed] (“the Contract”)

Contract reference
number:

[insert contract reference number]

Details of Proposed Variatio

Variation initiated by:

[delete as applicable: CCS/Client/Agency]

Variation number:

[insert variation number]

Date variation is raised:

[insert date]

Proposed variation

Reason for the variation:

[insert reason]

An Impact Assessment shall
be provided within:

[insert number] days

Impact of Variation

Likely impact of the
proposed variation:

[Agency to insert assessment of impact]

Outcome of Variation

Contract variation:

This Contract detailed above is varied as follows:

e [Client to insert original Clauses or Paragraphs to be

varied and the changed clause]

Financial variation:

Original Contract Value: f [insert amount]

Additional cost due to f [insert amount]

variation:

New Contract value: f [insert amount]
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1. This Variation must be agreed and signed by both Parties to the Contract and shall
only be effective from the date it is signed by the Client

2. Words and expressions in this Variation shall have the meanings given to them in the
Contract.

3. The Contract, including any previous Variations, shall remain effective and unaltered
except as amended by this Variation.

Signed by an authorised signatory for and on behalf of the Client

Signature

Date

Name (in Capitals)

Address

Signed by an authorised signatory to sign for and on behalf of the Agency

Signature

Date

Name (in Capitals)

Address

24



Joint Schedule 4 (Commercially Sensitive Information)

1. What is the Commercially Sensitive Information?

11

1.2

1.3

In this Schedule the Parties have sought to identify the Agency's Confidential
Information that is genuinely commercially sensitive and the disclosure of which
would be the subject of an exemption under the FOIA and the EIRs.

Where possible, the Parties have sought to identify when any relevant Information
will cease to fall into the category of Information to which this Schedule applies in
the table below and in the Order Form (which shall be deemed incorporated into
the table below).

Without prejudice to the Relevant Authority's obligation to disclose Information in
accordance with FOIA or Clause 16 (When you can share information), the Relevant
Authority will, in its sole discretion, acting reasonably, seek to apply the relevant

exemption set out in the FOIA to the following Information:

No. Date Item(s) Duration of
Confidentiality
1 Contract Start Proposed Pricing Details / Indefinite
Date Day Rates
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Joint Schedule 11 (Processing Data)

Definitions

23.

In this Schedule, the following words shall have the following meanings and they shall
supplement Joint Schedule 1 (Definitions):

“Processor all directors, officers, employees, agents, consultants and
Personnel” suppliers of the Processor and/or of any Subprocessor engaged
in the performance of its obligations under a Contract; and

"Supplier" means the Agency;

Status of the Controller

24,

(a)
(b)
()
(d)

The Parties acknowledge that for the purposes of the Data Protection Legislation, the
nature of the activity carried out by each of them in relation to their respective
obligations under a Contract dictates the status of each party under the DPA 2018. A
Party may act as:

“Controller” in respect of the other Party who is “Processor”;

“Processor” in respect of the other Party who is “Controller”;

“Joint Controller” with the other Party;

“Independent Controller” of the Personal Data where the other Party is also
“Controller”,

in respect of certain Personal Data under a Contract and shall specify in Annex 1
(Processing Personal Data) which scenario they think shall apply in each situation.

Where one Party is Controller and the other Party its Processor

25.

26.

27.

(a)

Where a Party is a Processor, the only Processing that it is authorised to do is listed in
Annex 1 (Processing Personal Data) by the Controller.

The Processor shall notify the Controller immediately if it considers that any of the
Controller’s instructions infringe the Data Protection Legislation.

The Processor shall provide all reasonable assistance to the Controller in the
preparation of any Data Protection Impact Assessment prior to commencing any
Processing. Such assistance may, at the discretion of the Controller, include:

a systematic description of the envisaged Processing and the purpose of the
Processing;
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(b)

(c)
(d)

28.

(a)

(b)

(c)

(d)

an assessment of the necessity and proportionality of the Processing in relation to
the Deliverables;

an assessment of the risks to the rights and freedoms of Data Subjects; and

the measures envisaged to address the risks, including safeguards, security measures
and mechanisms to ensure the protection of Personal Data.

The Processor shall, in relation to any Personal Data Processed in connection with its
obligations under the Contract:

Process that Personal Data only in accordance with Annex 1 (Processing Personal
Data), unless the Processor is required to do otherwise by Law. If it is so required the
Processor shall notify the Controller before Processing the Personal Data unless
prohibited by Law;

ensure that it has in place Protective Measures, including in the case of the Supplier
the measures set out in Clause 14.3 of the Core Terms, which the Controller may
reasonably reject (but failure to reject shall not amount to approval by the Controller
of the adequacy of the Protective Measures) having taken account of the:

(i) nature of the data to be protected;
(ii) harm that might result from a Personal Data Breach;
(iii)  state of technological development; and
(iv) cost of implementing any measures;
ensure that:

(i) the Processor Personnel do not Process Personal Data except in
accordance with the Contract (and in particular Annex 1 (Processing
Personal Data));

(ii) it takes all reasonable steps to ensure the reliability and integrity of any
Processor Personnel who have access to the Personal Data and ensure
that they:

(A) are aware of and comply with the Processor’s duties under this
Joint Schedule 11, Clauses 14 (Data protection), 15 (What you
must keep confidential) and 16 (When you can share
information);

(B) are subject to appropriate confidentiality undertakings with the
Processor or any Subprocessor;

(C) are informed of the confidential nature of the Personal Data and
do not publish, disclose or divulge any of the Personal Data to
any third party unless directed in writing to do so by the
Controller or as otherwise permitted by the Contract; and

(D) have undergone adequate training in the use, care, protection
and handling of Personal Data;

not transfer Personal Data outside of the EU unless the prior written consent of the
Controller has been obtained and the following conditions are fulfilled:
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(e)

29.

(a)
(b)
(c)

(d)

(e)

(f)

30.

31.

(a)

(b)

(i) the Controller or the Processor has provided appropriate safeguards in
relation to the transfer (whether in accordance with UK GDPR Article 46
or LED Article 37) as determined by the Controller;

(ii) the Data Subject has enforceable rights and effective legal remedies;

(iii) the Processor complies with its obligations under the Data Protection
Legislation by providing an adequate level of protection to any Personal
Data that is transferred (or, if it is not so bound, uses its best
endeavours to assist the Controller in meeting its obligations); and

(iv)  the Processor complies with any reasonable instructions notified to it
in advance by the Controller with respect to the Processing of the
Personal Data; and

at the written direction of the Controller, delete or return Personal Data (and any
copies of it) to the Controller on termination of the Contract unless the Processor is
required by Law to retain the Personal Data.

Subject to paragraph 7 of this Joint Schedule 11, the Processor shall notify the
Controller immediately if in relation to it Processing Personal Data under or in
connection with the Contract it:

receives a Data Subject Access Request (or purported Data Subject Access Request);
receives a request to rectify, block or erase any Personal Data;

receives any other request, complaint or communication relating to either Party's
obligations under the Data Protection Legislation;

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

receives a request from any third Party for disclosure of Personal Data where
compliance with such request is required or purported to be required by Law; or

becomes aware of a Personal Data Breach.

The Processor’s obligation to notify under paragraph 6 of this Joint Schedule 11 shall
include the provision of further information to the Controller, as details become
available.

Taking into account the nature of the Processing, the Processor shall provide the
Controller with assistance in relation to either Party's obligations under Data
Protection Legislation and any complaint, communication or request made under
paragraph 6 of this Joint Schedule 11 (and insofar as possible within the timescales
reasonably required by the Controller) including by immediately providing:

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

such assistance as is reasonably requested by the Controller to enable it to comply
with a Data Subject Access Request within the relevant timescales set out in the Data
Protection Legislation;
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(c)

(d)
(e)

32.

(a)
(b)

(c)

33.

34.

35.

(a)
(b)
(c)

(d)

36.

37.

38.

the Controller, at its request, with any Personal Data it holds in relation to a Data
Subject;

assistance as requested by the Controller following any Personal Data Breach; and/or

assistance as requested by the Controller with respect to any request from the
Information Commissioner’s Office, or any consultation by the Controller with the
Information Commissioner's Office.

The Processor shall maintain complete and accurate records and information to
demonstrate its compliance with this Joint Schedule 11. This requirement does not
apply where the Processor employs fewer than 250 staff, unless:

the Controller determines that the Processing is not occasional;

the Controller determines the Processing includes special categories of data as
referred to in Article 9(1) of the UK GDPR or Personal Data relating to criminal
convictions and offences referred to in Article 10 of the UK GDPR; or

the Controller determines that the Processing is likely to result in a risk to the rights
and freedoms of Data Subjects.

The Processor shall allow for audits of its Data Processing activity by the Controller or
the Controller’s designated auditor.

The Parties shall designate a Data Protection Officer if required by the Data Protection
Legislation.

Before allowing any Subprocessor to Process any Personal Data related to the
Contract, the Processor must:

notify the Controller in writing of the intended Subprocessor and Processing;
obtain the written consent of the Controller;

enter into a written agreement with the Subprocessor which give effect to the terms
set out in this Joint Schedule 11 such that they apply to the Subprocessor; and

provide the Controller with such information regarding the Subprocessor as the
Controller may reasonably require.

The Processor shall remain fully liable for all acts or omissions of any of its
Subprocessors.

The Relevant Authority may, at any time on not less than thirty (30) Working Days’
notice, revise this Joint Schedule 11 by replacing it with any applicable controller to
processor standard clauses or similar terms forming part of an applicable certification
scheme (which shall apply when incorporated by attachment to the Contract).

The Parties agree to take account of any guidance issued by the Information
Commissioner’s Office. The Relevant Authority may on not less than thirty (30)
Working Days’ notice to the Supplier amend the Contract to ensure that it complies
with any guidance issued by the Information Commissioner’s Office.
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Where the Parties are Joint Controllers of Personal Data

39.

In the event that the Parties are Joint Controllers in respect of Personal Data under
the Contract, the Parties shall implement paragraphs that are necessary to comply
with UK GDPR Article 26 based on the terms set out in Annex 2 to this Joint Schedule
11. NOT APPLICABLE — THIS ANNEX 2 HAS NOT INCLUDED HERE

Independent Controllers of Personal Data

40.

41.

42,

43,

44,
(a)
(b)

(c)

45.

With respect to Personal Data provided by one Party to another Party for which each
Party acts as Controller but which is not under the Joint Control of the Parties, each
Party undertakes to comply with the applicable Data Protection Legislation in respect
of their Processing of such Personal Data as Controller.

Each Party shall Process the Personal Data in compliance with its obligations under the
Data Protection Legislation and not do anything to cause the other Party to be in
breach of it.

Where a Party has provided Personal Data to the other Party in accordance with
paragraph 8 of this Joint Schedule 11 above, the recipient of the Personal Data will
provide all such relevant documents and information relating to its data protection
policies and procedures as the other Party may reasonably require.

The Parties shall be responsible for their own compliance with Articles 13 and 14 UK
GDPR in respect of the Processing of Personal Data for the purposes of the Contract.

The Parties shall only provide Personal Data to each other:
to the extent necessary to perform their respective obligations under the Contract;

in compliance with the Data Protection Legislation (including by ensuring all required
data privacy information has been given to affected Data Subjects to meet the
requirements of Articles 13 and 14 of the UK GDPR); and

where it has recorded it in Annex 1 (Processing Personal Data).

Taking into account the state of the art, the costs of implementation and the nature,
scope, context and purposes of Processing as well as the risk of varying likelihood and
severity for the rights and freedoms of natural persons, each Party shall, with respect
to its Processing of Personal Data as Independent Controller, implement and maintain
appropriate technical and organisational measures to ensure a level of security
appropriate to that risk, including, as appropriate, the measures referred to in Article
32(1)(a), (b), (c) and (d) of the UK GDPR, and the measures shall, at a minimum, comply
with the requirements of the Data Protection Legislation, including Article 32 of the
UK GDPR.
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46.

47.

(a)

(b)

48.

(a)

(b)

(c)

(d)

49.

50.

A Party Processing Personal Data for the purposes of the Contract shall maintain a
record of its Processing activities in accordance with Article 30 UK GDPR and shall
make the record available to the other Party upon reasonable request.

Where a Party receives a request by any Data Subject to exercise any of their rights
under the Data Protection Legislation in relation to the Personal Data provided to it by
the other Party pursuant to the Contract (“Request Recipient”):

the other Party shall provide any information and/or assistance as reasonably
requested by the Request Recipient to help it respond to the request or
correspondence, at the cost of the Request Recipient; or

where the request or correspondence is directed to the other Party and/or relates to
that other Party's Processing of the Personal Data, the Request Recipient will:

(i) promptly, and in any event within five (5) Working Days of receipt of
the request or correspondence, inform the other Party that it has
received the same and shall forward such request or correspondence
to the other Party; and

(ii) provide any information and/or assistance as reasonably requested by
the other Party to help it respond to the request or correspondence in
the timeframes specified by Data Protection Legislation.

Each Party shall promptly notify the other Party upon it becoming aware of any
Personal Data Breach relating to Personal Data provided by the other Party pursuant
to the Contract and shall:

do all such things as reasonably necessary to assist the other Party in mitigating the
effects of the Personal Data Breach;

implement any measures necessary to restore the security of any compromised
Personal Data;

work with the other Party to make any required notifications to the Information
Commissioner’s Office and affected Data Subjects in accordance with the Data
Protection Legislation (including the timeframes set out therein); and

not do anything which may damage the reputation of the other Party or that Party's
relationship with the relevant Data Subjects, save as required by Law.

Personal Data provided by one Party to the other Party may be used exclusively to
exercise rights and obligations under the Contract as specified in Annex 1 (Processing
Personal Data).

Personal Data shall not be retained or processed for longer than is necessary to
perform each Party’s respective obligations under the Contract which is specified in
Annex 1 (Processing Personal Data).
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51.

Notwithstanding the general application of paragraphs 2 to 16 of this Joint Schedule
11 to Personal Data, where the Supplier is required to exercise its regulatory and/or
legal obligations in respect of Personal Data, it shall act as an Independent Controller
of Personal Data in accordance with paragraphs 18 to 27 of this Joint Schedule 11.
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Annex 1 - Processing Personal Data

This Annex shall be completed by the Controller, who may take account of the view of the
Processors, however the final decision as to the content of this Annex shall be with the
Relevant Authority at its absolute discretion.

