COMMERCIAL AGREEMENT FOR THE PROVISION OF
EMPLOYMENT AND HEALTH RELATED SERVICES

ACCESS TO WORK HOLISTIC ASSESSMENTS
DATED S0 M| 2023

(1) THE SECRETARY OF STATE FOR WORK AND PENSIONS
and
(2) REED IN PARTNERSHIP LIMITED

AGREEMENT

relating to

ACCESS TO WORK HOLISTIC

ASSESSMENTS



CONTENTS

SECTION A — PRELIMINARIES

Al. DEFINITIONS AND INTERPRETATION

A2. DUE DILIGENCE

A3. WARRANTIES

Ad. NOT USED

A5, SUPPLIER CODE OF CONDUCT

AB. PROVIDER GUIDANCE AND GENERIC GUIDANCE FOR DWP

SECTION B - THE SERVICES

B1. TERM

B2. SERVICES

B3.  IMPLEMENTATION

B4.  KPls AND CUSTOMER SERVICE

B5. PERFORMANCE IMPROVEMENT PROCESS
B6. SERVICES IMPROVEMENT

B7.  EQUIPMENT AND MAINTENANCE

B8.  NO GUARANTEE OF LEVELS, VALUES OR EXCLUSIVITY
BS.  PARTICIPANT COMPLAINTS

B10. NOT USED

B11. INSPECTION OF SITES

Bi2. LICENCE TO OCCUPY SITES

B13. PROPERTY

B14. OFFERS OF EMPLOYMENT

B15. FORMAL WARNING NOTICE

B16. MONITORING OF CONTRACT PERFORMANCE
B17. NOT USED

SECTION C - PAYMENT, TAXATION AND VALUE FOR MONEY PROVISIONS
C1. FEES

ca. NOT USED

C3. OUTCOME PAYMENTS

C4.  VALIDATION

C5. RECOVERY OF SUMS DUE

C6. NOT USED

C7. THIRD PARTY REVENUE

C8. VAT

C9. METHODS OF PAYMENT

C10. PROMOTING TAX COMPLIANCE

SECTION D = CONTRACT GOVERNANCE

D1. GOVERNANCE

D2. RECORDS, REPORTS, AUDITS & OPEN BOOK DATA
D3. CHANGE

SECTION E - SUPPLIER PERSONNEL AND SUPPLY CHAIN
E1. SUPPLIER PERSONNEL
E2. SUPPLY CHAIN RIGHTS AND PROTECTICNS

SECTION F - INTELLECTUAL PROPERTY, DATA AND CONFIDENTIALITY
F1. INTELLECTUAL PROPERTY RIGHTS

F2. TRANSFER AND LICENCES GRANTED BY THE SUPPLIER
F3. LICENCES GRANTED BY THE AUTHORITY

F4, IPRS INDEMNITY

F4A. OPEN SOURCE PUBLICATION

F5. AUTHORITY DATA AND SECURITY REQUIREMENTS

F6. CONFIDENTIALITY

F7. TRANSPARENCY AND FREEDOM OF INFORMATION

F8. PROTECTION OF PERSONAL DATA

Fo. PUBLICITY AND BRANDING

F10. PROVISION OF MANAGEMENT INFORMATION




SECTION G - LIABILITY, INSURANCE, INDEMNITIES, AND LIQUIDATED DAMAGES
G1.  LIMITATIONS ON LIABILITY

G2.  INSURANCE

G3. NOT USED ‘

G4. LIGUIDATED DAMAGES

SECTION H - REMEDIES AND RELIEF
H1. NOT USED

H2. NOT USED

H3. REMEDIAL ADVISER

H4. -+ STEP-INRIGHTS

HS. AUTHORITY CAUSE

He. FORCE MAJEURE

SECTION | - TERMINATION AND EXIT MANAGEMENT
n. TERMINATION RIGHTS
12. CONSEQUENCES OF EXPIRY OR TERMINATION

_ SECTION J — MISCELLANEOUS AND GOVERNING LAW
J1 COMPLIANCE

J2. ASSIGNMENT AND NOVATION

J3. WAIVER AND CUMULATIVE REMEDIES
J4. RELATIONSHIP OF THE PARTIES

J5. PREVENTION OF FRAUD AND BRIBERY
J6. SEVERANCE

J7. FURTHER ASSURANCES

JB. ENTIRE AGREEMENT

J9. THIRD PARTY RIGHTS

J10.  NOTICES

Ji1. DISPUTES

J12.  GOVERNING LAW AND JURISDICTION

Schedule 1 - Definitions

Schedule 2 — Service Requirements

2.1 Services Description (Specification)

2.2 Customer Service Standards and Performance Reviews
2.3 Standards

2.4  Security Requirements

25 Insurance Requirements

Schedule 3 - Not Used

Schedule 4 — Supplier Matters

4.1 Supplier Solution (Tender)

42 Commercially Sensitive Information
43  Notified Key Sub-contractors

44  Not Used

Schedule 5 - Not Used

Schedule 6 - Implementation
6.1 Implementation Plan
6.2  Not Used

Schedule 7 - Financial Matters
71 Fees and Payments

7.2 Payments on Termination
7.3  NotUsed




74
75
7.6
7.7

Financial Distress

Financial Transparency and Audit Rights
Not Used

Risk Premiums

Schedule B — Governance

8.1
8.2
8.3
8.4
8.5
8.6
8.7
8.8

Governance

Change Control Procedure

Dispute Resolution Procedure

Reports and Records Provisions

Exit Management -

Service Continuity Plan and Corporate Resolution Planning
Conduct of Claims

Management Information

Schedule 9 - Employment

9.1
9.2

Staff Transfer
Key Personnel

Schedule 10 — Guarantee

Schedule 11 - Processing Personal Data

Schedule 12 — Sustainable Development Requirements

Schedule 13 - Life Chances

Schedule 14 — DWP Supplier Code of Conduct

Scﬁodule 15 — Not used

Schedule 16 — Welsh Language Scheme



















Ad3

Ad.4

(g) its obligations under this Agreement conslitute its legal, valid and binding
obligations, enforceable in accordance with their respective terms subject to
applicable bankruptcy, reorganisation, insolvency, moratorium or similar Laws
affecting creditors’ rights generally and subject, as to enforceability, to equitable
principles of general application (regardless of whether enforcement is sought in a
proceeding in equity or law);

{h) all written statements and representations in any writien submissions made by the
Supplier as part of the procurement process, including without limitation its response
to the selection questionnaire in respect of CAEHRS and the ITT (if applicable), its
tender and any other documents submitted remain true and accurate except to the
exient that such statements and representations have been superseded or varied by
this Agreement or to the extent that the Supplier has otherwise disclosed to the
Authority in writing prior to the date of this Agreement;

(i) it has notified the Authority in writing of any Occasions of Tax Non-Compliance and
any litigation in which it is involved that is in connection with any Occasion of Tax
Non-Compliance;

(i it has all necessary rights in and to the Licensed Software, the Third Party IPRs, the
Supplier Background IPRs and any other matenals made available by the Supplier
(and/or any Sub-contracior) to the Authority which are necessary for the
performance of the Supplier's obligations under this Agreement and/or the receipt of
the Services by the Authority;

(k) the Financlal Model is a true and accurate reflection of the Fees and Supplier Profit
Margin forecast by the Supplier and the Supplier does not have any other internal
financial model in relation to the Services inconsistent with the Financia! Model;

(I) itis not subject to any contractual obligation, compliance with which is likely to have
a material adverse effect on its ability to perform its obligations under this
Agreement;

(m) no proceedings or other steps have been taken and not discharged {nor, to the best
of its knowledge, are threatened) for the winding up of the Supplier or for its
dissolution or for the appointment of a receiver, administrative receiver, liquidator,
manager, administrator or similar officer in relation to any of the Supplier's assets or
revenue;

(n) within the previous twelve (12) months, no Financial Distress Events have occurred
or are subsisting (or any events that would be deemed to be Financial Distress
Events under this Agreement had this Agreement been in force) and there are
currently no matters that it is aware of that could cause a Financial Distress Event to
occur or subsist.

The representations and warranties set out in Clause A3.2 shall be deemed to be
repeated by the Supplier on the Effective Date (if later than the date of signature of this
Agreement) by reference to the facts then existing.

Each of the representations and warranties set out in Clauses A3.1 and A3.2 shall be
construed as a separate representation and warranty and shall not be limited or restricted
by reference to, or inference from, the terms of any other representation, warranty or any
other undertaking in this Agreement.

If at any time a Party becomes aware that a representation or warranty given by it under
Clause A3.1 or A3.2 has been breached, is untrue or is misleading, it shall inmediately
notify the other Party of the relevant occurrence in sufficient detail to enable the other
Party to make an accurate assessment of the situation.
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A3.6

A3.7

Ad.

Ad4.1°

A4.2

AS.
A5.1
AS.2

A6.
AB.1

For the avoidance of doubt, the fact that any provision within this Agreement is expressed
as a warranty shall not preclude any right of termination which the Authority may have in
respect of breach of that provision by the Suppiier.

Excepl as expressly stated in this Agreement, all warranties and conditions whether

express or implied by statute, common law or otherwise are hereby excluded to the extent
permitted by Law.

Not Used

Not used.

Not used

Supplier Code of Conduct

The Supplier shall at all times during the Term comply with the Supplier Code of éonduct.

Any breach by the Supplier of this Clause A5 shall entitle the Authority to terminate the
Agreement by issuing a Termination Notice to the Supplier. .

Provider Guidance and Generic Guidance for DWP Providers

The Supplier shall at all times during the Term comply with the Provider Guidance and the
Generic Guidance for DWP Providers,
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SECTION B — THE SERVICES

B1.
B1.1

B1.2

B1.3

B1.4

Term
This Agreement shalll:

(a) come into force on the Effective Date, save for Clauses A1 (Definitions and
Interpretation), A3 {Warranties), B1 (Term), F6 (Confidentiality), F7 (Transparency
and Freedom of Information), F9 (Publicity and Branding), G1 (Limitations on
Liability), J3 (Waiver and Cumulative Remedies), J4 (Relationship of the Parties), J6
(Severance), J8 (Entire Agreement), J9 (Third Party Rights), J10 (Notices), J11
(Disputes) and J12 {Governing Law and Jurisdiction), which shall be binding and
enforceable as between the Parties from the date of signature; and

(b) unless terminated at an earlier date by operation of Law or in accordance with
Clause |1 (Termination Rights), terminate on the last day of the Run-Off Penod.

Condition Precedent

Save for Clauses A1 {Definitions and Interpretation), A3 (Warranties), 81 (Term), F6
{Confidentiality), F7 (Transparency and Freedom of Information), F9 (Publicity and
Branding), G1 (Limitations on Liability), J3 (Waiver and Cumulative Remedies), J4
{Relationship of the Parties), J6 (Severance), J8 (Entire Agreement), J9 (Third Party
Rights), J10 (Notices), J11 (Disputes) and J12 (Goveming Law and Jurisdiction), this
Agreement is conditional upon the valid execution and delivery to the Authority of the
Guarantee (the “Condition Precedent”). The Authority may in its sole discretion at any
time agree to waive compliance with the Condition Precedent by giving the Supplier notice
in writing.

The Supplier shall satisfy, or procure the satisfaction of, the Condition Precedent as soon
as possible. In the event that the Condition Precedent is not satisfied within twenty (20)
Working Days after the date of this Agreement then, unless the Condition Precedent is
waived by the Authority in accordance with Clause B1.2:

(a) this Agreement shall automatically cease and shall not come into effect; and

(b) neither Party shall have any abligation to pay any compensation to the other Party
as a result of such cessation.

The Supplier shall consult with the Authority in relation to the steps it takes to satisfy the
condition set out in Clause B1.2 and shall keep the Authority fully informed of its progress
in satisfying the condition and of any circumstances which are likely to result in the
condition not belng satisfied by the date set out in Clause B1.3.
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B2.6

B2.7

(9)

(h)

(i)

)

(k)

(1)

{m)

(n)

(o)

(P)

organisational interfaces with the Services and, on the expiry or termination of this
Agreement for any reason, to enable the timely transition of the Services (or any of
them) to the Authority and/or to any Replacement Supplier; )

to the extent it is legally able to do so, hold on trust for the sole benefit of the
Authority, all warranties and indemnities provided by third parties or any Sub-
contractor in respact of any Deliverables and/or the Services and, where any such
warranties are held on trust, at its cost enforce such warranties in accordance with
any reasonable directions that the Authority may notify from time 1o time to the
Supplier;

unless it is unable to do so, assign to the Authority on the Authority's written request
and at the cost of the Supplier any such warranties and/or indemnities as are
referred to in Clause B2.5(g);

provide the Aulhoﬁty with such assistance as the Authority may reasonably require
during the Term in respect of the supply of the Services;

gather, collate and provide such information and co-operation as the Authornity may
reasonably request for the purposes of ascertaining the Supplier's compliance with
its obligations under this Agreement;

notify the Authority in writing as soon as reasonably possible and in any event within
one (1} month of any Change of Control taking place;

notify the Authotity in writing within ten (10} Working Days of their occurrence, of
any aclions, suits or proceedings or regulatory investigations before any court or
administrative body or arbitration tribunal pending or, to its knowledge, threatened
against it that might affect its ability to perform its obligations under this Agreement;

ensure that neither it, nor any of its Affiliates, embarrasses the Authority or
otherwise brings the Authority into disrepute by engaging in any act or omission
which is reasonably likely to diminish the trust that the public places in the Authority,
regardless of whether or not such act or omission is related to the Supplier’'s
obligations under this Agreement;

manage closure or termination of Services and end of life of Goods to take account
of the Authority’s disposal requirements, including recycling and scope for re-use,
and all applicable Standards;

comply and shall ensure that its Supplier Personnel comply with the provisions of
Schedule 13 (Life Chances); and

to the extent required by the Authority, comply and shall ensure that its Supplier
Personnel comply with the provisions of Schedule 16 {Welsh Language Scheme) in
providing the Services in the Welsh language.

An obligation on the Supplier to do, or to refrain from doing, any act or thing shall include

an obligation upon the Supplier to procure that all Sub-contractors and Supplier Personnel
also do, or refrain from doing, such act or thing.

Without prejudice to Clauses F4.2 and F4.3 (IPRs Indemnity) and any other rights and
remedies of the Authority howsoever arising, the Supplier shall:

(a)

remedy any breach of its obligations in Clauses B2.5(b} to B2.5(d) inclusive within
three (3) Working Days of becoming aware of the breach or being notified of the

breach by the Authority where practicable or within such other time period as may
be agreed with the Authority (taking into account the nature of the breach that has
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B3.

B3.1

B3.2

B3.3

B3.4

B3.6

B4.
B4.1

Implementation

Quality plans

The Supplier shall develop, within 20 Working Days of the Effective Date, quality plans
that ensure that all aspects of the Services are the subject of quality management
systems and are consistent with BS EN 1SO 9001 or any equivalent standard which is
generally recognised as having replaced it (“Quality Plans®).

The Supplier shall obtain the Authority Representative’s written approval of the Quality
Plans before implementing them, which approval shall not be unreasonably withheld or
delayed. The Supplier acknowledges and accepts that the Authority's approval shall not
act as an endorsement of the Quality Plans and shall not relieve the Suppiier of its
responsibility for ensuring that the Services are provided to the standard required by this
Agreement.

Following the approval by the Authority of the Quality Plans:

(a) the Supplier shall design and deliver all Deliverables i in accordance with the Quality
Plans; and

(b) any Changes to the Quality Plans shall be agreed in accordance with the Change
Control Procedure.

Implementation plan and delays

The Supplier shall implement the Implementation Plan to the safisfaction of the Authority
and satisfy the requirement of Clause C8.6 with effect from the Effective Date in
accordance with the terms of the Implementation Plan and in accordance with the
timescales set out in the Implementation Plan but in any event prior to the Referral Period
Start Date, and if the Supplier fails to do so the Authority shall be entitled to terminate th|s
Agreement by issuing a Termination Notice 1o the Supplier.

Timely supply of the Services shall be of the essence of the Agreement, including in
relation to commencing the supply of the Services within the time agreed or on a specified
date including the dates specified in the Specification and the Implementation Plan.
If the Supplier becomes aware that there is, or there is reasonably likely to be, a Delay:
(a) itshall

(i) notify the Authority of the Delay or anticipated Delay; and

{ii) address the impact of the Delay or anticipated Delay; and

(i}  use all reasonable endeavours to eliminate or mitigate the consequences of
any Delay or anticipated Delay.

(b) Not used.

KPis and Customer Service

The Suppilier shall ensure that, at all times from the Effective Date, the Services are
supplied in such a manner as to meet or exceed (a) the KPI Targets as calculated by the
Authority; and (b) the Customer Service Standards set out in paragraph 2 of Schedule 2.2,
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BS5.11

B5.12

B6.

B6.1

Plan cannot be agreed within the period of ten (10) Working Days (or such other period as
notified by the Authority to the Supplier) of receipt by the Supplier of the Authority’s
comments in respect of the Supplier's draft Performance Improvement Plan then the
Authority may elect to end the Performance Improvement Process and (a) refer the matter
for resolution by the Dispute Resolution Procedure set out in Clause J11 (Disputes); or (b)
to terminate the Agreement by issuing a Termination Notice to the Supplier.

If a Performance Improvemant Plan is agreed between the Parties, but the Supplier fails
to implement the Performance Improvement Plan in accordance with its terms and by the
Performance Improvement End Date as specified in the Performance Improvement Notice
such that the Supplier fails to reclify the Service Faijlure and/or undertake all the actions
specified by the Authority in the Performance Improvement Notice by the Performance
Improvement End Date (a “Performance Improvement Plan Failure®), the Authority
may, at its absolute discretion, but shall not be obliged to:

(a) terminate the Agreement by issuing a Termination Notice to the Supplier; and/or

(b) escalate any issues arising out of the failure to implement the Performance
Improvement Plan to the Supplier's commercial director {or equivalent) under the
Dispute Resolution Procedure set out in Clause J11 (Disputes);

and for the avoidance of doubt, this Clause is without prejudice to any other rights which
the Authority has under the Agreement.

Any subsequent Service Failure, which the Authority regards, at its sole discretion, as
being substantially the same in character to a Service Failure in respect of which a
Performance Improvement Notice has been issued in accordance with this Clause BS,
which oceurs not more than six (6) months after the Performance Improvement End Date,
shall entitle the Authonity to terminate the Agreement by issuing a Termination Notice to
the Supplier.

Services improvement

The Supplier shall have an ongoing obligation throughout the-Term to identify new or
potential improvements to the Services in accordance with this Clause B6, and is required
to collaborate with other Access to Work: Holistic Assessment suppliers and sub-
contractors for this purpose. As part of this obligation the Supplier shall identify and report
to the Authority once every twelve {12) months on:

(a) the emergence of new and evolving relevant technologies which could improve the
IT Environment and/or the Services, and those technological advances potentially
available to the Supplier and the Authority which the Parties may wish to adopt;

(b) new or potential improvements to the Services including the quality, responsiveness,
procedures, benchmarking methods, likely performance mechanisms and customer
support servicas in relation to the Services;

{c) new or potential improvements to the interfaces or integration of the Services with
other services provided by third parties or the Authority which might result in
efficiency or productivity gains or in reduction of operationa! risk;

(d} changes in business processes and ways of working that wouid enable the Services
to be delivered at lower cost and/or with greater benefits to the Authority; and/or

{e) changes to the IT Environment, business processes and ways of working that would
enable reductions in the total energy consumed in the delivery of Services.
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B7.

B7.1

B7.2

B7.3

B7.4

B7.5

B7.6

B7.7

The Supplier shall ensure that the information that it provides to the Authority shall be
sufficient for the Authority to decide whether any improvement should be implernented.
The Supplier shall provide any further information that the Authority requests.

If the Authority wishes to incorporate any improvement identified by the Supplier the
Authority shall use the Change Control Procedure.

Equipment and maintenance

Supplier equipment

The Supplier shall be solely responsible for the eost of carriage of Supplier Equipment to
the Sites and to the Authority Premises, including its off-loading, removal of all packaging
and all other associated costs. Likewise, on termination or expiry of this Agreement the
Supplier shall be responsible for the removal and safe disposal of all relevant Supplier
Equipment from the Sites and the Authority Premises, including the cost of packing,
carriage and making good the Sites and/or the Authority Premises following rermoval, and
taking account of any sustainability requirements, including safe removal of data and
recycling requirements.

All the Supplier's property, including Supplier Equipment, shall remain at the sole risk and
responsibility of the Supplier, except that the Authority shall be liable for loss of or damage
to any of the Suppller's property located on Authority Premises which is due to the
negligent act or omission of the Authority.

Subject to any express provision of the Service Continuity Plan to the contrary, the loss or
destruction for any reason of any Supplier Equipment shall not relieve the Supplier of its
obligation to supply the Services in accordance with this Agreement.

Maintenance

The Supplier shall create and maintain a rolling schedule of planned maintenance to the
IT Environment (the “Maintenance Schadule”} which shall be agreed with the Authority.
Once the Maintenance Schedule has been agreed with the Authority Representative, the
Supplier shall only undertake such planned maintenance (which shall be known as
“Permitted Maintenance”) in accordance with the Maintenance Schedule.

The Supplier shall give as much notice as is reasonably practicable to the Authority
Representative prior to carrying out any Emergency Maintenance.

The Supplier shall camry out any necessary maintenance (whether Permitted Maintenance
or Emergency Maintenance) where it reasonably suspects that the IT Environment or the
Services or any part thereof has or may have developed a fault. Any such maintenance
shall be carried out in such a manner and at such times so as to avoid {or where this is
not possible so as to minimise) disruption to the IT Environment and the Services.

Supply of Goods

-Where, as part of the Services, the Supplier is to sell goods or equipment (“Goods") to the

Authority:

(a) the relevant Goods and their prices shall be as set out in the Financial Model or, If
no Goods or prices are set out there, as agreed by the Parties from time to time;

(b} the Supplier shall supply and, where relevant, install the Goods in accordance with
the relevant specification;
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B9.5

B9.6

B10.
B11.

B11.1

B12.

B12.1

B12.2

B12.3

B12.4

B12.5

¢) the manner in which work has been performed;
d) the materials or procedures the Supplier uses; or

e) any other matter connected with the performance of the Supplier's obligations under
the Agreement.

Without prejudice to its other rights and remedies under the Agreement, the Authority
may, in its sole discretion, uphold any complaint and take further action in accordance
with Clause B or Clause | of the Agreement.

The Suppliér shall provide Management Information relating to complaints from

Participants in accordance with the requirements of Schedule 8.8 (Management
Information).

Not used

Inspéction of Sites

The Authority shall be entitled to inspect the Sites at any time during the Term and to have
made appropriate enquiries so as to be satisfied in relation to all matters connected with
the performance of the Supplier’s obligations under this Agreement.

Licence to occupy Sites

To the extent that any land or Sites are made available from time to time to the Supplier

by the Authority in connection with this Agreement this shall, subject to the provisions of
any additional agreement entered into by the Parties as may be required by the Authority, .
be made available to the Supplier on a non-exclusive licence basis, and shall be used by
the Supplier solely for the purpose of performing its obligations under this Agreement.

The Supplier shall have the use of such land or Sites as licensee and shall vacate the
same on compietion, termination or abandonment of the Agreement.

Subject to Clause B12.1, the Supplier shall limit access to the land or Sites to such
Supplier Personnel as is necessary to enable it to perform its obligations under this
Agreement and the Supplier shall co-operate (and ensure that its Supplier Personnel co-
operate) with such other persons working concurrently on such land or Sites as the
Authority may reasonably request.

Subject to Clause B12.1, the Supplier shall (and shall ensure that its Supplier Personnel
shall) observe and comply with such rules and regulations as may be in force at any time
for the use of such Sites as determined by the Authority, and the Supplier shall pay for the
cost of making good any damage caused by the Supplier or its Supplier Personnel other
than fair wear and tear. For the avoidance of doubt, damage includes damage to the
fabric of the buildings, plant, fixed equipment or fittings therein.

Subject to Clause B12.1, the Parties agree that there is no intention on the part of the
Authority to create a tenancy of any nature whatsoever in favour of the Supplier or its
Supplier Personnel and that no such tenancy has or shall come into being and,
notwithstanding any rights granted pursuant to this Agreement, the Authorily retains the
right at any time to use any premisaes owned or occupied by it in any manner it sees fit.

Subject to Clause B12.1, should the Supplier request modifications to the Authority
Premises, such modifications shall be subject to Approval and if Approved shall be carried
out by the Authority at the Supplier's expense. Ownership of such modifications shall rest
with the Authority.
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B13.

B13.1

B13.2

B13.3

B13.4

B13.5

B14.
B14.1

B15.

B15.1

B16.
B16.1

Property

| Where the Authority prov'ides Property free of charge to the Supplier such Property shall

be and remain the property of the Authority and the Supplier irrevocably licences the
Authority and its agents to enter upon any premises of the Supplier during normal
business hours on reasonable notice to recover any such Property. The Supplier shall not
in any circumstances have a lien or any other interest on the Property and the Supplier
shall at all times possess the Property as fiduciary agent and bailee of the Authority. The
Supplier shall take all reasonable steps to ensure that the title of the Authority to the
Property and the exclusion of any such lien or other interest are brought to the notice of all
Sub-contractors and other appropriate persons and shall, at the Authority’s request, store
the Property separately and ensure that it is clearly identifiable as belonging to the
Authority.

The Property shall be deemed to be in good condition when received by or on behalf of
the Supplier unless the Supplier notifies the Authority otherwise in writing within five {5)
Working Days of receipt.

The Supplier shall maintain the Property in good order and condition (excluding fair wear
and tear), and shall use the Property solely in connection with the Agreement and for no
other purpose without Approval.

The Supplier shall ensure all the Property whilst in its possession, either on the Sites or
elsewhere during the supply of the Services, is secured in accordance with the Authority’s
reasonable security requirements as published from time to time.

The Supplier shall be liable for all loss of, or damage to, the Property {(excluding fair wear
and tear), unless such loss or damage was caused by the Authority’s Default. The
Supplier shall inform the Authority in writing within two {2) Working Days of becoming
aware of any defects appearing in, or losses or damage occurring to, the Property.

Offers of employment

For the duration of the Agreement and for a period of twelve (12) months thereafter
neither the Authority nor the Supplier shall directly or indirectly solicit or entice away (or
attempt to solicit or entice away) from the employment of the other Party any of the other
Party’s staff who have been associated with the procurement and/or the contract
management of the Services without that other Party’s prior written consent other than by
means of a national advertising campaign open to all comers and not specifically targeted
at any of the staff of the other Party.

Formal Warning Notice

Where the Authority considers that there has been Non Service Failure Default by the
Supplier and that such Non Service Failure Default is capable of remedy by the Supplier,
then the Authority may issue a Formal Waming Notice to the Supplier specifying the Non
Service Failure Default and requiring that it be remedied by the Supplier at the Supplier's
cost within ten (10) Working Days or such other period of time as the Authority may
specify in the Formal Warning Notice. In the event that the Supplier fails to remedy the
Non Service Failure Default in accordance with the Formal Warning Notice, this will entitle
the Authority to terminate the Agreement by issuing a Termination Notice to the Supplier.

Monitoring of contract performance

The Authority (including any representative of the Authority) shall monitor the Supplier's
performance in supplying the Services in accordance with the provisions of Schedule 2.2

24









SECTION C — PAYMENT, TAXATION AND VALUE FOR MONEY

PROVISIONS
C1. Fees
C1.1  In consideration of the Supplier carrying out its obligations under this Agreement,

Cc1.2

C1.3

Cl.4

C2.

C2.1

C3.

Cc3.2

C3.3
Ci4

C3.5

including the provision of the Services, the Authority shall pay the Fees to the Supplier in
accordance with the provisions of this Clause C and Schedule 7.1 (Fees and Payment)
(and for the avoidance of doubt where there is any conflict and/or ambiguity between the

" two the provisions of this Clause C shall prevail) via a self-billing process approved by

HMRC.

The Parties acknowledge and agree that the Fees shall be the total amount payable by
the Authority to the Supplier under or in relation to the Agreement.

If the Authority fails to pay any undisputed Fees properly invoiced under this Agreement,
the Supplier shall have the right to charge interest on the overdue amount at a rate of
nought point nought one percent (0.01%) per day, accruing on a daily basis from the due
date up to the date of actual payment, whether before or after judgment.

The Authority shall have no obligation to pay any Fees to the Supplier after the last day of
the Run-Off Period.

Not used

Not used.
Outcome Payments

General provisions
In order to make a claim for an Outcome Payment the Supplier shall:

(a) input such information as specified by the Authority in the Specification onto the
Authority System in the format specified by the Authority; or

(b) where the Participant is a Special Customer Record Participant, follow the Special
Customer Record Procedures.

The Supplier agrees and acknowledges that payment of an Outcome Payment by the
Authority does not constitute confirmation by the Authority that the Qutcome to which it
relates is valid and is without prejudice to any of the Authority’s rights under this
Agreement or otherwise to check, validate or otherwise verify the validity of such
Outcome.

Not used.

Without prejudice to anything else in this Clause C, the Authority shall have no abligation
to make any Outcome Payments 1o the Supplier where an Qutcome Payment is claimed
by the Supplier after the end of the Run-Off Period.

Subject always to Clause C3.2 and Clause C4, the Authority shall pay Outcome Payments
no later than a period of thirty (30} calendar days from the date on which the Authority has
determined that the qualifying criteria and requirements for an Outcome have been met.
Payment will be made at the rate(s) set out in Schedule 7.1. The Authority may at its
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C3.16

C4.

Ca.2

C4.2A

C4.4

The Supplier shall only notify the Authority of an Outcome where:

a} it has carried out sufficient checks to ensure that such Outcome meets all of the -
relevant qualifying criteria and requirements as detailed in the Specification; and

b) it holds sufficient and reliable evidence of such criteria and requirements being met
in accordance with the Agreament.

The Supplier shall only have validly notified the Authority of an Outcome where the
Supplier:

(a) has inputted.the information specified by the Authority onto the Authority System, or

(b) where the Participant is a Special Customer Record Participant, followed the Special
Customer Record Procedures.

The Supplier must have submitted the appropriate supporting information in accordance
with Clause C3. For the avoidance of doubt, the Authority will be unable to consider and
verify eligibiiity of any Outcome until the Supplier has validly notified the Authority thereof.

Validation

Pre-payment validation and Standards Checks

Before payment of any Outcome Payment by the Authority to the Supplier, in respect of
each Outcome Payment, the Authority may undertake a check(s) to verify the validity of
such OQutcome. For the avoidance of doubt, where the Authority has undertaken any
check(s) pursuant tothis Clause C4.1 it reserves the right to include such QOutcome
Payment in the relevant Outcomes Sample for the Payment Validation Period in which it
falls.

The Authority shall be entitled to reject any claims for payment made by the Supplier
which fail any check(s} undertaken by the Authority pursuant to Clause C4.1 without
undertaking any further check(s).

The Authority shall have no obligation to pay, and the Supplier shall not submit a request
for payment for, an Qutcome Payment unless and until the Quality Standards Check has
been carried out in relation to the relevant Holistic Assessment Report and has been passed
in accordance with the Specification to the satisfaction of the Authority. No QOutcome
Payment shall be payable in respect of a Holistic Assessment Report which is subject to a
Rework unless and until the Quality Standards Check has been passed in accordance with
this Clause C4.2A.