1.1.1.1 The contact details of the Relevant Authority’s Data Protection Officer/Department
are: dataprotection@mhra.gov.uk

DataProtection@fourcommunications.com

1.1.1.3 The Processor shall comply with any further written instructions with respect to
Processing by the Controller.

1.1.1.4 Any such further instructions shall be incorporated into this Annex.

Description Details

Identity of The Parties are Independent Controllers of Personal Data
Controller for each
Category of Personal
Data

The Parties acknowledge that they are Independent Controllers for the
purposes of the Data Protection Legislation in respect of:

e Business contact details of Agency/Supplier Personnel for which the
Agency/Supplier is the Controller,

® Business contact details of any directors, officers, employees,
agents, consultants and contractors of Relevant Authority
(excluding the Supplier Personnel) engaged in the performance of
the Relevant Authority’s duties under the Contract) for which the
Relevant Authority is the Controller.

(these details shall be used for communication and project/contract

management purposes — some details are included in this Call-Off

Contract). Details for specific personnel/stakeholders may be provided

in relation to particular Project/campaigns.

Duration of the The Personal Data shall be retained until the relevant Processing has been
Processing completed, or at the latest within 1 month of Contract Expiry/Termination.
Where the Personal Data needs to be retained longer under applicable
Data Protection, for statutory compliance purposes and/or as required by
Law, this Data must be securely stored and managed, and deleted as soon
as possible.
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Nature and The purpose of the Processing is to manage and deliver the

purposes of the projects/campaigns forming part of this Contract.
Processing

Type of Personal Full names

Data

Work postal addresses
Work phone and mobile numbers
Work email addresses

Job Titles or roles

Categories of Data Details and contacts for each Parties’ key staff/personnel engaged in the
Subject management and performance of the duties under the Contract

Project/campaign Stakeholders

Plan for return and The Parties agree to return or erase Personal Data from any computers,

destruction of the storage devices and storage media, as soon as practicable after it has
data once the ceased to be necessary for them to retain such Personal Data.

Processing is

complete

UNLESS requirement
under Union or
Member State law
to preserve that
type of data
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Call-Off Schedule 1 (Transparency Reports)

1.1 The Agency recognises that the Client is subject to PPN 01/17 (Updates to transparency
principles v1.1 (https://www.gov.uk/government/publications/procurement-policy-

note-0117-update-to-transparency-principles). The Agency shall comply with the

provisions of this Schedule in order to assist the Client with its compliance with its
obligations under that PPN.

1.2 Without prejudice to the Agency’s reporting requirements set out in the Framework
Contract, within three (3) Months of the Start Date the Agency shall submit to the Client
for Approval (such Approval not to be unreasonably withheld or delayed) draft
Transparency Reports consistent with the content requirements and format set out in
the Annex of this Schedule.

1.3 If the Client rejects any proposed Transparency Report submitted by the Agency, the
Agency shall submit a revised version of the relevant report for further Approval within
five (5) days of receipt of any notice of rejection, taking account of any
recommendations for revision and improvement to the report provided by the Client. If
the Parties fail to agree on a draft Transparency Report the Client shall determine what
should be included. Any other disagreement in connection with Transparency Reports
shall be treated as a Dispute.

1.4 The Agency shall provide accurate and up-to-date versions of each Transparency Report
to the Client at the frequency referred to in the Annex of this Schedule.

Call-Off Schedule 2 (Staff Transfer)

Clients will need to ensure that appropriate provisions are included to deal with staff transfer
on both entry and exit, and, irrespective of whether TUPE does apply on entry if there are
employees eligible for New Fair Deal pension protection then the appropriate pensions
provisions will also need to be selected.

If there is a staff transfer from the Client on entry (1st generation) then Part A shall apply.

If there is a staff transfer from former/incumbent supplier on entry (2nd generation), Part B
shall apply.

If there is both a 1st and 2nd generation staff transfer on entry, then both Part A and Part B
shall apply.
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If either Part A and/or Part B apply, then consider whether Part D (Pensions) shall apply and
the Client shall indicate on the Order Form which Annex shall apply (either D1 (CSPS), D2
(NHSPS), D3 (LGPS) or D4 (Other Schemes)). Part D pensions may also apply where there is
not a TUPE transfer for example where the incumbent provider is successful.

If there is no staff transfer (either 1st generation or 2nd generation) at the Start Date then
Part C shall apply and Part D pensions may also apply where there is not a TUPE transfer for
example where the incumbent provider is successful.

If the position on staff transfers is not known at the bid stage, include Parts A, B, C and D at
the bid stage and then update the Client Contract Details before signing to specify whether
Parts A and/or B, or C and D apply to the Contract.

Part E (dealing with staff transfer on exit) shall apply to every Contract.

1. Definitions

1.1 In this Schedule, the following words have the following meanings and they shall
supplement Joint Schedule 1 (Definitions):

“Acquired  Rights
Directive”

"Employee
Liability"

the European Council Directive 77/187/EEC on the
approximation of laws of European member states relating
to the safeguarding of employees’ rights in the event of
transfers of undertakings, businesses or parts of
undertakings or businesses, as amended or re-enacted
from time to time;

all claims, actions, proceedings, orders, demands,
complaints, investigations (save for any claims for personal
injury which are covered by insurance) and any award,
compensation, damages, tribunal awards, fine, loss, order,
penalty, disbursement, payment made by way of
settlement and costs, expenses and legal costs reasonably
incurred in connection with a claim or investigation
including in relation to the following:

a) redundancy payments including contractual or
enhanced redundancy costs, termination costs and
notice payments;

b) unfair, wrongful or constructive dismissal
compensation;

¢) compensation for discrimination on grounds of sex,
race, disability, age, religion or belief, gender
reassignment, marriage or civil partnership,
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"Former Agency'

"New Fair Deal"

“Old Fair Deal”

"Partial
Termination"

pregnancy and maternity or sexual orientation or
claims for equal pay;

d) compensation for less favourable treatment of part-
time workers or fixed term employees;

e) outstanding employment debts and unlawful
deduction of wages including any PAYE and National
Insurance Contributions;

f) employment claims whether in tort, contract or
statute or otherwise;

g) anyinvestigation relating to employment matters by
the Equality and Human Rights Commission or other
enforcement, regulatory or supervisory body and of
implementing any requirements which may arise
from such investigation;

a supplier supplying services to the Client before the
Relevant Transfer Date that are the same as or substantially
similar to the Services (or any part of the Services) and shall
include any Subcontractor of such supplier (or any
Subcontractor of any such Subcontractor);

the revised Fair Deal position set out in the HM Treasury
guidance: "Fair Deal for Staff Pensions: Staff Transfer from
Central Government" issued in October 2013 including:

(i) any amendments to that document
immediately prior to the Relevant Transfer
Date; and

(i)  any similar pension protection in accordance
with the Annexes D1-D3 inclusive to Part D of
this Schedule as notified to the Agency by the
Client;

HM Treasury Guidance “Staff Transfers from Central
Government: A Fair Deal for Staff Pensions” issued in June
1999 including the supplementary guidance “Fair Deal for
Staff pensions: Procurement of Bulk Transfer Agreements and
Related Issues” issued in June 2004;

the partial termination of the relevant Contract to the extent
that it relates to the provision of any part of the Services as
further provided for in Clause 10.4 (When CCS or the Client
can end this contract) or 10.6 (When the Agency can end the
contract);
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"Relevant Transfer"

"Relevant Transfer
Date"

"Staffing
Information"

a transfer of employment to which the Employment
Regulations applies;

in relation to a Relevant Transfer, the date upon which the
Relevant Transfer takes place. For the purposes of Part D:
Pensions and its Annexes, where the Agency or a
Subcontractor was the Former Agency and there is no
Relevant Transfer of the Fair Deal Employees because they
remain continuously employed by the Agency (or
Subcontractor), references to the Relevant Transfer Date
shall become references to the Start Date;

in relation to all persons identified on the Agency's
Provisional Agency Personnel List or Agency's Final Agency
Personnel List, as the case may be, such information as the
Client may reasonably request (subject to all applicable
provisions of the Data Protection Legislation), but including
in an anonymised format:

(a) their ages, dates of commencement of employment
or engagement, gender and place of work;

(b) details of whether they are employed, self-employed
contractors or consultants, agency workers or
otherwise;

(c) the identity of the employer or relevant contracting
Party;

(d) their relevant contractual notice periods and any
other terms relating to termination of employment,
including redundancy procedures, and redundancy
payments;

(e) their wages, salaries, bonuses and profit sharing
arrangements as applicable;

() details of other employment-related benefits,
including (without limitation) medical insurance, life
assurance, pension or other retirement benefit
schemes, share option schemes and company car
schedules applicable to them;

(g) any outstanding or potential contractual, statutory or
other liabilities in respect of such individuals
(including in respect of personal injury claims);
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2.1

2.2

(h) details of any such individuals on long term sickness
absence, parental leave, maternity leave or other
authorised long term absence;

(i) copies of all relevant documents and materials
relating to such information, including copies of
relevant contracts of employment (or relevant
standard contracts if applied generally in respect of
such employees); and

(ij) any other "employee liability information" as such
term is defined in regulation 11 of the Employment
Regulations;

"Agency's Final a list provided by the Agency of all Agency Staff whose will
Agency Personnel transfer under the Employment Regulations on the Service
List" Transfer Date;

"Agency's a list prepared and updated by the Agency of all Agency Staff
Provisional Agency who are at the date of the list wholly or mainly engaged in
Personnel List" or assigned to the provision of the Services or any relevant

part of the Services which it is envisaged as at the date of
such list will no longer be provided by the Agency;

"Term" the period commencing on the Start Date and ending on the
expiry of the Initial Period or any Extension Period or on
earlier termination of the relevant Contract;

"Transferring Client those employees of the Client to whom the Employment

Employees" Regulations will apply on the Relevant Transfer Date;
"Transferring in relation to a Former Agency, those employees of the
Former Agency Former Agency to whom the Employment Regulations will
Employees" apply on the Relevant Transfer Date.
INTERPRETATION

Where a provision in this Schedule imposes any obligation on the Agency including
(without limit) to comply with a requirement or provide an indemnity, undertaking or
warranty, the Agency shall procure that each of its Subcontractors shall comply with
such obligation and provide such indemnity, undertaking or warranty to CCS, the
Client, Former Agency, Replacement Agency or Replacement Subcontractor, as the
case may be and where the Subcontractor fails to satisfy any claims under such
indemnities the Agency will be liable for satisfying any such claim as if it had provided
the indemnity itself.

The provisions of Paragraphs 2.1 and 2.6 of Part A, Paragraph 3.1 of Part B, Paragraphs
1.5, 1.7 and 1.9 of Part C, Part D and Paragraphs 1.4, 2.3 and 2.8 of Part E of this
Schedule (together “Third Party Provisions”) confer benefits on third parties (each
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2.3

2.4

2.5

such person a “Third Party Beneficiary”) and are intended to be enforceable by Third
Party Beneficiaries by virtue of the CRTPA.

Subject to Paragraph 2.2 above, a person who is not a Party to this Call-Off Contract
has no right under the CRTPA to enforce any term of this Call-Off Contract but this
does not affect any right or remedy of any person which exists or is available otherwise
than pursuant to that Act.

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

Any amendments or modifications to this Call-Off Contract may be made, and any
rights created under Paragraph 2.2 above may be altered or extinguished, by the
Parties without the consent of any Third Party Beneficiary.

Which parts of this Schedule apply

Only the following parts of this Schedule shall apply to this Call Off Contract:

a) Part C (No Staff Transfer on the Start Date)
b) Part E (Staff Transfer on Exit)
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Part C: No Staff Transfer on the Start Date

1.

11

1.2

1.3

1.4

What happens if there is a staff transfer

The Client and the Agency agree that the commencement of the provision of the
Services or of any part of the Services will not be a Relevant Transfer in relation to any
employees of the Client and/or any Former Agency.

If any employee of the Client and/or a Former Agency claims, or it is determined in
relation to any employee of the Client and/or a Former Agency, that his/her contract
of employment has been transferred from the Client and/or the Former Agency to the
Agency and/or any Subcontractor pursuant to the Employment Regulations or the
Acquired Rights Directive then:

1.2.1 the Agency shall, and shall procure that the relevant Subcontractor
shall, within 5 Working Days of becoming aware of that fact, notify the
Client in writing and, where required by the Client, notify the Former
Agency in writing; and

1.2.2 the Client and/or the Former Agency may offer (or may procure that a
third party may offer) employment to such person within 15 Working
Days of the notification from the Agency or the Subcontractor (as
appropriate) or take such other reasonable steps as the Client or
Former Agency (as the case may be) it considers appropriate to deal
with the matter provided always that such steps are in compliance
with applicable Law.

If an offer referred to in Paragraph 1.2.2 is accepted (or if the situation has otherwise
been resolved by the Client and/or the Former Agency),, the Agency shall, or shall
procure that the Subcontractor shall, immediately release the person from his/her
employment or alleged employment.

If by the end of the 15 Working Day period referred to in Paragraph 1.2.2:

1.4.1 no such offer of employment has been made;
1.4.2 such offer has been made but not accepted; or
1.4.3 the situation has not otherwise been resolved;

the Agency may within 5 Working Days give notice to terminate the employment or alleged

1.5

employment of such person.

Subject to the Agency and/or the relevant Subcontractor acting in accordance with
the provisions of Paragraphs 1.2 to 1.4 and in accordance with all applicable
employment procedures set out in applicable Law and subject also to Paragraph 1.8
the Client shall:

1.5.1 indemnify the Agency and/or the relevant Subcontractor against all
Employee Liabilities arising out of the termination of the employment
of any of the Client's employees referred to in Paragraph 1.2 made
pursuant to the provisions of Paragraph 1.4 provided that the Agency
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takes, or shall procure that the Subcontractor takes, all reasonable
steps to minimise any such Employee Liabilities; and

1.5.2 procure that the Former Agency indemnifies the Agency and/or any
Subcontractor against all Employee Liabilities arising out of
termination of the employment of the employees of the Former
Agency referred to in Paragraph 1.2 made pursuant to the provisions
of Paragraph 1.4 provided that the Agency takes, or shall procure that
the relevant Subcontractor takes, all reasonable steps to minimise any
such Employee Liabilities.

1.6 If any such person as is described in Paragraph 1.2 is neither re employed by the Client
and/or the Former Agency as appropriate nor dismissed by the Agency and/or any
Subcontractor within the 15 Working Day period referred to in Paragraph 1.4 such
person shall be treated as having transferred to the Agency and/or the Subcontractor
(as appropriate) and the Agency shall, or shall procure that the Subcontractor shall,
comply with such obligations as may be imposed upon it under Law.

1.7 Where any person remains employed by the Agency and/or any Subcontractor
pursuant to Paragraph 1.6, all Employee Liabilities in relation to such employee shall
remain with the Agency and/or the Subcontractor and the Agency shall indemnify the
Client and any Former Agency, and shall procure that the Subcontractor shall
indemnify the Client and any Former Agency, against any Employee Liabilities that
either of them may incur in respect of any such employees of the Agency and/or
employees of the Subcontractor.

1.8 The indemnities in Paragraph 1.5:
1.8.1 shall not apply to:
(a) any claim for:

(i) discrimination, including on the grounds of sex, race,
disability, age, gender reassignment, marriage or
civil partnership, pregnancy and maternity or sexual
orientation, religion or belief; or

(ii) equal pay or compensation for less favourable
treatment of part-time workers or fixed-term
employees,

in any case in relation to any alleged act or omission of the Agency and/or
Subcontractor; or

(b) any claim that the termination of employment was unfair
because the Agency and/or any Subcontractor neglected to
follow a fair dismissal procedure; and

1.8.2 shall apply only where the notification referred to in Paragraph 1.2.1
is made by the Agency and/or any Subcontractor to the Client and, if
applicable, Former Agency within 6 months of the Start Date.

1.9 If the Agency and/or the Subcontractor does not comply with Paragraph 1.2, all
Employee Liabilities in relation to such employees shall remain with the Agency and/or
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the Subcontractor and the Agency shall (i) comply with the provisions of Part D:
Pensions of this Schedule, and (ii) indemnify the Client and any Former Agency against
any Employee Liabilities that either of them may incur in respect of any such
employees of the Agency and/or employees of the Subcontractor.

2. Limits on the Former Agency’s obligations

Where in this Part C the Client accepts an obligation to procure that a Former Agency
does or does not do something, such obligation shall be limited so that it extends
only to the extent that the Client's contract with the Former Agency contains a
contractual right in that regard which the Client may enforce, or otherwise so that it
requires only that the Client must use reasonable endeavours to procure that the
Former Agency does or does not act accordingly.

Part E: Staff Transfer on Exit

1. Obligations before a Staff Transfer

1.1 The Agency agrees that within 20 Working Days of the earliest of:

1.1.1 receipt of a notification from the Client of a Service Transfer or
intended Service Transfer;

1.1.2 receipt of the giving of notice of early termination or any Partial
Termination of the relevant Contract;

1.1.3 the date which is 12 Months before the end of the Term; and

1.1.4 receipt of a written request of the Client at any time (provided
that the Client shall only be entitled to make one such request in any
6 Month period),

it shall provide in a suitably anonymised format so as to comply with the Data
Protection Legislation, the Agency's Provisional Agency Personnel List, together
with the Staffing Information in relation to the Agency's Provisional Agency
Personnel List and it shall provide an updated Agency's Provisional Agency
Personnel List at such intervals as are reasonably requested by the Client.

1.2 At least 20 Working Days prior to the Service Transfer Date, the Agency shall
provide to the Client or at the direction of the Client to any Replacement Agency
and/or any Replacement Subcontractor (i) the Agency's Final Agency Personnel List,
which shall identify the basis upon which they are Transferring Agency Employees and
(ii) the Staffing Information in relation to the Agency’s Final Agency Personnel List
(insofar as such information has not previously been provided).

1.3 The Client shall be permitted to use and disclose information provided by the
Agency under Paragraphs 1.1 and 1.2 for the purpose of informing any prospective
Replacement Agency and/or Replacement Subcontractor.

1.4 The Agency warrants, for the benefit of The Client, any Replacement Agency, and
any Replacement Subcontractor that all information provided pursuant to
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Paragraphs 1.1 and 1.2 shall be true and accurate in all material respects at the time
of providing the information.

1.5 From the date of the earliest event referred to in Paragraph 1.1.1, 1.1.2 and 1.1.3,
the Agency agrees that it shall not, and agrees to procure that each Subcontractor
shall not, assign any person to the provision of the Services who is not listed on the
Agency’s Provisional Agency Personnel List and shall not without the approval of the
Client (not to be unreasonably withheld or delayed):

1.5.1 replace or re-deploy any Agency Staff listed on the Agency
Provisional Agency Personnel List other than where any replacement
is of equivalent grade, skills, experience and expertise and is employed
on the same terms and conditions of employment as the person
he/she replaces

1.5.2 make, promise, propose, permit or implement any material
changes to the terms and conditions of employment of the Agency
Staff (including pensions and any payments connected with the
termination of employment);

1.5.3 increase the proportion of working time spent on the Services (or
the relevant part of the Services) by any of the Agency Staff save for
fulfilling assignments and projects previously scheduled and agreed;

1.5.4 introduce any new contractual or customary practice concerning
the making of any lump sum payment on the termination of
employment of any employees listed on the Agency's Provisional
Agency Personnel List;

1.5.5 increase or reduce the total number of employees so engaged,
or deploy any other person to perform the Services (or the relevant
part of the Services);

1.5.6 terminate or give notice to terminate the employment or
contracts of any persons on the Agency's Provisional Agency Personnel
List save by due disciplinary process;

and shall promptly notify, and procure that each Subcontractor shall promptly notify,
the Client or, at the direction of the Client, any Replacement Agency and any
Replacement Subcontractor of any notice to terminate employment given by the
Agency or relevant Subcontractor or received from any persons listed on the Agency's
Provisional Agency Personnel List regardless of when such notice takes effect.

1.6 On or around each anniversary of the Start Date and up to four times during the
last 12 Months of the Term, the Client may make written requests to the Agency for
information relating to the manner in which the Services are organised. Within
20 Working Days of receipt of a written request the Agency shall provide, and shall
procure that each Subcontractor shall provide, to the Client such information as the
Client may reasonably require relating to the manner in which the Services are
organised, which shall include:

1.6.1 the numbers of employees engaged in providing the Services;
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1.6.2 the percentage of time spent by each employee engaged in
providing the Services;

1.6.3 the extent to which each employee qualifies for membership of
any of the Statutory Schemes or any Broadly Comparable scheme set
up pursuant to the provisions of any of the Annexes to Part D
(Pensions) (as appropriate); and

1.6.4 a description of the nature of the work undertaken by each
employee by location.

1.7 The Agency shall provide, and shall procure that each Subcontractor shall provide,
all reasonable cooperation and assistance to the Client, any Replacement Agency
and/or any Replacement Subcontractor to ensure the smooth transfer of the
Transferring Agency Employees on the Service Transfer Date including providing
sufficient information in advance of the Service Transfer Date to ensure that all
necessary payroll arrangements can be made to enable the Transferring Agency
Employees to be paid as appropriate. Without prejudice to the generality of the
foregoing, within 5 Working Days following the Service Transfer Date, the Agency shall
provide, and shall procure that each Subcontractor shall provide, to the Client or, at
the direction of the Client, to any Replacement Agency and/or any Replacement
Subcontractor (as appropriate), in respect of each person on the Agency's Final Agency
Personnel List who is a Transferring Agency Employee:

1.7.1 the most recent month's copy pay slip data;

1.7.2 details of cumulative pay for tax and pension purposes;
1.7.3 details of cumulative tax paid;

1.7.4 tax code;

1.7.5 details of any voluntary deductions from pay; and

1.7.6 bank/building society account details for payroll purposes.

2. Staff Transfer when the contract ends

2.1 The Client and the Agency acknowledge that subsequent to the commencement
of the provision of the Services, the identity of the provider of the Services (or any part
of the Services) may change (whether as a result of termination or Partial Termination
of the relevant Contract or otherwise) resulting in the Services being undertaken by a
Replacement Agency and/or a Replacement Subcontractor. Such change in the
identity of the supplier of such services may constitute a Relevant Transfer to which
the Employment Regulations and/or the Acquired Rights Directive will apply. The
Client and the Agency agree that, as a result of the operation of the Employment
Regulations, where a Relevant Transfer occurs, the contracts of employment between
the Agency and the Transferring Agency Employees (except in relation to any contract
terms disapplied through operation of regulation 10(2) of the Employment
Regulations) will have effect on and from the Service Transfer Date as if originally
made between the Replacement Agency and/or a Replacement Subcontractor (as the
case may be) and each such Transferring Agency Employee.
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2.2 The Agency shall, and shall procure that each Subcontractor shall, comply with all
its obligations in respect of the Transferring Agency Employees arising under the
Employment Regulations in respect of the period up to (and including) the Service
Transfer Date and shall perform and discharge, and procure that each Subcontractor
shall perform and discharge, all its obligations in respect of all the Transferring Agency
Employees arising in respect of the period up to (and including) the Service Transfer
Date (including (without limit) the payment of all remuneration, benefits,
entitlements, and outgoings, all wages, accrued but untaken holiday pay, bonuses,
commissions, payments of PAYE, national insurance contributions and pension
contributions and all such sums due as a result of any Fair Deal Employees'
participation in the Schemes which in any case are attributable in whole or in part to
the period ending on (and including) the Service Transfer Date) and any necessary
apportionments in respect of any periodic payments shall be made between: (i) the
Agency and/or the Subcontractor (as appropriate); and (ii) the Replacement Agency
and/or Replacement Subcontractor.

2.3 Subject to Paragraph 2.4, the Agency shall indemnify the Client and/or the
Replacement Agency and/or any Replacement Subcontractor against any Employee
Liabilities arising from or as a result of:

2.3.1 any act or omission of the Agency or any Subcontractor in respect
of any Transferring Agency Employee or any appropriate employee
representative (as defined in the Employment Regulations) of any
Transferring Agency Employee whether occurring before, on or after
the Service Transfer Date;

2.3.2 the breach or non-observance by the Agency or any
Subcontractor occurring on or before the Service Transfer Date of:

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

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

2.3.3 any claim by any trade union or other body or person
representing any Transferring Agency Employees arising from or
connected with any failure by the Agency or a Subcontractor to comply
with any legal obligation to such trade union, body or person arising
on or before the Service Transfer Date;

2.3.4 any proceeding, claim or demand by HMRC or other statutory
authority in respect of any financial obligation including, but not
limited to, PAYE and primary and secondary national insurance
contributions:

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

2.3.5 a failure of the Agency or any Subcontractor to discharge or
procure the discharge of all wages, salaries and all other benefits and
all PAYE tax deductions and national insurance contributions relating
to the Transferring Agency Employees in respect of the period up to
(and including) the Service Transfer Date);

2.3.6 any claim made by or in respect of any person employed or
formerly employed by the Agency or any Subcontractor other than a
Transferring Agency Employee identified in the Agency’s Final Agency
Personnel List for whom it is alleged the Client and/or the Replacement
Agency and/or any Replacement Subcontractor may be liable by virtue
of the relevant Contract and/or the Employment Regulations and/or
the Acquired Rights Directive; and

2.3.7 any claim made by or in respect of a Transferring Agency
Employee or any appropriate employee representative (as defined in
the Employment Regulations) of any Transferring Agency Employee
relating to any act or omission of the Agency or any Subcontractor in
relation to its obligations under regulation 13 of the Employment
Regulations, except to the extent that the liability arises from the
failure by the Client and/or Replacement Agency to comply with
regulation 13(4) of the Employment Regulations.

2.4 The indemnities in Paragraph 2.3 shall not apply to the extent that the Employee
Liabilities arise or are attributable to an act or omission of the Replacement Agency
and/or any Replacement Subcontractor whether occurring or having its origin before,
on or after the Service Transfer Date including any Employee Liabilities:

2.4.1 arising out of the resignation of any Transferring Agency
Employee before the Service Transfer Date on account of substantial
detrimental changes to his/her working conditions proposed by the
Replacement Agency and/or any Replacement Subcontractor to occur
in the period on or after the Service Transfer Date); or

2.4.2 arising from the Replacement Agency’s failure, and/or
Replacement Subcontractor’s failure, to comply with its obligations
under the Employment Regulations.

2.5 If any person who is not identified in the Agency's Final Agency Employee List
claims, or it is determined in relation to any employees of the Agency, that his/her
contract of employment has been transferred from the Agency to the Replacement
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Agency and/or Replacement Subcontractor pursuant to the Employment Regulations
or the Acquired Rights Directive, then:

2.5.1 the Client shall procure that the Replacement Agency and/or
Replacement Subcontractor will, within 5 Working Days of becoming
aware of that fact, notify the Client and the Agency in writing; and

2.5.2 the Agency may offer (or may procure that a Subcontractor may
offer) employment to such person, or take such other reasonable steps
as it considered appropriate to deal the matter provided always that
such steps are in compliance with Law, within1l5 Working Days of
receipt of notice from the Replacement Agency and/or Replacement
Subcontractor.

2.6 If such offer of is accepted, or if the situation has otherwise been resolved by the
Agency or a Subcontractor, Client shall procure that the Replacement Agency shall, or
procure that the Replacement Subcontractor shall, immediately release or procure the
release the person from his/her employment or alleged employment;

2.7 If after the 15 Working Day period specified in Paragraph 2.5.2 has elapsed:
2.7.1 no such offer has been made:
2.7.2 such offer has been made but not accepted; or
2.7.3 the situation has not otherwise been resolved

the Client shall advise the Replacement Agency and/or Replacement Subcontractor
(as appropriate) that it may within 5 Working Days give notice to terminate the
employment or alleged employment of such person;

2.8 Subject to the Replacement Agency's and/or Replacement Subcontractor acting in
accordance with the provisions of Paragraphs 2.5 to 2.7 and in accordance with all
applicable proper employment procedures set out in applicable Law and subject to
Paragraph 2.9 below, the Agency will indemnify the Replacement Agency and/or
Replacement Subcontractor against all Employee Liabilities arising out of the
termination of the employment of any of the Agency's employees pursuant to the
provisions of Paragraph 2.7 provided that the Replacement Agency takes, or shall
procure that the Replacement Subcontractor takes, all reasonable steps to minimise
any such Employee Liabilities.

2.9 The indemnity in Paragraph 2.8:
2.9.1 shall not apply to:
a) any claim for:

° i) discrimination, including on the grounds of sex,
race, disability, age, gender reassignment,
marriage or civil partnership, pregnancy and
maternity or sexual orientation, religion or
belief; or
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° ii) equal pay or compensation for less favourable
treatment of part-time workers or fixed-term
employees,

In any case in relation to any alleged act or omission of
the Replacement Agency and/or Replacement
Subcontractor, or

b) any claim that the termination of employment was unfair
because the Replacement Agency and/or Replacement
Subcontractor neglected to follow a fair dismissal procedure;
and

2.9.2 shall apply only where the notification referred to in
Paragraph 2.5.1 is made by the Replacement Agency and/or
Replacement Subcontractor to the Agency within 6 months of the
Service Transfer Date..

2.10 If any such person as is described in Paragraph 2.5 is neither re-employed by the
Agency or any Subcontractor nor dismissed by the Replacement Agency and/or
Replacement Subcontractor within the time scales set out in Paragraphs 2.5 to 2.7,
such person shall be treated as a Transferring Agency Employee. .