Post-payment validation

At any time during the Term, for any Payment Validation Period the Authority may carry
out a check{s) of all, or a sampile, of the Outcomes (i) under this Agreement only; or (ii}
under all Programme Agreements, which have been made under Agreements or all
Programme Agreements (as the case may be) during such Payment Validation Period
(such Qutcomes which are to be checked hereinafter being referred to as follows: an
*Outcomes Sample”).

For each Cutcomes Sample:;

a) the Authority will determine the types of Outcomes from which the Authority will
draw the sample;




C4.5

b)

d)

f)

9)

h)

the Authority will determine whether the sample is drawn from this Agreement only
or from all Programme Agreements;

the Authority will determine the sample size;

the Authority will determine the Payment Validation Period and may, for the
avoidance of doubt, include any period of time:

(i} during which the Authority carried out any check(s) in respect of Outcome
Payments pursuant to Clause C4.1 or C4.2A; or

(ii} whic.h formed part of a Payment Validation Period for any other Qutcomes
Sample;

the Authority may draw a number of random samples from the relevant population of
Qutcomes across the relevant Payment Validation Period which random samples
shall together constitute an Outcomes Sample;

the sample size may vary between Qutcomes Samples depending on the numbers
of Outcome Payments in the types of Outcomes from which the sample is drawn
during the Payment Validation Period;

the sample size may vary between Outcomes Samples depending on whether the
Qutcomes from which the sample is drawn during the Payment Validation Period are
drawn from this Agreement only or from all Programme Agreements;

the sample may include Outcomes in respect of which the Authority undertooka
check(s) pursuant to Clause C4.1 and/or Clause C4.2A, in which case the Authority
may rely upon any evidence relating to that Outcome generated through such
checks in order to verify the validity of such Outcome pursuant to Clause C4.3
without carrying out any additional check(s) in respect of that Qutcome; and

the sample may include Cutcomes which were included in any other Outcomes
Sample pursuant to Clause C4.3, in which case the Authority may rely upon any
evidence relating to that Qutcome generated through such checks in order to verify
the validity of such Qutcome pursuant to Clause C4.3 without carrying out any
additional check(s) in respect of that Outcome.

In respect of each Outcomes Sample and without prejudice to any other right or remedy
under this Agreement, where any error or over claim has been identified by the Authority
(in its sole opinion) in an Outcomes Sample, the Authority shall be entjtled to recover in
full from the Supplier the amount or value of the Total Outcome Fails.

General

In checking either an Outcome Payment pursuant to Clause C4.1 or an Outcomes Sample
pursuant to Clause C4.3 or in carrying out a Compliance Check, the Authority may (but
shall not be obliged to):

a)

b)

c)
d)

not used:;

carry out checks of data pertaining to the Participant arising out of or in connection
with the Agreement against the Authority’s data;

contact the Participant;

not used: and/or




C4.7

C4.8

C4.10

C5.
C5.1

C5.2

C5.4

e} carry out checks of daté pertaining to the Participant from such other sources as the
~ Authority may reasonably determine from time to time.

For the avoidance of doubt, the Authority’s rights in this Clause C4 shall be without
prejudice to any other rights or remedies that the Authority has under the Agreement
(including for the avoidance of doubt any rights of set-off pursuant to Clause CS
{Recovery of Sums Due) or Clause C9.3 (Set-off and Withholding).

Compliance Checks

The Authority may carry out Compliance Checks at such times and at such frequency that
it shall determine during the Term.

Subject to the Authority's obligations of confidentiality, the Supplier shall provide the
Authority with all reasonable co-operation and assistance (and shall procure such co-

operation and assistance from its Sub-contractors) in relation to each Compliance Check,
which may include:

(a) all information reasoriably required by the Authority for the Compliance Check;

(b) reasonable access to any Sites and to any equipment used {whether exclusively or
non-exclusively) in the performance of the Services;

(c) access to the Supplier System; and
(d) access to Supplier Personnel.

In respect of each Compliance Check and without prejudice to any other right or remedy
under this Agreement, where any error or over-claim has been identified by the Authority
(in its sole opinion), the Authority shall be entitled to recover in full from the Supplier the
amount or value of Total Outcome Fails and any other overpayment that has been
identified.

Recovery of sums due

The Authority may apply each Ineligible Outcome to reduce the number of Outcomes
achieved in respect of the Start Cohort from which such Ineligible Outcome was achieved
and the Supplier shall pay an amount to the Authority in respect of each Ineligible
QOutcome on demand which is equal to each Outcome Payment made in respect of an
Ineligible Outcome.

The Authority may recover any amount due and payable under Clause C5.1 in such
instalments and at such times as it may decide in its sole discrefion (i) during the Term or
(i) during the twelve (12) months immediately following the end of the Term. The Parties
acknowledge and agree that the Authority may recover an instaiment equal to all or part of
such amount through PRaP at one time (for the avoidance of doubt, including by way of
set-off} and may subsequently at any time during the Term demand one or more
balancing payments from the Supplier if the instalment recovered through PRaP is less
than the amount due and payable to the Authority pursuant to Clause C5.1 until such time
as the Authority has received the full amount due and payable pursuant to Clause C5.1.

Any overpayment by either Party, whether of the Fees or of VAT or otherwise, shall be a
sum of money recoverable by the Party who made the overpayment from the Party in
receipt of the overpayment.

Wherever under the Agreement any sum of money is recoverable from or payable by the
Supplier {including any sum which the Supplier is liable to pay to the Authority in respect
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C8.1

C8.2

C8.3

C8.4

c8.5

other sum on the Parlicipants in connection with the Servicas without Approval which may
be granted or refused at the Authority's sole discretion.

VAT

The Supplier shall add VAT to the Fees at the prevailing rate as applicable and the

Authority shall pay the VAT to the Supplier following an eligible claim for VAT payment
being notified by the Supplier.

The Supplier shall, within three (3) Working Days of demand, indemnify fully, keep the
Authority indemnified and held harmiess the Authority at all times from and against all
claims, proceedings, actions, damages, costs and expenses (including, but not limited to,
legal cosis and disbursements), losses, amounts, sums, outgoings of any description and
any other liabilities (including any interest, penalties or costs incurred which is levied,
demanded or assessed on the Authority at any time) caused to the Authority whether
directly or indirectly in whole or in part by reason of the Supplier’s failure to account for or
to pay any VAT relating to payments made to the Supplier under the Agreement.

Without prejudice to Clause C8.2, for the avoidance of doubt, it shall at all times remain
the sole responsibility of the Supplier to:

a) assess the VAT rate(s) and tax liability arising out of or in connection with the
Agreement; and

b) account for or pay any VAT (and any other tax liability) relating to payments made to
the Supplier under the Agreement to HMRC.

The Authority shall not be liable to the Supplier in any way whatsoever for any error or
failure made by the Supplier (or the Authority) in relation to VAT, including without limit:

a) where the Supplier is subject to a VAT ruling(s) by HMRC (or such other relavant
authority) in connection with the Agreement;

b) where the Supplier has assumed that it can recover input VAT and (for whatever
reason) this assumption is subsequently held by HMRC (or such other relevant
authority) to be incorrect or invalid;

¢) where the Supplier's treatment of VAT in respect of any claim for payment made
under the Agreement is subsequently held by HMRC (or such other relevant
authority) for whatever reason to be incorrect or invalid; and/or

d) where the Supplier does not provide accurate information to the Authority for it to
calculate the VAT on an invoice produced by the self-billing process, the Authority
will not be liable to pay any VAT for that invoice either when it falls due, or at any
later date. Further, in this scenario, the Supplier shall be obliged to repay any
overpayment by the Authority on demand.

The Supplier acknowledges that the Authority has advised the Supplier that the Supplier
should seek specialist VAT advice in relation to the Agreement and, in the event of any
uncertainty following specialist advice, the Supplier should seek clarification of the
Agreement’s VAT status with HMRC.

Without prejudice to Clause C8.2 and C8.3, the Supplier shall comply with the Law
govemning self-billing contracts including, without limitation, as more particularly described
in HMRC Notice 700/62 it shall:

a) prior to the Referral Period Start Date, confirm the rate(s) of VAT that the Authority
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C9.

ca.1

Co.3

Co.4
C9.5

C9.6

C10.

C10.1

should apply to each part of the funding model used in the Agreement on the
Effective Date and on each annivarsary thereof;

b) enterinto an annual self-billing agreement with the Authority on or around the
Effective Date and on each anniversary thereof, for the duration of the Agreement (a
template of the current version of which is set out in Appendix 2 to Schedule 7.1
{Fees and Payment)); and

¢} complete the VAT confirmation documentation as required by the Authority {a
template of the current version of which is set out in Appendix 1 to Schedule 7.1
(Fees and Payment)).

Methods of Payment

The Authority reserves the right to set and/or alter, at its absolute discretion, the method
of payment and will use reasonable endeavours to give thirty (30) days’ notice to the
Supplier of any change to the method of payment. All payments of Fees are conditional
upon the Supplier providing the Services in accordance with the terms of the Agreement,

Without prejudice to the rest of this Clause C, Outcome Payments are made on the
condition that the Supplier’s entitlement to such payments can be verified on request by
the production of the records which the Supplier is required to hold and/or maintain under
this Agreement (including as specified in the Specification). The Authority shall, acting
reasonably, be entitled to assume, in the absence of such records, or of any evidence
which the Authority may reasdnably decide to accept in substitution, that no delivery of
Services has taken place and that any such purported delivery of Services constitutes
“Unsupported Services”. The Authority shall be entitled to recover any and all sums paid
in respect of such Unsupported Services from the Supplier and the Supplier shall repay
such sums on demand.

Set-off and withholding

Further to Clause C5, the Authority may set off any amount owed by the Supplier to the
Crown or any part of the Crown (including the Authority) against any amount due to the
Supplier under this Agreement or under any other agreement between the Supplier and
the Authority.

Not used.

Not used.
Financial Distress
The Parties shall comply with the provisions of Schedule 7.4 (Financial Distress) in

relation to the assessment of the financial standing of the Supplier and other specified
entities and the consequences of a change to that financial standing.

Promoting Tax Compliance

If, at any point during the Term, an Occasion of Tax Non-Compliance occurs, the Supplier
shall:

(a) notify the Authority in writing of such fact within five (5) Working Days of its
occurrencs; and

(b) promptly provide to the Authority:










D3.3

D3.4

D35

D3.6

If a Specific Change in Law occurs or will occur during the Term (other than as referred to
in Clause D3.2), the Supplier shall:

(a) notify the Authority as soon as reasonably practicable of the likely effects of that
change, including:
() whether any Change is required to the Services, the Fees or this Agreement;
and

(ii) whether any relief from compliance with the Supplier’s obligations is
required; and

{b) provide the Authority with evidenca:

(i} that the Supplier has minimised any increase in costs or maximised any
reduction in costs, including in respect of the costs of its Sub-contractors;

(i) as to how the Specific Change in Law has affected the cost of providing the
Services; and

(il demonstrating that any expenditure that has been avoided, for example
which would have been required under the provisions of Clause Bé (Services
Improvement), has been taken into account in amending the Fees.

Any variation in the Fees or relief from the Supplier's obligations resulting from a Specific
Change in Law (other than as referred to in Clause D3.2(b)) shall be implemented in
accordance with the Change Control Procedure.

Changes to the Agreement

No Change, amendment, variation, restatement or supplement to this Agreement shall be
effective unless it is made in writing in accordance with the Change Control Procedure
and signed on behalf of the Parties.

Save as provided in Clauses D3.6, D3.7 and D3.7A to D3.7H below, the Parties
acknowledge and agree that no Contract Change or Operational Change may be made to
this Agreement which has the effect of:

{a) rendering this Agreement materially different in character from this Agreement as at
the Effective Date;

(b) changing the economic balance of this Agreement in favour of the Supplier in a
manner which is not provided for in this Agreement as al the Effective Date; or

{¢) extending the scope of this Agreement considerably

unless such Contract Change or Operational Change is otherwise permitted under
regulation 72 of the Public Contracts Regulations 2015.

The Parties may agree {0 make a Contract Change or Operational Change to this
Agraement where such Change is provided for in the Agreement and/or in the ITT
including (but not limited to):

(a) Notused;
(b) any modification to the Referral Period Start Date and any consequential

modifications to this Agreement required to ensure that the economic balance of this
Agreement is not changed in favour of the Supplier;
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(c) Not Used,
(d) NotUsed;
(e) Not Used;

() any modification required as a consequence of, or in connection with, changes from
time to time to the Authority’s administrative or operational structures or procedures;

(g) any modification required as a consequence of, or in connection with, changes from
time to time to any of the Authority’s:

(i) DWP Information Security Policy;
(i) DWP Physical Security Policy; or .
(i) DWP Acceptable Use Policy

(h) any modification required as a consequence of, or in connection with, any Transfer
of Functions Order; ’

(iy any modification which is a consequence of, or arising in connection with, any
recommendation made by an assessor appointed pursuant {o Clause B16.3;

() NotUsed;

(k) any modification required as a consequence of, or in connection with, the
implementation of Universal Credit;

() any waiver (whether permanent or temporary or conditional or uncenditional) by a
Party of any of its rights under this Agreement;

(m) any temporary modificalion made pursuani to a Performance Improvement Plan;

(n) any settlement and/or compromise agreement entered into in respect of this
Agreement;

(o) any modification required as a consequence of, or in connection with, changes in
applicable Law; and

(p) any consequential modifications to this Agreement required to give effect to any
Contract Change or Operational Change made pursuant to this Clause D3.6,

D3.7 The Authority may extend the Referral Period by one (1) or more extensions up to a
maximum of twenty-four (24) months in total by following the process set out in Clauses
D3.7A 10 D3.7H. Any extension of the Referral Period will have the effect of extending
the Referral Period End Date and the Term.

D3.7A The Authority may ten (10) months before the Referral Period End Date, require by written
naotice that the Supplier provides to the Authority for the Authority’s consideration the
Supplier’s proposal for the Extension Period Unit Prices by completing and submitting a
proposed Extension Period Financial Model. The Authority shall, when making its request,
provide its proposed duration for the Extension Period (subject to Clause D3.7) and its
estimated indicalive volumes of Holistic Assessments in respect of the Extension Period,
including details of the types of Holistic Assessment, to facilitate completion of the
Extension Period Financial Model.

D3.7B The Supplier shall submit its proposal for the Extension Period Unit Prices and Extension




D3.7C

D3.70

D3.7&

D3.7F

D3.7G

Period Financial Model no later than twenty (20) Working Days following the date of the
Authority’s written notice under Clause D3.7A. The Extension Period Financial Model
shall: '

(a) be in the same format and include the same amount of detail and information as the
Financial Model;

(b) provide sufficient detail to the Authority to explain and justify the nature of any
variance from the Financial Model and enable the Authority to fully evaluate the
Extension Period Unit Prices and Extension Period Financial Model;

(c) have a Supplier Profit Margin no higher than is applicable under the Financial
Model; and

(d) ensure that each Extension Period Unit Price does not entail a percentage increase
(per Outcome Payment) in respect of the relevant Outcome Payment (as set out in
the Confract Cost Register as at the Effective Date) which exceeds the percentage
increase in the Consumer Prices Index {CPlXall items)United Kingdom) from the
latest version of CPI published prior to the Effective Date up to the latest version of
CPI published prior to the date by which the Supplier must submit its proposal under
this Clause D3.7B.

In preparing the Extension Period Unit Prices and Extension Period Financial Model for
the provision of Services for the Extension Period the Supplier shall;

(a) act reasonably and in good faith;
(b) not adjust the economic balance of this Agreement; and
{c) comply with the Financial Transparency Objectives.

The Supplier shall atiend such meetings and shail provide such further or other
information, data and documents as the Authority reasonably requires in order to assess
the Supplier’s proposed Extension Period Unit Prices and Extension Period Financial
Model. The Supplier shall promptly make such changes to the proposed Extension Period
Unit Prices and Extension Period Financial Model that the Authority requests in order to
ensure compliance with Clause D3.7B and D3.7C above and resubmit its proposals to the
Authority for further review.

The Authority shall give notice to the Supplier either accepting or rejecting the Supplier's
proposed Extension Period Unit Prices and Extension Period Financial Model for the
Extension Period no later than seven (7) months before the Referral Period End Date.

Where the Authority agrees the Extension Period Unit Prices and Extension Period
Financial Model for the Extension Period with the Supplier the Extension Period Unit
Prices and Extension Period Financial Model shall be binding on the Supplier subject to
the terms of this Agreement. The Autherity’s agreement of the Extension Period Maximum
Price and/or the Extension Period Supplier Profit Margin in no way obliges the Authority to
extend the Term beyond the Referral Period End Date.

Following agreement of the Extension Period Unit Prices and Extension Period Financial
Model the Authority may, by no later than six (6) months before the Referral Period End
Date, at its sole discretion give notice to the Supplier extending the Referral Period by the
Extension Period. The Extension Period Financial Model shall apply in place of the
Financial Model for the Extension Pericd and Schedule 7.7 shall be deemed to be
amended (with all necessary changes) to include the risk premiums and Parlicipant costs
set out in the Extension Period.
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D3.7H The provisions of this Agreement shall continue {0 apply throughout any extended Term

D3.8

D3.9

D3.10

D3.11

D3.12

(as extended pursuant to Clauses D3.7to D3.7G) subject to:

(a) any Contract Change, Operational Change or adjustment to the Fees made
pursuant to this Clause D3; and

{b) the right of the Authority in its absolute discretion to amend the funding and payment
model for such extended Term, including but not limited to, introducing a delivery fee
and amending the proportion of the Fees constituted by each of the delivery fee and
the Outcome Payments.

If the Authority serves written notice to the Supplier to extend the Referral Period pursuant
to Clause D3.7G above, the Supplier underiakes to do all acts and execute all documents
which may be necessary to give effect to such extension.

If the Parties agree to make a Contract Change or Operational Change, the Supplier
underiakes to procure the consent of the Guarantor to such Contract Change or
Operational Change. The Supplier undertakes to procure the consent of the Guarantor to
any Extension Period, including with respect to the Extension Period Unit Prices and
Extension Period Financial Model.

Not Used.

Subject to Clause D3.12, the Authority may modify the format of Appendix 1 to Schedule
13 (Life Chances) unilaterally at any time during the Agreement and such modification
shall become effective on and from the date notified to the Supplier.

If the Supplier reasonably believes that a modification made pursuant to Clause D3.11 will
have an economic effect on the Supplier and therefore wishes such modification to be

made via the Change Control Procedure, the Supplier shall so notify the Authority within -
ten (10) days of receiving notification under Clause D3.11. Such notification shall include:

(a) why the Supplier reasonably believes that there will be an economic impact; and

{b) the quantum of such economic impact accompanied by supporting calculations and
assumptions.
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SECTION E - SUPPLIER PERSONNEL AND SUPPLY CHAIN

E1. Supplier Personnel

E1.1  The Supplier shall:

(a)

(b)

(c)

(d)

(e)

)

(9

(h)

provide in advance of any admission to Authority Premises a list of the names of all
Supplier Personnel requiring such admission, specifying the capacity in which they
require admission and giving such other particulars as the Authority may reasonably
require;

ensure that all Supplier Personnel:

{}] are appropriately qualified, trained and experienced to provide the Services
with all reasonable skill, care and diligencse;

(i) are vetted in accordance with Good Industry Practice and, where applicable,
the security requirements set out in Schedule 2.1 (Services Description) and
Schedule 2.4 (Security Requirements); and

(i)  comply with all reasonable requirements of the Authority conceming conduct
at the Authority Premises, including the security requirements as set out in
Schedule 2.4 (Security Requirements);

subject to Schedule 9.1 (Staff Transfer), retain overall control of the Supplier
Personnel at all times so that the Supplier Personnel shall not he deemed to be
employees, agents or contractors of the Authority;

be liable at all times for all acts or omissions of Sanpiier Personnel, so that any act
or omission of a member of any Supplier Personnel which results in a Default under
this Agreement shall be a Default by the Suppiier;

use all reasonable endeavours to minimise the number of changes in Supplier
Personnel;

replace (temporarily or permanently, as appropriate) any Supplier Personnel as
soon as practicable if any Supplier Personnel have baen removed or are unavailable
for any reason whatsoever;

bear the programme familiarisation and other costs associated with any replacement
of any Supplier Personnel; and

procure that the Supplier Personnel shall vacate the Authority Premises immediately
upon the termination or expiry of this Agreement.

E1.2 i the Authority reasonably believes that any of the Supplier Personnel are unsuitable to
undertake work in respect of this Agreement, it may:

(a)
(b)

refuse admission to the relevant person(s) to the Authority Premises; and/or

direct the Supplier to end the involvement in the provision of the Services of the
relevant persorn{s).

Key Personnel

E1.3  The Supplier shall ensure that the Key Personnel fulfil the Key Roles at all times during
the Term. Schedule 9.2 (Key Personnel) lists the Key Roles and names of the persons
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(b)

(c)

(d)

(e}

N

(9)

{h)

@i

)

(k)

a right under CRTPA for the Authority to enforce any provisions under the Key Sub-
contract which are capable of conferring a benefit upon the Authority;

a provision enabling the Authority to enforce the Key Sub-contract as if it were the
Supplier;

a provision enabling the Supplier to assign, novate or otherwise transfer any of its
rights and/or obligations under the Key Sub-contract to the Authority or any
Replacement Supplier without restriction (inciuding any need to obtain any consent
or approval) or payment by the Authority;

obligations no less onerous on the Key Sub-contractor than those imposed on the
Supplier under this Agreement in respect of:

(i) data protection requirements set out in Clauses F5 (Authority Data and Security
Requirements) and F8 (Protection of Personal Data);

(ii) FOIA requirements set out in Clause F7 (Transparency and Freedom of
Information),

(i)  the obligation not to embarrass the Authority or otherwise bring the Authority
into disrepute set out in Clause B2.5(m) (Services);

(iv) the keeping of records in respect of the services being provided under the Key
Sub-contract, including the maintenance of Open Book Data; and

(v) the conduct of Audits set out in Part T of Schedule 7.5 (Financial Reports and
Audit Rights);

provisions enabling the Supplier to terminate the Key Sub-contract on notice on
terms no more onerous on the Supplier than those imposed on the Authority under
Clauges 11.1(a) (Termination by the Authority) and (2.4 (Payments by the Authority)
and Schedule 7.2 (Payments on Termination) of this Agreement;

a provision restricting the ability of the Key Sub-conlractor to sub-contract all or any
part of the services provided to the Supplier under the Key Sub-contract without first
seeking the written consent of the Authority;

a provision enabling the Supplier or the Authority to appoint a Remedial Adviser on
substantially the same terms as are set out in Clause H3 (Remedial Adviser);

a provision enabling the Supplier, the Authority or any other person on behalf of the
Authority to step-in on substantially the same terms as are set out in Clause H4 (Step-
in Rights);

a provision requiring the Key Sub-contractor to pariicipate in, and if required by the
Authority in the relevant Multi-Party Procedure Initiation Notice to procure the
participation of all or any of its Sub-contractors in, the Multi-Party Dispute Resolution
Procedure; and

a provision requiring the Key Sub-contractor to:

(i) prompily notify the Supplier and the Authority in writing of any of the following of
which it is, or ought to be, aware: ,

(A) the occurrence of a Financial Distress Event in relation to the Key
Sub-contractor; or




(B)  any fact, circumstance or matter of which it is aware which could
cause the occurrence of a Financial Distress Event in relation to the
Key Sub-contractor,

and in any event, provide such notification within ten (10) Working D ays of the
date on which the Key Sub-contractor first becomes aware of such); and

(i) co-operate with the Supplier and the Authority in order to give full effect to the
provisions of Schedule 7.4 (Financial Distress), including meeting with the
Supplier and the Authority to discuss and review the effect of the Financial
Distress Event on the continued performance and delivery of the Services,
contributing to and complying with the Financial Distress Remediation Plan,
and providing the information specified at paragraph 4.3(b)ii) of Schedule 7.4
(Financial Disiress).

E2.13 The Supplier shall not terminate or materially amend the terms of any Key Sub-contract
without the Authority’s prior written consent, which shall not be unreasonably withheld or
delayed.

Supply chain protection

E2.14 The Supplier shall ensure that all Sub-contracts (which in this sub-Clause includes any
contract in the Supplier's supply chain made wholly or substaniially for the purpose of
performing or contributing to the performance of the whole or any part of this Agreement)
contain provisions:

(a)

(b)

(c)

(@

(e)

)

giving the Supplier a right to terminate the Sub-contract if the Sub-contractor fails to
comply in the performance of the Sub-contract with legal obligations in the fields of
environmental, social or labour law;

requiring the Supplier or other party receiving goods or services under the contract to
consider and verify invoices under that contract in a timely fashion;

that if the Supplier or other party fails to consider and verify an invoice in accordance
with sub-paragraph (b), the invoice shall be regarded as valid and undisputed for the
purposae of sub-paragraph (d) after a reasonable time has passed;

requiring the Supplier or other party to pay any undisputed sums which are due from it
to the Sub-contractor within a specified period not exceading thirty (30) days of
verifying that the invoice is valid and undisputed; and

giving the Authority a right to publish the Supplier's compliance with its obligation to
pay undisputed invoices within the specified payment penod; and

requiring the Sub-contractor to include a Clause to the same effect as this Clause
E2.14 in any contracts it enters into wholly or substantially for the purpose of
performing or contributing to the performance of the whole or any part of this
Agreement.

E2.15 The Supplier shall:

(a)

(b)

pay any undisputed sums which are due from it to a Sub-contractor within thirty (30)
days of verifying that the invoice is valid and undisputed;

produce a summary of its compliance with Clause E2.15(a), such data to be certified
each Quarter by a director of the Supplier as being accurate and not misleading.

E2.16 Nolwithstanding any provision of Clauses F6 {(Confidentiality) and F9 (Publicity and
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E2.17

E2.18

E2.19

E2.20

Branding), if the Supplier notifies the Authority that the Supplier has failed to pay a
Sub-contractor's undisputed invoice within thirty (30) days of receipt, or the Authority
otherwise discovers the same, the Authority shall be entitied to publish the details of the late
or non-payment {(including on government websites and in the press).

Termination of Sub-contracts
The Authority may require the Supplier to terminate:
{a) a Sub-contract where:

(i) the acts or omissions of the relevant Sub-contractor have caused or materially
contributed to the Authority’s right of termination pursuant to Clause 11.1(b)
(Termination by the Authority);

(i) the relevant Sub-contractor or any of its Affiliates have embarrassed the
Authority or otherwise brought the Authority into disrepute by engaging in any
act or omission which is reasonably likely to diminish the trust that the public
places in the Authority, regardless of whether or not such act or omission is
related to the Sub-contractor’s obligations in relation to the Services or
otherwise;

(i) the relevant Sub-contractor has failed to comply in the performance of its
Sub-contract with legal obligations in the fields of environmental, social or
labour law; and/or

(iv)  the Authority has found grounds for exclusion of the Sub-contractor in
accordance with Clause E2.22; and

(b) a Key Sub-contract where there is a Change of Control of the relevant Key
Sub-contractor, unless:

(i) the Authority has given its prior written consent to the particular Change of
Control, which subsequently takes place as proposed; or

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

Competitive Terms

If the Authority is able to obtain from any Sub-contractor or any other third party (on a like-
for-like basis) more favourable commercial terms with respect to the supply of any goods,
software or services used by the Supplier or the Supplier Personnel in the supply of the
Services, then the Authority may:

(a) require the Supplier to replace its existing commercial terms with that person with the
more favourable commercial temms obtained by the Authority in respect of the relevant
item; or

(b) subjectto Clause E2.17, enter into a direct agreement with that Sub-contractor or third
party in respect of the relevant item.

If the Authority exercises either of its options pursuant to Clause E2.18, then the Fees shalll
be reduced by an amount that is agreed in accordance with the Change Control Procedure.

The Authority's right to enter into a direct agreement for the supply of the relevant items is




£2.21

.E2.22

E2.23

E2.24

subject to:

(a) the Authority making the relevant item available to the Supplier where this is necessary
for the Supplier to provide the Services; and

(b) any reduction in the Fees taking into account any unavoidable costs payable by the
Supplier in respect of the substituted item, including in respect of any licence fees or
early termination charges.

Retention of legal obligations

Notwithstanding the Supplier's right to sub-contract pursuant to this E2, the Supplier shall
remain responsible for all acts and omissions of its Sub-contractors and the acts and
omissions of those employed or engaged by the Sub-contractors as if they were its own. In
respect of any element of the Services delivered by Supplier Personnel and/or which are
Sub-contracted by the Supplier, an obligation on the Supplier to do or to refrain from doing
any act or thing under this, Agreement, shall include an obligation on the Supplier to procure
that the Supplier Personnel and the Sub-contractor also do or refrain from doing such act or
thing In their delivery of those elements of the Services.

Exclusion of Sub-contractors

Where the Authority considers whether there are grounds for the exclusion of a Sub-
contractor under Regulation 57 of the Public Contracts Regulations 2015, then:

(a) if the Authority finds there are compulsory grounds for exclusion, the Supplier shall
replace or shall not appoint the Sub-contractor;

(b} i the Authority finds there are non-compulsory grounds for exclusion, the Authority -
may require the Supplier to replace or not to appoint the Sub-contractor and the
Supplier shall comply with such a requirement.

Reporting SME/VCSE Sub-contracts

In addition to any other Management Information requirements set out in this Agreement, the
Supplier agrees that it shall, at no charge, provide timely, full, accurate and complete Supply
Chain Transparency Information Reports to the Authority thirty (30} days prior to the end of
each financial year by providing all of the information described in the Supply Chain
Transparency Information Template in the format set out in the Schedule 8.4 (Reports and
Records Pravisions) Annex 4 and in accordance with any guidance issued by the Authority
from time to time.

The Authority may update its requirements for the Supply Chain Transparency Information
Report from time to time (including the data required and/or format) by issuing a replacement
version with at least thirty (30) days’ notice and specifying the date from which it must be
used.
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SECTION F - INTELLECTUAL PROPERTY, DATAAND

CONFIDENTIALITY -

F1. Intellectual Property Rights

F1.1 Excapt as expressly set out in this Agreement:

{a) the Authority shall not acquire any right, title or interest in or to the Intellectual
Property Rights of the Supplier or its licensors, namely:

(i) the Supplier Software;

(i)  the Third Party Software;

(ili)  the Third Party IPRs; and

(iv) the Supplier Background IPRs;

(b) the Supplier shall not acquire any right, title or interest in or to the Intelleciual
Property Rights of the Authority or its licensors, including:

(i) the Authority Software;
(ii) the Authority Data; and
(i)  the Authority Background IPRs;

(c) Specially Written Software and Project Specific IPRs (except for any Know-How,
trade secrets or Confidential Information contained therein) shall be the property of
the Authority. .

F1.2  Where either Party acquires, by operation of law, title to Intellectual Property Rights that is
inconsistent with the allocation of title set out in Clause F1.1, it shall assign in writing such
Intellectual Property Rights as it has acquired to the other Party on the request of the
other Party (whenever made).

F1.3  Neither Party shall have any right to use any of the other Party's names, logos or trade
marks on any of its products or services without the other Party’'s prior written consent.

F1.4  Unless the Authority otherwise agrees in advance in writing:

(a) all Specially Written Software and any software element of Project Specific IPRs
shall be created in a format, or able to be converted into a format, which is suitable
for publication by the Authority as open source software; and

(b) where the Specially Written Software and any software element of Project Specific
IPRs are written in a format that requires conversion before publication as open
source software, the Supplier shall also provide the converted format to the
Authority.

F1.5  Where the Authority agrees that any Specially Written Software and/or any software

element of Project Specific IPRs should be excluded from Open Source publication, the
Supplier shall as soon as reasonably practicable provide written details of the impact that
such exclusion will have on the Authority’s ability to publish other Open Source software
under Clause F4A (Open Source Publication).

50



F2. Transfer and Licences Granted by the Supplier
Specially Written Software and Project Specific IPRs

F2.1 Subject to Clause F2.17 (Patents) the Supplier hereby agrees to transfer to the Authority,
or shall procure the transfer to the Authority of, all rights (subject to Clause F1.1(a)) in the
Specially Written Software and the Project Specific IPRs including (without limitation):

(a) the Documentation, Source Code and the Object Code of the Specially Wiritten
- Software; and

(b) all build instructions, test instructions, test scripts, test data, operating instructions and
other documents and tools necessary for maintaining and supporting the Specially
Written Software (together the “Software Supporting Materials®);

_but not including any Know-How, trade secrets or Confidential information.
F2.2  The Supplier:
(a) shall;

()] inform the Authority of all Specially Written Software and any element of
Project Specific IPRs that constitutes a modification or enhancement to
Supplier Software or Third Party Software; and

(ii) deliver to the Authority the Specially Written Software and the software
element of Project Specific IPRs in both Source Code and Object Code
forms together with relevant Documentation and all related Software
Supporting Materials within seven (7) days of the Authority’s request and
shall provide updates of the Source Code and of the Software Supporting
Materials promptly following each new release of the Specially Written
Software, in each case on media that is reasonably acceptable to the
Authority; and

(iiiy  without prejudice to Clause F2.11 (Third Party Software and Third Party
IPRs), provide full details to the Authority of any Supplier Background IPRs
or Third Party IPRs which are embedded in or which are an integral part of
the Specially Written Software or any element of Project Specific IPRs;

{(b) acknowledges and agrees that the ownership of the media referred to in Clause
F2.2(a)(ii) shall vest in the Authority upon their receipt by the Authority; and

(c) shall execute all such assignments as are required to ensure that any rights in the

Specially Written Software and Project Specific IPRs are properly transferred to the
Authority.

Supplier Software and Supplier Background IPRs

F2.3  The Supplier shall not use any Supplier Non-COTS Software or Supplier Non-COTS
Background IPR ir the provision of the Services unless it is sent to the Technical Board
for review and approval granted by the Authority.

F2.4 The Supplier hereby grants to the Authority:

(a) subject to the provisions of Clause F2.17 (Patents), perpetual, royalty-free and non-
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F2.17

F3.
F3.1

F3.2

the relevant Software and/or IPRs pursuant to or as contemplated by this
Clause F2 subject to receipt by the Supplier of a confidentiality undertaking
in its favour duly executed by the Replacement Supplier;

(ii) e licence to use any Supplier COTS Software and/or Supplier COTS
Background [PRs, on terms no less favourable (including as to
indemnification against IPRs Claims) than those on which such software is
usually made commercially available by the Supplier; and/or

(b) use all reasonable endeavours to procure the grant to any Replacement Supplier of
a licence to use any Third Party COTS Software and/or Third Party COTS IPRs on
terms no less favourable (including as to indemnification against IPRs Claims) than
those on which such software is usually made commermally available by the
relevant third party.

Patents

Where a patent owned by the Supplier is necessarily infringed by the use of the Specially
Written Software or Project Specific IPRs by the Authority or any Replacement Supplier,
the Supplier hereby grants to the Authority and the Replacement Supplier a non-
exclusive, irrevocable, royalty-free, worldwide patent licence to use the infringing
methods, materials or software solely for the purpose for whuch they were delivered under
this Agreement.

Licences granted by the Authority

The Authority hereby grants to the Supplier a royalty-free, non-exclusive, non-transferabie
licence during the Term to use the Authorify Software, the Authority Background IPRs, the
Specially Written Software, the Project Specific IPRs and the Authority Data solely to the

extent necessary for performing the Services in accordance with this Agreement, including

‘(but not limited to) the right to grant sub-licences to Sub-contractors provided that:

(a) any relevant Sub-contractor has entered into a confidentiality undertaking with the
Supplier on the same terms as set out in Clause F6 {Confidentiality); and

(b) the Supplier shall not, without the Authority’s prior written consent, use the licensed
materials for any other purpose or for the benefit of any person other than the
Authority.

In the event of the termination or expiry of this Agreement, the licence granted pursuant to
Clause F3.1 and any sub-licence granted by the Supplier in accordance with Clause F3.1
shall terminate automatically on the date of such termination or expiry and the Supplier
shall:

(a) immediately cease all use of the Authority Software, the Authority Background IPRs
and the Authority Data (as the case may be);

(b) at the discretion of the Authority, retum or destroy documents and other tangible
materials that contain any of the Authority Software, the Authority Background IPRs
and the Authority Data, provided that if the Authority has not made an election within
six (6) months of the termination of the licence, the Supplier may destroy the
documents and other tangible materials that contain any of the Authority Software,
the Authority Background IPRs and the Authority Data (as the case may be); and

(c) ensure, so far as reasonably practicable, that any Authority Software, Authority
Background IPRs and Authority Data that are held in elettronic, digital or other
machine-readable form ceases to be readily accessible from any Supplier computer,







F4A.3

F4A.4

F5.

F5.1

F5.2

F5.3

F5.4

F5.5

F5.6

F5.7

Source and that the Specially Written Software and the Project Specific IPRs do not
contain any Malicious Software;

(¢) do not contain any material which would bring the Authority into disrepute upon
publication as Open Source;

{d) do not contairi any IPR owned or claimed to be owned by any third party which is
found, or alleged to be found, in the Specially Written Software and the Project
Specific IPRs (“Non-Party IPRs"); and

{e) will be supplied in a format suitable for publication as Open Source ("the Open .
Source Publication Material”) no later than the Effective Date.

The Supplier shall ensure that the Open Source Publication Material provided to the
Authority does not include any Supplier Software or Supplier Background IPRs save that
which the Supplier is willing to allow to be included in any Open Source publication. In
such a case, the Supplier hereby acknowledges that any such Supplier Software or
Supplier Background IPRs will become Open Source and will be licensed and treated as
such following publication by the Authority and any third party that uses the Open Source
Publication Materials on the terms of the Open Source licence used by the Authority when
publishing as Open Source.

The Supplier hereby indemnifies the Authority against all claims in which the Authority is,
or is threatened to be, a party for any alleged infringement of any Non-Party IPRs ariging
from publication of the Specially Written Software and any software element of the Project
Specific IPRs as Open Source under sub-Clause F4A.1.

Authority Data and security requirements

The Supplier shall not delete or remove-any proprietary notices contained within or
relating to the Authority Data.

The Supplier shall not store, copy, disclose, or use the Authority Data except as
necessary for the performance by the Supplier of its obligations under this Agreement or
as otherwise expressly authorised in writing by the Authority.

To the extent that Authonty Data is held and/or procassed by the Supplier, the Supplier
shall supply that Authority Data to the Authority as requested by the Authority in the format
specified in Schedule 2.1 (Services Description).

The Supplier shall preserve the integrity of Authority Data and prevent the corruption or
loss of Authority Data at all times that the relevant Authority Data is under its control or the
control of any Sub-contractor.

The Supplier shall perform secure back-ups of all Authority Data and shall ensure that up-
to-date back-ups are stored off-site in accordance with the Service Continuity Plan. The
Supplier shall ensure that such back-ups are available to the Authority (or to such other
person as the Authority may direct) at all times upon request and are delivered to the
Authority at no less than six (@) monthly intervais (or such other intervals as may be
agreed in writing between the Parties).

The Supplier shall ensure that any system on which the Supplier holds any Authority Data,
including back-up data, is a secure system that complies with the Baseline Security
Requirements.

If the Authority Data is corrupted, lost or sufficiently degraded as a result of the Supplier's
Default so as to be unusable, the Authority may:
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F6.2

F8.3

F6.4

F6.5

Except to the extent set out in this Clause FB or where disclosure is exprossly pemitted
elsewhere in this Agreement, the Recipient shall:

(a) treat the Disclosing Party's Confidential Information as confidential and keep it in
secure custody (which is appropriate depending upon the form in which such
materials are stored and the nature of the Confidential Information contained in
those materials);

(b) not disclose the Disclosing Party's Confidential Information to any other person
except as expressly set out in this Agreement or without obtaining the owner's prior
written consent; .

(c) not use or exploit the Disclosing Party’s Confidential Information in any way except
for the purposes anticipated under this Agreement; and

(d) immediately notify the Disclosing Party if it suspects or becomes aware of any
unauthorised access, copying, use or disclosure in any form of any of the Disclosing
Party's Confidential Information.

The Recipient shall be entitled to disclose the Confidential information of the Disclosing
Party where:

(a) the Recipient is required to disclose the Confidential Information by Law, provided
that Clause F7 (Transparency and Freedom of information) shall apply to
disclosures required under the FOIA or the EIRs;

(b) the need for such disclosure arises out of or in connection with:

)] any legal challenge or potential legal challenge against the Authority arising
out of or in connection with this Agreement;

(ii) the examination and certification of the Authority’s accounts (provided that
the disclosure is made on a confidential basis) or for any examination
pursuant to section 6{1) of the National Audit Act 1883 of the economy,
efficiency and effectiveness with which the Authority is making use of any
Services provided under this Agreement; or

(i)  the conducl of a Central Government Body review in respect of this
Agreement; or

(c) the Recipient has reasonable grounds to believe that the Disclosing Party is
involved in activity that may constitute a criminal offence under the Bribery Act 2010
and the disclosure is being made to the Serious Fraud Office.

If the Recipient is required by Law to make a disclosure of Confidential Information, the
Recipient shall as soon as reasonably practicable and to the extent permitted by Law
notify the Disclosing Party of the full circumstances of the required disclosure including the
relevant Law and/or regulatory body requiring such disclosure and the Confidential
Information to which such disclosure would apply.

The Supplier may disclose the Confidential Information of the Authority on a confidential
basis only to:

(a) Supplier Personnel who are directly involved in the provision of the Services and
need to know the Confidential Information to enable performance of the Supplier's
obligations under this Agreement;

. {b) its auditors; and
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F6.6

F6.7

F7.
F7.1

F7.2

(c) its professional advisers for the purposes of obtaining advice in relation to this
Agreement.

Where the Supplier discloses Confidential Information of the Authority pursuant to this
F6.5, it shall remain responsible at all times for compliance with the confidentiality
obligations set out in this Agreement by the persons to whom disclosure has been made.

The Authority may disclose the Confidential information of the Supplier:

(a) on a confidential basis to any Central Government Body for any proper purpose of
the Authority or of the relevant Central Government Body;

(b) to Parliament and Parliamentary Committees or if required by any Parliamentary
reporting requirement;

(c) tothe extent that the Authority (acting reasonably) deems disclosure necessary or
appropriate in the course of carrying out its public functions;

(d) on a confidential basis to a professional adviser, consultant, supplier or other person
engaged by any of the entities described in Clause F6.6(a) {including any
benchmarking organisation) for any purpose relating to or connected with this
Agreement;

(e} on a confidential basis for the purpose of the exercise of its rights under this
Agreement, including the Audit Rights, its step-in rights pursuant to Clause H4
(Step-In Rights), its rights to appoint a Remedial Adviser pursuant to Clause H3
{Remedial Adviser) and Exit Management rights; or

{f} ona confidential basis to a proposed Successor Body in connection with any
assignment, novation or disposal of any of its rights, obligations or liabilities under
this Agreement,

and for the purposes of the foregoing, references to disclosure on a confidential basis

shall mean disclosure subject to a confidentiality agreement or arrangement containing

terms no less stringent than those placed on the Authority under this Clause F6.

Nothing in this Clause F€ shall prevent a Recipient from using any techniques, ideas or

know-how gained during the performance of this Agreement in the course of its normal

business to the extent that this use does not result in a disclosure of the Disclosing Party's
Confidential information or an infringement of Intellectual Property Rights.

Transparency and Freedom of Information
The Parties acknowledge that:
(a} the Transparency Reports; and

(b) the content of this Agreement, including any changes to this Agreement agreed from
time to time, except for:

(i) any information which is exempt from disclosure in accordance with the
provisions of the FOIA, which shall be determined by the Authovrity; and

(i) Commercially Sensitive Infonnétion;

(together the “Transparency Information™} are not Confidential Information.

Notwithstanding any other provision of this Agreement, the Supplier hereby gives its
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F7.3

F7.4

F7.5

F7.6

F7.7

F7.8

consent for the Authority to publish to the general public the Transparency Information in
its entirety (but with any information which is axempt from disclosure in accordance with
the provisions of the FOIA redacted). The Authority shall, prior to publication, Consult with
the Supplier on the manner and format of publication and to inform iis decision regarding
any redactions but shall have the final decision in its absolute discretion.

The Supplier shall assist and co-operate with the Authority to enable the Authority to
publish the Transparency Information, including the preparation of the Transparency
Reports in accordance with Paragraph 1 of Schedule 8.4 {Reports and Records
Provigions).

If the Authority believes that publication of any element of the Transparency Information
would be contrary to the public interest, the Authority shall be entitled to exclude such
information from publication. The Authority acknowledges that it would expect the public
interest by default to be best served by publication of the Transparency Information in its
entirety. Accordingly, the Authority acknowledges that it will only exclude Transparency
Information from publication in exceptional circumstances and agrees that where it
decides to exclude information from publication it will provide a clear explanation to the
Supplier.

The Authority shall publish the Transparency Information in a format that assists the
general public in understanding the relevance and completeness of the information being
published to ensure the public obtain a fair view on how the Agreement is being
performed, having regard to the context of the wider commercial relationship with the
Supplier.

The Supplier agrees that any Information it holds that is not included in the Transparency
Reports but is reasonably relevant to or that arises from the provision of the Services shall

. be provided to the Authority on request unless the cost of doing so would exceed the

appropriate limit prescribed under section 12 of the FOIA. The Authority may disclose
such information under the FOIA and the EIRs and may (except for Commercially
Sensitive Information, Confidential Information (subject to Clause F6.6(¢)) and Open Book
Data) publish such information. The Suppiier shall provide to the Authority within five (5)
working days (or such other period as the Authority may reasonably specify) any such
Information requested by the Authority.

The Supplier acknowledges that the Authority is subject to the requirements of the FOIA
and the EIRs. The Supplier shall:

(a) provide all necessary assistance and cooperation as reasonably requested by the
Authority to enable the Authority to comply with its obligations under the FOIA and
EIRs;

(b} transfer to the Authority all Requests for Information relating to this Agreement that it
receives as soon as practicable and in any event within two (2) Working Days of
receipt;

(c) provide the Authority with a copy of all Information held on behalf of the Authority
which is requested in a Request For Information and which is in its possession or
contro! in the form that the Authority requires within five (5) Working Days (or such
other period as the Authority may reasonably specify) of the Authonity’s request for
such Information; and

(d) not respond directly to a Request For Information addressed to the Authority unless
authorised in writing to do so by the Autharity.

The Supplier acknowledges that the Authority may be required under the FOIA and EIRs
to disclose Information (including Commercially Sensitive Information) without consulting

a1






F8.5

(d) 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 Persanal Data processed in connection with its
obligations under this Agreement:

(a) process that Personal Data only in accordance with Schedule 11 {Processing
Personal Data), unless the Processor is required to do otherwise by Law. I[fitis so
required, the Processor shall promptly notify the Authority before processing the
Personal Data unless prohibited by Law;

(b) ensure that it has in place Protective Measures, which are appropriate to protect
against a Data Loss Event including in the case of the Controller the measures set
out in Clause F5 (Authorty Data and Security Requirements), which the Controller
may reasonably reject. In the event of the Controller reasonably rejecting Protective
Measures put in place by the Processor, the Processor must propose alternative
Protective Measures to the satisfaction of the Controller. Failure to reject shall not
amount to approval by the Controller of the adequacy of the Protective Measures.
Protective Measures must take account of the:

(i) nature of the data to be protected;

(i)  harm that might result from a Data Loss Event;
(i)  state of technological development; and

(iv)  cost of implementing any measures;

(c) ensure that:

(i) the Processor Personnel do not process Personal Data except in accordance
with this Agreement (and in particular Schedule 11 {Processing Personal
Data));

i) 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
Clause, Clauses F6 {Confidentiality) and F5 (Authority Data and
Security Requirements);

(B) are subject to appropriate confidentiality undertakings with the
Processor or any Sub-processor;

(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 this Agreement; and

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

(d) not transfer Personal Data outside of the United Kingdom unless the prior written
consent of the Controller has been obtained and the following conditions are fulfilled:;

(i) the destination country has been recognised as adequate by the UK
government in accordance with Article 45 of the UK GDPR or section 74 of
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F8.10

F8.11

F8.12

F8.13

F8.14

F8.15

F8.16

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

(d) assistance as requested by the Controlier following any Data Loss Event;

(e) 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 ark information to
demonstrate its compliance with this Clause. This requirement does not apply where the
Processor employs fewer than fwo-hundred and fifty (250) staff, unless:

(a) the Controller determines that the processing is not occasional;

(b) the Coniroller 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

(c) 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.

Each Party shall designate its own Data Protectlon Officer if required by the Data
Protection Legislation.

Before allowing any Sub-processor to process any Personal Data related to this
Agreement, the Processor must:

(a) notify the Controller in writing of the intended Sub-processor and processing;
(b) obtain the written consent of the Controller;

(¢} enterinto a written agreement with the Sub-processor which give effect to the terms
set out in this Clause F8 such that they apply to the Sub-processor; and

(d) provide the Controller with such information regarding the Sub-processor as the
Controller may reasonably require.

The Processor shall remain fully liable for all acts or omissions of any of its Sub-
processors.

The Authority may, at any time on not less than thirty (30) Working Days’ notice, revise
this Clause 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 this Agreement).

The Parties agree to take account of any guidance issued by the Information
Commissioner's Office. The Authority may upon giving the Supplier not less than thirty
(30) Working Days’ noticeé amend this Agreement to ensure that it complies with any
guidance issued by the Information Commissioner’s Office.

Where the Parties are Joint Controilers of Personal Data

In the event that the Parties are Joint Controllers in respect of Personal Data under this
Agreement, the Parties shall implement Clauses that are necessary to comply with UK







F8.25

F8.26

F8.27

F8.28

F8.29

F8.30

{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 this
Agreement and shall;

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

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

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

(d) 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 Parly to the other Party may be used exclusively to
exercise rights and obligations under this Agreement as specified in Schedule 11
(Processing Personal Data).

Personal Data shall not be retained or processed for longer than is necessary to perform
each Party's obligations under this Agreement which is specified in Schedule 11
(Processing Perscnal Data).

Notwithstanding the general application of Clauses F8.2 to F8.15 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 Clause FB.16 to F8.27,

Other obligations when a Party acts as a Controller, Processor, Joint
Controller, or Independent Controller

Each Party shall in relation to the processing of Personal Data comply with its obligations
under the Data Protection Legislation. Each Party shall not knowingly or negligently by
any act or omission, place the other Party in breach, or potential breach of the Data
Protection Legislation. This Clause is in addition to and does not relieve, remove or
replace a Party's obligations under the Data Protection Legislation.

Without limiting the generality of the obligations set out in Clause FB.29, each Party shall
ensure that it is not subject to any prohibition or restriction which would:

(a) prevent or restrict it from disclosing or transferring Personal Data to the other Party,
as required under this Agreement;

{b) prevent or restrict it from granting the other Party access to the Personal Data, as
required under this Agreement; or
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F8.31

F8.32

FS.
F9.1

F9.2

F10.
F10.1

F10.2

(c) prevent or restrict either Party from processing the Personal Data, as envisaged
under this Agreement.

Each Party shall ensure that:

(a) all fair processing notices have been given (and/or as applicable, explicit consents
obtained) and are sufficient in scope to enable each Party to process the Personal
Data as required in order to obtain the benefits of its rights and to fulfil its obligations
under this Agreement in accordance with the Data Protection Legislation, which
shall include notification to Data Subjects that their Personal Data may be shared by
the Authority with the Supplier and by the Supplier with the Authority and with any
other third party organisations envisaged within the Agreement;

(b) appropriate Protective Measures are in place to ensure and be able to demonstrate
that processing is performed in accordance with the UK GDPR.

The Supplier shalt indemnify and keep the Authority indemnified in full from and against all
claims, proceedings, actions, damages, loss, penalties, fines, levies, costs and expenses
and all loss of profits, business revenue or goodwill (whether direct or indirect) and all
consequential or indirect loss howsoever arising out of, in respect of or in connection with,
any breach by the Supplier or Supplier Personnel of this Clause F8.

Publicity and Branding
The Supplier shall not:

(a) make any press announcements or publicise this Agreement or its contents in any
way, or

{b) use the Authority's name or brand in any promotion or marketing or announcement
of orders;

without the prior written consent of the Authorily, which shall not be unreasonably withheld
or delayed. :

Each Party acknowledges to the other that nothing in this Agreement either expressly or
by implication constitutes an endorsement of any products or services of the other Party
(including the Servicas, the Supplier System and the Authority System) and each Party
agrees not to conduct itself in such a way as to imply or express any such approval or
endorsement.

Provision of Management Information

The Supplier shall operate and maintain appropriate systems, processes and records to
ensure that it can, at all times, deliver timely and accurate Management Information to the
Authority in accordance with the provisions of this Clause F10 and Schedule 8.8
{(Management Information).

Not used.




SECTION G - LIABILITY, INSURANCE, INDEMNITIES, AND
LIQUIDATED DAMAGES

G1.

G1.1

G1.2

G1.3

G1.4

~ Limitations on liability

Unlimited liability
Neither Party limits its liability for:

(a) death or personal injury caused by its negligence, or that of its employees, agents or
Sub-contractors (as applicable);

{b) fraud or fraudulent misrepresentation by it or its employees;

(c) breach of any obligation as to title implied by section 12 of the Sale of Goods Act
1979 or section 2 of the Supply of Goods and Services Act 1982; or

(d) any liability to the extent it cannot be limited or excluded by Law.

The Supplier’s liability in respect of the indemnities in Clause C8 (VAT), Clause E1.7
(Employment Indemnity), Clause E1.8 {(Income Tax and National Insurance
Contributions), Clause F4 (IPRs Indemnity), F8.32 (Protection of Personal Data),
Schedule 9.1 (Staff Transfer) and the Annexes to Scheduls 9.1 (Staff Transfer) shall be
unlimited.

The Authority’s liability in respect of the indemnities in Clause E1.7 (Employmeant
Indemnity), Schedule 9.1 (Staff Transfer) and the Annexes to Schedule 9.1 (Staﬁ

Transfer) shall be unlimited.

Financial and other limits

Subject to Clauses G1.1 and G1.2 (Unlimited Liablity) and Clauses G1.7 and G1.8
(Consequential losses):

(a) the Supplier's aggregate liability in respect of loss of or damage to the Authority
Premises or other property or assets of the Authority (including technical
infrastructure, assets or equipment but excluding any loss or damage to the
Authority’s Data or any other data) that is caused by Defaults of the Supplier
occurring in each and any Contract Year shall in no event exceed ten million pounds

(£10 million);
(b) Not Used;
(c) NotUsed;

(d) the Supplier's aggregate liability in respect of all other Losses incurred by the
Authority under or in connection with this Agreement as a rasult of Defaults by the
Supplier shall in no event exceed:

0] in relation to Defaults occurring in the first Contract Year, an amount equal to
one-hundred and fifty percent (150%) of the Estimated Year 1 Foes;

(i} in relation to Defaults occurring during any subsequent Contract Year, an
amount equal to one-hundred and fifty percent (150%) of the Fees paid
and/or due to be paid to the Supplier under this Agreement in the Contract
Year immediately preceding the occurrence of the Default; and







G1.8

G1.9

G1.10

G1.11

G2.

(a) any indirect, special or consequential Loss; or

(b) any loss of profits, tumover, business opportunities or damage to goodwill (in each
case whether direct or indirect).

Notwithstanding Clause G1.7 but subject to Clause G1.4, the Supplier acknowledges that
the Authority may, amongst other things, recover from the Supplier the following Losses
incurred by the Authority to the extent that they arise as a result of a Default by the
Supplier:

(a) any additional operational and/or administrative costs and expenses incurred by the
Authority, including costs relating to time spent by or on behalf of the Authority in
dealing with the consequences of the Default;

{b) any wasted expenditure or Fees;

(c) the additional cost of procuring Repjacement Services for the remainder of the Term
and/or replacement Desliverables, which shall include any incremental costs
associated with such Replacement Services and/or replacement Deliverables above
those which would have been payable under this Agreement;

(d) any compensation or interest paid to a third party by the Authority; and

(e} any fine or penalty incurred by the Authority pursuant to Law and any costs incurred
by the Authority in defending any proceedings which result in such fine or penalty.

() Not used.
Conduct of indemnity claims

Where under this Agreement one (1) Party indemnifies the other Party, the Parties shall
comply with the provisions of Schedule 8.7 (Conduct of Claims) in relation to the conduct
of claims made by a third person against the Party having (or claiming lo have) the benefit
of the indemnity.

Mitigation

Each Party shall use all reasonable endeayours to mitigate any loss or damage suffered
arising out of or in connection with this Agreement, including any Losses for which the
relevant Party is entitled to bring a claim against the other Party pursuant to the
indemnities in this Agreement.

Participants

Responsibility for the control, management, and supervision of all Participants shall rest
entirely with the Supplier subject to the Participant complying with all reasonable
instructions and directions which the Supplier may issue to the Participant from time to
time. The Authority shall not be liable for any personal injury, disease or death, or loss or
damage whatsoever caused, by any act or omission of a Participant,

Insurance

The Supplier shall comply with the provisions of Schedule 2.5 (Insurance Requirements)
in relation to obtaining and maintaining insurance.

[a)



G3.
G4.

G4.1

G4.2

| Not used

Liqhidated damages and suspension of payments

The Parties agree that, without prejudice to any of, and in addition to, the Authority’s rights
under this Agreement or otherwise:

(a) if a Default occurs under any of:
(i) Not used;
(i) Not used;
(i)  Clause C10 (Promoting Tax Compliance);
(iv)  Clause F8 {Protection of Personal Data);
{v) Clause J1 (Compliance);
{vi)  Clause J5 (Prevention of Fraud and Bribery);
{vii) Schedule 7.5 (Financial Reports and Audit Rights);
{viii) Schedule 16 {Welsh Language Scheme); and

{b) ifthe Auihon‘}y considers, acting reasonably, that such Default is capable of remedy;
and

{¢) such Default is not remedied within five (5} Working Days (or such longer period as
the Authority may specify in each case) of the Authority notifying the Supplier of the
Default and the remedy required or within twenty-five (25) Working Days of the
Supplier notifying the Authority of the Default;

then in respect of each and every such Default the Authority, may suspend payments

under this Agreement until the time that such Default is remedied by the Supplier to the

reasonable satisfaction of the Authority.

The Parties agree that, without prejudice to any of, and in addition to, the Authority’s rights
under this Agreement or otherwise:

(a) If a Default occurs under any of:
(i) Clause B3 (Implementation);
(i) Clause F7.6 {Transparency and Freedom of Information);
(i)  Clause F7.7(b) (Transparency and Freedom of Information);
(iv)  Clause F7.7(c) (Transparency and Freedom of Information);
(V) Schedule 2.1 (Services Description);
(vi)  Schedule 2.4 (Security Requirements);
(vii) Part A of Annex 1 to Schedule 2.5 (Insurance Requirements);
(vii) Schedule 4.1 {Supplier Solution};
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H3.4

H3.5

H3.6

(@)

(b)

(c)

(d)

{e)

observe the conduct of and work alongside the Supplier Personnel to the extent that
the Remedial Adviser considers reasonable and proportionate having regard to the
intervention Cause;

gather any information the Remedial Adviser considers relevant in the furtherance of
its objective;

write reports and provide information to the Authority in connection with the steps
being taken by the Supplier to remedy the Intervention Cause;

make recommendations to the Authonty and/or the Supplier as to how the
Intervention Cause might be mitigated or avoided in the future; and/or

take any other steps that the Authority and/or the Remedial Adviser reasonably
considers necessary or expedient in order to mitigate or rectify the Intervention
Cause,

The Supplier shall:

(a)

(b)

(€)

(d)

(e)

work alongside, provide information to, co-operate in good faith with and adopt any
reasonable methadology in providing the Services recommended by the Remedial
Adviser;

ensure that the Remedial Adviser has all the access it may require in order to carry
out its objective, including access to the Assets;

submit to such monitoring as the Authority andfor the Remedial Adviser considers
reasonable and proportionate in respect of the Intervention Cause;

implement any reasonable recommendations made by the Remedial Adviser that
have been approved by the Authority within the timescales given by the Remedial
Adviser; and

not terminate the appointment of the Remedial Adviser prior to the end of the
Intervention Period without the prior consent of the Authority (such consent not to be
unreasonably withheld).

The Supplier shall be responsible for:

(a)
(b)

{a)

(b)

the costs of appointing, and the fees charged by, the Remediat Adviser; and

its own costs in connection with any action required by the Authority and/or the
Remedial Adviser pursuant to this Clause H3.

the Supplier:

()] fails to perform any of the steps required by the Authority in an Intervention
Notice; and/or

(i is in Default of any of its obligations under Clause H3.4; and/or

the relevant Intervention Trigger Event is not rectified by the end of the Intervention
Period,

{each a "Remedial Adviser Failure™), the Authority shall be entitled to terminate this
Agreement pursuant to Clause [1.1{b) (Termination by the Authority).
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H4.
H4.1

H4.2

H4.3

H4.4

Step-In Rights

On the occurrence of a Step-In Trigger Event, the Autherity may serve notice on the

- Supplier (a “Step-In Notice”) that it will be taking action under this Clause H4 (Step-in

Rights), either itself or with the assistance of a third party (provided that the Supplier may
require any third parties to comply with a confidentiality undertaking equivalent to Clause
F6 {Confidentiality)). The Step-in Notice shall set out the following:

(a)

(b)

(c)
(d)
(e)

®

the action the Authority wishes to take and in particular the Services that it wishes to
control (the “Required Action”);

the Step-In Trigger Event that has occurred and whether the Authority believes that
the Required Action is due to the Supplier's Default;

the date on which it wishes to commence the Required Action;
the time pariod which it believes will be necessary for the Required Action;

whether the Authority will require access to the Supplier's premises and/or the Sites;
and

to the extent practicable, the impact that the Authority anticipates the Required
Action will have on the Supplier's obligations to provide the Services during the
penod that the Required Action is being taken.

Following service of a Step-in Notice, the Authority shall:

(a)

(b}

(c)

(d)

take the Required Action set out in the Step-In Notice and any consequential
additional action as it reasonably believes is necessary to achieve the Required
Action;

keep records of the Required Action taken and provide information about the
Required Action to the Supplier;

co-operate wherever reasonable with the Supplier in order to enable the Supplier to
continue to provide the Services in relation 1o which the Authority is not assuming

- control; and

act reasonably in mitigating the cost that the Supplier will incur as a result of the
exercise of the Authority’s rights under this H4.