2.11 The Agency shall comply, and shall procure that each Subcontractor shall comply,
with all its obligations under the Employment Regulations and shall perform and
discharge, and shall procure that each Subcontractor shall perform and discharge, all
its obligations in respect of any person identified in the Agency’s Final Agency
Personnel List before and on the Service Transfer Date (including the payment of all
remuneration, benefits, entitlements and outgoings, all wages, accrued but untaken
holiday pay, bonuses, commissions, payments of PAYE, national insurance
contributions and pension contributions and such sums due as a result of any Fair Deal
Employees' participation in the Schemes and any requirement to set up a broadly
comparable pension scheme which in any case are attributable in whole or in part in
respect of the period up to (and including) the Service Transfer Date) and any
necessary apportionments in respect of any periodic payments shall be made
between:

(a) the Agency and/or any Subcontractor; and

(b) the Replacement Agency and/or the Replacement
Subcontractor.

2.12 The Agency shall, and shall procure that each Subcontractor shall, promptly
provide the Client and any Replacement Agency and/or Replacement Subcontractor,
in writing such information as is necessary to enable the Client, the Replacement
Agency and/or Replacement Subcontractor to carry out their respective duties under
regulation 13 of the Employment Regulations. The Client shall procure that the
Replacement Agency and/or Replacement Subcontractor, shall promptly provide to
the Agency and each Subcontractor in writing such information as is necessary to
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enable the Agency and each Subcontractor to carry out their respective duties under
regulation 13 of the Employment Regulations.

2.13 Subject to Paragraph 2.14, the Client shall procure that the Replacement Agency
indemnifies the Agency on its own behalf and on behalf of any Replacement
Subcontractor and its Subcontractors against any Employee Liabilities arising from or

as a result of:

2.13.1 any act or omission of the Replacement Agency and/or
Replacement Subcontractor in respect of any Transferring Agency
Employee in the Agency’s Final Agency Personnel List or any
appropriate employee representative (as defined in the Employment
Regulations) of any such Transferring Agency Employee;

2.13.2 the breach or non-observance by the Replacement Agency
and/or Replacement Subcontractor on or after the Service Transfer
Date of:

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

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

2.13.3 any claim by any trade union or other body or person
representing any Transferring Agency Employees identified in the
Agency’s Final Agency Personnel List arising from or connected with
any failure by the Replacement Agency and/or Replacement
Subcontractor to comply with any legal obligation to such trade union,
body or person arising on or after the Service Transfer Date;

2.13.4 any proposal by the Replacement Agency and/or Replacement
Subcontractor to change the terms and conditions of employment or
working conditions of any Transferring Agency Employees identified in
the Agency’s Final Agency Personnel List on or after their transfer to
the Replacement Agency or Replacement Subcontractor (as the case
may be) on the Service Transfer Date, or to change the terms and
conditions of employment or working conditions of any person
identified in the Agency’s Final Agency Personnel List who would have
been a Transferring Agency Employee but for their resignation (or
decision to treat their employment as terminated under regulation
4(9) of the Employment Regulations) before the Service Transfer Date
as a result of or for a reason connected to such proposed changes;

2.13.5 any statement communicated to or action undertaken by the
Replacement Agency or Replacement Subcontractor to, or in respect
of, any Transferring Agency Employee identified in the Agency’s Final
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Agency Personnel List on or before the Service Transfer Date regarding
the Relevant Transfer which has not been agreed in advance with the
Agency in writing;

2.13.6 any proceeding, claim or demand by HMRC or other statutory
authority in respect of any financial obligation including, but not
limited to, PAYE and primary and secondary national insurance
contributions:

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

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

2.13.7 a failure of the Replacement Agency or Replacement
Subcontractor to discharge or procure the discharge of all wages,
salaries and all other benefits and all PAYE tax deductions and national
insurance contributions relating to the Transferring Agency Employees
identified in the Agency’s Final Agency Personnel List in respect of the
period from (and including) the Service Transfer Date; and

2.13.8 any claim made by or in respect of a Transferring Agency
Employee identified in the Agency’s Final Agency Personnel List or any
appropriate employee representative (as defined in the Employment
Regulations) of any such Transferring Agency Employee relating to any
act or omission of the Replacement Agency or Replacement
Subcontractor in relation to obligations under regulation 13 of the
Employment Regulations.

2.14 The indemnities in Paragraph 2.13 shall not apply to the extent that the Employee
Liabilities arise or are attributable to an act or omission of the Agency and/or any
Subcontractor (as applicable) whether occurring or having its origin before, on or after the
Service Transfer Date, including any Employee Liabilities arising from the failure by the
Agency and/or any Subcontractor (as applicable) to comply with its obligations under the
Employment Regulations.
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Part D: Pensions NOT USED

Annex D1:NOT USED
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Annex D2: NHS Pension Schemes — NOT USED
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Annex D3: NOT USED
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Annex D4: Other Schemes — NOT USED
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Part E: Staff Transfer on Exit

1.

11

1.2

1.3

1.4

1.5

Obligations before a Staff Transfer

The Agency agrees that within 20 Working Days of the earliest of:

1.1.1 receipt of a notification from the Client of a Service Transfer or
intended Service Transfer;

1.1.2 receipt of the giving of notice of early termination or any Partial
Termination of the relevant Contract;

1.1.3 the date which is 12 Months before the end of the Term; and

1.1.4 receipt of a written request of the Client at any time (provided that the
Client shall only be entitled to make one such request in any 6 Month
period),

it shall provide in a suitably anonymised format so as to comply with the Data
Protection Legislation, the Agency's Provisional Agency Personnel List, together
with the Staffing Information in relation to the Agency's Provisional Agency
Personnel List and it shall provide an updated Agency's Provisional Agency
Personnel List at such intervals as are reasonably requested by the Client.

At least 20 Working Days prior to the Service Transfer Date, the Agency shall provide
to the Client or at the direction of the Client to any Replacement Agency and/or any
Replacement Subcontractor (i) the Agency's Final Agency Personnel List, which shall
identify the basis upon which they are Transferring Agency Employees and (ii) the
Staffing Information in relation to the Agency’s Final Agency Personnel List (insofar as
such information has not previously been provided).

The Client shall be permitted to use and disclose information provided by the Agency
under Paragraphs 1.1 and 1.2 for the purpose of informing any prospective
Replacement Agency and/or Replacement Subcontractor.

The Agency warrants, for the benefit of The Client, any Replacement Agency, and any
Replacement Subcontractor that all information provided pursuant to Paragraphs 1.1
and 1.2 shall be true and accurate in all material respects at the time of providing the
information.

From the date of the earliest event referred to in Paragraph 1.1.1, 1.1.2 and 1.1.3, the
Agency agrees that it shall not, and agrees to procure that each Subcontractor shall
not, assign any person to the provision of the Services who is not listed on the Agency’s
Provisional Agency Personnel List and shall not without the approval of the Client (not
to be unreasonably withheld or delayed):

1.5.1 replace or re-deploy any Agency Staff listed on the Agency Provisional
Agency Personnel List other than where any replacement is of
equivalent grade, skills, experience and expertise and is employed on
the same terms and conditions of employment as the person he/she
replaces
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1.5.2 make, promise, propose, permit or implement any material changes to
the terms and conditions of employment of the Agency Staff (including
pensions and any payments connected with the termination of
employment);

1.5.3 increase the proportion of working time spent on the Services (or the
relevant part of the Services) by any of the Agency Staff save for
fulfilling assignments and projects previously scheduled and agreed;

1.5.4 introduce any new contractual or customary practice concerning the
making of any lump sum payment on the termination of employment
of any employees listed on the Agency's Provisional Agency Personnel
List;

1.5.5 increase or reduce the total number of employees so engaged, or
deploy any other person to perform the Services (or the relevant part
of the Services);

1.5.6 terminate or give notice to terminate the employment or contracts of
any persons on the Agency's Provisional Agency Personnel List save by
due disciplinary process;

and shall promptly notify, and procure that each Subcontractor shall promptly notify, the

1.6

1.7

Client or, at the direction of the Client, any Replacement Agency and any Replacement
Subcontractor of any notice to terminate employment given by the Agency or relevant
Subcontractor or received from any persons listed on the Agency's Provisional Agency
Personnel List regardless of when such notice takes effect.

On or around each anniversary of the Start Date and up to four times during the last
12 Months of the Term, the Client may make written requests to the Agency for
information relating to the manner in which the Services are organised. Within
20 Working Days of receipt of a written request the Agency shall provide, and shall
procure that each Subcontractor shall provide, to the Clientsuch information as the
Client may reasonably require relating to the manner in which the Services are
organised, which shall include:

1.6.1 the numbers of employees engaged in providing the Services;

1.6.2 the percentage of time spent by each employee engaged in providing
the Services;

1.6.3 the extent to which each employee qualifies for membership of any of
the Statutory Schemes or any Broadly Comparable scheme set up
pursuant to the provisions of any of the Annexes to Part D (Pensions)
(as appropriate); and

1.6.4 a description of the nature of the work undertaken by each employee
by location.

The Agency shall provide, and shall procure that each Subcontractor shall provide, all
reasonable cooperation and assistance to the Client, any Replacement Agency and/or
any Replacement Subcontractor to ensure the smooth transfer of the Transferring
Agency Employees on the Service Transfer Date including providing sufficient
information in advance of the Service Transfer Date to ensure that all necessary
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2.1

2.2

payroll arrangements can be made to enable the Transferring Agency Employees to
be paid as appropriate. Without prejudice to the generality of the foregoing, within
5 Working Days following the Service Transfer Date, the Agency shall provide, and
shall procure that each Subcontractor shall provide, to the Client or, at the direction
of the Client, to any Replacement Agency and/or any Replacement Subcontractor (as
appropriate), in respect of each person on the Agency's Final Agency Personnel List
who is a Transferring Agency Employee:

1.7.1 the most recent month's copy pay slip data;

1.7.2 details of cumulative pay for tax and pension purposes;
1.7.3 details of cumulative tax paid;

1.7.4 tax code;

1.7.5 details of any voluntary deductions from pay; and

1.7.6 bank/building society account details for payroll purposes.

Staff Transfer when the contract ends

The Client and the Agency acknowledge that subsequent to the commencement of
the provision of the Services, the identity of the provider of the Services (or any part
of the Services) may change (whether as a result of termination or Partial Termination
of the relevant Contract or otherwise) resulting in the Services being undertaken by a
Replacement Agency and/or a Replacement Subcontractor. Such change in the
identity of the supplier of such services may constitute a Relevant Transfer to which
the Employment Regulations and/or the Acquired Rights Directive will apply. The
Client and the Agency agree that, as a result of the operation of the Employment
Regulations, where a Relevant Transfer occurs, the contracts of employment between
the Agency and the Transferring Agency Employees (except in relation to any contract
terms disapplied through operation of regulation 10(2) of the Employment
Regulations) will have effect on and from the Service Transfer Date as if originally
made between the Replacement Agency and/or a Replacement Subcontractor (as the
case may be) and each such Transferring Agency Employee.

The Agency shall, and shall procure that each Subcontractor shall, comply with all its
obligations in respect of the Transferring Agency Employees arising under the
Employment Regulations in respect of the period up to (and including) the Service
Transfer Date and shall perform and discharge, and procure that each Subcontractor
shall perform and discharge, all its obligations in respect of all the Transferring Agency
Employees arising in respect of the period up to (and including) the Service Transfer
Date (including (without limit) the payment of all remuneration, benefits,
entitlements, and outgoings, all wages, accrued but untaken holiday pay, bonuses,
commissions, payments ofPAYE, national insurance contributions and pension
contributions and all such sums due as a result of any Fair Deal Employees'
participation in the Schemes which in any case are attributable in whole or in part to
the period ending on (and including) the Service Transfer Date) and any necessary
apportionments in respect of any periodic payments shall be made between: (i) the
Agency and/or the Subcontractor (as appropriate); and (ii) the Replacement Agency
and/or Replacement Subcontractor.
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2.3 Subject to Paragraph 2.4, the Agency shall indemnify the Client and/or the
Replacement Agency and/or any Replacement Subcontractor against any Employee
Liabilities arising from or as a result of:

23.1

2.3.2

(a)

(b)

2.3.3

234

(a)

(b)

2.3.5

any act or omission of the Agency or any Subcontractor in respect of
any Transferring Agency Employee or any appropriate employee
representative (as defined in the Employment Regulations) of any
Transferring Agency Employee whether occurring before, on or after
the Service Transfer Date;

the breach or non-observance by the Agency or any Subcontractor
occurring on or before the Service Transfer Date of:

any collective agreement applicable to the Transferring Agency
Employees; and/or

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

any claim by any trade union or other body or person representing any
Transferring Agency Employees arising from or connected with any
failure by the Agency or a Subcontractor to comply with any legal
obligation to such trade union, body or person arising on or before the
Service Transfer Date;

any proceeding, claim or demand by HMRC or other statutory
authority in respect of any financial obligation including, but not
limited to, PAYE and primary and secondary national insurance
contributions:

in relation to any Transferring Agency Employee, to the extent that the
proceeding, claim or demand by HMRC or other statutory authority
relates to financial obligations arising on and before the Service
Transfer Date; and

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

a failure of the Agency or any Subcontractor to discharge or procure
the discharge of all wages, salaries and all other benefits and all PAYE
tax deductions and national insurance contributions relating to the
Transferring Agency Employees in respect of the period up to (and
including) the Service Transfer Date);
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2.4

2.5

2.3.6 any claim made by or in respect of any person employed or formerly
employed by the Agency or any Subcontractor other than a
Transferring Agency Employee identified in the Agency’s Final Agency
Personnel List for whom it is alleged the Client and/or the Replacement
Agency and/or any Replacement Subcontractor may be liable by virtue
of the relevant Contract and/or the Employment Regulations and/or
the Acquired Rights Directive; and

2.3.7 any claim made by or in respect of a Transferring Agency Employee or
any appropriate employee representative (as defined in the
Employment Regulations) of any Transferring Agency Employee
relating to any act or omission of the Agency or any Subcontractor in
relation to its obligations under regulation 13 of the Employment
Regulations, except to the extent that the liability arises from the
failure by the Client and/or Replacement Agency to comply with
regulation 13(4) of the Employment Regulations.

The indemnities in Paragraph 2.3 shall not apply to the extent that the Employee
Liabilities arise or are attributable to an act or omission of the Replacement Agency
and/or any Replacement Subcontractor whether occurring or having its origin before,
on or after the Service Transfer Date including any Employee Liabilities:

24.1 arising out of the resignation of any Transferring Agency Employee
before the Service Transfer Date on account of substantial detrimental
changes to his/her working conditions proposed by the Replacement
Agency and/or any Replacement Subcontractor to occur in the period
on or after the Service Transfer Date); or

2.4.2 arising from the Replacement Agency’s failure, and/or Replacement
Subcontractor’s failure, to comply with its obligations under the
Employment Regulations.