For so long as and to the extent that the Required Action is continuing, then:

(a)

(b)

()

the Supplier shall not be obliged to provide the Services to the extent that they are
the subject of the Required Action;

no Deductions shall be applicable in relation to Fees in respect of Services that are
the subject of the Required Action and the provisions of Clause H4.4 shall apply to
Deductions from Fees in respect of other Services; and

the Authority shall pay to the Supplier the Fees after subtracting any applicable
Deductions and the Authority's costs of taking the Required Action.

if the Supplier demonstrates to the reasonable satisfaction of the Authority that the
Required Action has resulted in:

(a)

the degradation of any-Services not subject to the Required Action; or

7






H5.2

H5.3

H5.4

H5.5

H5.6

He6.
H6.1

(A)  toterminate this Agreement pursuant to Clause 11.1(b) (Termunahon
by the Authority); or

(B) totake action pursuant Clauses H3 (Remedial Adviser) or H4 (Step-

In);
(i)  Not Used:
(iv)  Not Used.

In order t6 claim any of the rights and/or relief referred to in Clause H5.1, the Supplier
shall as soon as reasonably practicable (and in any event within ten (10) Working Days)
after becoming aware that an Authority Cause has caused, or is reasonably likely to
cause, a Supplier Non-Performance, give the Authority notice (a "Relief Notice”) setting
out details of:

(a) the Supplier Non-Performance;

(b) the Authority Cause and its effect, or likely effect, on the Supplier's ability to meet its
obligations under this Agreement;

(c) any steps which the Authority can take to eliminate or mitigate the consequences
and impact of such Authority Cause; and

(d) the relief and/or compensation claimed by the Supplier.

Following the receipt of a Relief Notice, the Authority shall as soon as reasonably
practicable consider the nature of the Supplier Non-Performance and the alleged Authority
Cause and whether it agrees with the Supplier's assessment set out in the Relief Notice
as to the effect of the relevant Authority Cause and its entitiement to relief and/or
compensation, consulting with the Supplier where necessary.

The Supplier shall use all reasonable endeavours to eliminate or mitigate the '
consequences and impact of an Authority Cause, including any Losses that the Supplier
may incur and the duration and consequences of any Delay or anticipated Delay.

Without prejudice to Clause B2.9 (Continuing obligation to provide the Services), if a
Dispute arises as to:

(a) whether a Supplier Non-Performance would not have occurred but for an Authority
Cause; and/or

(b) the nature and/or extent of the relief and/or compensation claimed by the Supplier,

either Party may refer the Dispute to the Dispute Resolution Procedure. Pending the
resolution of the Dispute, both Parties shall continue to resolve the causes of, and mitigate
the effects of, the Supplier Non-Performance.

Any Change that is required to the Implementation Plan or to the Fees pursuant to this
Clause H5 shall be implemented in accordance with the Change Control Procedure.

Force Majeure

Subject to the remaining provisions of this Clause H6 (and, in relation to the Supplier,
subject to its compliance with its obligations in Schedule 8.6 (Service Continuity Plan and
Corporate Resolution Planning)), a Party may claim relief under this Clause H6 from
liability for failure to meet its obligations under this Agreerment for as long as and only to
the extent that the performance ‘of those obligations is directly affected by & Force
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1.4

1.5

12.

121

12.2

12.3

If the Supplier notifies the Authority pursuant to Clause 11.3(b) {Termination by the
Supplier) that it intends to terminate this Agreement in part and the Authority, acting
reasonably, believes that the effect of such Partial Termination is to render the remaining
Services incapable of meeting a significant part of the Authority Requirements, then the
Authority shall be entitled to terminate the remaining part of this Agreement by serving a
Termination Notice to the Supplier within one (1) month of receiving the Supplier's
Termination Notice. For the purpose of this Clause 11.4, in assessing the significance of
any part of the Authority Requirements, regard shall be had not only to the proportion of
that part to the Authority Requirements as a whole, but also to the importance of the
relevant part to the Authority.

The Parties shall agree the effect of any Change necessitated by a Partial Termination in
accordance with the Change Control Procedure, including the effect the Partial
Termination may have on any other Services and the Fees, provided that:

(a) the Supplier shall not be entitled to an increase in the Fees in respect of the
Services that have not been terminated if the Partial Termination arises due to the
occurrence of a Supplier Termination Event;

{b) any adjustment to the Fees (if any) shall be calculated in accaordance with the
Financial Model and must be reasonable; and

(c) the Supplier shall not be entitled to reject the Change.
Consequences of Expiry or Termination

General provisions on Expiry or Termination

The provisions of Clauses B2.8 (Specially Written Software warranty), C4 (Validation), C5
(Recovery of Sums Due), CB (VAT), C9.3 (Set-off and Withholding), D2 (Records,
Reports, Audits and Open Book Data), E1.7 (Employment indemnity), E1.8 (Income Tax
and National Insurance Contributions), F1 (Intellectual Property Rights), F2 (Transfer and
Licences Granted by the Supplier), F4.1 (IPRs Indemnity), F6 (Confidentiality), F7

.(Transparency and Freedom of Information), F8 (Protection of Personal Data), G1

(Limitations on Liability), 12 (Consequences of Expiry or Termination), J6 (Severance), J8
(Entire Agreement), J9 (Third Party Rights), J11 (Disputes) and J12 (Goveming Law and
Junisdiction), and the provisions of Schedules 1 (Definitions), 7.1 (Fees and Payments),
7.2 (Payments on Termination), 7.5 (Financial Transparency and Audit Rights}, 8.3
(Dispute Resolution Procedure), 8.4 (Reports and Records Provisions), 8.5 (Exit
Management), and 9.1 (Staff Transfer), shall survive the termination or expiry of this
Agreement.

Exit Management

The Parties shall comply with the provisions of Schedule 8.5 (Exit Management) and any
current Exit Plan in relation to orderly transition of the Services to the Authority or a
Replacement Supplier.

Payments by the Authority

If this Agreement is terminated by the Authority pursuant to Clause 11.1(a) (Termination by
the Authority) or by the Supplier pursuant to Clause 11.3(a) {Termination by the Supplier),
the Authonty shall pay the Supplier the following payments (which shall be the Supplier's
sole remedy for the termination of this Agreement):

(a) the Termination Payment; and













J2.
J2.1

J2.2

J2.3

J2.4

J3.
J3A

J3.2

J4.,

Ja.
J5.1

Assignment and Novation

The Supblier shall not assign, novate or otherwise dispose of or create any trust in relaﬁon
to any or all of its rights, obligations or liabilities under this Agreement without the prior
written consent of the Authority.

The Authority may at its discretion assign, novate or otherwise dispose of any or all of ifs
rights, obligations and liabilities under this Agreement and/or any associated licences to:

(a) any Central Government Body, or

(b) to abody other than a Central Government Body (including any private sector body)
which performs any of the functions that previously had been performed by the
Authority, )

and the Supplier shall, at the Authority’s request, enter into a novation agreement in such

form as the Authority shall reasonably specify in order to enable the Authority to exercise

its rights pursuant to this Clause J2.2.

A change in the legal status of the Authority such that it ceases to be a Central
Government Body shall not (subject to Clause J2.4) affect the validity of this Agreement
and this Agreement shall be binding on any successor body to the Authority.

If the Authority assigns, novates or otherwise disposes of any of its rights, obligations or
liabilities under this Agreement to a body which is not a Central Government Body or if a
body which is not a Cantral Government Body succeeds the Authority (any such body a
“Successor Body™), the Supplier shall have the right to terminate for an Insolvency
Event affecting the Successor Body identical to the right of termination of the Authority
under limb (k) of the definition of Supplier Termination Event (as if references in that limb
(k) to the Supplier and the Guarantor were references to the Successor Body).

Waiver and cumulative remedies

The rights and remedies under this Agreement may be waived only by notice and in a
manner that expressly states that a waiver is intended. A failure or delay by a Party in
ascertaining or exercising a right or remedy provided under this Agreement or by law shall
not constitute a waiver of that right or remedy, nor shall it prevent or restrict the further
exercise of that or any other right or remedy. No single or partial exercise of any right or
remedy shall prevent or restrict the further exercise of that or any other right or remedy.

Unless otherwise provided in this Agreement, rights and remedies under this Agreement
are cumulative and do not exclude any rights or remedies provided by law, in equity or
otherwise.

Relationship of the Parties

Except as expressly pravided otherwisea in this Agreement, nothing in this Agreement, nor
any actions taken by the Parties pursuant to this Agreement, shall create a partnership,
joint venture or relationship of employer and employee or principal and agent between the
Parties, or authorise either Party to make representations or enter into any commitments
for or on behalf of any other Party.

Prevention of fraud and bribery

The Supplier represents and warrants that neither it, nor to the best of its knowledge any
Supplier Personnel, have at any time prior to the Effective Date:
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J5.2

J5.3

J5.4

J5.5

J5.6

(a)

(b)

committed a Prohibited Act or been formally notified that it is subject to an

investigation or prosecution which relates to an alleged Prohibited Act; and/or

been listed by any government department or agency as being debarred,
suspended, proposed for suspension or debarment, or otherwise ineligible for
participation in government procurement programmes or contracts on the grounds of
a Prohibited Act.

The Supplier shall not during the term of this Agreement:

(a)
(b)

commit a Prohibited Act; and/or

do or suffer anything to be done which would cause the Authority or any of the
Authority's employees, consultants, contractors, sub-contractors or agents o
contravene any of the Relevant Requirements or otherwise incur any liability in
relation to the Relevant Requirements.

The Supplier shall during the term of this Agreement:

(a)

(b)

{c)

(d)

establish, maintain and enforce, and require that its Sub-contractors establish,
maintain and enforce, policies and procedures which are adequate to ensure
compliance with the Relevant Requirements and prevent the occurrence of a
Prohibited Act;

have in place reasonable prevention measures (as defined in sections 45(3) and
46(4) of the Criminal Finance Act 2017) to ensure that Associated Persons of the
Supplier do not commit tax evasion facilitation offences as defined under that Act;

keep appropriate records of its compliance with its obligations under Clause J5.3{(a)
and make such records available to the Authority on request; and

take account of any guidance about preventing facilitation of tax evasion offences

which may be published and updated in accordance with Settion 47 of the Criminal

Finances Act 2017.

The Supplier shall immediately notify the Authority in writing if it becomes aware of any
breach of Clause J5.1 and/or J5.2, or has reason to believe that it has or any of the
Supplier Personnel have:

(a)

(b)

(c)

been subject to an investigation or prosecution which relates to an alleged
Prohibited Act;

been listed by any government department or agency as being debarred,
suspended, proposed for suspension or debarment, or otherwise ineligible for
participation in govetnment pracurement programmes or contracts on the grounds of
a Prohibited Act; and/or

received a request or demand for any undue financial or other advantage of any

kind in connection with the performance of this Agreement or otherwise suspects
that any person or Party directly or indirectly connected with this Agreement has

committed or attempted to commit a Prohibited Act.

If the Supplier makes a notification to the Authority pursuant to Clause J5.4, the Supplier

shall respond promptly to the Authority's enquiries, co-operate with any investigation, and
allow the Authority to Audit any books, Records and/or any other relevant documentation

in accordance with Clause D2 (Records, Reports, Audits and Open Baok Data).

If the Supplier is in Default under Clauses J5.1 and/or J5.2, the Authority may by notice:













J11.

J11.1

J11.2

J12.

J12.1

J12.2

Disputes

The Parties shall resolve Disputes arising out of or in connection with this Agreement in
accordance with the Dispute Resolution Procedure.

The Supplier shall continue to provide the Services in accordance with the terms of this
Agreement until a Dispute has been resolved.

Governing law and jurisdiction

This Agreehent and any issues, disputes or claims (whether contractual or non-
contractual) arising out of or in connection with it or its subject matter or formation shall be
governed by and construed in accordance with the laws of England and Wales.

Subject to Clause J11 (Disputes} and Schedule 8.3 (Dispute Resolution Procedure)
(including the Authority’s right to refer the dispute to arbitration), the Parties agree that the
courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim
{whether contractual or non-contractual) that arises out of or in connection with this
Agreement or its subject matter or formation.
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DWP EMPLOYMENT CATEGORY MODEL SERVICES CONTRACT — SCHEDULE 1

SCHEDULE 1

Definitions

Unless otherwise provided or the context otherwise requires the following expressions shall
have the meanings set out below.

“Accounting Reference means the dates to which the Supplier prepares its audited financial
Date” statements;

“Acquired Rights the European Council Directive 77/187/EEC on the approximation of

Directive” 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;

“Affected Party” the Party seeking to claim relief in respect of a Force Majeure Event;

"Affiliate” in relation to a body corporate, any other entity which directly or
indirectly Controls, is Controlled by, or is under direct or indirect
common Control with, that body corporate from time to time;

“Agreement” this contract between the Authority and the Supplier (entered into
pursuant to the CAEHRS) consisting of the Order Form, the Terms
and Conditions, the Schedules and any Appendices or Annexes to
the Terms and Conditions or any of the Schedules, the Tender, the
Q&A, the Tender Clarification, the Provider Guidance and any other
document referred to in any of these documents in respect of which
either Party has rights and/or obligations;

“Annual Revenus” means, for the purposes of determining whether an entity is a Public
Sector Dependent Supplier, the audited consolidatéd aggregate
revenue (including share of revenue of joint ventures and
Assoclates) reported by the Supplier or, as appropriate, the Supplier
Group in its most recent published accounts, subject to the following
methodology:

{a) figures for accounting periods of other than twelve (12) months
should be scaled pro rata to produce a proforma figure for a
twelve {12) month period; and

(b} where the Supplier, the Supplier Group and/or their joint
ventures and Associatas report in a foreign currency, revenue
should be converted to British Pound Sterling at the closing
exchange rate on the Accounting Reference Date;

“Anticipated Contract  the anticipated Supplier Profit Margin over the Term;
Life Profit Margin”

“Anticipated Contract  the sum set out at paragraph 1 of Section 3 of the Specification which
Value” relates to this Agreement;






DWP EMPLOYMENT CATEGORY MODEL SERVICES CONTRACT - SCHEDULE 1

“Audit Rights”

“Authority Assets”

"“Authorlty
Background IPRs"”

“Authority Cause”

“Authority Data”

“Authority Materials”

“Authority Premises"’

the audit and access rights referred to in Schedule 7.5 (Financial
Trangparency and Audit Rights);

the Authority Materials, the Authority infrastructure and any other
data, software, assets, equipment or other property owned by
and/or licensed or leased to the Authority and which is or may be!
usad in connection with the provision or receipt of the Services;

(a) IPRs owned by the Authority before the Effective Date,
including IPRs contained in any of the Authority’s Know-How,
documentation, processes and procedures;

(b) IPRs created by the Authority independently of this
Agreement; and/or

{c) Crown Copyright which is not available to the Supplier
otherwise than under this Agreement;

but excluding IPRs owned by the Authority subsisting in the
Authority Software;

any material breach by the Authority of this Agreement, except to
the extent that such breach is:

(a) the result of any act or omission by the Authority to which the
Supplier hag given its prior consent; or

{b) caused by the Supplier, any Sub-contractor or any Supplier
Personnel;

(a) the data, text, drawings, diagrams, images or sounds (together
with any database made up of any of these) which are
embodied in any electronic, magnetic, optical or tangible
media, and which are:

(i) supplied to the Supplier by or on behalf of the Authority;
and/or

(i) which the Supplier is required to generate, process, store
or transmit pursuant to this Agreement; or

(b) any Personal Data for which the Authority is the Data
Controller;

the Authority Data together with any materials, documentation,
information, programs and codes supplied by the Authority to the
Supplier, the IPRs in which:

(a) are owned or used by or on behalf of the Authority; and

{b) are or may be used in connection with the provision or recelpt
of the Services,

but excluding any Project Specific IPRs, Specially Written Software,
Supplier Software, Third Party Software and Documentation relating
to Supplier Software or Third Party Software;

premises owned, controlled or occupied by the Authority and/or any
Central Government Body which are made available for use by the









DWP EMPLOYMENT CATEGORY MODEL SERVICES CONTRACT - SCHEDULE 1

“Comparable Supply”
“Compensation
Payment”

“Compliance Checks”

“Condition Precedent”

“Confidentlal
Information"”

(c) the Supplier's business and investment plans;

which the Supplier has indicated to the Authority that, if disclosed by
the Authority, would cause the Supplier significant commercial
disadvantage or material financial loss;

the supply of services to another customer of the Supplier that are
the same or similar to any of the Servicas;

has the meaning given in Schedule 7.2 (Payments on Termination};

the checks carried out by the Authority under Clause C4.8 and
paragraphs 20 and 21 of Part 4 of the Specification, to assess the
performance of the Supplier and to ensure that the Supplier is
adhering to the delivery model set out in this Agreement;

has the meaning given in Clause B1.2 (Condition Precedent};

(a)

(b)

{c)

(d)

Information, including all Personal Data, which (however it is
conveyed) is provided by the Disclosing Party pursuant to or
in anticlpation of this Agreement that relates to:

(i} the Disclosing Party Group; or

(ii) the operations, business, affairs, developments,
intellectual propenty rights, trade secrets, know-how
and/or personnel of the Disclosing Party Group;

other Information provided by the Disclosing Party pursuant
to or in anticipation of this Agreement that is clearly
designated as being confidential or equivalent or that ocught
reasonably to be considered to be confidential (whether or
not it is so marked) which comes (or has come) to the
Recipient’s attention or into the Recipient’s possession in
connection with this Agreement;

discussions, negotiations, and correspondence between the
Disclosing Party or any of its directors, officers, employees,
consultants or professional advisers and the Recipient or any
of its directors, officers, employees, consultants and
professional advisers in connection with this Agreement and
all matters arising therefrom; and

Information derived from any of the above,

but not including any Information which:

(i)
(i)

was in the possesslon of the Recipient without obligation of
confidentiality prior to its disclosure by the Disclosing Party;

the Recipient obtained on a non-confidential basis from a
third party who is not, to the Recipient's knowledge or belief,
bound by a confidentiality agreement with the Disclosing
Party or otherwise prohibited from disclosing the information
to the Recipient;



DWP EMPLOYMENT CATEGORY MODEL SERVICES CONTRACT - SCHEDULE 1

“Contract Change”

“Contracts Finder”

“Contract
Performance Review"
or “CPR"”

“Contract Year”

“Contracting
Authority"

“Control”

“Controller”

“Corparate Change
Event”

(iii) was already generally available and in the public domain at
the time of disclosure otherwise than by a breach of this
Agreement or breach of a duty of confidentiality;

(iv) was independently developed without access to the
Confidential Information; or

{v) relales to the Supplier's:
1. performance under this Agreement; or

2. failure to pay any Sub-contractor as required pu}'suant to
Clause E2.15(a) {Supply Chain Protection);

any change, amendment, variation, restatement or supplement to
this Agreement other than an Cperational Change;

the online government portal which allows suppliers to search for
information about contracts worth over ten thousand pounds
(£10,000) (excluding VAT) as prescribed by Part 4 of the Public
Contract Regulations 2015;

has the meaning set out in Schedule 2.2 (Customer Service
Standards and Performance Reviews);

(a) the first Contract Year shall be the period cormmencing on
the Effective Date and ending at the expiry of the period of
twelve (12) months commencing on the Referral Period Start
Date; or

{b) thereafter a period of twelve (12) months commencing on
each anniversary of the Referral Period Start Date;

provided that the final Contract Year shall end on the expiry or
termination of the Term;

any contracting authority as defined in Regulation 2 of the Public
Contracts Regulations 2015, including the Authority;

the possession by person, directly or indirectly, of the power to
direct or cause the direction of the management and policies of the
other person (whether through the ownership of voting shares, by
contract or otherwise) and “"Controls” and “Controlled” shall be
interpreted accordingly;

has the meaning given in the UK GDPR;

means:

{(a) any Change of Control of the Supplier or a Parent
Undertaking of the Supplier;

(b) any Change of Control of any member of the Supplier
Group which, in the reasonable opinion of the Authority,
could have a material adverse effect on the Services;

{c) any change to the business of the Supplier or any member
of the Supplier Group which, in the reasonable opinion of



DWP EMPLOYMENT CATEGORY MODEL SERVICES CONTRACT ~ SCHEDULE 1

“Corporate
Resolution Planning
Information”

“Costs”

(d)
(e)

f

(9)
(h)

(i)

()

the Authority, could have a material adverse effect on the
Services; .

a Class 1 Transaction taking place in relation to the shares
of the Supplier or any Parent Undertaking of the Supplier

whose shares are listed on the main market of the London
Stock Exchange plc;

an event that could reasonably be regarded as being
equivalent to a Class 1 Transaction taking place in respect
of the Supplier or any Parent Undertaking of the Supplier;

payment of dividends by the Supplier or the ultimate Parent
Undertaking of the Supplier Group exceeding twenty-five
percent (25%) of the Net Asset Value of the Supplier or the
ultimate Parent Undertaking of the Supplier Group
respectively in any twelve (12) month period;

an order is made or an effective resolution is passed for
the winding up of any member of the Supplier Group;

any member of the Supplier Group stopping payment of its
debts generally or becoming unable to pay its debts within
the meaning of section 123(1) of the Insolvency Act 1986
or any member of the Supplier Group ceasing to carry on
all or substantially all its business, or any compromise,
composition, arrangement or agreement being made with
creditors of any member of the Supplier Group;

the appointment of a receiver, administrative receiver or
administrator in respect of or over all or a material part of
the undertaking or assets of any member of the Supplier
Group; andfor

any process or events with an effect analogous to those in
paragraphs (e) to (g) inclusive above occurring to a
member of the Supplier Group in a jurisdiction outside
England and Wales;

means, together, the:

a) Group Structure Information and Resolution Commentary; and
b) UK Public Sector and CNI Contract Information;

the following costs (without double recovery) to the extent that they
are reasonably and properly incurred by the Supplier in providing

the Services:

(a) the cost to the Supplier or the Key Sub-contractor (as the
context requires) of engaging the Supplier Personnel, including:

(i) base salary paid to the Supplier Personnel;

(i) employer's national insurance contributions;

(i) employer pension contributions;

(iv) car allowances;

(v) any other contractual employment benefits;

(vi)

staff training;
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“Critical National
Infrastructure”

"Critical Service
Contract”

(vii) work place accommadation;

(viiiy  work place IT equipment and tools reasonably necessary
to perform the Services (but not including items included within limb
(b} below); and

(ix) reasonable recruitment costs, as agreed with the Authority;

(b} costs incurred in respect of those Assets which are detailed
on the Registers and which would be treated as capltal costs
according to generally accepted accounting principles within the
UK, which shall include the cost to be charged in respect of Assets
by the Supplier to the Authority or (to the extent that risk and title in
any Asset is not held by the Supplier) any cost actually incurred by
the Supplier in respect of those Assets;

(c) operational costs which are not included within (a) or (b)
above, to the extent that such costs are necessary and properly
incurred by the Supplier in the delivery of the Services;

(d) Not used;

(e) Reimbursable Expenses to the extent these are incurred in
delivering any Services where the Fees for those Services are to be
calculated on a fixed price or firm price pricing mechanism;

but excluding:
(i) Overhead;
i) financing or similar costs;

{iii) maintenance and support costs to the extent thal these

relate to maintenance and/or support services provided beyond the
Term, whether in relation to Assets or otherwise;

(iv) taxation; -
(v) fines and penalties;
(vi) not used; and

(vii) non-cash items (including depreciation, amortisation,
impairments and movements in provisions);

means those critical elements of UK national infrastructure
(namely assets, facilities, systems, networks or processes and the
assential workers that operate and facilitate them), the loss or
compromise of which could result in:

a) major detrimental impact on the availability, integrity or
delivery of essential servicas — including those services whose
integrity, if compromised, could result in significant loss of life or
casualties - taking into account significant economic or social
impacts; and/or

significant impact on national security, national defence, or the
functioning of the UK;

means the overall status of this Agreement as determined by the
Authority and specified in paragraph 10.1 of Part 2 to Schedule
8.6 (Service Continuity Plan and Corporate Resolution Planning);

10
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“Crown”

“CRP Information” )
“CRTPA”

“CSS Measurement
Perlod”

“CSS Measurement
Point”

“CSS Measurement
Review”

"Customer Service
Standards”

“Data Loss Event”

“Data Protection
impact Assessment”

“Data Protection
Legislation”

“Data Protection
Officer”

“Data Subject”

“Data Subject
Request”

the government of the United Kingdom (including the Northern
Ireland Executive, the Scottish Government and the Welsh
Government), inctuding, but not limited to, government ministers
and government depariments and particular bodies, persons,
commissions or agencies from tirme to fime carrying out functions
on its behalf and “Crown Body" shall be construed accordingly;

means the Corporate Resolution Planning Information,
the Contracts (Rights of Third Parties) Act 1999;
the period in respect of which the Supplier's achievement of the

Customer Service Standards shall be measured by the Authority.
Such period coukd be any month, three (3) month, twelve {12)

* month or other period at the absolute discretion of the Authority;

the point in time at which the Authority measures/reviews the
Suppilier's achievement of the Customer Service Standards, which
will be the last day of a month or such other point in time as the
Authority selects in its absolute discretion;

the Authorily's review of the Supplier's achievement of the
Customer Service Standards;

the service levels to which the Services are to be supplied by the
Supplier as set out in Schedule 2.2 {Customer Service Standards
and Performance Reviews) and which shall include the
Specification Customer Service Standards and the Tender
Customer Service Standards;

any event that results, or may result, in unauthorised access to
Personal Data held by the Supplier under this Agreement, and/or
actual or potential loss and/or destruction of Personal Data in
breach of this Agreement, including any Personal Data Breach;

an assessment by the Controller carried out in accordance with
Section 3 of the UK GDPR and sections 64 and 65 of the DPA;

(i} all applicable UK law relating to the processing of personal data
and privacy, including but not limited to the UK GDPR, and the Data
Protection Act 2018 to the extent that it relates to processing of
personal data and privacy; and

(i} (to the extent that it may be applicable) the EU GDPR.
The UK GDPR and EU GDPR are defined in saction 3 of the DPA,;

shall have the same meaning as given in the UK GDPR;

has the meaning given in the UK GDPR,;
a raqueast made by, or on behalf of, a Data Subject in accordance

with rights granted pursuant te the Data Protection Legislation to
their Personal Data;

1
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“Deductions”

“Default”

“Delay”

“Deliverable”

“Delivery Model”

“Dependent Parent
Undertaking”

“Disallowed Financial
Contribution”

“Disclosing Party”

“Disclosing Party
Group”

any deduction which is paid or payable to the Authority under this
Agreement;

any breach of the obligations of the relevant Party (including
abandonment of this Agreement in breach of its terms, repudiatory
breach or breach of a fundamental term) or any other default, act,
omission, negligence or statement: :

(a) in the case of the Autherity, of its employees, servants,
agents; or

(b) in the case of the Supplier, of its Sub-contractors or any
Supplier Personnel,

in connection with or in relation to the subject-matter of this
Agreement and in respect of which such Party is liable to the other;

(a) Not used;

(b) a delay in the design, development, testing or implementation
of a Deliverable by the relevant date set out in the
Implementation Plan;

an item, feature or service associated with the provision of the
Services or a change in the provision of the Services which is
required to be delivered by the Supplier at any stage during the
performance of this Agreement;

the structures and processes used by the Supplier to deliver the
Services as described in Schedule 2.1 (Services Description);

means any Parent Undertaking which provides any of its
Subsidiary Undertakings and/or Associates, whether directly or
indirectly, with any financial, trading, managerial or other
assistance of whatever nature, without which the Supplier would
be unable to continue the day lo day conduct and operation of its
business in the same manner as carried on at the time of entering
into this Agresment, including for the avoidance of daubt the
provision of the Services in accordance with the terms of this
Agreement;

a direct or indirect contribution which:

(a) is valued by the Authority in its absolute discretion at more
than £1,000; or

{b) is deemed by the Authority in its absolute discretion to not be
a contribution towards working capital or equipment, or to be
an inappropriate method of providing support to a self-
employed Participant;

has the meaning given in Clause F6.1 {Confidentiality);

(a) where the Disclosing Party is the Supplier, the Supplier and
any Affiliates of the Supplier; and

12
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“DWP” or
“Department for Work
and Pensions”

“Effective Date”

IIEIRSD

“Emergency
Maintenance”

“Employee Liabilities”

the Authority;

the later of:
(a) the date on which this Agreement is executed by the last of the

Parties to execute this Agreement; and

(b) the date on which the Condition Precedent has been satisfied

or waived in accordance with Clause B1.2 (Condition

Precedent);

the Environmental Information Regulations 2004, together with any
guidance and/or codes of practice issued by the Information
Commissioner or any Central Government Body in relation to such
Regulations;

ad hoc and unplanned maintenance provided by the Supplier
where:

(a)

(o)

the Authority reasenably suspects that the IT Environiment or

the Services, or any part of the IT Environment or the Services,

has or may have developed a fault, and notifies the Supplier of
the same; or

the Supplier reasonably suspects that the IT Environment or
the Services, or any part the |T Environment or the Services,
has or may have developed a fault;

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
related to employment including in relation to the following:

(a)

{b)
(c)

(d)

(e)

(f)

(9)

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

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

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

outstanding employment debts and unlawful daduction of
wages including any PAYE and national insurance
contributions;

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

any investigation relating to employment matters by the
Equality and Human Rights Commission or other enforcement,

14
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“Employment
Regulations”

“Enhanced Holistic
Assessment”

“Enhanced Holistlc

Assessment Outcome”

“Enhanced Holistic
Assessment Outcome
Paymeont”

“E-Procurement
System”

“ESF Co-Financing
Organisation”

“ESF Requirements”™

“Estimated Year 1
Fees*

“European Social
Fund” or “ESF”

“Exit Management”

“Exit Plan”

regulatory or supervisory body and of implementing any
requirements which may arise from such investigation;

the Transfer of Undertakings (Protection of Employment)
Regulations 2006 (S] 2006/246) as amended or replaced or any
other Regulations implementing the Acquired Rights Directive;

has the meaning given to it in the Specification;
an Qutcome in regpect of an Enharice Holistic Assessment;

the fee as set out in Schedule 7.1 (Fees and Payment) payable by
the Authority to the Supplier on achievement of an Enhanced
Holistic Assessment Qutcome and which shall be payable in
accordance with the requirsments of the Agreement;

the system used by the Authority for the procurement of this
Agreement, or such replacement or successor system which the
Authority may notify to the Supplier from time to time;

means designated bodies including the Authority which channel
both ESF and match funding to meet ESF priorities;

the requirements set out or referred to in Schedule 15 for contracts
which are, or may become during their term, funded using ESF -
monies and/or for contracts which are used as a match for contracts
fundad using ESF monies including but not limited to:

(a) the common principles, rules and standards for the European
Social Fund as defined by Regulation (EU) No 1303/2013 of
17 December 2013; and

(b) the European Commission's requirements;
(c) the Managing Authority's requirements; and
(d) the Authority’s requirements;

the estimated Fees payable by the Authority during the first
Contract Year, as set out in the Financial Model as “Year 0" and
“Year 1" of the “Income Summary” of the “Declaration” tab;

one of the five European Structural and Investment Funds for
which common principles, rules and standards are defined by
Regulation (EU) No 1303/2013 of 17 December 2013;

services, activities, processes and procedures to ensure a smooth
and orderly transition of all or part of the Services from the
Supplier to the Authority and/or a Replacement Supplier, as set
out or referred to in Schedule 8.5 (Exit Management);

the plan produced and updated by the Supplier during the Term in
accordance with Paragraph 4 of Schedule 8.5 (Exit Management);