If any person who is not identified in the Agency's Final Agency Employee List claims,
or it is determined in relation to any employees of the Agency, that his/her contract
of employment has been transferred from the Agency to the Replacement Agency
and/or Replacement Subcontractor pursuant to the Employment Regulations or the
Acquired Rights Directive, then:

2.5.1 the Client shall procure that the Replacement Agency and/or
Replacement Subcontractor will, within 5 Working Days of becoming
aware of that fact, notify the Client and the Agency in writing; and

2.5.2 the Agency may offer (or may procure that a Subcontractor may offer)
employment to such person, or take such other reasonable steps as it
considered appropriate to deal the matter provided always that such
steps are in compliance with Law, within15 Working Days of receipt of
notice from the Replacement Agency and/or Replacement
Subcontractor.
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2.6 If such offer of is accepted, or if the situation has otherwise been resolved by the
Agency or a Subcontractor, Client shall procure that the Replacement Agency shall, or
procure that the and/or Replacement Subcontractor shall, immediately release or
procure the release the person from his/her employment or alleged employment;

2.7 If after the 15 Working Day period specified in Paragraph 2.5.2 has elapsed:

2.7.1 no such offer has been made:
2.7.2 such offer has been made but not accepted; or
2.7.3 the situation has not otherwise been resolved

the Client shall advise the Replacement Agency and/or Replacement Subcontractor (as
appropriate) that it may within 5 Working Days give notice to terminate the
employment or alleged employment of such person;

2.8 Subject to the Replacement Agency's and/or Replacement Subcontractor acting in
accordance with the provisions of Paragraphs 2.5 to 2.7 and in accordance with all
applicable proper employment procedures set out in applicable Law and subject to
Paragraph 2.9 below, the Agency will indemnify the Replacement Agency and/or
Replacement Subcontractor against all Employee Liabilities arising out of the
termination of the employment of any of the Agency's employees pursuant to the
provisions of Paragraph 2.7 provided that the Replacement Agency takes, or shall
procure that the Replacement Subcontractor takes, all reasonable steps to minimise
any such Employee Liabilities.

2.9 The indemnity in Paragraph 2.8:

2.9.1 shall not apply to:
(a) any claim for:

(i) discrimination, including on the grounds of sex,
race, disability, age, gender reassignment,
marriage or civil partnership, pregnancy and
maternity or sexual orientation, religion or
belief; or

(ii) equal pay or compensation for less favourable
treatment of part-time workers or fixed-term
employees,

In any case in relation to any alleged act or omission of the
Replacement Agency and/or Replacement
Subcontractor, or

(b) any claim that the termination of employment was unfair
because the Replacement Agency and/or Replacement
Subcontractor neglected to follow a fair dismissal procedure;
and

2.9.2 shall apply only where the notification referred to in Paragraph 2.5.1
is made by the Replacement Agency and/or Replacement
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2.10

2.11

2.12

2.13

Subcontractor to the Agency within 6 months of the Service Transfer
Date..

If any such person as is described in Paragraph 2.5 is neither re-employed by the
Agency or any Subcontractor nor dismissed by the Replacement Agency and/or
Replacement Subcontractor within the time scales set out in Paragraphs 2.5 to 2.7,
such person shall be treated as a Transferring Agency Employee. .

The Agency shall comply, and shall procure that each Subcontractor shall comply, with
all its obligations under the Employment Regulations and shall perform and discharge,
and shall procure that each Subcontractor shall perform and discharge, all its
obligations in respect of any person identified in the Agency’s Final Agency Personnel
List before and on the Service Transfer Date (including the payment of all
remuneration, benefits, entitlements and outgoings, all wages, accrued but untaken
holiday pay, bonuses, commissions, payments of PAYE, national insurance
contributions and pension contributions and such sums due as a result of any Fair Deal
Employees' participation in the Schemes and any requirement to set up a broadly
comparable pension scheme which in any case are attributable in whole or in part in
respect of the period up to (and including) the Service Transfer Date) and any
necessary apportionments in respect of any periodic payments shall be made
between:

(a) the Agency and/or any Subcontractor; and

(b) the Replacement Agency and/or the Replacement Subcontractor.

The Agency shall, and shall procure that each Subcontractor shall, promptly provide
the Client and any Replacement Agency and/or Replacement Subcontractor, in writing
such information as is necessary to enable the Client, the Replacement Agency and/or
Replacement Subcontractor to carry out their respective duties under regulation 13
of the Employment Regulations. The Client shall procure that the Replacement Agency
and/or Replacement Subcontractor, shall promptly provide to the Agency and each
Subcontractor in writing such information as is necessary to enable the Agency and
each Subcontractor to carry out their respective duties under regulation 13 of the
Employment Regulations.

Subject to Paragraph 2.14, the Client shall procure that the Replacement Agency
indemnifies the Agency on its own behalf and on behalf of any Replacement
Subcontractor and its Subcontractors against any Employee Liabilities arising from or
as a result of:

2.13.1 any act or omission of the Replacement Agency and/or Replacement
Subcontractor in respect of any Transferring Agency Employee in the
Agency’s Final Agency Personnel List or any appropriate employee
representative (as defined in the Employment Regulations) of any such
Transferring Agency Employee;

2.13.2 the breach or non-observance by the Replacement Agency and/or
Replacement Subcontractor on or after the Service Transfer Date of:
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(a)

(b)

2,133

2.13.4

2.135

2.13.6

(a)

any collective agreement applicable to the Transferring Agency
Employees identified in the Agency’s Final Agency Personnel List;
and/or

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

any claim by any trade union or other body or person representing any
Transferring Agency Employees identified in the Agency’s Final Agency
Personnel List arising from or connected with any failure by the
Replacement Agency and/or Replacement Subcontractor to comply
with any legal obligation to such trade union, body or person arising
on or after the Service Transfer Date;

any proposal by the Replacement Agency and/or Replacement
Subcontractor to change the terms and conditions of employment or
working conditions of any Transferring Agency Employees identified in
the Agency’s Final Agency Personnel List on or after their transfer to
the Replacement Agency or Replacement Subcontractor (as the case
may be) on the Service Transfer Date, or to change the terms and
conditions of employment or working conditions of any person
identified in the Agency’s Final Agency Personnel List who would have
been a Transferring Agency Employee but for their resignation (or
decision to treat their employment as terminated under regulation
4(9) of the Employment Regulations) before the Service Transfer Date
as a result of or for a reason connected to such proposed changes;

any statement communicated to or action undertaken by the
Replacement Agency or Replacement Subcontractor to, or in respect
of, any Transferring Agency Employee identified in the Agency’s Final
Agency Personnel List on or before the Service Transfer Date regarding
the Relevant Transfer which has not been agreed in advance with the
Agency in writing;

any proceeding, claim or demand by HMRC or other statutory
authority in respect of any financial obligation including, but not
limited to, PAYE and primary and secondary national insurance
contributions:

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

2.13.7 a failure of the Replacement Agency or Replacement Subcontractor to
discharge or procure the discharge of all wages, salaries and all other
benefits and all PAYE tax deductions and national insurance
contributions relating to the Transferring Agency Employees identified
in the Agency’s Final Agency Personnel List in respect of the period
from (and including) the Service Transfer Date; and

2.13.8 any claim made by or in respect of a Transferring Agency Employee
identified in the Agency’s Final Agency Personnel List or any
appropriate employee representative (as defined in the Employment
Regulations) of any such Transferring Agency Employee relating to any
act or omission of the Replacement Agency or Replacement
Subcontractor in relation to obligations under regulation 13 of the
Employment Regulations.

2.14 The indemnities in Paragraph 2.13 shall not apply to the extent that the Employee
Liabilities arise or are attributable to an act or omission of the Agency and/or any
Subcontractor (as applicable) whether occurring or having its origin before, on or after the
Service Transfer Date, including any Employee Liabilities arising from the failure by the
Agency and/or any Subcontractor (as applicable) to comply with its obligations under the
Employment Regulations.
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Call-Off Schedule 3 (Continuous Improvement)

1. Client’s Rights

11

The Client and the Agency recognise that, where specified in Framework Schedule
4 (Framework Management), the Client may give CCS the right to enforce the
Client's rights under this Schedule.

2. Agency’s Obligations

2.1

2.2

2.3

2.4

2.5

The Agency must, throughout the Contract Period, identify new or potential
improvements to the provision of the Deliverables with a view to reducing the
Client’s costs (including the Charges) and/or improving the quality and efficiency
of the Deliverables and their supply to the Client.

The Agency must adopt a policy of continuous improvement in relation to the
Deliverables, which must include regular reviews with the Client of the
Deliverables and the way it provides them, with a view to reducing the Client's
costs (including the Charges) and/or improving the quality and efficiency of the
Deliverables. The Agency and the Client must provide each other with any
information relevant to meeting this objective.

In addition to Paragraph 2.1, the Agency shall produce at the start of each
Contract Year a plan for improving the provision of Deliverables and/or reducing
the Charges (without adversely affecting the performance of this Contract) during
that Contract Year ("Continuous Improvement Plan") for the Client's Approval.
The Continuous Improvement Plan must include, as a minimum, proposals:

2.3.1 identifying the emergence of relevant new and evolving technologies;

2.3.2 changes in business processes of the Agency or the Client and ways of
working that would provide cost savings and/or enhanced benefits to the
Client (such as methods of interaction, supply chain efficiencies, reduction
in energy consumption and methods of sale);

2.3.3 new or potential improvements to the provision of the Deliverables
including the quality, responsiveness, procedures, benchmarking methods,
likely performance mechanisms and customer support services in relation
to the Deliverables; and

2.3.4 measuring and reducing the sustainability impacts of the Agency's
operations and supply-chains relating to the Deliverables, and identifying
opportunities to assist the Client in meeting their sustainability objectives.

The initial Continuous Improvement Plan for the first (15t) Contract Year shall be
submitted by the Agency to the Client for Approval within one hundred (100)
Working Days of the first Order or six (6) Months following the Start Date,
whichever is earlier.

The Client shall notify the Agency of its Approval or rejection of the proposed
Continuous Improvement Plan or any updates to it within twenty (20) Working
Days of receipt. If it is rejected then the Agency shall, within ten (10) Working
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Days of receipt of notice of rejection, submit a revised Continuous Improvement
Plan reflecting the changes required. Once Approved, it becomes the Continuous
Improvement Plan for the purposes of this Contract.

2.6 The Agency must provide sufficient information with each suggested improvement
to enable a decision on whether to implement it. The Agency shall provide any
further information as requested.

2.7 If the Client wishes to incorporate any improvement into this Contract, it must
request a Variation in accordance with the Variation Procedure and the Agency
must implement such Variation at no additional cost to the Client or CCS.

2.8 Once the first Continuous Improvement Plan has been Approved in accordance
with Paragraph 2.5:

2.8.1 the Agency shall use all reasonable endeavours to implement any agreed
deliverables in accordance with the Continuous Improvement Plan; and

2.8.2 the Parties agree to meet as soon as reasonably possible following the start
of each quarter (or as otherwise agreed between the Parties) to review the
Agency's progress against the Continuous Improvement Plan.

2.9 The Agency shall update the Continuous Improvement Plan as and when required
but at least once every Contract Year (after the first (1%t) Contract Year) in
accordance with the procedure and timescales set out in Paragraph 2.3.

2.10 All costs relating to the compilation or updating of the Continuous Improvement
Plan and the costs arising from any improvement made pursuant to it and the
costs of implementing any improvement, shall have no effect on and are included
in the Charges.

2.11 Should the Agency's costs in providing the Deliverables to the Client be reduced as
a result of any changes implemented, all of the cost savings shall be passed on to
the Client by way of a consequential and immediate reduction in the Charges for
the Deliverables.

2.12 If at any time during the Term the Agency reduces its Framework Prices for
Deliverables provided in accordance with the terms of the Framework Contract, the
Agency shall immediately reduce the Charges for the Deliverables under the Call-
Off Contract by the same amount. This obligation applies whether or not the
Deliverables are offered in a catalogue provided under the Framework Contract.

Call-Off Schedule 4 (Proposal)

-

Technical - C59271
RM6125 Four Commt

=

Social value -
C59271 Four Commu
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Call-Off Schedule 5 (Pricing Details)

Category

Grade

Day Rate(£)

CEO

Chief Executive Officer

[Redacted under FOIA Sect
143(2) Commercial Interests

Account Management

Business Director/ Cli-
ent Partner

[Redacted under FOIA
[Sect 43(2) Commercial

Account Management

Senior Account Man-
ager

[Redacted under FOIA
[Sect 43(2) Commercial

Project Management

Head of Project Man-
agement

[Redacted under FOIA
[Sect 43(2) Commercial

Creative

Senior Art Director

[Redacted under FOIA
ect 2) Commercial

Analytical/ Planning/
Strategy

Strategy Director

[Redacted under FOIA
ect 2) Commercial

Production

Head of Production

[Redacted under FOIA
ect 2) Commercial

68



Call-Off Schedule 7 (Key Agency Staff)

1.1 The Order Form (Letter of Appointment) lists the key roles (“Key Roles”) and names of
the persons who the Agency shall appoint to fill those Key Roles at the Start Date.

1.2 The Agency shall ensure that the Key Staff fulfil the Key Roles at all times during the
Contract Period.

1.3 The Client may identify any further roles as being Key Roles and, following agreement
to the same by the Agency, the relevant person selected to fill those Key Roles shall be
included on the list of Key Staff.

1.4 The Agency shall not and shall procure that any Subcontractor shall not remove or
replace any Key Staff unless:

14.1

1.4.2

1.4.3

requested to do so by the Client or the Client Approves such removal or
replacement (not to be unreasonably withheld or delayed);

the person concerned resigns, retires or dies or is on maternity or long-term
sick leave; or

the person’s employment or contractual arrangement with the Agency or
Subcontractor is terminated for material breach of contract by the employee.

1.5 The Agency shall:

151

1.5.2

1.5.3

154

155

notify the Client promptly of the absence of any Key Staff (other than for
short-term sickness or holidays of two (2) weeks or less, in which case the
Agency shall ensure appropriate temporary cover for that Key Role);

ensure that any Key Role is not vacant for any longer than ten (10) Working
Days;

give as much notice as is reasonably practicable of its intention to remove or
replace any member of Key Staff and, except in the cases of death,
unexpected ill health or a material breach of the Key Staff’s employment
contract, this will mean at least three (3) Months’ notice;

ensure that all arrangements for planned changes in Key Staff provide
adequate periods during which incoming and outgoing staff work together to
transfer responsibilities and ensure that such change does not have an
adverse impact on the provision of the Deliverables; and

ensure that any replacement for a Key Role has a level of qualifications and
experience appropriate to the relevant Key Role and is fully competent to
carry out the tasks assigned to the Key Staff whom he or she has replaced.