15
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“Expedited Dispute

Timetable”

“Expert”

“Expert
Determination”

“ EXP‘ ryn
“Extension Period”

“Extension Period
Financilal Model”

“Extension Perlod
Unit Prices”

“Face-to-Face
Standard Holistic
Assessment”

“Face-to-Face
Standard Holistic
Assessment
Outcome”

“Face-to-Face
Standard Holistic
Assessment
Outcome Payment”

“Fe'es”

“Financlal Distress
Event”

“Financial Distress
Remediation Plan”

the reduced timetable for the resolution of Disputes set out in
Paragraph 3 of Schedule 8.3 (Dispute Resolution Procedure);

has the meaning given in Schedule 8.3 (Dispute Resolution
Procedure);

the process described in Paragraph 6 of Schedule 8.3 (Dispute
Resolution Procedure);

the expiry of this Agreement, however arising;

a period following the Referral Period End Date for which the
Referral Period is, or is proposed 1o be, extended, as specified by
the Authority under Clause D3.7;

the financial model that is to apply in respect an Extension Period,
complying with the requirements of Clauses D3.7B and D3.7C;

the prices for each Enhanced Holistic Assessment Outcome
Payment, Face-to-Face Standard Holistic Assessment Qutcome
Payment and Virtual Standard Holistic Assessment Qutcome
Payment during an Extension Period;

has the meaning given to it in the Specification;

an Outcome in respect of a Face-to-Face Standard Holistic
Assessment;

the fee as set out in Schedule 7.1 (Fees and Payment) payable by
the Authority to the Supplier on achievement of a Face-to-Face
Standard Holistic Assessment Outcome and which shall be
payable in accordance with the requirements of the Agreement;

the amounts {exclusive of any applicable VAT) as set out in
Schedule 7.1 (Feas and Payment), payable by the Authority under
the Agreement, including the Outcome Payments, to which the
Supplier is entitled for the full and proper performance by the
Supplier of its obligations under the Agreement;

the occurrence of one or more of the events listed in Paragraph 3.1
or Paragraph 3.2 of Schedule 7.4 (Financial Distress);

a plan setting out how the Supplier will ensure the continued
performance and delivery of the Services in accordanca with this
Agreement in the event that a Financial Distress Event occurs. The
plan shall include the following information as a minimum:

16
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“Financial Model”

“FInancial
Transparency
Objectives”

“FOIA”

“Force Majeure
Event”

“Force Majeura
Notice”

“Former Supplier”

“Formal Waming
Notice"

“General Anti-Abuse

Rule”

(a) management accounts (including profit and loss, balance
sheet and cash flow forecasts);

{b) draft or unaudited financial accounts (including profit and loss,
balance sheet and cash flow statements);

(¢) evidence of parent company funding or support that is
available to the Supplier;

(d) evidence of any corporate loan facility that is available to the
" Supplier; and ’

(e} any other information that the Authority requires the Supplier
to include in the plan:

has the meaning given in Schedule 7.5 (Financial Transparency
and Audit Righls);

has the meaning given in Schedule 7.5 (Financial Transparency
and Audit Rights);

the Freedom of Information Act 2000 and any subordinate
legislation made under that Act from time to time, together with any
guidance and/or codes of practice issued by the Iinformation
Commissioner or any relevant Central Government Body in relation
to such Act;

any event outside the reasonable control of either Party affecting
its performance of its obligations under this Agreement arising
from acts, events, omissions, happenings or non-happenings
beyond its reasonable control and which are not attributable to any
wilful act, neglect or failure to take reasonable preventative action
by that Party, including acts of God, riots, war or armed conflict,
acts of terrorism, acts of government, local govemment or
regulatory bodies, fire, flood, storm or earthquake, or disaster but
excluding any industrial dispute relating to the Supplier or the
Supplier Personnel or any other failure in the Supplier’s or a Sub-
contractor’s supply chain;

a written notice served by the Affected Party on the other Party
stating that the Affected Party believes that there is a Force
Majeure Event;

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

a notica issued by the Authority under Clause B15 in respect of a
Non Service Failure Default;
(a) thelegislation in Part 5 of the Finance Act 2013, and

(b) any future legislation introduced into parliament to counteract
tax advantages arising frorn abusive arrangements to avoid
national insurance contributions;

17
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“General Change in
l_aw!l

“Generic Guidance for
DWP Providers”

. “Good Industry
Practice”

“Goods”

“Group Structure
information and
Resolution
Commentary”

“Guarantee”

“Guarantor”

“Halifax Abuse
Principle”

“Health and Safety
Policy”

“HMRC”
“HMRC PAYE Data”

“Holistic Assessment”

“Holistic Assessment
Report”

lllcE”

a Change in Law where the change is of a general legislative nature

“(including taxation or duties of any sort affecting the Supplier) or

which affects or relates to a Comparable Supply;

means the DWP Generic Provider Guidance referred to in Annex 6
of the Specification;

. at any time the exercise of that degree of care, skill, diligence,

prudence, efficiency, foresight and timeliness which would be
reasonably expected at such time from a leading and expert
supplier of services similar to the Services to a customer like the
Authority, such supplier seeking to comply with its cantractual
obligations in full and complying with applicable Laws;

has the meaning given in Clause B7.7 (Supply of Goods);

means the information relating to the Supplier Group to be provided
by the Supplier in accordance with Paragraphs 11 to 13 and
Appendix 1 of Part 2 of Schedule 8.6 (Service Continuity Plan and
Corporate Resolution Planning);

the deed of guarantee in favour of the Authority entered into by the
Guarantor on or about the date of this Agreement {which is in the
form set out in Schedule 10 (Guarantee)), or any guarantee
acceptable to the Authority that replaces it from time to time;

Reed Global Limited, a company registered in England and Wales
with company number 10169598 and whose registered office is at
Academy Court, 94 Chancery lane, London, WC2A 1DT;

the principle explained in the CJEU Case C-255/02 Halifax and
others;

the health and safety policy of the Authority and/or other relevant
Central Government Body as provided to the Supplier on or before
the Effective Date and as subsequentty provided to the Supplier
from time to time except any provision of any such subsequently
provided policy that cannot be reasonably reconciled to ensuring
compliance with applicable Law regarding health and safety;

Her Majesty’s Revenue and Customs;

the real time information held by HMRC in respect of Participants
and used by the Authority to determine and to verify Outcomes;

has the meaning given to it in the Specification;

has the meaning given to it in the Specification,

the independent case examiner who reviews complaints from
Participants about certain government organisations, including

Jobcentre Plus, that deal with benefits and financial support, details -
of which are set out at (or such other place as the Authority notifies

18
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“Implementation
Plan”

“indemnifled Person”

“Independent
Control”

“Ineligible Outcome™

“Information”

“Insolvency Event”

the Supplier from time to time):

https://iwww.gov.uk/government/organisations/independent-case-
examiner;

the Plan {which is set out at Schedule 6.1 {irmplementation Plan))
prepared by the Supplier and agreed with the Authority detailing
the arrangements and actlivities which the Supplier must
implement and carry out in advance of commencement of supply
of the Services, or such amended version as agreed with the
Authority;

the Authority and each and every person to whom the Authority {or
any direct or indirect sub-licensee of the Authority) sub-licenses,
assigns or novates any Relevant IPRs or rights in Relevant IPRs in
accordance with this Agreement;

where either:

(a) a Controller has provided Personal Data to another Party
which is neither a Processor or Joint Controller because the
recipient itself determines the purpases and means of
processing but does so separately from the Controller
providing it with Personal Data, or

(b) a Party processes Personal Data as Controller, and the other
~ Party does not process the Personal Data;

any Outcome Payment, or parl thereof, which has been paid to the

. Supplier by the Authority which is determined by the Authority not

to have been eligible for payment in accordance with any provision
of a Programme Agreement including, for the avoidance of doubt,
Clause C4 (Validation),

all information of whatever nature, however conveyed and in
whatever form, including in writing, orally, by demonstration,
electronically and in a tangible, visual or machine-readable
medium (including CD-ROM, magnetic and digital form);

with respect to any person, means:

{a) that person suspends, or threatens to suspend, payment of
its debts, or is unable to pay its debts as they fall due or
admits inability to pay its debts, or:

(i) (being a company or a LLP) is deemed unable to pay
its debts within the meaning of section 123 of the
Insolvency Act 1986, or

(i) (being a partnership) is deemed unable to pay its debts
within the meaning of section 222 of the Insolvency Act
1986,

{b) that person commences negotiations with one or more of its
creditors (using a voluntary arrangement, scheme of
arrangement or otherwise) with a view to rescheduling any of
its debts, or makes a proposal for or enters into any
compromise or arrangement with one or more of its creditors
or takes any step to obtain a moratorium pursuant to Section

19



DWP EMPLOYMENT CATEGORY MODEL SERVICES CONTRACT - SCHEDULE 1

"Intellectual Property
nghmll Ol' IIIPRs"

(€)

(d)

(e)
(f

(9)

1A and Schedule A1 of the Insolvency Act 1986 other than
(in the case of a company, a LLP or a partnership) for the
sole purpose of a scheme for a solvent amalgamation of that
that person with one or mare other companies or the soivent
reconstruction of that person;

another person becomes entitled to appoint a receiver over
the assets of that person or a receiver is appointed over the
assets of that person;

a creditor or encumbrancer of that person attaches or takes
possaession of, or a distress, execution or other such process
is levied or enforced on or sued against, the whole or any
part of that person’s assets and such attachment or process
is not discharged within fourteen (14) days;

that person suspends or ceases, or threatens to suspend or
cease, carrying on all or a substantial pan of its business;

where that person is a company, a LLP or a parinership:

(i) a petition is presented (which is not dismissed within
fourteen (14) days of its service), a notice is given, a
resolution is passed, or an order is made, for or in
connection with the winding up of that person other
than for the sole purpose of a scheme for a solvent
amalgamation of that person with one or more other
companies or the solvent reconstruction of that person;

(i) an application is made to court, or an order is made,
for the appointment of an administrator, or if a notice of
intention to appoint an administrator is filed at Court or
given or if an administrator is appointed, over that
person;

(i) (being a company or a LLP} the holder of a qualifying
floating charge over the assets of that person has
become entitted to appoint or has appointed an
administrative receiver; or

(iv) (being a partnership} the holder of an agricultural
floating charge over the assets of that person has
become entitled to appoint or has appointed an
agricultural receiver; or

any event occurs, or proceeding is taken, with respect to that
person in any jurisdiction to which it is subject that has an
effect equivalent or similar to any of the events mentioned
above;

(a) copyright, rights related to or affording protection similar to

(b)

copyright, rights in databases, patents and rights in inventions,
semi-conduclior topography rights, trade marks, rights in
Intemet domain names and website addrasses and other rights
in trade names, designs, Know-How, trade secrets and other
rights in Confidential Information;

applications for registration, and the right to apply for
registration, for any of the rights listed at (a) that are capable of
being registered in any country or jurisdiction; and
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“Intervention Cause”
“Intervention Notice”
“Intervention Perlod”

“Intervention T;-igger
Event”

“IPRs Claim”

“l‘l‘!!
“IT Environment™

CIITT!!

“Joint Controllers”

“Key Performance
indicators” or “KPIs”

“Key Personnel”

“Key Roles”

(¢} all other rights having equivalent or similar effect in any bountry
or jurisdiction,;

has the meaning given in Clause H3.1 (Remedial Adviser);
has the meaning given in Claugse H3.1 (Remedial Adviser);
has the méaning given in Clause H3.2(c) (Remedial Advisar);

{(a) any event falling within limb (a), (b), {c), (e), (P} or (g) of the
definition of a Supplier Termination Event; and/or

(b) a Default by the Supplier that is materially preventing or
materially delaying the performance of the Services or any
material part of the Services;

(c) Not used;
{d) Not used;
(e} Not used;

any claim against any Indemnified Person of infringement or alleged
infringement (including the defence of such infringement or alleged
infringement) of any Relevant IPRs save for any such claim to the
extent that it is caused by any use by or on behalf of that
Indemnified Person of any Relevant IPRs, or the use of the
Authority Software by or on behalf of the Suppiier, in either case in
combination with any item not supplied or recommended by the
Supplier pursuant to this Agreement or for a purpose not

reasonably to be inferred from the supply of the Services or the
provisions of this Agreement;

information and communications technology;
the Authority System and the Supplier System:;

the suite of documents issued by the Authority through the E-
Procursment System which formed the invitation to participate in
the competition for the award of this Agreement for the provision of
Services to the Authority;

has the meaning given in Arlicle 26 of the UK GDPR;

the key performanca indicators applicable to performance of the
Services, as set out at Section 4, paragraph 4 of the Specification
as at the date of the Agreement;

those persons appointed by the Supplier to fulfil the Key Roles,
being the persons listed in Schedule 9.2 (Key Personnel) against
each Key Role as at the Efective Date or as amended from time
to time in accordance with Clauses E1.5 and E1.6 {(Key
Personnel);

a role described as a Key Role in Schedule 8.2 (Key Personnel)

and any additional roles added from time to time in accordance
with Clause E1.4 (Key Personnel);
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“Key Sub-contract"

“Key Sub-contractor”

“Know-How”

“KPI| Target”

“Landed Resources"

llLawll

“Law Enforcement
Proceasing”

“Llcensed Software”

“Losses"”

“Maintenance
Schedule”

“Malicious Software”

each Sub-contract with a Key Sub-contractor;

any Sub-coniractor:

(a) which, in the opinion of the Authority, performs (or would
perform if appointed) a critical role in the provision of all or
any pari of the Services; and/or

(b} with a Sub-contract with a contract value which at the time of
appointment exceeds (or would exceed if appointed) ten
percent (10%} of the aggregate Fees forecast to be payable
under this Agreement (as set out in the Financial Model);

all ideas, concepts, schemes, information, knowledge, techniques,
methodology, and anything else in the nature of know how relating
to the Services but excluding know how already in the other
Party's possession before this Agreement;

the minimum performance level in respect of a KPI, as set out as a
“Target’ in Section 4, paragraph 3 of the Specification as at the
date of the Agreement;

when the Supplier or its Sub-contractor causes foreign nationals to
be brought to the United Kingdom to provide the Services;

any law, statute, legislation, legislative provision, subordinate
legislation within the meaning of section 21(1) of the Interpretation
Act 1978, bye-law, regulation, order, regulatory policy, mandatory
guidance or code of practice, judgment of a relevant court of law,
or directives or requirements of any regulatory body with which the
Supplier is bound to comply;

processing under Part 3 of the DPA;

all and any Software licensed by or through the Supplier, its Sub-
contractors or any third party to the Authority for the purposes of or
pursuant to this Agreement, including any Supplier Software, Third
Party Software and/or any Specially Written Software;

losses, liabilities, damages, costs and expenses (including legal
fees on a solicitor/client basis} and disbursements and costs of
investigation, litigation, seftlement, jJudgment interest and penalties
whether arising in contract, tort (including negligence), breach of
statutory duty or otherwise;

shall have the meaning set out in Clause B7.4 (Maintenance);

any software program or code intended to destroy, interfere with,
corrupt, or cause undesired effects on program files, data or other
information, executable code or application software macros,
whether or not its operation is immediate or delayed, and whether the
malicious software is introduced wilfully, negligently or without
knowledge of its existence,



“Management
Information”

“Managing Authority”

or “MA”

“MI Admin Fees”

“MI Failure”

“MI Report”

“month”

“Multi-Party Dispute
Resolution
Procedure”

“Mutti-Party
Procedure Initiation
Notice”

“New Releases”

“Nil Return”

“Non-trivial Customer

“Non Service Fallure
Default”

DWP EMPLOYMENT CATEGORY MODEL SERVICES CONTRACT .- SCHEDULE 1

the management information specified in Clause F10 and
Schedule 8.8 (Management Information) to be provided by the -
Supplier to the Authority;

the Authority's managing authority (within the Authority’s European
Social Fund Division operating on behalf of the Secretary of State
which is the managing authority responsible for administering
European Social Fund funds by means of which this Agreement is
funded (where applicable); )

the costs incurred by the Authority in dealing with M| Failures
calculated in accordance with the tariff of administration charges
published by the Crown Commercial Service at the following link
(or such other place as the Authority notifies the Supplier from time
to time): '

https://www.gov.uk/guidance/current-crown-commercial-service-
suppllers-what-you-need-to-know;

when an M| Report:

(2) contains any material errors or material omissions or a
missing mandatory fiekd; or

(b) is not submitted by the Reporting Date (including where a
Nil Return should have been filed);

a report containing Management [nformation submitted to the
Authority pursuant to Clause F10 and Schedule 8.8 (Management
Information};

a calendar month and “monthly” shall be interpreted accordingly;

has the meaning given in Paragraph 9.1 of Schedule 8.3 (Dispute
Resolution Procedure);

has the meaning given in Paragraph 9.2 of Schedule 8.3 (Dispute
Resolution Procedure);

an item produced primarily to extend, alter or improve the Software
and/or any Deliverable by providing additional functionality or
performance enhancement (whether or not defects in the Software
and/or Deliverable are also corrected) while still retaining the
original designated purpose of that item;

has the meaning given in paragraph 3.3 of Schedule 8.8
(Management Information);

a significant customer base with respect to the date of first release
and the relevant market but excluding Affiliates and other entities
related to the licensor;

a Default by the Supplier other than a Service Failure;
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“Object Code" software and/or data in machine-readable, compiled object code

form;
“Occasion of Tax {a)} any tax return of the Supplier submitted to a Relevant Tax
Non-Compliance” Authority on or after 01 October 2012 is found on or after 01

April 2013 to be incorrect as a result of:

{i) a Relevant Tax Authority successfully challenging the
Supplier under the General Anti-Abuse Rule or the
Halifax Abuse Principle or under any tax rules or
legislation that have an effect equivalent or similar to
the General Anti-Abuse Rule or the Halifax Abuse
Principle;

(i) the failure of an avoidance scheme which the Supplier
was involved in, and which was, or should have been,
notified to a Relevant Tax Authority under the DOTAS
or any equivalent or similar regime; and/or

(b) any tax return of the Supplier submitted to a Relevant Tax
Authority on or after 01 October 2012 glves rise on or after
01 April 2013 to a criminal conviction in any jurisdiction for
tax related offences which is not spent at the Effective Date
or to a civil penalty for fraud or evasion;

“QOpen Book Data” has the meaning given in Schedule 7.5 {Financial Transparen
and Audit Rights) .
“QOpen Source” computer Software that is released on the internet for use by any

person, such release usually being made under a recognised open
source licence and stating that it is released as open source;

“Operating the Authority System and the Sites;
Environment”
“Operational any change in the Supplier’s operational pracedures which in all
Change” respects, when implemented:
{(a) will not affect the Fees and will not result in any other costs
to the Authority;

(b) may change the way in which the Services are delivered but
will not adversely affect the output of the Services or
increase the risks in performing or receiving the Services;

(c) will not adversely affect the interfaces or interoperability of
the Services with any of the Authority’s IT infrastructure; and

(d) will not require a change to this Agreement;
“Optional Services” any services described as such in Schedule 2.1 (Services
Description} and/or Schedule 4.1 (Supplier Solution} which are to

be provided by the Supplier if required by the Authority in
accordance with Clause B2.10 (Optional Services);
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“Optional Services
Implementation Plan"

“Order”
“QOrder Form”

“Other Supplier”

"Qutcome”

“QOutcome Fail”

"Outcome Pass"

“Outcome Payment”

“QOutcome Technical
Fail”

the implementation plan to effect the Optional Services agreed
between the Parties prior to the Effective Date and, if not agreed
prior to the Effective Date, to be developed by the Supplier and
approved by the Authority;

the order for the Services in accordance with the provisions of the
CAEHRS;

the order form set out at the beginning of this Agreemer{t setting
out the details of the Order;

any supplier to the Authority (other than the Supplier) which is
notified to the Supplier from time to time and/or of which the
Supplier should have been aware;

an “Outcome” occurs when the following conditions have been
satisfied:

(a) a compliant Holistic Assessment Report (as defined in the
Specification) is delivered by the Supplier to the Authority, in
respect of a Referral to the Supplier by the Authority via a
Holistic Assessment Referral Formn (as defined in the
Specification) and PRaP during the Referral Period;

(b) the relevant Holistic Assessment Report successfully passes
the Quality Standards Check in accordance with Clause
C4.2A {(whether or not following a Rework); and

~{c) a claim for an Qutcome Payment is subsequently submitted

via PRaP prior to the end of the Run-Off Period.

This includas, for the avoidance of doubt, each and any (as the
context requires) of:

(a) a Face-to-Face Standard Holistic Assessment Outcome;
(b) a Virtual Standard Holistic Assessment Outcome; and
(c) an Enhanced Holistic Assessment Outcome;

an Qutcome in respect of which the Authority in its absolute
discretion determines that not all of the relevant qualifying criteria
and requirements (in respect of that Ouicome) have been
satisfied;

an Outcome in respect of which the Authority in its absolute
discretion determines that all of the relevant qualifying criteria and
requirements (in respect of that Outcome) have been satisfied;

each and any (as the context réquires) of the Face-to-Face
Standard Hollstic Assessment Qutcome Payment, the Virtual
Standard Holistic Assessment Outcome Payment and the
Enhanced Holistic Assessment Qutcome Payment;

an Qutcome in respect of which, arising in a difference in

information that the Participant supplies to the Authority and
information and details recorded on the Authority System by the
Supplier, the Authority determines (in its absolute discretion)
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“Outcomes Sample”

“QOutline
Implementation Plan”

. “Qverhead"

“Paid Unable to
Validate Outcome”

“Parent Undertaking”

“Partial Termination”

“Participant”

“Parties” and “Party”

“Payment Validation
Period”

“Performance
Improvement Admin
Fees”

“Performance
improvement End
D ate "

“Performance
Improvement Notice”

“Performance
Improvement Period”

that the relevant qualifying criteria, standards and requirements
in this Agreement (in respect of that Outcome) have not been
satisfied;

shall have the meaning given to it in Clause C4.3;

the outline plan set out at Annex 1 of Schedule 6.1
(Implementation Plan),

. those amounts which are intended to recover a propdrlton of the

Supplier's or the Key Sub-contractor's (as the context requires)
indirect corporate costs (including financing, marketing, advertising,
research and development and insurance costs and any fines or
penaities) but excluding allowable indirect costs apportioned to
facilities and administration in the provision of Supplier Personnel;

an Outcome in respect of which the Authority has paid an Outcome
Payment to the Supplier but which the Authority was unable to verify
that all of the relevant quallfying criteria and requirements in respect
of that Qutcome have been satisfied prior to making the relevant
Outcome Payment;

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

the partial termination of this Agreement to the exient that it relates
to the provision of any part of the Services as further provided for in
Clause 11.2(b) (Termination by the Authority) or 11.3(b) {Temination
by the Supplier) or otherwise by mutual agreement by the Parties;

an individual in respect of whom the Supplier provides Services who
has been Referred to the Supplier by the Authority pursuant to the
Agreement;

have the meanings respeclively given on page 1 of this Agreement;

such period of time as the Authority nofifies the Supplier from time
to time for which period the Authority shall validate payments made
to the Supplier in accordance with Clause C4. For the avoidance of
doubt such notification may be made before or after the Authority
takes any action pursuant to Clause C4;

means the sum of £2,500 (two thousand five hundred pounds),
amounting to an estimate of the cost incurred by the Authonty in
initiating and managing the Performance Improvement Process.

the date set out in the Performance Improvement Notice;

a written notice given by the Autharity to the Supplier pursuant to
Clause B5;

the pericd from the date of issue of the Performance Improvement
Notice until the Performance Improvement End Date;
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“Performance
Improvement Plan”

“Performance
Improvement Plan
Fallure”
“Performance
improvement
Process”

“Pgrformance
Measurement Period”

“Parformance
Measurement Point”

“Permitted
Maintenance”

“Personal Data”

“Personal Data
Breach”

 “Plans”

“PRaP”

“Preceding Services”
“Processor”
“Processor
Personnel”
“Programme
Agreement”

“Prohibited Act”

the plan agreed in accordance with Clause B5;

has the meaning set out in Clause B5.11,

the process set out in Clause B5:

the pericd in respact of which the Supplier's achievement of the
KPPl Targets shall be measurad by the Authority. Such period could
be any month, three (3) month, twelve (12) month or other period
at the absolute discretion of the Authority;

the last day of the Performance Measurement Period or such other
day as the Authority In its absolute discretion selects;

has the meaning given in Clause B7.4 (Maintenance);

has the meaning given in the UK GDPR;
has the meaning given in the UK GDPR;

- any plan referred o in the Agreement which the Supplier is required

to submit in connection with this Agreement;

DWP's prescribed provider referral and payments system, which
DWP uses to refer Participants and pay providers, or such
replacement or successor system which the Authority may notify to
the Supplier from time to time. For the avoidance of doubt, where
PRaP is not available, a clerical system may be adopted by the
Authority in its place;

has the meaning given in Clause B2.2(b) (Standard of Services);
has the meaning given to it under the UK GDPR;

means all directors, officers, employees, agents, consultants and
suppliers of the Processor and/or of any Sub-Processor engaged
in the performance of its obligations under this Agreement;

any Access t0o Work: Holistic Assessment agreement entered into
between the Authority and the Supplier;

(a) todirectly or indirectly offer, promise or give any person
working for or engaged by the Authority a financial or other
advantage to: '

(i) induce that person to perform improperly a relavant
function or activity; or
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“Project Specific
IPRs”

“Property”

(&)

(c)

(d)

{e)

(b)

(i) reward that person for improper performance of a
relevant function or activity;

to directly or indirectly request, agree to receive or accept
any financial or other advantage as an inducement or a
reward for improper performance of a ralevant function or
activity in connection with this Agreement;

an offence:

(i) under the Bribery Act 2010 (or any legislation repealed or
revoked by such Act);

(i) under legislation or common law concerning fraudulent
acts (including offences by the Supplier under Part 3 of
the Criminal Finances Act 2017); or

(iii) defrauding, attempting to defraud or conspiring to defraud
the Authority;

any activity, practice or conduct which would constitute one
of the offences listed under (c) above if such activity, practice:
or conduct had been carried out in the UK

fo:
(1) directly or indirectly;
{il) submit a claim for, or agree to receive, or accept;

(iii) any Outcome Payment, or Delivery Fee, or financial or
other advantage;

{iv) in connection with this Agreement, or any other
Programme Agreement;

(v) which becomes the subject of an investigation by the
Audil Agents;

(vi) which the Audit Agents find was more likely than not;
{vii) deliberately or negligently;

{viii) based on invalid, or erroneous, or false information, or
documentation;

Intellectual Property Rights in items created by the Supplier
{or by a third party on behalf of the Supplier) specifically for
the purposes of this Agreement and updates and
amendments of these items including (but not limited to)
database schema; and/or

Intellectual Property Rights arising as a result of the
performance of the Supplier's obligations under this
Agreement;

but shall not include the Supplier Background [PRs or the
Specially Written Software;

the property, other than real property, issued or made available to
the Supplier by the Authority in connection with the Agreement;

28



DWP EMPLOYMENT CATEGORY MODEL SERVICES CONTRACT - SCHEDULE 1

“Protactive
Measures:

“Provider Guidance”

“Public Sector

Dependent Supplier”

*“Public Sector and
CNI Contract
Information™

“Purchase Order”

“Q&A”

“Quality Plans”
“Quality Standards
Check”

“Quarter”
“Recipient”

“Records”™

“Registers”

appropriate technical and organisational measures désigned to
ensure compliance with the obligations of the Parties arising
under Data Protection Legislation and this Agreement, which may
include: pseudonymising and encrypling Personal Data, ensuring
confidentiality, integrity, availability and resilience of systems and
services, ensuring that availability of and access to Personal Data
can be restored in a timely manner after an incident, and regularly
assessing and evaluating the effectiveness of such measures
adopted by it; :

the instructions and recommended practices, including any
instructions of an operational nature, and/or relating to
sustainable development and promotion of race equality and non-
discrimination, copies of which have been provided by the
Authority to the Supplier prior to the Effective Date, and any other
instructions and recommended practices as updated by the
Authority to the Supplier from time to time, including the AtW: HA
Provider Guidance and the Generic Guidance for DWP Providers:;

means a supplier where that Supplier, or that Supplier Group has
Annual Revenue of fifty million pounds {£50m) or more of which
over fifty percent (50%) is generated from UK Public Sector
Business; '

means the information requirements set out in accordance with
Paragraphs 11 to 13 and Appendix Il of Part 2 of Schedule 8.6
(Service Continuity Plan and Corporate Resolution Planning);

any purchase order issued by the Authority to the Supplier in
relation to the Services, as referred to in Schedule 7.1 (Fees and
Payment);

the response to the Q&A Log (as defined in Schedule 2.1
(Services Description)) published by the Authority prior to the
deadline for submission of Tenders;

has the meaning given in Clause 83.1 {Quality Plans};

the checks that are specified paragraph 18 in Section 2 of the
Specification to ensure Holistic Assessment Reports meet the
requirements set out in Annex 4 of the Specification;

the first three Service Periods and each subsequent three Service
Periods (save that the final Quarter shall end on the date of
termination or expiry of this Agreement);

has the meaning given in Clause F6.1 {Confidentiality),

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

has the meaning given in Schedule 8.5 (Exit Management);
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“Referral”

“Referral Period”

“Referval Peﬁod Start
Da "

“Referral Perlod End
Date”

"Reimbursable
Expenses”

“Reporting Date"”

“Requests for
Information”

“Relevant Authority”

“Relevant IPRs”

the referral of an individual by the Authority to the Supplier under
the Agreement with the intention that a Holistic Assessment Report -
will be produced, and “Referred” shall be construed accordingly;

the period from and including the Referral Period Start Date until
the Referral Period End Date when the Authority may make
Referrals;

means 5 June 2023;

means:

{a) 4 June 2027; or

{b)  such later date no more than 2 years later than (a)
following any extension of the Referral Period End Date
pursuant to Clause D3.7;

reasonable out of pocket travel and subsistence (for example,
hotel and food) expenses, properly and necessarily incurred in the
performance of the Services, caiculated at the rates and in
accordance with the Authority’s expenses policy current from time
to time, but not including:

(a) travel expenses incurred as a resuft of Supplier Personnel
travelling to and from their usual place of work, or to and from the
premises at which the Services are principally to be performed,
unless the Authority otherwise agrees in advance in writing; and

(b) subsistence expenses incurred by Supplier Personnel
whilst performing the Services at their usual place of work, or to
and from the premises at which the Services are principally to be
performed;

means the seventh (7") day of each month following the month to
which the relevant Management Information relates, or such other
dale as may be agreed between the Authority and the Supplier
from time to time;

a request for information or an apparent request under the FOIA or
the Environmental Information Regulations;

means the Authority or, where the Supplier is a Strategic Supplier,
the Cabinet Office Markets and Suppliers Team;

IPRs used to provide the Services or as otherwise provided
and/or licensed by the Supplier (or 1o which the Supplier has
provided access) to the Authority or a third party in the fulfilment
of the Supplier's obligations under this Agreement including
IPRs in the Specially Written Software, the Supplier Non-COTS
Software, the Supplier Non-CCTS Background IPRs, the Third
Party Non-COTS Software and the Third Party Non-COTS IPRs
but excluding any IPRs in the Authority Software, the Authority
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“Relevant Precading
Services”

“Relevant
Requirements”

"Relevant Tax
Authority”

“Relevant Transfer"

“Relief Notice”
“Remedial Adviser”

“Remedial Adviser
Failure”

“Replacement
Services”

“Replacement
Supplier”

“Request For
Information”
“Required Action”
“Roework™

“Run-Off Period”

“Schedule”

“Security Policies”

Background IPRs, the Supplier COTS Software, the Supplier
COTS Background IPRs, the Third Party COTS Software and/or .
the Third Party COTS IPRs;

has the meaning given in Clause B2.2(b) (Standard of Services);

all applicable Law relating to bribery, corruption and fraud,
including the Bribery Act 2010 and any guidance issued by the -
Secretary of State for Justica pursuant to section 9 of the Bribery
Act 2010;

HMRC, or, if applicable, a tax authority in the jurisdiction in which
the Supplier is established;

a transfer of employment to which the Employment Regulations
applies;

has the meaning given in Clause H5.2 (Authority Cause);
the person appointed pursuant to Clause H3.2 (Remedial Adviser),

has the meaning given in Clause H3.6 (Remedial Adviser);

any services which are the same as or substantially similar to any of
the Services and which the Authority receives in substitution for any
of the Services following the expiry or temmination or Partial
Termination of this Agreement, whether those services are provided
by the Authority internally and/or by any third party;

any third party service provider of Replacement Services appointed
by the Authority from time to time (or where the Authority is
providing replacement Services for its own account, the Authority);

a Request for Information under the FOIA or the EIRs;

has the meaning given in Clause H4.1(a) (Step-In Rights);
has the meaning given to it in the Specification;

the period of 28 days starting Immediately afler the Referral Period
End Date;

a schedule attached to, and forming part of, the Agreement;
the Authority's security policies published by the Authority from
time to time and shall include any successor, replacement or

additional security policies. The security policies are set out in
Annex A to Schedule 2.4 (Security Requirements);
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“Security Policies
and Standards”

“Security Standards”

“Service Continuity

Plan"

“Service Continuity
Services”

“Sarvice Failure”

“Service Period”

“Sarvices”

“Seorvice Transfer Date”

“Services Delivery
Period”

“Sites”

the Security Policies and the Security Standards;

the Authority’s security standards published by the Authority from
time to time and shall include any successor, replacement or
additional security standards. The security standards are set out in
Annex A and Annex B to Schedule 2.4 (Security Requirements),

any plan prepared pursuant to Paragraph 2 of Schedule 8.6
(Service Continuity Plan and Corporate Resolution Planning) as
may be amended from time to time;

the business continuily, disaster recovery and insolvency
continuity services set out in Schedule 8.6 {(Service Continuity Plan
and Corporate Resolution Planning);

a failure by the Supplier to:

(a) pass any Compliance Check, which shall include where a
Compliance Check identifies any failure by the Supplier to
adhere to the delivery mode| set out in this Agreement;
and/or

(b) supply any part of the Services in accordance with any of
the Customer Service Standards; and/or

{c) achieve a KPI Target;

a calendar month, save that:

(a) the first service period shall start at the beginning of the Services
Delivery Period and shall expire at the end of the calendar month
in which the Services Delivery Period began; and

(b) the final service period shall commence on the first day of the
calendar month in which the Term expires or terminates and
shall end on the expiry or termination of the Term,

any and all of the services {o be provided by the Supplier under this
Agreement, including those set out in Schedule 2.1 (Services
Description) and Schedule 4.1 (Supplier Solution);

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

the period from and including the Effective Date until the end of the
Run-Off Period, during which the Supplier shall supply the Services;

any premises (including the Authority Premises, the Supplier's
premises or third party premises):
(a) from, to or at which:

(i} the Services are (or are to be) provided; or

(i) the Supplier manages, organises or otherwise diracts
the provision or the use of the Services; or
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“Software"
“Softwars Supporting
Materials™

“Saurca Cods”

“Specially Written
Software”

““Special Categorles of
Personal Data”

"Special Customer
Record Participant”

“Special Customer
Record Procedures™

"Specification”

"Specification
Customer Service
Standards”

(b} where:
(i) any part of the Supplier System is situated; or

(i) any physical interface with the Authority System takes
. place;

an enterprige falling within the category of micro, small and
medium-sized enterprises defined by the Commission
Recommendation of 06 May 2003 concerning the definitiors of
micro, small and medium-sized enterprises;

Specially Written Software, Supplier Software and Third Party
Software;

has the meaning given in Clause F2.1(b) (Specially Writtery
Software and Project Specific IPRs);

computer programs and/or data in eye-readable form and in such
form that it can be compiled or interpreted into equivalent binary
code together with all related design comments, flow charts,
technical information and documentation necessary for the use,
reproduction, maintenance, modification and enhancement of such
software;

any software (including database software, linking instructions, test
scripts, compllation instructions and test instructions) created by
the Supplier (or by a Sub-conlractior or other third party on behalf
of the Supplier) specifically for the purposes of this Agreement,
including any modifications or enhancements to Supplier Software
or Third Party Software created specifically for the purposes of this
Agreement,

Personal Data which falls into the categories described in Article
9(1) of the UK GDPR;

a Participant whom the Authority designates is subject to Special
Customer Record Procedures. Personal Data of Special Customer
Record Participants must not be held in the IT Environment. The
Authority will notify the Supplier of any Participants who are
Special Customer Record Participants;

the paper-based processes, as set out by the Authority In the
Provider-Guidance, which must be used by the Supplier when the
Supplier submits any claim for an Ouicome Payment, notifies the
Authority, or carries out any other process in respect of any
Special Customer Record Participant;

the Authority’s spacification for the Services as set out in Annex A
to Schedule 2.1 (Services Description) (including all amendments
to, variations of, or supplements to such specification);

any Customer Service Standards set out by the Authority in the
Specification;
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“Specific Change in
Law”

“Staffing Information”
“Standards”

“Start Cohort”
“Step-in Notice”

“Step-in Trigger
Event”

“Step-Out Date”
*Step-Out Notice”
“Step-Out Plan”
“Strategic Supplier”

“Sub-contract”

“Sub-contractor”

a Change in Law that relates specifically to the business of the
Authority and which would not affect a Comparable Supply;

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

the standards, polices and/or procedures identified in Schedule 2.3
(Standards);

‘the Participant Starts recorded on the PRaP system in each
Service Period;

has the meaning given in Clause H4.1 (Step-In Rights);

(a) any event falling within the definition of a Supplier
Termination Event;

(b) a Default by the Supplier that is materially preventing or
materially delaying the performance of the Services or any
material part of the Services;

(c) the Authority considers that the circumstances constitute an
emergency despite the Supplier not being in breach of its
obligations under this Agreement;

(d) the Authority being advised by a regulatory body that the
exercise by the Authority of its rights under Clause H4 (Step-
In Rights) is necessary;

(e) the existence of a serious risk to the health or safety of
persons, property or the environment in connection with the
Services; and/or

{f} a need by the Authority to take action to discharge a
statutory duty;

has the meaning given in Clause H4.5(b) (Step-In Rights);

has the meaning given In Clause H4.5 (Step-In Rights);

has the meaning given in Clause H4.6 (Step-In Rights);

means those suppliers to government listed at
hitps://www.gov.uk/government/publications/strategic-suppliers;

any contract or agreement (or proposed contract or agreement)
between the Supplier (or a Sub-contractor} and any third party
whaereby that third party agrees to provide to the Supplier (or the
Sub-contractor) all or any part of the Services or facilities or
services which are material for the provision of the Services or any
part thereof or necessary for the management, direction or control
of the Services or any part thereof;

any third party with whom:
(a) the Supplier enters into a Sub-contract; or
(b} a third party under {a) above enters into a Sub-contract,
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' “Sub-processor”
“Subsidiary
Undertaking”
“Successor Body"

“Supplier Background
IPRs”

“Supplier Code of
Conduct” or “Code"

“Supplier COTS
Background IPRs”

“Supplier COTS

Sofiware"

“Supplier Equipment”

“Supplier Group”

“Supplier Non-COTS
Background IPRs”

or the servants or agents of that third party;

. any third party appointed to process Personal Data on behalf of

the Supplier related to this Agreement;

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

has the meaning given in Clause J2.4 (Assignment and Novallon);

(a} Intellactual Property Rights owned by the Supplier before the
Effective Date, for example those subsisting in the Supplier's
standard development tools, program components or standard
code used in computer programming or in physical or
electronic media containing the Supplier's Know-How or
generic business methodologies; and/or

(b} Intellectual Property Rights created by the Supplier
independently of this Agreement,

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

the code of conduct as set-out at Schedule 14 (DWP Supplier Code
of Conduct);

Any embodiments of Supplier Background IPRs that:.

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

(b) has a Non-trivial Customer Base;

Supplier Softwars (including open source software) that:

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

{b) has a Non-trivial Customer Base;

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

means the Supplier, its Dependent Parent Undertakings and
all Subsidiary Undertakings and Associates of such
Dependent Parent Undertakings;

Any embodiments of Supplier Background IPRs that have been

delivered by the Supplier to the Authority and that are not Supplier
COTS Background IPRs;

5
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“Supplier Non-COTS
Software”

“Supplier Non-
Performance”

“Supplier Personnel”

“Supplier Profit”
“Supplier Profit
Margin”

"Supplier
Representative”
“Supplier Software”

“Supplier Solution”

“Suppller System”

“Supplier Termination
Event”

Supplier Software that is not Supplier COTS Software;
has the meaning given in Clause H5.1 (Authority Cause);

all directors, officers, employees, agenls, consultants and
contractors of the Supplier and/or of any Sub-contractor engaged in
the performance of the Supplier's obligations under this Agreement;

the difference between the total Fees (in nominal cash flow terms
but excluding any deductions paid or payable to the Authority under
this Agreement) and total Costs (in nominal cash flow terms) paid or
payable to the Supplier under this Agreement;

in relation to a period, the Supplier Profit for the relevant period
divided by the total Fees over the same period and expressed as a
percentage;

the representative appcinted by the Supplier pursuant to Clause
D1.3 (Representatives);

software which is proprietary to the Supplier (or an Affiliate of the
Supplier) and which is or will be used by the Supplier for the
purposes of providing the Services;

the Supplier's solution for the Services set out in Schedule 4.1
(Supplier Solution) including any Annexes of that Schedule;

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

(a) the occurrence of three (3) Defaults in any six (6) month
period;

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

{c) as aresult of the Supplier's Default, the Authority incurring
Losses in any Contract Year which exceed eighty percent
(80%) of the value of the aggregate annual liability cap for that
Contract Year as set out in Clause G1.6(a) (Financial Limits);

(d) a Remedial Adviser Failure;
(e) a Performance Improvement Plan Failure;

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

(i) Clause F4 (IPRs Indemnity);
(i) Clause J5.6(b) (Prevention of Fraud and Bribery); and/or
(i) Paragraph 6 of Schedule 7.4 (Financial Distress);
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(@)

(h)

)

0
(k)

)

{iv} Paragraph 12 of Part 2 to Schedule 8.6 (Service
Continuity Plan and Corporate Resolution Planning);

the representation and warranty given by the Supplier
pursuant to Clause A3.2(i) (Warranties) being materially untrue
or misleading;

the Supplier committing a material Default under Clause C10
(Promoting Tax Compliance) or failing to provide details of
steps being taken and mitigating factors pursuant to Clause
C10 {Promoting Tax Compliance) which in the reasonable
opinion of the Authority are acceptable;

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

(i) Clause B2.5()) (Services),

(i) Clause F8 (Protection of Personal Data);

(i) Clause F7 (Transparency and Freedom of Information);
(v) Clause F6 {Confidentiality); and

(v) Clause J1 (Compliance); and/or

in respect of any security requirements set out in Schedule 2.1
(Services Description) or the Baseline Security Requirements;
and/or

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

Not used;

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

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

(m) a Change of Control of the Supplier or a Guarantor unless:

)

(i) the Authority has given its prior written consent to the
particular Change of Control, which subsaquently takes
place as proposed; or

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

a Change of Control of a Key Sub-contractor unless, within six
(6) months of being notified by the Authority that it objects to
such Change of Control, the Supplier terminates the relevant
Key Sub-contract and replaces it with a comparable Key Sub-
contract which is approved by the Authority pursuant to Clause
E2.10 (Appointment of Key Sub-contractors);
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“Supply Chain
Transparency Report”

“Tender"

“Tender Customer
Service Standards”

“Term”

“Termination
Assistance Notice”

“Termination
Assistance Period”

“Termination Date"”

“Termination Notice”

“Termination Payment”

“Terminatlon Services”

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

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

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

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

the Supplier's response to the ITT and which, for the avoidance of
doubt, includes any post-tender clarifications made by the Supplier
to the Authority prior to the Effective Date (“Tender Clarification");

any Customer Service Standards proposed by the Supplier in the
Tender which must be equal to or greater than the Specification
Customer Service Standards;

the period described in Clause B1.1.

has the meaning given in Paragraph 5.1 of Schedule 8.5 {Exit
Management);

in relation to a Termination Assistance Notice, the period specified
in the Termination Assistance Notice for which the Supplier is
required to provide the Termination Services as such period may
be extended pursuant to Paragraph 5.2 of Schedule 8.5 (Exit
Management);

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

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

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

the services and activities to be performed by the Supplier pursuant
to the Exit Plan, including those activities listed in Annex 1 of
Schedule 8.5 (Exit Management), and any other services required
pursuant to the Termination Assistance Notice;
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“Terms and
Conditions”

“Third Party
Beneficlary”

“Third Party COTS
IPRs” '

“Third Party COTS
Software”

“Third Party IPRs”

“Third Party
Non-COTS IPRs"

“Third Party
Non-COTS Software™

“Third Party
Provisions”

“Third Party Software”

“Transferring Assets”

“Total Outcome Falls”

“Transferring
Authority Employees”

“Transferring Former
Supplier Employees”

these terms and conditions of contract and its accompanyirg
schedules and any appendices or annexes to the terms and
conditions and schedules which form part of the Agreement;

has the meaning given in Clause J9.1 (Third Party Rights);

Third Party IPRs that:

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

(b) has a Non-trivial Customer Base;

" Third Party Software (including open source software) that:

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

(b) has a Non-trivial Customer base;

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

Third Party IPRs that are not Third Party COTS IPRs;
Third Party Sofiware that is not Third Party COTS Software;
has the meaning given in Clause J9.1 (Third Party Righls);

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

has the meaning given in Paragraph 6.2(a) of Schedule 8.5 (Exit
Management);

in respect of Outcome Payments, shall be the total number of
Outcome Fails, Outcome Technical Fails and Paid Unable to Validate
Outcomes Identified by the Authority in the relevant Qutcomes
Sample or Compliance Check (as determined by the Authority);

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

has the meaning given in Schedule 9.1 (Staff Transfer);
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“Transferring Supplier

Employees”

“Transparency
information”

“Transparancy
Reports”

IIUK”
“UK GDPR”

“UK Public Sector
Business”

“UK Public Sector {
CNI Contract
Information”

“Universal Credit”

“Unrecoverad
Payment”

“Unsupported
Services"”

“Updates”

“Valid”

“Virtual Standard

Holistic Assessment”

“Virtual Standard
Holistic Assessment
Outcome”

“Virtual Standard

Holistlc Assessment
Outcome Payment”

“Universal Cradit”

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

has the meaning given in Clause F7.1 (Transparency and Freedom
of Information);

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

the United Kingdom;
the UK General Data Protection Regulation;

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

means the information relating to the Supplier Group to be provided
by the Supplier in accordance with Paragraphs 11 to 13 and
Appendix Il of Part 2 of Schedule 8.6 (Service Continuity Plan and
Comorate Resolution Planning);

the Govemment initiative of that name;

has the meaning given in Schedule 7.2 (Payments on Termination);
shall have the meaning set out in Clause C9.2;

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

in respect of an Assurance, has the meaning given to it in
Paragraph 11.7 of Part 2 to Schedule 8.6 (Service Continuity Plan
and Corporate Resolution Planning);

has the meaning given to it in the Specification;

an Outcome in respect of a Virtua!l Standard Holistic Assessment;

the fae as set out in Schedule 7.1 (Fees and Payment) payable by
the Authority to the Supplier on achievement of a Virtual Standard
Holistic Assessment Outcome and which shall be payable in
accordance with the requirements of the Agreement;

the government initiative of that name;
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“Upgrades” any patch, New Release or upgrade of Software and/or a
Deliverable, including standard upgrades, product enhancements,
and any modifications, but excluding any Update which the Supplier
or a third party software supplier {or any Affiliate of the Supplier or
any third party) releases during the Tem;

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

“VCSE” ’ means a non-govemmental organisation that is value-driven and
which principally reinvests its surpluses to further sacial,
environmental or cultural objectives;

“Working Day” any day other than a Saturday, Sunday or public holiday in England
and Wales.
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SCHEDULE 2.1 - SERVICES DESCRIPTION (SPECIFICATION)

Description of the Services

The Supplier will comply with the detail set out within the following additional documents which shall
be deemed to be incorporated into this Agreement;

Document Description .

Specification Dated 2 December 2022 issued on the E-Procurement System as part
of the ITT on 5 December 2022, a copy of which is attached at Annex A
to this Schedule 2.1.

Q&A Log (Q&A) Response to the Q&A Log during the period 5 December 2022 to 14
December 2022, as posted by the Authority on the E-Procurement
System on 16 December 2022 at 13:27, a copy of which is attached at
Annex B to this Schedule 2.1.
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Section 1: Overview

Definitions and interpretation

Unless the context otherwise requires, the following shall apply in this Specification:

the definitions set out in Annex 5 to this Specification
the definitions and rules of interpretation set out in the Section A and Schedule 1 of
the Agreement.

introduction to Access to Work

1.

The Access to Work (AtW) programme is a Jobcentre Plus discretionary grant
scheme that has been in existénce since 1994. It assists disabled paople who are in
paid employment, self-employed or participating in a Jobcentre Plus agreed
Job/Work Trial which may have already commenced or is due to commence, by
providing practical support to overcome work related obstacles resulting from their
disability. Support is also available for young disabled people to enable them to take
up an offer of a work experience placement.

The AtW programme provides advice, a possible assessment of a person’s disability
needs in the workplace and, if required, a financial grant towards the cost of any
necessary support.

AtW is not means tested and can fund up to £65,180 (2022/23) worth of flexible,
personalised support per person per year towards disability related extra costs in the
workplace that are beyond standard reasonable adjustments. it does not replace an
Employer's duty under the Equality Act to make reasonable adjustments.

Disabled people across England, Scotland and Wales form a highly diverse
population from all age groups and across the income and education spectrum. The
effect a disability has on a person is also very subjective so everyone should be
treated on an individual basis.

Where further information is required prior to a decision on awarding a grant, a DWP
Case Manager may seek a Holistic Assessment Report through the Holistic
Assessment.

Prior to the Covid-19 pandemic, all assessments were conducted face-to-face in the
workplace. In response to the pandemic, it was agreed in April 2020 to allow
assessments to be conducted virtually via telephone and/or video link, in addition to
the face-lo-face assessment, to ensure service delivery continued safely and
effectively. Virtual assessments have been retained in addition to face-to-face
asgessment delivery.









[

16.

17.
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Future volumes: Indicative four-year annual volumes for the whole AtW: HA service
are included in the table below. It should be noted that the demand led nature of the
AW programme means volumes may fluctuate and the successful Atw: HA
Suppliers will need to be capable of managing such fluctuations and unpredictable

demand.
otal volumes for yr Yr2 Yr3 Yrd
he initial 4 Years | June 23- | June 24- | June 25- | June 26 Total
plit by contract year May 24 May 25 May 26 May 27
tandard Virtual
olistic
sessment 15,837 16,394| 16,954 17,536 66,721
tandard Face-o-
ace Holistic 3,959 4,098 4,238 4,384 16,679
sessment .
nhanced Holistic 650 1,100 1,540 1,710 5,000
sessment '
Total 20,446 21,592 22,732 23,6301 88,40

Indicative four-year annual volumes per each AtW: HA Contract are included in the
table below (the Authority will endeavour to refer equal numbers of customers to
each AtW: HA Supplier, according to National Insurance Number (subject to
paragraph 4 of Section 2, as set out in paragraph 3 Section 2, and so these

reprasent the numbers in the table at paragraph 16 above divided by two).

otal volumes for
e inltial 4

ears per Contract
Spiit by contract year

Yri
June 23-
May 24

Yr2
June 24.
May 25

Yr3
June 25-
May 26

Yrd
June 26
May 27

Total

tandard Virtual
olistic
ssessment

tandard Face-to-
ace Holistic
sassment

nhanced Holistic
sessment

7.919
1,980

325

8,197

2,049

550

8,477

2,119

770

8,768

2,192

855

33,361
8,340 .

2,500
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The Supplier must ensure and provide evidence that such staff are fully vetted
and have passed a Disclosure Barring Service check prior to commencing
working with AtW Customers;

provide and fund appropriate Continuing Professional Development {CPD) of
Assessors in their area of expertise at no extra cost to the Authority, Such activity
must not interfere with or interrupt the Supplier’s obligations and delivery. The
Supplier must have systems in place to share and improve best practice and shall
make available on request by the Authority evidence of their Staff's CPD;

undertake the Assessments and provide a single Holistic Assessment Report for
each Referral within the timescales specified by the Authority;

be able to respond to the fact a Customer's Workplace could be, depending on
the type of employment, at an qffice, a factory or the Customer's home (this list is
not exhaustive). Details of the location where the Holistic Assessment is to take
place will be provided on the Holistic Assessment Referral Form;

be able to respond to the fact that a Customer may have more than one regular
place of work e.g. hybrid working or split-site offices. Wherever possible, the
Holistic Assessment Report should capture requirements for the job role for all
places of work in one Holistic Assessment Report. If a subsequent or additional
visit to premises is necessary to enable full completion of the Holistic Assessment
Report across all sites, the DWP Case Worker will provide instruction on what
action to take. This may include the Authority providing the Supplier with another
Referral for the alternative Workplace, with the second Assessment paid at the -
relevant rate;

meet any reasonable requests made by Customers to accommodate additional
needs at no extra cost fo the Authority. Additional needs include but are not
limited to, an Assessor of the same gender as the Customer; an interpreter or a
signer capable of British Sign Language. When an additional need is identified at
the initial contact meeting and it is not practical to accommodate it immediately,
the Suppliér shall ensure that an altemnative appointment is arranged and held
within two (2) Working Days and shall ensure that the Customer’'s additional need
is accommodated at all relevant future scheduled appointments/ interventions:;

do the following within the specified timescales, should the Customer not attend
their appointment;

o record the reason given for the cancellation and report with MI, and;

o notify the DWP Case Manager that the appointment has been cancelled,
and,

o schedule a new appointment with the Customer.

17 .
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Quality

18.

19,

20.

21,

22.

attend periodic meetings with the Authority Representative to discuss
performance {minimum monthly frequency);

have a risk management process in place which is subject to review and approval
by the Authority Representative on a monthly basis.

The Supplier shall ensure that each Holistic Assessment Report is to be completed
to the specified standard in Annex 4 of this Specification;

Any Holistic Assessment Report supplied to the Authority that is deemed by the
Authority as being not to the standard specified in Annex 4 of this Specification -
must be resubmitted at the Supplier's expense within one {1) Working Day of retum
by the Authority;

The Authority shall specify the reason for the Holistic Assessment Report being
returned for re-work as not to the standard specified in Annex 4;

Holistic Assessment Reports returned for re-work shall be provided to the standard
specified in Annex 4 and the specified timescales and returmed by encrypted email
to the DWP Case Manager;

The Supplier shall ensure that it has robust arrangements in place for managing
and monitoring service delivery to ensure that the provision is of a sufficiently high
quality,

Provider Referrals and Payment system (PRaP)

23.

24,

25.

26.

DWP Case Managers will be the sole source of referral, and Suppliers are not
expected to recruit Customers externally.

Referrals will be received by the Supplier via PRaP and the Supplier will use PRaP
to record Customer activity. The Supplier will therefore need to have met relevant
secunity requirements before S June 2023.

Payment for the provision will be via the PRaP system. Information on referrals and
payments is included in the Provider Guidance.

Direct access to PRaP will be limited to AtW: HA Suppliers. More information on
PRaP can be found at:

hitp://www.dwp.gov.uk/supplying-dwp/what-we-buy/welfare-to-work-services/prap/
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27.

The Supplier should ensure that payment requests for approved Holistic
Assessment Reports are input to the PRaP system within one month of approval
being given.

Working with the Authority

Management Information

28,

29,

30.

31.

The Authority will use MI presented by PRaP for the on-going management of the
Provision and for discussion with Providers. To further support active performance
management of the contract, the Supplier will also be required o submit a Monthly
Management Information Retum {MMIR) to DWP.

The MMIR is likely to include, but is not limited to, information such as:

e For cancellations, a record of attempted Customer contact;

e For cancellations, a record of all appointments offered to the Customer;

¢ Details of the oldest case - number of days outstanding from referral and
reasons for delay, and volumes outstanding at the end of each month;

e The volume of cancellations made by the Provider in-month and year-to-date
including reasons for cancellation and the date on which the Custorner was re-
booked,;

+ The volume of cancellations made by Customers in-month and year-to-date
including reasons for cancellation and the date on which the Customer was re-
booked;

¢ The top ten recommended solutions in-month and year-to-date,

¢ The number of complaints handled by the Provider and time taken to resolve
to Customer's satisfaction (in Working Days), in-month and year-to-date;

¢ The number of complaints referred to the Authority in-month and year-to-date;

¢ Anonymised details of the assessors engaged on the contract detailing their
skills, experience, clearances and qualifications;

¢ Details of the numbers and reasons where the Standard Holistic Assessment
type has been changed from face-to-face to virtual or vice-versa.

The Authority may amend and / or supplement the information it requires in the
MMIR at any time, including but not limited to amendments to cover the Supplier's
organisational structures and mechanisms for delivery of the Services.

The Supplier shall allow DWP access to all Ml throughout the life of this Agreement
and maintain all data as specified in this Agreement.
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32.

As and when directed by the Authority or Authority Representative, a Supplier shall
collect statistical data relevant to the Services being provided. The Staff shall make
available for inspection all such records and work counts upon the request of the
Authority within ten (10} Working Days.

Enquiries and Complaints

a3,

35.

36.

37.

38.

39.

The Supplier must have an appropriate and effective complaints process across its
whole supply chain to resolve Customers’ complaints. The Supplier must explain its
complaints process to the Customer in its first contact with them and make a clear
reference to the Independent Case Examiner (ICE) and their role, including contact
details. More information regarding the Independent Case Examiner can be found
in the Generic Guidance for DWP Providers document - Generic guidance for DWP
providers - GOV.UK (www.gov.uk). The Supplier must seek to resolve problems
intemally. ‘

The Supplier should refer to the Complaint Resolution Core Briefing Pack for
Providers (a link to this pack is given in the Generic quidance for DWP providers -
GOV.UK (www.gov.uk}) and the DWP Customer Charter (see Section 2, paragraph
45 of this Specification) when reviewing its processes.

The Supplier must document any discussions and their outcomes, allowing'the
Customer to see and sign the record. The Customer will be told the cutcome of
issues raised by them through the complaints procedures.

Where a Customer is unhappy about the service they receive from the Supplier
and raises a complaint, the Supplier should ensure that it follows each step of its
detailed process robustly in order to bring the complaint to a satisfactory
conclusion.

After following all steps in the Supplier's process, it must include in its final
response to the Customer a standard text which signposts the Customer to contact
ICE should they wish to pursue their complaint.

ICE will mediate between the Supplier and the participant to broker a resolution. If
a resolution cannot be agreed between either party, ICE will undertake a full
investigation of the complaint. To ensure that a thorough investigation can take
place, the Supplier must provide all the paperwork which refates to the complaint.
The ICE office will ask for these when required.

The Supplier shall forward any information required for the Authority in order to
address or respond to the following;
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40.

» Treat Official correspondence {Public (or ‘Treat Official’) correspondence
consists of letters or emails from members of the public or organisations and
is replied to by officials rather than minister);

N Ministerial correspondence;
. Freedom of Information requests
. Paﬂiam-entary questions;
. Ministerial briefings,
. Parliamentary Commissioner for Administration cases;
. Press enquiries;

. Other ad hoc queries from third parties.

Any requests for information made directly to the Supplier by any organisation will
be forwarded to the Authority and not replied to by the Supplier.

Contract Management

41.

42,

Where the Supplier identifies problems relating to any aspects of the Services, they
shall be responsible for ensuring that such problems are resolved in a manner

approved by the Authority Representative.

The Supplier shall report in writing to the Authority Representative any proposed
changes to the way in which the Services are accessed or suggestions for
improving the efficiency of the Services provided. Any change in connection with
this paragraph shall be made in accordance with the Change Control Procedure
(as defined in Schedule 1 (Definitions) of this Agreement.

Security

43.

DWP has legal and regulatory obligations to verify that the providers it works with
have a reasonable standard of security in place to protect Authority data and
assets. DWP is committed to the protection of its information, assets and personnel
and expects the same level of commitment from its providers (and sub-contractors
if applicable). In order to protect the Department appropriately, DWP has recently
reviewed its Security Supplier Assurance process and requirements and has made
the applicable changes in line with industry good practice. These changes include
but are not limited to:
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21,

DWP EMPLOYMENT CATEGORY MODEL SERVICES CONTRACT - SCHEDULE 2.1

The Authority will also conduct regular evidence-based compliance checks to
assess the performance of the Supplier and to ensure that the Supplier is
adhering to the delivery model set out in this Agreement. Checks will be
conducted on the service delivery requirements as described in the Customer
Journey (see Annex 1}, the KPIs and in the MMIR. These measures, and the
Suppliers ability to meet them, will be regularly assessed by DWP
Performance Managers as part of business as usual.

The Supplier must have the necessary remote IT equipment, which must
comply with the relevant DWP policies as defined in the appropriate section of
this Agreement, to enable the Authority to carry out centralised checks of the
Supplier's systems; this includes the provision of any necessary electronic
evidence that is required to undertake the checks effectively.
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Appendix 1 - Performance Management and Intervention
Regime levels

The four Levels of the Performance Management and Intervention Regime
are;

Level 1: Standard action - DWP Performance Manager led,
Performance will be managed on both quantitative and qualltatlve
aspects of the contract as detailed above.

Level 2: Enhanced action — DWP Performance Manager / DWP
Senior Performance Manager led. An Action Plan will be used to
capture all agreed actions for performance improvement including
incremental performance and pipeline data that may lead to
outcomes, review dates and the Management Information to inform
the KPlIs.

Level 3: Informal action — DWP Provision Lead or above led.
Supplier will be invited to a meeting to discuss perfformance and will
receive a management letter to request that performance improves.
At this stage the Supplier will be informed that formal action could be
taken in the event that performance doesn’t improve.

Level 4: Formal action - DWP Provision Lead or above led. The
Authority will take formal action by issuing a notice to address failure
to respond to previous intervention activities undertaken. In the event
that performance does not improve to the levels stipulated in the
KPIs the Authority may take action to terminate the contract.
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Section 6: Assurance and Governance

The Department’s Code of Conduct

1. The Department’s Code of Conduct speslls out the key values and principles of
behaviour which DWP expects of its providers which are essential for creating
healthy, high performing supply chains. Suppliers that contract with the DWP
will be expected to operate in accordance with the Code of Conduct.