1.6 The Client may require the Agency to remove or procure that any Subcontractor

shall remove any Key Staff that the Client considers in any respect unsatisfactory.

The Client shall not be liable for the cost of replacing any Key Staff.
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Call-Off Schedule 8 (Business Continuity and Disaster Recovery)

1.

11

2.1

2.2

Definitions

In this Schedule, the following words shall have the following meanings and they
shall supplement Joint Schedule 1 (Definitions):

"BCDR Plan"

"Business Continuity Plan"

"Disaster"

"Disaster Recovery
Deliverables"

"Disaster Recovery Plan"

"Disaster Recovery System'

"Related Agency"

"Review Report"

"Agency's Proposals"

BCDR Plan

has the meaning given to it in Paragraph 2.2 of
this Schedule;

has the meaning given to it in Paragraph 2.3.2 of
this Schedule;

the occurrence of one or more events which,
either separately or cumulatively, mean that the
Deliverables, or a material part thereof will be
unavailable (or could reasonably be anticipated
to be unavailable);

the Deliverables embodied in the processes and
procedures for restoring the provision of
Deliverables following the occurrence of a
Disaster;

has the meaning given to it in Paragraph 2.3.3 of
this Schedule;

the system embodied in the processes and
procedures for restoring the provision of
Deliverables following the occurrence of a
Disaster;

any person who provides Deliverables to the
Client which are related to the Deliverables from
time to time;

has the meaning given to it in Paragraph 6.3 of
this Schedule; and

has the meaning given to it in Paragraph 6.3 of
this Schedule;

The Client and the Agency recognise that, where specified in Schedule 4 (Framework
Management), CCS shall have the right to enforce the Client's rights under this

Schedule.

At least ninety (90) Working Days prior to the Start Date the Agency shall prepare
and deliver to the Client for the Client’s written approval a plan (a “BCDR Plan”),
which shall detail the processes and arrangements that the Agency shall follow to:
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2.3

2.4

3.1

2.2.1 ensure continuity of the business processes and operations supported by the
Services following any failure or disruption of any element of the
Deliverables; and

2.2.2 therecovery of the Deliverables in the event of a Disaster
The BCDR Plan shall be divided into three sections:
2.3.1 Section 1 which shall set out general principles applicable to the BCDR Plan;

2.3.2 Section 2 which shall relate to business continuity (the "Business Continuity
Plan"); and

2.3.3 Section 3 which shall relate to disaster recovery (the "Disaster Recovery
Plan").

Following receipt of the draft BCDR Plan from the Agency, the Parties shall use
reasonable endeavours to agree the contents of the BCDR Plan. If the Parties are
unable to agree the contents of the BCDR Plan within twenty (20) Working Days of
its submission, then such Dispute shall be resolved in accordance with the Dispute
Resolution Procedure.

General Principles of the BCDR Plan (Section 1)

Section 1 of the BCDR Plan shall:

3.1.1 set out how the business continuity and disaster recovery elements of the
BCDR Plan link to each other;

3.1.2 provide details of how the invocation of any element of the BCDR Plan may
impact upon the provision of the Deliverables and any goods and/or services
provided to the Client by a Related Agency;

3.1.3 contain an obligation upon the Agency to liaise with the Client and any
Related Agencies with respect to business continuity and disaster recovery;

3.1.4 detail how the BCDR Plan interoperates with any overarching disaster
recovery or business continuity plan of the Client and any of its other Related
Agency in each case as notified to the Agency by the Client from time to time;

3.1.5 contain a communication strategy including details of an incident and
problem management service and advice and help desk facility which can be
accessed via multiple channels;

3.1.6 contain a risk analysis, including:

(a) failure or disruption scenarios and assessments of likely frequency of
occurrence;

(b) identification of any single points of failure within the provision of
Deliverables and processes for managing those risks;

(c) identification of risks arising from the interaction of the provision of
Deliverables with the goods and/or services provided by a Related Agency;
and

(d) a business impact analysis of different anticipated failures or disruptions;
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3.2

3.3

34

4.1

4.2

3.1.7 provide for documentation of processes, including business processes, and
procedures;

3.1.8 set out key contact details for the Agency (and any Subcontractors) and for
the Client;

3.1.9 identify the procedures for reverting to "normal service";

3.1.10 set out method(s) of recovering or updating data collected (or which ought to
have been collected) during a failure or disruption to minimise data loss;

3.1.11 identify the responsibilities (if any) that the Client has agreed it will assume in
the event of the invocation of the BCDR Plan; and

3.1.12 provide for the provision of technical assistance to key contacts at the Client
as required by the Client to inform decisions in support of the Client’s
business continuity plans.

The BCDR Plan shall be designed so as to ensure that:

3.2.1 the Deliverables are provided in accordance with this Contract at all times
during and after the invocation of the BCDR Plan;

3.2.2 the adverse impact of any Disaster is minimised as far as reasonably possible;

3.2.3 it complies with the relevant provisions of ISO/IEC 27002;
1SO22301/15S022313 and all other industry standards from time to time in
force; and

3.2.4 it details a process for the management of disaster recovery testing.

The BCDR Plan shall be upgradeable and sufficiently flexible to support any changes
to the Deliverables and the business operations supported by the provision of
Deliverables.

The Agency shall not be entitled to any relief from its obligations under the
Performance Indicators (PI’s) or Service levels, or to any increase in the Charges to
the extent that a Disaster occurs as a consequence of any breach by the Agency of
this Contract.

Business Continuity (Section 2)

The Business Continuity Plan shall set out the arrangements that are to be invoked
to ensure that the business processes facilitated by the provision of Deliverables
remain supported and to ensure continuity of the business operations supported by
the Services including:

4.1.1 the alternative processes, options and responsibilities that may be adopted in
the event of a failure in or disruption to the provision of Deliverables; and

4.1.2 the steps to be taken by the Agency upon resumption of the provision of
Deliverables in order to address the effect of the failure or disruption.

The Business Continuity Plan shall:

4.2.1 address the various possible levels of failures of or disruptions to the
provision of Deliverables;
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51

5.2

4.2.2

4.2.3

4.2.4

set out the goods and/or services to be provided and the steps to be taken to
remedy the different levels of failures of and disruption to the Deliverables;

specify any applicable Performance Indicators with respect to the provision
of the Business Continuity Services and details of any agreed relaxation to the
Performance Indicators (PI’s) or Service Levels in respect of the provision of
other Deliverables during any period of invocation of the Business Continuity
Plan; and

set out the circumstances in which the Business Continuity Plan is invoked.

Disaster Recovery (Section 3)

The Disaster Recovery Plan (which shall be invoked only upon the occurrence of a
Disaster) shall be designed to ensure that upon the occurrence of a Disaster the
Agency ensures continuity of the business operations of the Client supported by the
Services following any Disaster or during any period of service failure or disruption
with, as far as reasonably possible, minimal adverse impact.

The Agency's BCDR Plan shall include an approach to business continuity and disaster
recovery that addresses the following:

521
5.2.2
5.2.3
524
5.2.5
5.2.6
5.2.7
5.2.8
5.2.9
5.2.10

5.2.11

5.2.12

5.2.13

loss of access to the Client Premises;

loss of utilities to the Client Premises;

loss of the Agency's helpdesk or CAFM system;
loss of a Subcontractor;

emergency notification and escalation process;
contact lists;

staff training and awareness;

BCDR Plan testing;

post implementation review process;

any applicable Performance Indicators (PI’s) with respect to the provision of
the disaster recovery services and details of any agreed relaxation to the
Performance Indicators (PI’s) or Service Levels in respect of the provision of
other Deliverables during any period of invocation of the Disaster Recovery
Plan;

details of how the Agency shall ensure compliance with security standards
ensuring that compliance is maintained for any period during which the
Disaster Recovery Plan is invoked;

access controls to any disaster recovery sites used by the Agency in relation
to its obligations pursuant to this Schedule; and

testing and management arrangements.
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6.1

6.2

6.3

6.4

6.5

7.1

Review and changing the BCDR Plan

The Agency shall review the BCDR Plan:
6.1.1 on aregular basis and as a minimum once every six (6) Months;

6.1.2 within three (3) calendar Months of the BCDR Plan (or any part) having been
invoked pursuant to Paragraph 7; and

6.1.3 where the Client requests in writing any additional reviews (over and above
those provided for in Paragraphs 6.1.1 and 6.1.2 of this Schedule) whereupon
the Agency shall conduct such reviews in accordance with the Client’s written
requirements. Prior to starting its review, the Agency shall provide an
accurate written estimate of the total costs payable by the Client for the
Client’s approval. The costs of both Parties of any such additional reviews
shall be met by the Client except that the Agency shall not be entitled to
charge the Client for any costs that it may incur above any estimate without
the Client’s prior written approval.

Each review of the BCDR Plan pursuant to Paragraph 6.1 shall assess its suitability
having regard to any change to the Deliverables or any underlying business
processes and operations facilitated by or supported by the Services which have
taken place since the later of the original approval of the BCDR Plan or the last
review of the BCDR Plan, and shall also have regard to any occurrence of any event
since that date (or the likelihood of any such event taking place in the foreseeable
future) which may increase the likelihood of the need to invoke the BCDR Plan. The
review shall be completed by the Agency within such period as the Client shall
reasonably require.

The Agency shall, within twenty (20) Working Days of the conclusion of each such
review of the BCDR Plan, provide to the Client a report (a "Review Report") setting
out the Agency's proposals (the "Agency's Proposals") for addressing any changes in
the risk profile and its proposals for amendments to the BCDR Plan.

Following receipt of the Review Report and the Agency’s Proposals, the Parties shall
use reasonable endeavours to agree the Review Report and the Agency's Proposals.
If the Parties are unable to agree Review Report and the Agency's Proposals within
twenty (20) Working Days of its submission, then such Dispute shall be resolved in
accordance with the Dispute Resolution Procedure.

The Agency shall as soon as is reasonably practicable after receiving the approval of

the Agency's Proposals effect any change in its practices or procedures necessary so

as to give effect to the Agency's Proposals. Any such change shall be at the Agency’s
expense unless it can be reasonably shown that the changes are required because of
a material change to the risk profile of the Deliverables.

Testing the BCDR Plan

The Agency shall test the BCDR Plan:
7.1.1 regularly and in any event not less than once in every Contract Year;

7.1.2 inthe event of any major reconfiguration of the Deliverables
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7.2

7.3

7.4

7.5

7.6

8.1

9.1

7.1.3 at any time where the Client considers it necessary (acting in its sole
discretion).

If the Client requires an additional test of the BCDR Plan, it shall give the Agency
written notice and the Agency shall conduct the test in accordance with the Client’s
requirements and the relevant provisions of the BCDR Plan. The Agency's costs of
the additional test shall be borne by the Client unless the BCDR Plan fails the
additional test in which case the Agency's costs of that failed test shall be borne by
the Agency.

The Agency shall undertake and manage testing of the BCDR Plan in full consultation
with and under the supervision of the Client and shall liaise with the Client in respect
of the planning, performance, and review, of each test, and shall comply with the
reasonable requirements of the Client.

The Agency shall ensure that any use by it or any Subcontractor of "live" data in such
testing is first approved with the Client. Copies of live test data used in any such
testing shall be (if so required by the Client) destroyed or returned to the Client on
completion of the test.

The Agency shall, within twenty (20) Working Days of the conclusion of each test,
provide to the Client a report setting out:

7.5.1 the outcome of the test;

7.5.2 any failures in the BCDR Plan (including the BCDR Plan's procedures) revealed
by the test; and

7.5.3 the Agency's proposals for remedying any such failures.

Following each test, the Agency shall take all measures requested by the Client to
remedy any failures in the BCDR Plan and such remedial activity and re-testing shall
be completed by the Agency, at its own cost, by the date reasonably required by the
Client.

Invoking the BCDR Plan

In the event of a complete loss of service or in the event of a Disaster, the Agency
shall immediately invoke the BCDR Plan (and shall inform the Client promptly of such
invocation). In all other instances the Agency shall invoke or test the BCDR Plan only
with the prior consent of the Client.

Circumstances beyond your control

The Agency shall not be entitled to relief under Clause 20 (Circumstances beyond
your control) if it would not have been impacted by the Force Majeure Event had it
not failed to comply with its obligations under this Schedule.
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Call-Off Schedule 10 (Exit Management)

1. Definitions

1.1 In this Schedule, the following words shall have the following meanings and they
shall supplement Joint Schedule 1 (Definitions):

"Exclusive Assets" Agency Assets used exclusively by the Agency
[or a Key Subcontractor] in the provision of
the Deliverables;

"Exit Information" has the meaning given to it in Paragraph 3.1
of this Schedule;

"Exit Manager" the person appointed by each Party to
manage their respective obligations under this
Schedule;

“Exit Plan” the plan produced and updated by the Agency

during the Initial Period in accordance with
Paragraph 4 of this Schedule;

"Net Book Value" the current net book value of the relevant
Agency Asset(s) calculated in accordance with
the Framework Tender or Call-Off Tender (if
stated) or (if not stated) the depreciation
policy of the Agency (which the Agencyshall
ensure is in accordance with Good Industry
Practice);

"Non-Exclusive Assets" those Agency Assets used by the Agency [or a
Key Subcontractor] in connection with the
Deliverables but which are also used by the
Agency [or Key Subcontractor] for other
purposes;

"Registers" the register and configuration database
referred to in Paragraph 2.2 of this Schedule;

"Replacement Goods" any goods which are substantially similar to
any of the Goods and which the Client
receives in substitution for any of the Goods
following the End Date, whether those goods
are provided by the Client internally and/or by
any third party;

"Replacement Services" any services which are substantially similar to
any of the Services and which the Client
receives in substitution for any of the Services
following the End Date, whether those goods
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are provided by the Client internally and/or
by any third party;

"Termination Assistance" the activities to be performed by the Agency
pursuant to the Exit Plan, and other assistance
required by the Client pursuant to the
Termination Assistance Notice;

"Termination Assistance has the meaning given to it in Paragraph 5.1
Notice" of this Schedule;

"Termination Assistance the period specified in a Termination
Period" Assistance Notice for which the Agency is

required to provide the Termination
Assistance as such period may be extended
pursuant to Paragraph 5.2 of this Schedule;

"Transferable Assets" Exclusive Assets which are capable of legal
transfer to the Client ;

"Transferable Contracts" Sub-Contracts, licences for the Agency's
software, licences for third party software or
other agreements which are necessary to
enable the Client or any Replacement agency
to provide the Deliverables or the
Replacement Goods and/or Replacement
Services, including in relation to licences all
relevant Documentation;

"Transferring Assets" has the meaning given to it in Paragraph 8.2.1
of this Schedule;

"Transferring Contracts" has the meaning given to it in Paragraph 8.2.3
of this Schedule.

2. Agency must always be prepared for contract exit

2.1 The Agency shall within 30 days from the Start Date provide to the Client a copy of
its depreciation policy to be used for the purposes of calculating Net Book Value.

2.2 During the Contract Period, the Agency shall promptly:

2.2.1 create and maintain a detailed register of all Agency Assets (including
description, condition, location and details of ownership and status as
either Exclusive Assets or Non-Exclusive Assets and Net Book Value) and
Sub-contracts and other relevant agreements required in connection with
the Deliverables; and

2.2.2 create and maintain a configuration database detailing the technical
infrastructure and operating procedures through which the Agency
provides the Deliverables

("Registers").
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2.3

2.4

2.5

The shall:

2.3.1 ensure that all Exclusive Assets listed in the Registers are clearly physically
identified as such; and

2.3.2 procure that all licences for Third Party Software and all Sub-Contracts shall
be assignable and/or capable of novation (at no cost or restriction to the
Client) at the request of the Client to the Client (and/or its nominee)
and/or any Replacement Agency upon the Agency ceasing to provide the
Deliverables (or part of them) and if the Agency is unable to do so then the
Agency shall promptly notify the Client and the Client may require the
Agency to procure an alternative Subcontractor or provider of Deliverables.

Each Party shall appoint an Exit Manager within three (3) Months of the Start
Date. The Parties' Exit Managers will liaise with one another in relation to all issues
relevant to the expiry or termination of this Contract.

The Agency shall ensure at no cost to the Client that all digital data that is the
Existing IPR of the Client or New IPR to be assigned to the Client can be identified
and returned to the Client in an open format on demand and advise the Client of
any Transferable Contracts and technical information that would assist in the
continued use of such data.

Assisting re-competition for Deliverables

3.1

3.2

3.3

34

The Agency shall, on reasonable notice, provide to the Client and/or its potential
Replacement Agencys (subject to the potential Replacement Agencys entering into
reasonable written confidentiality undertakings), such information (including any
access) as the Client shall reasonably require in order to facilitate the preparation
by the Client of any invitation to tender and/or to facilitate any potential
Replacement Agencys undertaking due diligence (the "Exit Information").

The Agency acknowledges that the Client may disclose the Agency's Confidential
Information (excluding the Agency’s or its Subcontractors’ prices or costs) to an
actual or prospective Replacement Agency to the extent that such disclosure is
necessary in connection with such engagement.

The Agency shall provide complete updates of the Exit Information on an as-
requested basis as soon as reasonably practicable and notify the Client within five
(5) Working Days of any material change to the Exit Information which may
adversely impact upon the provision of any Deliverables (and shall consult the
Client in relation to any such changes).

The Exit Information shall be accurate and complete in all material respects and
shall be sufficient to enable a third party to prepare an informed offer for those
Deliverables; and not be disadvantaged in any procurement process compared to
the Agency.
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4. Exit Plan

4.1

4.2

4.3

4.4

The Agency shall, within three (3) Months after the Start Date, deliver to the Client
an Exit Plan which complies with the requirements set out in Paragraph 4.3 of this
Schedule and is otherwise reasonably satisfactory to the Client.

The Parties shall use reasonable endeavours to agree the contents of the Exit Plan.
If the Parties are unable to agree the contents of the Exit Plan within twenty (20)
Working Days of the latest date for its submission pursuant to Paragraph 4.1, then
such Dispute shall be resolved in accordance with the Dispute Resolution
Procedure.

The Exit Plan shall set out, as a minimum:

4.3.1 adetailed description of both the transfer and cessation processes,
including a timetable;

4.3.2 how the Deliverables will transfer to the Replacement Agency and/or the
Client;

4.3.3 details of any contracts which will be available for transfer to the Client
and/or the Replacement Agency upon the Expiry Date together with any
reasonable costs required to effect such transfer;

4.3.4 proposals for the training of key members of the Replacement Agency’s
staff in connection with the continuation of the provision of the
Deliverables following the Expiry Date;

4.3.5 proposals for providing the Client or a Replacement Agency copies of all
documentation (including without limitation database schema and any
other digital resources) relating to the use and operation of the
Deliverables and required for their continued use;

4.3.6 proposals for the assignment or novation of all services utilised by the
Agency in connection with the supply of the Deliverables;

4.3.7 proposals for the identification and return, or transfer to the Replacement
Agency, of all Client Assets in the possession of and/or control of the
Agency or any third party;

4.3.8 proposals for the disposal of any redundant Deliverables and materials;

4.3.9 how the Agency will ensure that there is no disruption to or degradation of
the Deliverables during the Termination Assistance Period; and

4.3.10 any other information or assistance reasonably required by the Client or a
Replacement Agency.

The Agency shall:

4.4.1 maintain and update the Exit Plan (and risk management plan) no less
frequently than:
(a) every [six (6) months] throughout the Contract Period; and
(b) no later than [twenty (20) Working Days] after a request from the

Client for an up-to-date copy of the Exit Plan;
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5.

4.5

4.6

(c) as soon as reasonably possible following a Termination Assistance
Notice, and in any event no later than [ten (10) Working Days]
after the date of the Termination Assistance Notice;

(d) as soon as reasonably possible following, and in any event no
later than [twenty (20) Working Days] following, any material
change to the Deliverables (including all changes under the
Variation Procedure); and

4.4.2 jointly review and verify the Exit Plan if required by the Client and promptly
correct any identified failures.

Only if (by notification to the Agency in writing) the Client agrees with a draft Exit
Plan provided by the Agency under Paragraph 4.2 or 4.4 (as the context requires),
shall that draft become the Exit Plan for this Contract.

A version of an Exit Plan agreed between the parties shall not be superseded by
any draft submitted by the Agency.

Termination Assistance

51

5.2

53

54

The Client shall be entitled to require the provision of Termination Assistance at
any time during the Contract Period by giving written notice to the Agency (a
"Termination Assistance Notice") at least four (4) Months prior to the Expiry Date
or as soon as reasonably practicable (but in any event, not later than one (1)
Month) following the service by either Party of a Termination Notice. The
Termination Assistance Notice shall specify:

5.1.1 the nature of the Termination Assistance required; and

5.1.2 the start date and initial period during which it is anticipated that
Termination Assistance will be required, which shall continue no longer
than twelve (12) Months after the End Date.

The Client shall have an option to extend the Termination Assistance Period
beyond the initial period specified in the Termination Assistance Notice in one or
more extensions, in each case provided that:

5.2.1 no such extension shall extend the Termination Assistance Period beyond
the date twelve (12) Months after the End Date; and

5.2.2 the Client shall notify the Agency of any such extension no later than twenty
(20) Working Days prior to the date on which the Termination Assistance
Period is otherwise due to expire.

The Client shall have the right to terminate its requirement for Termination
Assistance by serving not less than (20) Working Days' written notice upon the
Agency.

In the event that Termination Assistance is required by the Client but at the
relevant time the parties are still agreeing an update to the Exit Plan pursuant to
Paragraph 4, the Agency will provide the Termination Assistance in good faith and
in accordance with the principles in this Schedule and the last Client approved
version of the Exit Plan (insofar as it still applies).
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6. Termination Assistance Period

6.1 Throughout the Termination Assistance Period the Agency shall:

6.2

6.3

6.1.1 continue to provide the Deliverables (as applicable) and otherwise perform
its obligations under this Contract and, if required by the Client, provide
the Termination Assistance;

6.1.2 provide to the Client and/or its Replacement Agency any reasonable
assistance and/or access requested by the Client and/or its Replacement
Agency including assistance and/or access to facilitate the orderly transfer
of responsibility for and conduct of the Deliverables to the Client and/or its
Replacement Agency;

6.1.3 use all reasonable endeavours to reallocate resources to provide such
assistance without additional costs to the Client;

6.1.4 subject to Paragraph 6.3, provide the Deliverables and the Termination
Assistance at no detriment to the Key Performance Indicators (KPI’s) or
Service Levels, the provision of the Management Information or any other
reports nor to any other of the Agency's obligations under this Contract;

6.1.5 at the Client's request and on reasonable notice, deliver up-to-date
Registers to the Client;

6.1.6 seek the Client's prior written consent to access any Client Premises from
which the de-installation or removal of Agency Assets is required.

If it is not possible for the Agency to reallocate resources to provide such
assistance as is referred to in Paragraph 6.1.2 without additional costs to the
Client, any additional costs incurred by the Agency in providing such reasonable
assistance shall be subject to the Variation Procedure.

If the Agency demonstrates to the Client's reasonable satisfaction that the
provision of the Termination Assistance will have a material, unavoidable adverse
effect on the Agency's ability to meet one or more particular Service Levels, the
Parties shall vary the relevant Service Levels accordingly.

7. Obligations when the contract is terminated

7.1
7.2

The Agency shall comply with all of its obligations contained in the Exit Plan.

Upon termination or expiry or at the end of the Termination Assistance Period (or
earlier if this does not adversely affect the Agency's performance of the
Deliverables and the Termination Assistance), the Agency shall:

7.2.1 vacate any Client Premises;

7.2.2 remove the Agency Equipment together with any other materials used by
the Agency to supply the Deliverables and shall leave the Sites in a clean,
safe and tidy condition. The Agency is solely responsible for making good
any damage to the Sites or any objects contained thereon, other than fair
wear and tear, which is caused by the Agency;
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7.3

7.2.3

provide access during normal working hours to the Client and/or the
Replacement Agency for up to twelve (12) Months after expiry or
termination to:

(a) such information relating to the Deliverables as remains in the
possession or control of the Agency; and

(b) such members of the Agency Staff as have been involved in the
design, development and provision of the Deliverables and who
are still employed by the Agency, provided that the Client and/or
the Replacement Agency shall pay the reasonable costs of the
Agency actually incurred in responding to such requests for
access.

Except where this Contract provides otherwise, all licences, leases and
authorisations granted by the Client to the Agency in relation to the Deliverables
shall be terminated with effect from the end of the Termination Assistance Period.

8. Assets, Sub-contracts and Software

8.1

8.2

Following notice of termination of this Contract and during the Termination
Assistance Period, the Agency shall not, without the Client's prior written consent:

8.1.1

8.1.2

terminate, enter into or vary any Sub-contract or licence for any software
in connection with the Deliverables; or

(subject to normal maintenance requirements) make material
modifications to, or dispose of, any existing Agency Assets or acquire any
new Agency Assets.

Within twenty (20) Working Days of receipt of the up-to-date Registers provided
by the Agency, the Client shall notify the Agency setting out:

8.2.1

8.2.2

8.2.3

which, if any, of the Transferable Assets the Client requires to be
transferred to the Client and/or the Replacement Agency ("Transferring
Assets");

which, if any, of:
(a) the Exclusive Assets that are not Transferable Assets; and
(b) the Non-Exclusive Assets,

the Client and/or the Replacement Agency requires the continued use of;
and

which, if any, of Transferable Contracts the Client requires to be assigned
or novated to the Client and/or the Replacement Agency (the "Transferring
Contracts"),

in order for the Client and/or its Replacement Agency to provide the Deliverables
from the expiry of the Termination Assistance Period. The Agency shall provide all
reasonable assistance required by the Client and/or its Replacement Agency to
enable it to determine which Transferable Assets and Transferable Contracts are
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8.3

8.4

8.5

8.6

8.7

8.8

8.9

required to provide the Deliverables or the Replacement Goods and/or
Replacement Services.

With effect from the expiry of the Termination Assistance Period, the Agency shall
sell the Transferring Assets to the Client and/or the Replacement Agency for their
Net Book Value less any amount already paid for them through the Charges.

Risk in the Transferring Assets shall pass to the Client or the Replacement Agency
(as appropriate) at the end of the Termination Assistance Period and title shall
pass on payment for them.

Where the Client and/or the Replacement Agency requires continued use of any
Exclusive Assets that are not Transferable Assets or any Non-Exclusive Assets, the
Agency shall as soon as reasonably practicable:

8.5.1 procure a non-exclusive, perpetual, royalty-free licence for the Client
and/or the Replacement Agency to use such assets (with a right of sub-
licence or assignment on the same terms); or failing which

8.5.2 procure a suitable alternative to such assets, the Client or the Replacement
Agency to bear the reasonable proven costs of procuring the same.

The Agency shall as soon as reasonably practicable assign or procure the novation
of the Transferring Contracts to the Client and/or the Replacement Agency. The
Agency shall execute such documents and provide such other assistance as the
Client reasonably requires to effect this novation or assignment.

The Client shall:

8.7.1 accept assignments from the Agency or join with the Agency in procuring a
novation of each Transferring Contract; and

8.7.2 once a Transferring Contract is novated or assigned to the Client and/or the
Replacement Agency, discharge all the obligations and liabilities created by
or arising under that Transferring Contract and exercise its rights arising
under that Transferring Contract, or as applicable, procure that the
Replacement Agency does the same.

The Agency shall hold any Transferring Contracts on trust for the Client until the
transfer of the relevant Transferring Contract to the Client and/or the
Replacement Agency has taken place.

The Agency shall indemnify the Client (and/or the Replacement Agency, as
applicable) against each loss, liability and cost arising out of any claims made by a
counterparty to a Transferring Contract which is assigned or novated to the Client
(and/or Replacement Agency) pursuant to Paragraph 8.6 in relation to any matters
arising prior to the date of assignment or novation of such Transferring Contract.
Clause 19 (Other people's rights in this contract) shall not apply to this Paragraph
8.9 which is intended to be enforceable by Third Parties Beneficiaries by virtue of
the CRTPA.
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9. No charges

9.1 Unless otherwise stated, the Client shall not be obliged to pay for costs incurred by
the Agency in relation to its compliance with this Schedule.

10. Dividing the bills

10.1 All outgoings, expenses, rents, royalties and other periodical payments receivable
in respect of the Transferring Assets and Transferring Contracts shall be
apportioned between the Client and/or the Replacement and the Agency as
follows:

10.1.1 the amounts shall be annualised and divided by 365 to reach a daily rate;

10.1.2 the Client or Replacement Agency (as applicable) shall be responsible for or
entitled to (as the case may be) that part of the value of the invoice pro
rata to the number of complete days following the transfer, multiplied by
the daily rate; and

10.1.3 the Agency shall be responsible for or entitled to (as the case may be) the
rest of the invoice.
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Call-Off Schedule 14 (Service Levels)

1. Definitions

11

In this Schedule, the following words shall have the following meanings and
they shall supplement Joint Schedule 1 (Definitions):

“Critical Service Level has the meaning given to it in the Order Form;
Failure”
"Service Level Failure" means a failure to meet the Service Level Performance

Measure in respect of a Service Level;

"Service Level shall be as set out against the relevant Service Level in
Performance the Annex to Part A of this Schedule; and
Measure"
"Service Level shall be as set out against the relevant Service Level in
Threshold" the Annex to Part A of this Schedule.
2. What happens if you don’t meet the Service Levels
2.1 The Agency shall at all times provide the Deliverables to meet or exceed the

2.2

2.3

Service Level Performance Measure for each Service Level.