2. The Code is in Annex 1 of the DWP Commissioning Strategy and can be
found at: DWP Commissioning Strateqy 2021 - GOV.UK (www.gov.uk)

The Disability Confident Scheme

3. Disability Confident is a condition of contract with the DWP and Level 3
accreditation must, unless already obtained, be obtained within 12 months of
the commencement date of the CAEHRS between DWP and the CAEHRS
provider. If a CAEHRS provider does not achieve Level 3 accreditation within
12 months of the commencement date of the CAEHRS between DWP and
that CAEHRS provider, the CAEHRS provider will be Suspended (as defined
in the CAEHRS) until they obtain such Level 3 accreditation.

4, More information can be found at. How to sign up to the Disability Confident
employer scheme - GOV.UK (www.gov.uk)

Life Chances Through Procurement (LCTP)

5. DWP is committed to increasing the life chances for the whole country and
LCTP supports and enhances DWP's progress against the sustainable
development agenda.

6. The Supplier must adhere to the LCTP principles and comply with the LCTP
requirements. Further information on LCTP Guidance for DWP providers can

be found at: Life chances through procurement quidance for DWP contractors
- GOV.UK (www.gov.uk)
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Annex 1: Customer Journey

1. The {potential} Customer applies for Access to Work using the online service
or by telephone,

2, The DWP Case Manager reviews the application and completés eligibility
checks.

3. The DWP Case Manager will contact the Customer to provide an overview of

the Assessment types (Virtual Standard Holistic Assessment, Face-to-Face
Standard Holistic Assessment, Enhanced Holistic Assessment} and ensure
the Customer is available for an assessment. If the Customer cannot
decide on the Standard Assessment type, Virtual will be selected as

default.

4, The DWP Case Manager completes a Holistic Assessment Referral Form and
sends to the Supglier using encrypted email and makes the referral on
PRaP.

5. The Supplier contacts the Customer to discuss the availability to attend an

Assessment and confirms their Assessment preference.

6. The Supplier offers the Customer at least 5 appointment siots within the
timeframe specified in this Agreement.

7. The Supplier makes at least 2 attempts within the first Working Day after
Referral to contact the Customer to schedule the Assessment. If
unsuccessful, a further attempt should be made on the second Working
Day following Referral. In making these attempts, the Supplier will

¢ Ensure that the attempts to contact the Customer are made at
different times of the day so as to avoid conflicting with regular
scheduled commitments the Customer may have (e.g. school run)

¢ Use a variety of communication modes (e.g. mobile phone, landline,
email, whichever is the Customer’s preferred method)

8. The Supplier will boak the Customer for a Holistic Assessment appointment.

9. The Supplier completes the Holistic Assessment Report and returmns to the
DWP Case Manager using encrypted email.
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Sole Supplier Information

Customer Name Customer URN

Customer workplace barrier

What is the task that the customer cannot do, what has the item to overcome?

Proposed Solution

What does the solution need to do/provide?

Proposed Supplier

Why is this supplier the only person who can supply the item or solution? State clearly
the specialist nature of the itemn.

Please provide contact detalls of three other companies in the same field of
expertise who have been approached for quotes and have confirmed they are
unable to provide the item or an alternative solution.
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Address other than employees’ workplace
(This must be authorised by DWP Case Manager in advance of the assessment)

Job analyslis

To include, working pattern, office based, mobile, and job description.

Disability/Health condition
Iincluding any secondary disabilities not already identified.

Include History, relevant medical details, medication and current professional help.

Assessment of needs

The holistlc assessment must present the barriers and give subsequent solutions for
each one with each recommendation highlighted in bold. The assessment must be
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Name of Assessor

Assessor's Signature

Date of Assessment

if you have any queries on the content of this report, please refer back to your
DWP Case Manager.
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Sole Supplier Information

Customer Name Customer URN

Customer workplace barrier

What is the task that the customer cannot do, what has the item to overcome?

Proposed Solution

What does the solution need to do/provide?

Proposed Supplier

Why is this supplier the only person who can supply the item or solution? State clearly,
the specialist nature of the item.

Please provide contact details of three other companies in the same field of
expertise who have been approached for quotes and have confirmed they are
unable to provide the item or an alternative solution.
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Annex 4 - Standards

Specified Standard

1. The Authority is keen to ensure that the quality of Access to Work provision
provided by the Supplier is exemplary.

2. The Supplier is responsible for ensuring that Customers and their Employers
have access to suitable and high-quality support in a way that provides a
good service and an excellent Customer experience. For Access to Work to
offer the most effective support possible to Customers, a number of key
features are integral to delivery. In praviding the Service the Supplier is
required to:

focus strongly on speed and accuracy;

demonstrate a sound understanding of the breadth of disability issues
which may be experienced by the Customer and the appropriate support
options available to address the Customer's workplace barriers to meet
each Customer’s minimum needs;

provide advice and guidance on technical and ergonomic issues.

3. In particular, the Holistic Assessment Report {see Annex 3a and Annex 3b)
shall be in the format specified below and be fit for purpose:

legible and in plain language,;
checked for grammar, spelling and punctuation;
well-presented and of good quality;

in point 12 Arial font (unless alternative requirements are needed due to the
Customer’s disability);

logically sequenced, clear, informative and complete;

fully detailed and consistent (please note it will be seen by the Customer
and/or their Employer);
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» not prescriptive but provides recommendations based on evidence
(terminology used should demonstrate an emphasis on independence and
choice);

» each recommended solution is detailed to ensure best value for the
Authority that meets the Customer need (all recommendations and quiotes
should be ordered from cheapest to most expensive);

The Holistic Assessment Report templates (see Annex 3a and Annex 3b)
shall be completed and used to enable a DWP Case Manager to determine
the best possible solution for the Customer in question.

Itis important that the Holistic Assessment Report is of good quality in

accordance with the standards specified in this Annex 4 and the DWP Case
Manager will define whether Holistic Assessment Reports are to the ‘specified
standard’, based on the criteria below.

A Holistic Assessment Report may be deemed not to the standard specified in
this Ahnex 4 and therefore rejected if one or more of the following applies:

there are insufficient quotations or no quotations have been provided;

there is no sole supplier stencil (if appropriate) completed. Sole supplier
stencll is included within the Holistic Assessment Reports (see Annex 3a

and Annex 3b);
three quotations are not provided for items over £500;

for training quotations - if a quotation is provided per training session

instead of for the complete package to avoid providing three quotations

{e.g. half day support costs £150 but the Customer needs ten (10) half
days, taking the cost up to £1,500, we therefore would require three
quotes as the item cost is over £500),

quotations provided are not for exact costs. All costs should be
calculated and quoted accurately;

quotations do not include VAT/delivery costs (for VAT calculations, any

part of a penny should be rounded up to the nearest whole penny);
quotes are not on a separate page;

it is apparent that value for money has not been considered (i.e. many
cheaper quotalions are available);

in regard to chairs, if the quotations are for different specifications;
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compatibility checks are not done before recommending
equipment/software;

incorrect information is reported;

there are spelling and/or grammatical errors that have a material impact
on the report;

the recommendation for support is not available in the Customer's area;

where human support is recommended but there is no indication of
support required (e.g. hours eic) and/or there is no full justification for
why that human support is recommended;

there is no explanation of how recommendations will overcome the
Customer's difficulties;

it is evident that the Assessor has been influenced by Customer or their
representee’s preferance and has not considered the minimum
requirements (e.g. this is sometimes evident in reported conversations
with DWP Case Managers which focus on what the Customer ‘prefers’ or
‘wants');

there is missing information as per the referral standards (e.g.
progression planning, employer section) in the report;

there is missing information regarding the Customer’s condition/ support
required (for example, if an element of support is discussed with the
Assessor but has not been included in the Holistic Assessment Report,
such as travel to work considerations);

it contains personal/confidential information reported to the Assessor
that the Custemer did not want to be disclosed on the report (Assessors
should ensure that they advise the Customer that they will report
anything they tell them unless otherwise stated);

the report indicates that the Employer is not sympathetic or making
reasonable adjustments when this is not the case (i.e.: reporting that
time off is needed for appointments, breaks requirad etc.);

the report is too prescriptive in telling the Employer what they should be
doing instead of suggesting under reasonable adjustments;

there is no evidence that a holistic approach has been taken;

the barriers are not fully explained;



10.

1.

12,

13.

» the report is too prescriptive in advising what Access to Work will or will
not pay for;

« no job analysis is contained in the Holistic Assessment Report;

+» abundie price is provided for equipment and does not break down the
exact, individual costs within that bundie;

« the Holistic Assessment Report otherwise does net comply with the
requirements for a Holistic Assessment Report set out in this
Specification.

If the, Holistic Assessment Report has been rejected, the Supplier will be
notified by e-mail within five (5) Working Days of the recsipt of the Holistic
Assessment Report.

If the Authority decides that a Holistic Assessment Report is not to the
standard specified in this Annex 4 the Supplier will be notified of the reason
and will be required to review and resubmit the report within one (1) Working
Day of its return,

If the Supplier is concemed about a Holistic Assessment Report that has been
returned for Rework, it should refer to the Single Point Of Contact (SPOC) in
the AtW Team. In the absence of the SPOC the Supplier should contact the
AtW Business Support Team to determine the appropriate action to take.

The AtW Team will monitor the quality of Holistic Assessment Reports and the
number returned to the Supplier as unacceptable on a monthly basis.

This information will be discussed formally as part of regular performance
reviews led by the AtW Performance Manager.

Customers and their Employers will be advised that they have a period of two
weeks from receipt of the report in which to resporid to the report and raise
any concems.

In a small number of cases, the DWP Case Manager may reject a Holistic
Assessment Report for Rework and request an additional Holistic Assessment
Report from the Supplier if they have concerns about the recommendations
included in the existing report. This situation could arise when, for example, a
Customer's representativefinterpreter assists them with the Access to Work
application process and this person or their Employer may also be helping the
Customer to identify types of support they require and offering to provide that
support.
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14.

If recommendations are made for building adaptations {(over and above those
which are required by law) to enable access to premises, the Supplier will
specify quantities and suggest specialist suppliers for the Employer to contact,
to investigate the feasibility of removing the barriers, but the Supplier will not
recommend specific works or contractors to carry out the works.
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Annex 5: Definitions

Action Plan means the monthly assurance document sent by the Supplier to the Authority
that details the top areas for improvement and documented specific actions the Supplier will
take to improve performance:

Agreement means the contract of which this Specification forms part, as more particularly
defined in Schedule 1 of that contract.

Assessment means a Holistic Assessment of a Customer in the Workplace,

Assessor means each member of Staff conducting the Holistic Assessment and completing
the Holistic Assessment Report.

AtW means Access to Work.
AtW + means Access to Work Plus.

AtW Business Support Team means the team that provides business support to the AtW
Team.

AtW: HA means Access to Work Holistic Assessments.

AtW: HA Bidder means a CAEHRS, Lot 8 (National) provider bidding or, where the context
requires, considering to bid in the mini-competition to which this Specification relates.

AtW: HA Contract means a contract awarded by DWP to a successful AtW: HA Bidder
following the conclusion of the mini-competition to which this Specification relates, including
this Agreemant.

AtW: HA Supplier means a supplier under an AtW: HA Contract, including the Supplier.
AtW Plus has the meaning given in Section 2 paragraph 13.

AtW Performance Manager means the individual within DWP responsible for monitoring
performance of the AtW; HA Contract, or their deputy.

AtW Statistics means the official AtW statistics published in GOV.UK

AtW Team means the cehtralised team of individuals engaged by the Authority who are
responsible for administrating the AtW applications.

Authority as defined in the order form which forms part of this Agreement.
Authority Representative as defined in Schedule 1 of this Agreement,
CAEHRS means the Commercial Agreement for the provision of Employment and Health

Related Services.
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~ CPD means continuing professional development.

CPR means contract performance review.

CSF means critical success factor.

Customer means a “Participant’, as defined in Schedule 1 of this Agreement.
DWP means the Authority.

DWP Case Manager means the members of the Authority’s Access to Work Team dealing
with the Customer's Access to Work case.

Employer means the employer of the Customer.

Enhanced Holistic Assessment means an enhanced Holistic Assessment in accordance
with this Specification.

Equality Act means the Equality Act 2010.

Face-to-Face Standard Holistic Assessment means a face-to-face standard Holistic
Assessment in accordance with this Specification conducted with the Customer in their
Workplace.

Help Desk means the single contact point for DWP Case Manager and Customers.
Holistic Assessment means an Assessment undertaken by the Supplier which considers
all aspects of an Accass to Work Customer’s disability and explores all factors that impact
on their Workplace barriers offering solutions to overcome those barriers.

Holistic Assessment Referral Form means the form completed by the DWP Case
Manager and sent to the Supplier to refer a Customer for a Holistic Assessment.

Holistic Assessment Report means the form completed by the Supplier following a Holistic
Assessment and returned to the DWP Case Manager.

Hybrid Working means where the Customer has mare than one regular place of work. '
ICE as defined in Schedule 1 of this Agreement.

KPI means a key performance indicator, as set out in Section 4 paragraph 3 of this
Specification.

LCTP means “Life Chances Through Procurement”’, as set out in Section 6 paragraph 5 of
this Specification.

Management Information or Ml means “Management Information®, as defined in Schedule
1 of this Agreement.

Mini-Competition as defined in CAEHRS.



MMIR means the monthly management information return to be submitted pursuant to
paragraphs 288 to 30 of Section 2.

Moni:h means a calendar mo.nth.

Qutcome Payment as defined in Schedule 1 of this Agreement.

Participant as defined in Schedule 1 of thié Agreement.

PRaP as defined in Schedule 1 of this Agreement.

Programme refers to the services delivered under AtW Holistic Assessments.
Provider Guidance as defined in Schedule 1 of this Agreement.

Reforral as defined in Schedule 1 of this Agreement.

Rework means an additional Holistic Assessment to be submitted by the Supplier following
a rejected Holistic Assessment Report, as per Paragraph 8 of Annex 4 of this Agreement.

Services as defined in Schedule 1 of this Agreement.

Service Start Date means the date on which Sen.iices for AtW Holistic Assessments
referrals will commence.

Sl means a Supported Intemship.
Single Point of Contact means the designated contact within the AtW Team.

SME means small and medium-sized enterprises as defined by the European Union. See
SME definition {(europa.eu).

Staff means all Supplier staff involved in delivery of this Agreement.

Standard Holistic Assessment means a Face-to-Face Standard Holistic Assessment or a
Virtual Standard Holistic Assessment.

Supplier as defined in the arder form which forms part of this Agreement.

Supported Business means social enterprises whose main aim is to integrate disabled
people socially and professionally. Their workforce must be at least 30% disabled or
disadvantaged.

Supported internship has the meaning given in Section 2 paragraph 13.

Transitional Employer Support Grant {TESG) has the meaning given in Section 2
paragraph 13.

Virtual Standard Holistic Assessment means a virtual standard Holistic Assessment in
accordance with this Specification.

Work Choice Protected Place means full-time employment places within Supported
Businesses with guaranteed funding from DWP as a result of the Work Choice contract.
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Working Day as defined in Schedule 1 of this Agreement.

Workplace means the Customers’ place of work. This could be, depending on the type of
employment, at an office, a factory or the Customer's home (this list is not exhaustive).

Details of where the assessment is to take place will be provided on the Holistic Referral
Form.
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Annex 6: Other Additional Information

s DWP Generic Provider Guidance
Generic guidance for DWP providers - GOV.UK (www.qov.uk)

« Jaggaer
httgs:lldwp_ .bravosolution.co.ukiweb/login.shiml

s AtW Holistic Assessment Provider Guidance
Access to Work holistic assessments provider quidance - GOV.UK (www.gov.uk)

« Equality Act 2010 Guidance
https://www.gov.uk/guidance/equality-act-2010-guidance

o AW Statistics
https://www.gov.uk/government/collections/access-to-work-statistics
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42

43

44

4.5

4.6

4.7

48

The primary purpose of the Supplier Systems Assurance is o provide the Authority with
an assurance that payments to Suppliers are in accordance with the Authority and HM
Treasury policies, that public funds are protected and that value for money has been
obtained.

Provider Assurance Review(s) (“PAT Reviews"} will be carried out on the Suppliers’
internal control systems to assess the Suppliers’ ability to manage risk across three key
areas:

a)  Governance Arrangements — covering the Supplier's govemance arrangernents,
systems for tracking and reporiing performance and their anti-fraud measures;

b) Service Delivery — includes the Supplier's systems for starting, ending and moving
Participants thraugh the Services and generally looks to ensure that the Authority is
getting the services for which it is paying. This section also covers management of
the supply chain; and

¢} Claim Procedures and Payments — looks to ensure that Suppliers have in place
effective systems to support their claims for payment, including appropriate
segregation of duties.

On completion of each review by the Authority, the Supplier will be awarded an assurance
rating in one of the following four categories — (i) weak: (il) limited; (lii) reasonable; or (iv}
strong (each a “Supplier Assurance Rating"). The Authority shall also send a formal
report to the Supplier which details the PAT Review findings including key strengths and
areas for improvement; where weaknesses have been identified the Supplier will be asked
to complete an action plan setting out appropriate steps for improvement (a “PAT Action
Plan”) and this is followed up at an agreed point.

The fimescale for a subsequent review is determined at the sole discretion of the
Authority.

If the Supplier s attributed a “Weak® or “Limited” Supplier Assurance Rating, as notified to
the Supplier by the Authority from time to time, the Supplier shall deploy all additional
resources and take all remedial action that is necessary to remedy the “Weak" or “Limited”
Supplier Assurance Rating or to prevent the “Weak" or “Limited” Supplier Assurance
Rating from recurring by a date specified by the Authority.

K in the opinion of the Authority, the Supplier has failed to deploy the required additional
resources and to take the remedial action in accordance with the PAT Action Plan by the
date specified by the Authority, the Authority may treat such failure as a Non Service
Failure Default and issue a Formal Waming Notice in accordance with Clause B15,

The Authority shall be entitled to terminate the Agreement by issuing a Termination Notice
to the Supplier in the following clrcumstances.

a) where the Supplier has been awarded a Supplier Assurance Rating of "Weak™ or
“Limited”, as notified to the Supplier by the Authority from time to time, in two (2}
separate consecutive PAT Reviews for reasons which the Authority regards, at its
sole discretion, as similar reasons; or

b) where the Supplier has been awarded a Supplier Assurance Rating of "Weak” or
“Limited” as notified to the Supplier by the Authority from time to time, in three (3)
separate consecutive PAT Reviews regardless of the reasons for such award; or

c} on-going or repeated failures on the part of the Supplier to comply with and
implement a PAT Action Plan.
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SCHEDULE 2.3 - STANDARDS
Standards

1

2.2

23

4.2

Definitions

In this Schedule, the following definitions shall apply:

“Standards Hub" -the Government's open and transparent standards adoption

process as documented at hgg:ﬂstandggg,ggg.ggv.g_&; and
“Suggested a submission to suggest the adoption of new or emergent
Challenge” standards in the format specified on Standards Hub.
General

Throughout the term of this Agreement, the Parties shall monitor and notify each other of
any new or emergent standards which could affect the Supplier’s provision, or the
Authority's receipt, of the Services. Any changes to the Standards, including the adoption
of any such new or emergent standard, shall be agreed in accordance with the Change
Control Procedure.

Where a new or emergent standard is to be developed or introduced by the Authority, the
Supplier shall be responsible for ensuring that the potential impact on the Supplier's
provision, or the Authority's receipt, of the Services is explained {o the Authorily (in a
reasonable timeframe), prior to the implementation of the new or emergent standard.

‘Where Standards referenced conflict with each other or with Good Industry Practice, then

the later Standard or best practice shall be adopted by the Supplier. Any such alteration
to any Standard(s) shall require the prior written agreement of the Authority and shall be
implemented within an agreed timescale.

Technology and digital services practice

The Supplier shall {when designing, implementing and delivering the Services)} adopt the
applicable elements of HM Government’s Technology Code of Practice as documented at

hitps://www.qov.uk/service-manualitechnology/code-of-practice.html.
Open data standards & Standards Hub

The Supplier shall comply 1o the extent within its control with UK Government's Open
Standards Principles as documented at
hitps://www.qov.uk/government/publications/open-standards-principles/open-standards-
principles, as they relate to the specification of standards for software interoperability, data
and document formats in the IT Environment.

Without prejudice to the generality of Paragraph 2.2, the Supplier shall, when
implementing or updating a technical component or part of the Software or Supplier
Solutlon where there Is a requirement under this Agreement or opportunity to use a new
or emergent standard, submit a Suggested Challenge compliant with the UK
Government's Open Standards Princlples (using the process detailed on Standards Hub
and documented at hitp://standards.data.gov.uk/}. Each Suggested Challenge submitted
by the Supplier shall detail, subject to the security and confidentiality provisions in this
Agreement, an illustration of such requirement or opportunity within the IT Environment,
Supplier Solution and Government's IT infrastructure and the suggested open standard.
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4.3

7.2

8.2

The Supplier shall ensure that all documentation published on behalf of the Authority
pursuant to this Agreement is provided in a non-proprietary format (such as PDF or Open
Document Format {ISO 26300 or equivalent)) as well as any native file format
documentation in accordance with the obligation under Paragraph 4.1 to comply with the
UK Government's Open Standards Principles, unless the Authority otherwise agrees in
writing.

Technology architecture standards

The Supplier shall produce full and detailed technical architecture documentation for the
Supplier Solution in accordance with Good Industry Practice. i documentation exists that
complies with TOGAF 9.1 or its equivalent, then this shall be deemed acceptable.

Accessible digital standards
The Supplier shall comply with {(or with equivalents to):

(a) the World Wide Web Consortium (W3C) Web Accessibility Initiative (WAI) Web
Content Accessibility Guidelines (WCAG) 2.0 Conformance Level AA; and

(b) ISOAEC 13066-1; 2011 Information Technology — Interoperability with assistive
technology (AT) — Part 1: Requirements and recommendations for interoperability.

Service management software & standards

Subject to Paragraphs 2 to 4 (inclusive), the Supplier shall reference relevant industry and
HM Government standards and best practice guidelines in the management of the
Services, including the following and/or their equivalents:

(a) ITIL v3 2011,
{b) ISOAEC 20000-1 2011 “ITSM Specification for Service Management™;

(c) ISO/IEC 20000-2 2012 “ITSM Code of Practice for Service Management”;

(d) 1SO 10007 “Quality management systems — Guidelines for configuration
management”; and

(e) BS25999-1:20086 “Code of Practice for Business Continuity Management” and,
ISO/IEC 27031:2011, ISO 22301 and 1SO/IEC 24762:2008 in the provision of “IT
Service Conlinuity Strategy” or “Disaster Recovery” plans.

For the purposes of management of the Services and delivery performance the Supplier
shall make use of Software that complies with Good Industry Practice including
availability, change, incident, knowledge, problem, release & deployment, request
fulfilment, service asset and configuration, service catalogue, service level and service
portfolio management. If such Software has been assessed under the ITIL Software
Scheme as being compliant to “Bronze Level”, then this shall be deemed acceptable.

Environmental standards

The Supplier warrants that it has obtained ISO 14001 (or equivalent) certification for its
environmental management and shall comply with and maintain certification requirements
throughout the Term. The Supplier shall follow a sound environmental management
policy, ensuring that any Goods and the Services are procured, produced, packaged,
delivered, and are capable of being used and ultimately disposed of in ways appropriate
to such standard.

The Supplier shall comply with relevant obligations under the Waste Electrical and
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8.3

8.4

8.5

9.2

Electronic Equipment Regulations 2006 in compliance with Directive 2002/96/ECC and
subsequent replacements (including those in compliance with Directive 2012/19/ EU).

The Supplier shall (when designing, procuring, implementing and delivering the Services)
ensure compliance with Article 6 and Annex il of the Energy Efficiency Directive
2012/27/EV and subsequent replacements.

The Supplier shall comply with the EU Code of Conduct on Data Centres’ Energy
Efficiency. The Supplier shall ensure that any data centre used in delivering the Serwces
are registered as a Participant under such Code of Conduct.

The Supplier shall comply with the Authority and HM Government's objectives to reduce
waste and meat the aims of the Greening Government: IT strategy contained in the
document “Greening Government: ICT Strategy issue (March 2011)" at

https.//www.qov. uk/government/publications/gresning-government-ict-strateqy.

Hardware safety standards

The Supplier shall comply with those BS or other standards relevant to the provusnon of the
Services, including the fallowing or their equivalents:

(a) - any new hardware required for the delivery of the Services (including printers), shall
conform to BS EN 60950-1:2006+A12:2011 or subsequent replacements. In
considering where to site any such hardware, the Supplier shall consider the future
working user environment and shall position the hardware sympathetically, wherever
possible;

(b) any new audio, video and similar electronic apparatus required for the delivery of the
Services, shall conform to the following standard: BS EN 60065:2002+A12:2011 or
any subsequent replacemenits;

{c) any new laser printers or scanners using lasers, required for the delivery of the
Services, shall conform to either of the following safety Standards: BS EN 60825-
1:2007 or any subsequent replacements; and

(d) any new apparatus for connection to any telecommunication network, and required
for the delivery of the Services, shall confarm to the following safety Standard: BS
EN 41003:2009 or any subsequent replacements.

Where required to do so as part of the Services, the Supplier shall perform electrical

safety checks in relation 1o all equipment supplied under this Agreement in accordance
with the relevant health and safety regulations.
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*Information
Security”

“Information
Security
Manager”

“Information
Security
Management
System
(“lsus”)'

"Information
Security
Questionnaire”

“Information
Security Risk”

“ISONEC 27001,
ISO/NEC 27002
and SO 22301

“NCSC”

“Penetration
Test®

the segregation of the duties of governance,
implementation and control) provided to the general public
or Information Security practitioners and stakeholders by
generally recognised authorities and organisations; and

c) the Government's security policies, frameworks, standards
and guidelines relating to Information Security.

shall mean:
a) the protection and preservation of:

i) the confidentiality, integrity and availability of any
Authority Assets, the Authority System (or any part
thereof) and the Supplier System (or any part
thereof);

ii) related properties of information including, but not
limited to, authenticity, accountability, and non-
repudiation; and

b) compliance with all Law applicable to the processing,
transmission, storage and disposal of Authority Assets.

shall mean the person appointed by the Supplier with the
appropriate experience, authority and expertise to ensure that the
Supplier complies with the Authority's Security Requirements.

shall mean the set of policies, processes and systems designed,
implemented and maintained by the Supplier to manage
Information Security Risk as certified by ISO/IEC 27001.

shall mean the Authority’s set of questions used to audit and on an
ongoing basis assure the Supplier's compliance with the
Authority’s Security Requirements.

shall mean any risk that might adversely affect Information Security

* including, but not limited to, a Breach of Security.

shall mean:

a) ISO/IEC 27001;

b) ISO/NEC 27002/EC; and
c) ISO 22301

in @ach case as most recently published by the Intemational
Organization for Standardization or its successor entity {the “ISO")
or the relevant successor or replacement information security
standard which is formally recommended by the 1S0O.

shall mean the National Cyber Security Centre or its successor
entity (where applicable).

shall mean a simulated attack on any Authority Assets, the
Authority System (or any part thereof) or the Supplier System (or
any part thereof).
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1.2

2.1

31

3.2

33

. "PCIDSS” shall mean the Payment Card Industry Data Security Standard as

maost recently published by the PCI Security Standards Council,
LLC or its successor entity (the "PCI"°).

“Risk Profile” shall mean a description of any set of risks. The set of risks can
contain those that relate to a whole organisation, part of an
organisation or as atherwise applicable.

*Security Test"” shall include, but not be limited to, Penetration Test, Vulnerability
. Scan, Availability Test and any other security related test and

audit.
“Tigerscheme” shall mean a scheme for authorised penetration tests which
scheme is managed by USW Commercial Services Ltd.
“Yulnerability shall mean an ongoing activity to identify any potential vulnerability
Scan” in any Authority Assets, the Authority System (or any part thereof)

or the Supplier System (or any part thereof).

Reference to any notice to be provided by the Supplier to the Authority shall be construed
as a notice to be provided by the Supplier to the Authority Representative.

Principles of security

The Supplier shall at all times comply with the Authority’s Security Requirements and
provide a level of security which is in accordance with the Security Policies and
Standards, Good Security Practice and Law.

ISO/IEC 27001 compliance, certification and Audit

The Supplier shall, and shall procure that any Sub-contractor (as applicable) shall, obtain
and maintain certification to 1SO/IEC 27001 (the "1SO Certificate™) in relation to the
Services during the Terrn. The ISO Certificate shall be provided by the Supplier to the
Authority on the dates as agreed by the Parties.

The Supplier shall appoint:

a) an Infarmation Security Manager; and

b) a deputy Information Security Manager who shall have the appropriate experience,
authority and expertise to deputise for the Information Secunty Manager when s/he
is on leave or unavailable for any period of time.

The Supplier shall notify the Authority of the identity of the Information Security Manager

on the Effective Date and, where applicable, within five (5) Working Days following any

change in the identity of the Information Security Manager.

The Supplier shall ensure that it operates and maintains the Information Security

Management System during the Term and that the Information Security Management

Systam meets the Security Policles and Standards, Good Security Practice and Law and

indudes:

a} ascope statement {which covers all of the Services provided under this Agreement);

b) arisk assessment (which shall include any risks spacific to the Services);
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34

3.5

3.6

4.1

4.2

5.1

¢) a statement of applicability;

d) a risk treatment plan; and

€) anincident management plan

in each case as specified by ISO/EC 27001,

The Supplier shall provide the Information Security Management System to the Authorrly
upon request within ten (10) Working Days from such request.

The Supplier shail notify the Authority of any failure to obtain an ISO Certificate or a
revocation of an 1SO Certificate within two (2) Working Days of confirmation of such failure
or revocation, The Supplier shall, at its own expense, undertake those actions required in
order to obtain an ISO Certificate following such failure or revocation and provide such
ISO Certificate within one calendar month of the initial notification of failure or revocation
to the Authority or on a date agreed by the Partles. For the avoidance of doubt, any failure
to obtain and/or maintain an ISO Certificate during the Contract Period after the first date
on which the Contractor was required to provide the ISO Certificate in accordance with
paragraph 3.1 shall be deemed to be iremediable shall constitute a material Default
entitling the Authority to exercise its rights under Clause 11.1(b).

The Supplier shall camry out regular Security Tests in compliance with ISOAEC 27001 and
shall within ten (10) Working Days after completion of the relevant audit provide any
associated security audit reports to the Authority.

Notwithstanding the provisions of paragraph 3.1 to paragraph 3.5, the Authority may, in its
absolute discretion, nofify the Supplier that it is not in compliance with the Autharity's
Security Requirements and proviie details of such non-compliance. The Supplier shall, at
its own expense, undertake those actions required in order to comply with the Authority's
Security Requirements within one calendar month following such notification or on a date
as agreed by the Parties. For the avoidance of doubt, any failure to comply with the
Authority's Security Requirements within the required timeframe shall be deemed to be
iremadiable and shall constitute a material Default entitling the Authority to exercise its
rights under Clause 11.1({b).

Cyber Essentials Plus scheme

The Supplier shall, and shall procure that any Sub-contractor (as applicable) shall, abtain
and maintain certification to Cyber Essentlals Plus (the "Cyber Essentials Plus
Certificate”) in relation to the Services during the Term. The Cyber Essentials Plus
Cortificate shall be provided by the Supplier to the Authority annually on the dates as
agreed by the Parties.