The Agency shall send Performance Monitoring Reports to the Client
detailing the level of service which was achieved in accordance with the
provisions of Part B (Performance Monitoring) of this Schedule.

Not more than once in each Contract Year, the Client may, on giving the
Agency at least three (3) Months’ notice, change the weighting of Service
Level Performance Measure in respect of one or more Service Levels and the
Agency shall not be entitled to object to, or increase the Charges as a result
of such changes, provided that:

2.3.1 the total number of Service Levels for which the weighting is to be
changed does not exceed the number applicable as at the Start Date;

2.3.2 the principal purpose of the change is to reflect changes in the Client's
business requirements and/or priorities or to reflect changing
industry standards; and

3. Critical Service Level Failure

On the occurrence of a Critical Service Level Failure:

3.1

the Client shall be entitled to withhold and retain as compensation a sum
equal to any Charges which would otherwise have been due to the Agency in
respect of that Service Period ("Compensation for Critical Service Level
Failure"),

85



provided that the operation of this paragraph 3 shall be without prejudice to the
right of the Client to terminate this Contract and/or to claim damages from the
Agency for material Default.

Part A: Service Levels

1.  Service Levels
If the level of performance of the Agency:
1.1 is likely to or fails to meet any Service Level Performance Measure; or
1.2 is likely to cause or causes a Critical Service Failure to occur,

the Agency shall immediately notify the Client in writing and the Client, in its
absolute discretion and without limiting any other of its rights, may:

1l.a.1 require the Agency to immediately take all remedial action that is
reasonable to mitigate the impact on the Client and to rectify or
prevent a Service Level Failure or Critical Service Level Failure from
taking place or recurring;

1.a.2 instruct the Agency to comply with the Rectification Plan Process;

1.a.3 if a Service Level Failure has occurred, deduct the applicable Service
Level Credits payable by the Agency to the Client; and/or

1.a.4 if a Critical Service Level Failure has occurred, exercise its right to
Compensation for Critical Service Level Failure (including the right to
terminate for material Default).

Annex A to Part A: Services Levels

Service Levels

Service Level Threshold

Service Level Service Level
Key

Performance . Performance

. Indicator
Criterion Measure
Accurate and Accuracy at least 98% at | at least 98% at all times
timely billing /Timelines all times
of Client
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Access to Availability at least 98% at | at least 98% at all times
Client support all times

Part B: Performance Monitoring

2.

Performance Monitoring and Performance Review

2.1

2.2

2.3

Within twenty (20) Working Days of the Start Date the Agency shall provide
the Client with details of how the process in respect of the monitoring and
reporting of Service Levels will operate between the Parties and the Parties
will endeavour to agree such process as soon as reasonably possible.

The Agency shall provide the Client with performance monitoring reports
("Performance Monitoring Reports") in accordance with the process and
timescales agreed pursuant to paragraph 1.1 of Part B of this Schedule which
shall contain, as a minimum, the following information in respect of the
relevant Service Period just ended:

2.2.1 for each Service Level, the actual performance achieved over the
Service Level for the relevant Service Period;

2.2.2 asummary of all failures to achieve Service Levels that occurred
during that Service Period;

2.2.3 details of any Critical Service Level Failures;

2.2.4 for any repeat failures, actions taken to resolve the underlying cause
and prevent recurrence;

2.2.5 such other details as the Client may reasonably require from time to
time.

The Parties shall attend meetings to discuss Performance Monitoring Reports
("Performance Review Meetings") on a Monthly basis. The Performance
Review Meetings will be the forum for the review by the Agency and the
Client of the Performance Monitoring Reports. The Performance Review
Meetings shall:

2.3.1 take place within one (1) week of the Performance Monitoring
Reports being issued by the Agency at such location and time (within
normal business hours) as the Client shall reasonably require;

2.3.2 be attended by the Agency's Representative and the Client’s
Representative; and

2.3.3 be fully minuted by the Agency and the minutes will be circulated by
the Agency to all attendees at the relevant meeting and also to the
Client’s Representative and any other recipients agreed at the
relevant meeting.
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2.4 The minutes of the preceding Month's Performance Review Meeting will be
agreed and signed by both the Agency's Representative and the Client’s
Representative at each meeting.

2.5 The Agency shall provide to the Client such documentation as the Client may
reasonably require in order to verify the level of the performance by the
Agency for any specified Service Period.

Satisfaction Surveys

3.1 The Client may undertake satisfaction surveys in respect of the Agency's
provision of the Deliverables. The Client shall be entitled to notify the Agency
of any aspects of their performance of the provision of the Deliverables
which the responses to the Satisfaction Surveys reasonably suggest are not in
accordance with this Contract.
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Call-Off Schedule 15 (Call-Off Contract Management)
1. Definitions

1.1 In this Schedule, the following words shall have the following meanings and they
shall supplement Joint Schedule 1 (Definitions):

"Contract Manager" the manager appointed in accordance with
paragraph 2.1 of this Schedule;

2. Managing the contract

2.1 The Agency and the Client shall each appoint a Contract Manager for the purposes
of this Contract through whom the provision of the Deliverables shall be managed day-to-
day.

2.2 The Parties shall ensure that appropriate resource and expertise is made available
to deliver the aims, objectives and specific provisions of the Contract. The Client will give the
Agency instructions as to its requirements for the Deliverables. These will be included in a
Statement of Work and may include start and end dates for each stage of the proposed
Deliverables.

2.3 During the Contract Period, the Agency will:

2.3.1 keep the Client fully informed as to the progress and status of all Deliverables, by
preparing and submitting written reports at such intervals and in such format as is agreed by
the Parties; and

2.3.2 promptly inform the Client of any actual or anticipated problems relating to
provision of the Deliverables. Receipt of communication from the Agency by the Client does
not absolve the Agency from its responsibilities, obligations or liabilities under the Contract.

2.4 During the Contract Period, the Parties’ respective Contract Managers will arrange
and attend meetings to review the status and progress of the Deliverables and to seek to
resolve any issues that have arisen. These meetings will be held at locations and intervals as
agreed by the Parties.

2.5 Unless otherwise agreed in the Statement of Work, the Agency will produce contact
reports providing each Party with a written record of matters of substance discussed at
meetings or in telephone conversations between the parties within 3 Working Days of such
discussions. If the Client does not question any of the subject matter of a contact report
within 7 Working Days of its receipt, it will be taken to be a correct record of the meeting or
telephone conversation.

3. Approvals and Authority

3.1 For the purposes of this Contract, any reference to Client Approval means written
approval in one of the following ways:

3.1.1 the Client issuing a purchase order bearing the signature of an Authorised Client
Approver, or
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3.1.2 e-mail from the individual business e-mail address of an Authorised Client Approver,
or

3.1.3 the signature of an Authorised Client Approver on the Agency’s documentation.

3.2 Any reference to Agency Approval means written approval in one of the following
ways:

3.2.1 e-mail from the individual business e-mail address of an Authorised Agency
Approver, or

3.2.2 the signature of an Authorised Agency Approver on the Client’s documentation.
3.3 The Agency will seek the Client’s prior Approval of:

3.3.1 any estimates or quotations for any costs to be paid by the Client that are not agreed
in a Statement of Work; and

3.3.2 any creative treatments, including but not limited to scripts, messaging, storyboards,
copy, layouts, design, artwork, or proposed marketing activity.

34 The Agency will seek the Client’s prior Approval of any draft Deliverables. The
Client’s Approval will be the Agency’s authority to proceed with the use of the relevant
Deliverables.

3.5 If the Client does not approve of any matter requiring Approval, it must notify the
Agency of its reasons for disapproval within 14 days of the Agency’s request.

3.6 If the Client delays approving or notifying the Agency as to its disapproval, the
Agency will not be liable for any resulting delays or adverse impact caused to the delivery of
the Statement of Work.

4, Monitoring Campaign Performance

4.1 The Agency agrees to provide access to data and support for Audits undertaken by
the Client and its Auditors under the CRTPA relating to campaign performance under the
Contract during and after campaigns.

4.2 The Agency will fully comply with all remote access requests.

4.3 The Auditor may share data with relevant key stakeholders as necessary to complete
the work. Where the Client carries out an Audit it will own the resulting report and may
share non-sensitive outcomes as appropriate.

4.4 The Agency and the Client will agree a plan to address Audit findings to optimise
campaign performance.

5. Contract Risk Management

5.1 Both Parties will proactively manage risks attributed to them under the terms of this
Contract.

5.2 The Agency will develop, operate, maintain and amend, as agreed with the Client,
processes for:

5.2.1 theidentification and management of risks;
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5.2.2 theidentification and management of issues; and
5.2.3 monitoring and controlling project plans.
6. International Work

6.1 The management and process for Client billing under Statements of Work including
international work is to be agreed prior to the commencement of the Statement of Work
and set out in the Statement of Work or Letter of Appointment.

Annex: Contract Boards

The Parties agree to operate the following boards at the locations and at the frequencies set
out below:

[Guidance note: Details of additional boards to be inserted.]
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Call-Off Schedule 20 (Call-Off Specification)

This Schedule sets out the characteristics of the Deliverables that the Agency will be
required to make available to the Buyer under this Call-Off Contract

OVERVIEW OF THE AUTHORITY

The Medicines and Healthcare products Regulatory Agency (MHRA) is an executive agency
of the Department of Health and Social Care in the United Kingdom which is responsible for
ensuring that medicines and medical devices work and are acceptably safe.

BACKGROUND TO OUR REQUIREMENT

The MHRA is looking to secure long term partnerships with recognised and capable
communications agencies to provide support to the in-house team in the management of:

e end to end campaign services
e media strategy and planning

o stock imagery, footage and sound

BASE LOCATION

10 South Colonnade, Canary Wharf, London. E14 4PU

PAYMENT

All Invoices must be submitted electronically in arrears to accounts.payable@mhra.gov.uk.

The Customer shall pay the Service Provider the Charges within 30 days of receipt by the
Customer of a valid, undisputed invoice.

MHRA has a “no purchase order no pay policy” in place. Any work or expense the Service
Provider undertakes prior to receipt of a purchase order shall be undertaken solely at their
risk. Any invoice the Service Provider submits must quote the valid purchase order number
and the invoice value must not exceed the value of the purchase order. Invoices not meeting
these requirements will be rejected by the Customer and returned to the Service Provider.

STAFF VETTING, EXPERIENCE AND QUALIFICATIONS

We require any staff working on our account to demonstrate an understanding of the
pharmaceutical industry, ideally including biological sciences and health data. We deliver
complex products and while we do not expect full understanding about what these are and
do, an interest in our activities would be an advantage. We also require a supplier that is
expert at translating ideas into easy-to-understand concepts and communications that can
be consumed by the public.
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KEY MILESTONES

The potential provider should note the following project milestones that the Authority will
measure the quality of delivery against:

Milestone 1: Schedule contract kick-off meeting

Timeframe: Within two weeks of contract award

Milestone 2: Kick-Off meeting between MHRA & preferred supplier, introductions and

Timeframe: Within 1 month of contract award

Milestone 3: Contract Review Meeting

Timeframe: Within 6 months and then every 6 months thereafter

MHRA request the right to agree closure and evaluation milestones in building the
scope of individual commissioned projects as standard.

AUTHORITY’S RESPONSIBILITIES

MRHA have to comply with Government Communications Service professional assurance
spending controls. In some cases, the authorisations sought through this process can delay
decisions.

All media management including the response to enquiries is delivered in-house.

Access to our channels will be granted on a case by case basis.

REPORTING

We require evaluation of any campaign metrics to be summarised to us after the activity.
We require all evaluation data to be shared with us in a format to be agreed in developing
the scope of the project and supplier support required.

We require a short report to review our relationship at 6-month intervals. The details of this

report can be agreed in our onboarding process, but may include: a summary of activity
completed, summaries of campaign statistics, lessons learned, areas of improvement, etc.

Statement of requirements for: Lot 2: Media Services and Planning
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1. Background

Current communication contracts are ending and therefore the
agency is keen to secure a new partner to support us going
forward

2.
Activities what
we do in-House

The UK life sciences industry employs 256,100 people in 6,3001
businesses and generates a turnover of £80.7bn. This is a
complex and fast changing industry and, as the regulator, the
Medicines and Healthcare products Regulatory Agency plays an
important role in ensuring that patients and the public can access
innovative, effective and safe healthcare products in the UK.

For the Communications division, no two days are the same.
From public consultations to product recalls, from FOIs to
marketing campaigns, we develop and deliver a wide variety of
communications, marketing and marketing strategies and
activities to meet varied requirements.

In a broad sense, we arrange ourselves around reactive and
proactive communications. Reactive communications sees us
deliver media handling, stakeholder communications and
strategic communications on important operational activities (for
example regulatory action) policy decisions (for example, EU Exit
or the wider life sciences agenda) and longer term public safety
issues (such as the ongoing issues around breast implants).

In addition, we develop and deliver proactive communications to
support media engagement (placing thought leadership articles
or Op Ed on key issues), marketing and brand activities (such as
promotional campaigns for our products and services) and
behaviour change campaigns (for example our #FakeMeds or
Yellow Card scheme activities).

3.
Services of Lot
2 include

¢ Media Planning - Meeting the media planning require-
ments of a specific department and developing a media
strategy which fits within a joined up communications
strategy

e Strategic Media Planning - Meeting the media planning
requirements related to an overarching strategy or theme
that spans across multiple departments and/or multiple
campaigns.

4.
What we want to
commission

Using the budget flexibly

We would wish to manage the budget flexibly in a draw-down ar-

rangement i.e.

o we may need to do more research in one year than another
so we may choose to spend more and do more projects in
one year than another
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o business needs will dictate whether we need to carry out a
number of small projects, or one or two large scale projects in
any given year

Innovative approaches

We are keen to explore using the latest techniques and methods
in this field so will expect the Supplier to be able to advise us
about these.

5.
Experience of
Supplier’s staff

This work involves engaging and interacting with very senior
level representatives from the MHRA’s most important customer
and stakeholder organisations. Inappropriate or ill-judged
approaches and communications could seriously damage our
reputation. The findings will be used to inform key decisions, so it
is imperative that the Agency has confidence in the analysis and
interpretation of the data.

We therefore wish to see the CVs of the individuals who will
undertake this work so that we can be assured they are
sufficiently senior and have the necessary level of skills,
knowledge and experience, including analytical skills.

6.
Timeframe and
expectations

We are expecting the successful Supplier to start work on this
project from 1 April 2022.

Selected Agencies will be invited to present their bid at MHRA
head office in Canary Wharf, London to a panel.

7. Budget
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