The Supplier shall notify the Authority of any failure to obtain, or the revocation of, a Cyber
Essentials Plus Certificate within two (2) Working Days of confirmation of such failure or
revocation. The Supplier shall, at its own expense, undertake those actions required in
order to obtain a Cyber Essentials Plus Certificate following such failure or revocation, For
the avoidance of doubt, any failure to obtain and/or maintain a Cyber Essentials Plus
Certificate during the Contract Period after the first date on which the Contractor was
required to provide a Cyber Essentials Plus Certificate in accordance with paragraph 4.1
shall be deemed to be irremediable and shall constitute a material Default entitling the
Authority to exercise its rights under Clause |1.1{b).

Risk Management

The Supplier shall operate and maintain policies and processes for risk management (the
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i)  Inrespect of any Security Test to which PCI DSS apply, is an approved scanning
vendor duly accredited by the PCI.

Such Security Test shall be carried out:
i} atleastannually;

i)  in the event of a material change in the Supplier System or in the Authority System;
or

" i) at the request of the Authority which request may include, but is riot limited to, a

repeat of a previous Security Test.

The content, and format of any report of such Security Tests shall be approved in advance
of the Security Test by the Authority. The Supplier shall provide any report of such
Security Tests within one calendar month following the completion of such Security Test
or on a date agreed by the Parties. The Supplier shall, at its own expense, undertake
those actions required to rectify any risks identified by any Security Test in the manner
arid within the timeframe required by the Authority in its absolute discretion.

The Authority shall be entitied to send the Authority Representative to witness the conduct
of any Security Test. The Supplier shall provide to the Authority notice of any Security
Test at least onb month prior to the relevant Security Test.

Where the Supplier provides code development services to the Authority, the Supplier
shall comply with the Authority's Security Requirements in respact of code development
within the Supplier System and the Authority System.

Where the Supplier provides software development services, the Supplier shall comply
with the code development practices specified in the Specification or in the Authority's
Security Requirements.

The Authority, or an agent appointed by it, may undertake Security Tests in respect of the
Supplier System after providing advance notice to the Supplier. If any Security Test
identifies any non-compliance with the Authority’s Security Requirements, the Supplier
shall, at its own expenss, undertake those actions required in order to rectify such
identified non-compliance in the manner and timeframe as stipulated by the Authority at its
absolute discretion. The Supplier shall provide all such co-operation and assistance in
relation 1o any Security Test conducted by the Authority as the Authority may reasonably
require,

The Authority shall schedule regular security governance review meetings which the
Supplier shall, and shall procure that any Sub-contractor (as applicable) shall, attend.

PCI DSS compliance and certification

Where the Supplier obtains, stores, processes or transmits payment card data, the
Supplier shall comply with the PCI DSS.

The Supplier shall obtain and maintain up-to-date attestation of compliance certificates
("AoC") provided by a qualified security assessor accredited by the PCl and up-to-date
reporls on compliance (“RoC") provided by a qualified security assessor or an intemal
security agsessor, in each case accredited by the PCI (each with the content and format
as stipulated by the PCI and such reports the “PCI Reports®), during the Term. The
Supplier shall provide the respective PCI Reports to the Authority upon request within ten
(10) Working Days of such request.
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7.3

8.2

8.3

9.2

The Supplier shall notify the Authority of any failure to obtain a PCI Report or a revocation
of a PC| Report within two (2) Working Days of confirmation of such failure or revocation.
The Supplier shall, at its own expense, undertake those actions required in order to obtain
a PC| Report following such failure or revocation within one calendar month of such failure
or revocation.

Security policies and standards

The Supplier shall, and shall procure that any Sub-contractor (as applicable} shall, comply
with the Security Policies and Standards set out Annex A and B.

Notwithstanding the foregoing, the Authority's Security Requirements applicable to the
Services may be subject to change following certain events including, but not limited to,
any relevant change in the delivery of the Services. Where any such change constitutes a
Change to the Agreement, any change in the Authority's Security Requirements resulting
from Change (if any) shall be agreed by the Parties in accerdance with the Change
Control Procedure. Where any such change constitutes an Operational Change, any
change in the Authority's Security Requirements resulting from such Operational Change
(if any) shall be implemented in accordance with the paragraphs in Schedule 8.2 (Change
Control Procedure} conceming Operational Changes.

The Supplier shall, and shall procure that any Sub-contractor (as applicable) shall,
maintain appropriate records and Is otherwise able to demonstrate compliance with the
Security Policies and Standards.

Cyber Security Information Sharing Partnership

The Supplier may require a nominated representative of the Supplier to join the Cyber
Security Information Sharing Partnership on behalf of the Supplier during the Term, in
which case the Supplier's nominated representative. The Supplier shall participate in the
Cyber Security Information Sharing Partnership for the exchange of cyber threat
information,

if the Supplier elects a nominated representative to join the Cyber Security Information
Sharing Partnership in accordance with Paragraph 9.1 above, it shall review the NCSC
weekly threat reports on a weekly basis and implement recommendations in line with the
Supplier's Risk Management Policy.
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ANNEX A - AUTHORITY SECURITY POLICIES AND STANDARDS

The Security Policies are published on:

https:/iwww.gov.uk/government/publications/dwp-procurement-security-policies-
and-standards unless specified otherwise:

a) Acceptable Use Policy

b) Information Security Policy

c) Physical Security Policy

d) Information Management Policy

e) Email Policy

f) Technical Vulnerability Management Policy
a) Remote Working Policy

h) Social Media Policy

i) Forensic Readiness Policy

i) SMS Text Policy

k). Privileged Users Seéuﬁty Policy

) User Access Control Policy

m)  Security Classification Policy

n) Cryptographic Key Management Policy

o) HMG Personnel Security Controls — May 2018

(published on hitps://www.gov.uk/government/publications/hmg-personnel-security-
controls)

P) NCSC Secure  Sanitisation of  Storage Media (published on
https://www.ngsc.qov.uk/quidance/secure-sanitisation-storage-media)
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SCHEDULE 2.5 - INSURANCE REQUIREMENTS

1
1.1

1.2

1.3

1.4

3.2

Obligation to maintain Insurances

Without prejudice to its obligations to the Authority under this Agreement, including its
indemnity and liability obligations, the Supplier shall for the periods specified in this
Schedule take out and maintain, or procure the taking out and maintenance of the
insurances as set out in Annex 1 and any cther insurances as may be required by
applicable Law (together the “Insurances”). The Supplier shall ensure that each of the
Insurances’is effective no later than the date on which the relevant risk commences.

The Insurances shall be maintained in accordance with Good Industry Practice and {so far
as is reasonably practlicable) on terms no less favourable than those generally available to
a prudent contractor in respect of risks insured in the international insurance market from
time to time.

The Insurances shall be taken out and maintained with insurers who are:

(a) of good financial standing;

(b) appropriately regulated;

(c) regulated by the applicable regulatory body and is in good standing with that
regulator; and

(d) exceptin the case of any Insurances provided by an Affiliate of the Supplier, of good
repute in the international Insurance market.

The Supplier shall ensure that the public and products liability policy shall contain an
indemnity to principals clause under which the Authority shall be indemnified in respect of
claims made against the Authority in respect of death or bodily injury or third party
property damage arising out of or in connection with the Agreement and for which the
Supplier is legally liable.

General obligations
Without limiting the other provisions of this Agreement, the Supplier shali:

(a) take or procure the taking of all reasonable risk management and risk control
measures in relation to the Services as it would be reasonable to expect of a
prudent contractor acting in accordance with Good Industry Practice, including the
investigation and repors of relevant claims to insurers;

(b) promptly notify the insurers in writing of any relevant material fact under any
Insurances of which the Supplier is or becomes aware; and

{c) hold all policies in respect of the Insurances and cause any insurance broker
effecting the Insurances to hold any insurance slips and other avidence of placing
cover representing any of the Insurances to which it is a party.

Failure to insure

The Supplier shall not take any action or fail to take any action or (insofar as is reasonably
within its power) permit anything to occur in relation to it which would entitle any insurer to
refuse to pay any claim under any of the Insurances.

Where the Supplier has failed o purchase any of the Insurances or maintain any of the
Insurances in full force and effect, the Authority may elect (but shall ot be obliged)
following written notice to the Supplier to purchase the relevant Insurances, and the
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Authority shall be entitled to recover the reasonable premium and other reasonable costs

" incurred in connection therewith as a debt due from the Supplier.

Evidence of Insurances

The Supplier shall upon the Effective Date and within fifteen (15) Working Days after the
renewal or replacement of each of the Insurances, provide evidence, in a form satisfactory
to the Authority, that the Insurances are in force and effect and meet in full the
requirements of this Schedule. Receipl of such evidence by the Authority shall not in itself
constitute acceptance by the Authority or relieve the Supplier of any of its liabilities and .
obligations under this Agreement.

Cancellation

Subject to Paragraph 5.2, the Supplier shall notify the Authority in writing at least five (5)
Working Days prior to the cancsliation, suspension, termination or non-renewal of any of
the Insurances.

Without prejudice to the Supplier's obligations under Paragraph 4, Paragraph 5.1 shall not
apply where the termination of any Insurances occurs purely as a result of a change of
insurer in respect of any of the Insurances required to be taken out and maintained in
accordance with this Schedule.

Insurance claims, premiums and deductibles

The Supplier shall promptly notify to insurers any matter arising from, or in relation to, the
Services and/or this Agreement for which it may be entitled to claim under any of the
Insurances. In the event that the Authority receives a claim relating to or arising out of the
Services and/or this Agreement, the Supplier shall co-operate with the Authority and
assist it in dealing with such claims at its own expense including without limitation
providing information and documentation in a timely manner.

The Supplier shall maintain a register of all claims under the Insurances in connection with
this Agreement and shall allow the Authority to review such register at any time.

Where any insurance requires payment of a premium, the Supplier shall be liable for and
shall promptly pay such premium.

Where any Insurancs is subject to an excess or deductible below which the indemnity
from insurers is excluded, the Supplier shall be liabla for such excess or deductible. The
Supplier shall not be entitled to recover from the Authority any sum paid by way of excess
or deductible under the Insurances whether under the terms of this Agreement or
otherwise.
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ANNEX 1: Required Insurances

Part A: Insurance claim notification

Except where the Authority is the claimant party, the Supplier shall give the Authority
notice within twenty (20) Working Days after any insurance claim in excess of terny
thousand pounds {£10,000) rejating to or ansing out of the provision of the Services or this
Agreement on any of the Insurances or which, but for the application of the applicable
policy excess, would be made on any of the Insurances and (if required by the Authority)
full details of the incident giving rise to the claim.

Part B: Third party public and products liability insurance

1

Insured
The Supplier

Interest

To indemnify the Insured in respect of all sums which the Insured shall become legally
liable to pay as damages, including claimant's costs and expenses, in respect of
accidental:

(@) death or bodily injury to or sickness, illness or disease contracted by any person;
and

(b} loss of or damage to physical property:

happening during the period of insurance (as specified in Paragraph 5} and arising out of
or in connection with the provision of the Services and in connection with this Agreement.

Limit of indemnity
Not less than ten million pounds (£10,000,000) in respect of any one occurrence, the

number of occurrences being unlimited in any annual policy period, but ten million pounds
(£10,000,000) in the aggregate per annum in respect of products and pollution liability.

Territorial limits
England, Wales and Scotland
Period of insurance

From the date of this Agreement for the Term and renewable on an annual basis unless
agreed otherwise by the Authoriy in writing.

Cover features and extensions
Indemnity to principals clause under which the Authority shall be indemnified in respect of
claims made against the Authority in respect of death or bodily injury or third party

property damage arising out of or in connection with the Agreement and for which the
Supplier is legally liable,

Principal exclusions
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7.1
7.2
7.3

7.4
7.5
7.6

7.7
7.8

War and related perils. -
Nuclear and radioactive risks.

Liability for death, iliness, disease or bodily injury sustained by employees of the Insured
arising out of the course of their employment.

Liability arising out of the use of mechanically propelled vehicles whilst required to be
compulsorily insured by applicable Law in respect of such vehicles.

Liability in respect of predetermined penaliies or liquidated damages imposed under any
contract entered into by the Insured.

Liability arising out of technical or professional advice other than in respect of death or
bodily injury to persons or damage to third party property.

Liabllity arising from the ownership, possession or use of any aircraft or marine vessel.

Liability arising from seepage and pollution unless caused by a sudden, unintended and
unexpected occurrence.

Maximum deductible threshold

Not to exceed the applicable maximum deductible threshold in the insurance policy that
Insured has in place as at the Effective Date for each and every claim,

Part C: United Kingdom compulsory insurances

The Supplier shall meet its insurance obligations under applicable Law in full, including,
United Kingdom employers' liability insurance and motor third party liability insurance.

Part D: Professional indemnity insurance

1

Insured

The Supplier

Interest

To indemnify the Insured for all sums which the Insured shall become legally liable to pay
{(including claimants’ costs and expenses) as a result of claims first made against the
Insured during the period of insurance (as specific in paragraph 5) by reason of any

negligent act, error and/or omission arising from or in connection with the provision of the
Services.

Limit of indemnity

Not less than the {imits of the indemnity under the insurance policy that the Insured has in
place as at the Effective Date in respect of any one claim and in the aggregate per
annum, exclusive of defence costs which are payable in addition.

Territorial limits

As in the insurance policy that Insured has in place as at the Effective Date.

Period of insurance
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7.1
7.2

From the Effective Date and renewable on an annual basis unless agreed othenwise by
the Authority in writing {a) throughout the Term or until earlier termination of this
Agresment and (b) for a period of six (6) years thereafter.

Cover features and extensions

Refroactive cover to apply to any "claims made policy wording” in respect of this
Agreement or retroactive date to be no later than the Effective Date.

Principal exclusions
War and related perils.

Nuclear and radioactive risks.

Maximum deductible threshold

Not to exceed the applicable maximum deductible threshokd in the insurance policy that
Insured has in place as at the Effective Date for each and every claim.
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SCHEDULE 7.1 — FEES AND PAYMENTS

1

1.1
1.2

13

14

21

2%

2.3

3.1

4.1

Fees

The Authority shall pay to the Supplier the Fees for the Services in accordance with the
amounts set out in this Schedule 7.1.

The Supplier acknowledges and agrees that it shall have no entitliement to remuneration
in respect of the Services whatsoever other than the Fees.

The Fees shall comprise Outcome Payments which shall be paid as follows:

(a) Face-to-Face Standard Holistic Assessments Outcome Payments shall be paid in

respect of Face-to-Face Slandard Holistic Assessments;

(b) Virtual Standard Holistic Assessments Cutcome Payments shall be paid in respect

of Virtual Standard Holistic Assessments; and

(c) Enhanced Holistic Assessment Outcome Payments shall be paid in respect of

Enhanced Holistic Assessments.

The payment rates set out in this Schedule 7.1 will not be amended or adjusted if volumes
change.

Value Added Tax

Payment from the Authority to the Supplier shall be by a HMRC approved sel-billing
process. The Supplier hereby agrees that for the duration of the Agreement the Authority
will be self-billing producing the invoices on the Suppliers behalf. The Authority will issue
VAT invoices and the Supplier shall confirm, on an annual basis, the rate of VAT that
should be applied to self-billing invoices. It remains the responsibility of the Supplier to
accurately account for and pay any VAT included in the payments received from the
Authority to HMRC.

If the VAT status of the Supplier changes at any time during the delivery of the Services
the Supplier shall notify the Authority immediately and in any case within twenty-four (24)
hours. If the Supplier intends to outsource the self-billing process to any third party it shall
not do so without first having obtained the Authority’s prior approval, such approval not to
be unreasonably withheld or delayed.

The Parties acknowledge and agree that an appropriate self-billing agreement is required
to be in place and signed by the Parties throughout the Term to reflect the required self-
billing treatment,

Additional costs

Subject to the provisions of this Agreement (including without limitation this Schedule 7.1),
the Fees are fixed and unless otherwise agreed between the Parties in accordance with
Clause D3 (Change) and Schedule 8.2 (Change Control Procedure) any additional or
uhforeseen costs incurred by the Supplier in delivering the Services shall be bome solely
by the Supplier.

Types of Payment

Outcome Payments
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4.2

5.2

5.3

54

(a) Outcome Payments will be paid on a unit price basis at the rates set out in the

table below based on the price in force at the relevant date of Referral:

Amount per Qutcome exc,
VAT

" Face-to-Face Standard Holistic
Assessments Cutcome Payment

Virtual Standard Holistic
Assessments Qutcome Payment

Enhanced Holistic Assessment
Outcome Payment

(b) Not used.
Not used
(a) Not used.

(b) Mot used.

(c) Not used.
(d) Npt used.
(e} Not used.
Methods of payment

The Authority and the Supplier shall make payments using PRaP and/or other electronic
methods.

The Authority may issue a Purchase Qrder to the Supplier prior to commencement of the
Services.

All invoices payable outside of PRaP, must include the appropriate purchase order
number sent to the following address:

SSCL Accounts Payable Team

Room 6124

Tomlinson House

Norcross

Blackpool

FY5 3TA

Shared Services Helpline: 0845 602 8244

Or via email in POF format to APinvoices-DWP-U@sscl.asg.gov.uk.

The Authority reserves the right to set and / or alter, at its absolute discretion, the method
of payment and will use reasonable endeavours to give thirty (30) days’ notice to the
Supplier of any change to the method of payment.

Payment rates
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Appendix 1
VAT Confirmation

The format of appendix is subject to change from time to time at the Authority’s absolute
discretion )

Company Name: [\nsert Supplier name]
VAT Registration Number:  [Supplier to complete]

Registered Office Address. [Supplier to complete]

Company Registration Number: [Supplier to complete]

Please mark an X in the box that identifies the VAT rate to be applied to each Outcome Payment
type:

Supply Exembt Outside the
[Supplier to complete for each Zero | Reduced | Standard Su r scope of
Outcome Payment type] ’ PR VAT '

Face-to-Face Standard Holistic ’
Assessments Qutcome Payment

Virtual Standard Holistic
Assessments Outcome Payment

Enhanced Holistic Assessment
Outcome Payments

The Supplier hereby confirms that the VAT rates indicated in the above table are the correct VAT
rates in respect of the supply of Services under the Agreement for Access to Work Holistic
Assessment {Contract Reference Number: ecm_11004 dated [ XXX XXXX]).

For and on behalf of the Supplier [Supplier to complete]

Signature of Director
Name

Date
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Appendix 2
Self-Billing Agreement

The format of appendix Is subject to change from time to time at the Authority’'s absolute
discretion

Authority: The Secretary of State for the Department of Work and Pensions
VAT Number: 8888 15564

and

Supplier: [Supplier to complete]

VAT Number: [Supplier to complete]

The Authority agrees:

1. toissue self-billed invoices for all supplies made to them by the Supplier until 4 June
2027,

2. to complete self-billed invoices showing the Supplier's name, address and VAT

registration number, togsther with all the other details which constitute a full VAT Invoice;

3. to make a new self-billing agreement in the event that its VAT registration number
changes; and

4. ftoinform the Supplier if the issue of self-billed invoices will be outsourced to a third party.

The Supplier agrees:
1. to accept invoices raised by the Authority until 4 June 2027,
2. not to raise sales invoices for the transactions covered by this self-billing agreement;
3. to notify the Authority immediately if it:

« changes its VAT registration number;
+ caases to be VAT registered; or
» sells its business, or part of its business.

Authority Signature:
For and on behalf of: The Secretary of State for the Department of Work and Pensions
Date:

Supplier Signature: [Supplier to complete]
For and an behalf of: [Supplier to complete)

Date: [Supplier to complete]
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Supplier
. Personnel”

“Profit Already
Paid”

“Rédundancy
Costs”

“Request for
Estimate”

“Shortfall Period”

“Termination
Estimate™

“Total Costs
Incurred”

“Unrecovered
Costs”

“Unrecovered

of the Services. If the Supplier Is unsure as to whether Supplier

" Personnel are or should be regarded as so assigned, it shall

consult with the Authority whose view shall be determinative
provided that the employee has been materially involved in the
provision of the Services or any part of the Services;

the Supplier Profit paid or payable to the Supplier under this
Agreement for the pericd from the Effective Date up to {and
including) the Termination Date;

the total sum of any of the following sums paid to Applicable
Supplier Personnel, each amount apportioned between the
Supplier and the Authority based on the time spent by such
employee on the Services as a proportion of the total Service
duration:

(a) any statutory redundancy payment, and

(b) in respect of an empioyee who was a Transferring
Former Supplier Employee or a Transferring Authority
Employee, any contractual redundancy payment (or
where such a contractual benefit on redundancy is a
benefit payable from a pension schems, the increasse in
cost to the Supplier as a net presant value compared to
the benefit payable on termination of empicyment without
redundancy), provided that such employee was entitled
to such contractual redundancy payment immediately
prior to his or her transfer to the Supplier under the
Employment Regulations;

a writlen request sent by the Authaority to the Supplier, requiring
that the Supplier provide it with an accurate estimate of the
Termination Payment and Compensation Payment that would be
payable if the Authority exercised its right under Clause 11.1(a)
{Termination by the Authority) to terminate this Agreement for
convenience on a specified Termination Date;

has the meaning given in Paragraph 6.2;

has the meaning given in Paragraph 11.2;

the Costs incurred by the Supplier up to the Termination Date in
the performance of this Agreement and detailed in the Financial
Model (but excluding Contract Breakage Costs, Redundancy
Costs and any costs the Supplier would not otherwise be able to
recover through the Fees) less any Deductions up to (and
including) the Temination Date;

the Costs incurred by the Supplier in the performance of this
Agreement {(as summarisad in the Financial Model) to the extent
that the same remain at the Termination Date tc be recovered
through Fees that but for the termination of this Agreement
would have been payable by the Authority after the Termination
Date in accordance with Schedule 7.1 (Fees and Payment) as
such Costs and Fees are forecast in the Financial Model;

an amount equal to the lower of;
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3.2

3.3

34

3.5

Payment” (a) the sum of the Unrecovered Costs and the Unrecovered
Profit; and
(b} the amount specified in Paragraph 4; and
“Unrecovered (Total Costs Incurred x Anticipated Contract Life Profit Margin) -
Profit” Profit Already Paid remaining unpaid at the Termination Date.

Termination Payment

" The Termination Payment payable pursuant to Clause 12.3{a) {Payments by the Authority)

(a)

(b)
(c)

shall be an amount equal to the aggregate of the Breakage Costs Payment and the
Unrecovered Payment.

Breakage Costs Payment

The Supplier may recover through the Breakage Costs Payment only those costs incurred
by the Supplier directly as a result of the termination of this Agreement which:

would not have baen Iincurred had this Agreement continued until the scheduled expiry
of the Term;

are unavoidable, proven, reasonable, and not capable of recovery;

are incurred under arrangements or agreements that are directly associated with this
Agreement;

{d} are not Contract Breakage Costs relating to contracts or Sub-contracts with Affiliates of

(e)

the Supplier; and
relate directly to the termination of the Services.
Limitation on Breakage Costs Payment

The Breakage Costs Payment shall not exceed the lower of:

(a) the relevant limit set out in Annex 1; and

{b)

one hundred and twenty percent (120%) of the estimate for the Breakage Costs
Payment set out in any relevant Termination Estimate.

Redundancy Costs

The Authority shall not be liable under this Schedule for any costs associatéd with
Supplier Personnel (whether relating to redundancy, redeployment or otherwise) other
than the Redundancy Costs.

Where the Supplier can demonstrate that a member of Supplier Personnel will be made
redundant following termination of this Agreement, but redeployment of such person is
possible and would offer value for money to the Authority when compared with
redundancy, then the Authority shall pay the Supplier the actual direct costs incurred by
the Supplier or its Sub-contractor arising out of the redeployment of such person
(including retraining and relocation costs) subject to a maximum amount of thirty thousand
pounds (£30,000) per relevant member of the Supplier Personnel.

Contract Breakage Costs

The Supplier shall be entitled to Contract Breakage Costs only in respect of Sub-contracts
which;
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3.6

3.7

5.1

5.2

(8)

&

- ——

are not assigned or novated to a Replacement Supplier at the request of the Authority
in accordance with Schedule 8.5 (Exit Management); and

the Supplier can demonstrate:

(i) are surplus to the Supplier's requirements after the Termination Date, whether
in relation to use internally within its business or in providing services to any of
its other customers; and

(i) have been entered into by it in the ordinary course of business.

The Supplier shall seek to negotiate termination of any Sub-contracts with the relevant
Sub-contractor (as the case may be) using all reasonable endeavours to minimise the
canceliation or termination charges.

Except with the prior written agreement of the Authority, the Authority shall not be liable
for any costs (including canceliation or termination charges) that the Supplier is obliged lo
pay in respect of:

(a) the termination of any confractual arrangements for occupation of, support of and/or

(b)

@
(b)

(©

(a)
(b)

(c)

services provided for Supplier premises which may arise as a consequence of the
termination of this Agreement; and/or

Assels not yet instalied at the Termination Dale.

Unrecovered Payment

The Unrecovered Payment shall not exceed the lowest of:
the relevant limit set out in Annex 1;

one hundred and twenty percent (120%) of the estimate for the Unrecovered Payment
set out in any relevant Termination Estimate; and

the Fees that but for the termination of this Agreement would have been payable by the
Authority after the Termination Date in accordance with Schedule 7.1 (Fees and
Payment) as forecast in the Financial Model.

Mitigation of Contract Breakage Costs, Redundancy Costs
and Unrecovered Costs

The Supplier agrees to use &ll reasonable endeavours to minimise and mitigate Contract
Breakage Costs, Redundancy Costs and Unrecovered Costs by:

the appropriation of Assets, employees and resources for other purposes;

at the Authority's request, assigning any Sub-contracts to the Authority or a third party
acting on behalf of the Autherity; and

in relation Sub-contract that is not to be assigned to the Authority or to another third
party, terminating those contracts at the earliest possible date without breach or where
conlractually permitted.

If Assets, employees and resources can be used by the Supplier for other purposes, then
there shall be an equitable reduction in the Contract Breakage Costs, Redundancy Costs
and Unrecovered Costs payable by the Authority or a third party to the Supplier. In the
event of any Dispute arising over whether the Supplier can use any Assets, employees
and/or resources for other purposes and/or over the amount of the relevant equitable
reduction, the Dispute shall be referred to an Expert for determination in accordance with

10
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8.2

6.3

10
10.1

10.2

(a)

(b)

the procedure detailed in Schedule 8.3 {Dispute Resolution Procedure).

Compensation Payment

The Compensation Payment payable pursuant to Clause 12.3(b) (Payments by the
Authority) shall be an amount equal to the total forecast Fees over the Shortfall Period (as
stated in the Financial Model} multiplied by the Anticipated Contract Life Profit Margin.

For the purposes of Paragraph 6.1, the “Shortfall Period™ means:

where the Authority terminates this Agreement pursuant to Clause 11.1(a} (Termination
by the Authority), a number of days equal to the number of days by which the notice
given (or deemed given pursuant to Clause J10) falls short of three hundred and sixty-
five (365) days; or

where the Supplier termminates this Agreement pursuant to Clause 11.3(a) (Termination
by the Supplier), a number of days equal to the number of days by which the period
from (and including) the date of the non-payment by the Authcrity to (and including) the
Termination Date falls short of three hundred and sixty-five (365) days.

but in each case subject to the limit set out in Paragraph 6.3.
The Compensation Payment shall be no greater than the lower of:

(a) the relevant limit set out in Annex 1; and

(b) one hundred and twenty percent {120%) of the estimate for the Compensation

Payment set out in the relevant Termination Estimate.

Full and final settlement

Any Termination Payment and/or Compensation Payment paid under this Schedule shall
be in full and final settlement of any ciaim, demand and/or proceedings of the Supplier in
relation ta any termination by the Authority pursuant to Clause 11.1(a) (Termination by the
Authority) or termination by the Supplier pursuant to Clause 11.3(a) (Termination by the
Supplier) (as applicable), and the Supplier shall be excluded from all other rights and
remedies it would otherwise have been entitled to in respect of any such termination.

Invoicing for the Payments on Termination

All sums due under this Schedule shall be payable by the Authority to the Supplier in
accordance with the payment terms set out in Schedule 7.1 (Fees and Payment),

Set off

The Authority shall be entitled to set off any outstanding liabilities of the Supplier against
any amounts that are payable by it pursuant to this Schedule.

No double recovery

If any amount payable under this Schedule {in whole or in part} relates to or arises from
any Transferring Assets then, to the extent that the Authority makes any payments
pursuant to Schedule 8.5 (Exit Management) in respect of such Transferring Assets, such
payments shall be deducted from the amount payable pursuant to this Schedule.

The value of the Termination Payment and/or the Compensation Payment shall be
reduced or extinguished to the extent that the Supplier has already received the Fees or
the financial benefit of any other rights or remedy given under this Agreemerit so that
there is no double counting in calculating the relevant paymerit.

1"
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10.3  Any payments that aré due in respect of the Transferring Assels shall be calculated in
accordance with the provisions of the Exit Plan.

11 Estimate of Termination Payment and Compensation
Payment

11.1  The Authorily may issue a Request for Estimate at any time during the Term provided that
no more than two (2} Requests for Estimate may be issued in any six (6) month period.

11.2  The Supplier shall within twenty (20) Working Days of receiving the Request for Estimate
(or such other timescale agreed between the Parties), provide an accurate writien
estimate of the Termination Payment and the Compensation Payment that would be
payable by the Authority based on a postulated Temmination Date specified in the Request
for Estimate {such estimate being the “Termination Estimate’). The Termination
Estimate shall:

(a) Dbe based on the relevant amounts set out in the Financial Model;
(b) include:
(i) details of the mechanism by which the Termination Payment is calculated;

(il} full particulars of the estimated Contract Breakage Costs in respect of each
Sub-contract and appropriate supporting documentation; and

(i)  such information as the Authority may reasonably require; and

{c) state the period for which that Termination Estimale remains valid, which shall be not
less than twenty {20) Working Days.

113 The Supplier acknowledges that issue of a Request for Estimate shall not be construed in
any way as 1o repraesent an intention by the Authority t¢ terminate this Agreement.

114 If the Authority issues a Termination Notice to the Supplier within the stated period for
which a Termination Estimate remains valid, the Supplier shall use the same mechanism
to calculate the Termination Payment as was detailed in the Termination Estimate unless
otherwise agreed in writing between the Supplier and the Authority.

12
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SCHEDULE 7.4 - FINANCIAL DISTRESS
Financial Distress

1 Definitions
In this Schedule, the following definitions shall apply:

“Board” means the Supplier's board of directors;

“Board means written confirmation from the Board in accordance with
Confirmation” Paragraph 8 of this Schedule;

“FDE Group” means the Supplier, Key Sub-contractors, and the Guarantor;
“Financial in respect of the Supplier, Key Sub-contractors and the
Indicators” Guarantor, means each of the financial indicators set out at

paragraph 5.1 of this Schedule;
“Financial Target means the target thresholds for each of the Financial Indicators
Thresholds” set out at paragraph 5.1 of this Schedule.
2 Warranties and duty to notify

21 The Supplier warrants and represents to the Authority for the benefit of the Authority that
as at the Effective Date:

(@) Notused;

(b) the financial position or, as appropriate, the financial performance of each of the
Supplier, Guarantor and Key Sub-contractors satisfies the Financial Target
Thresholds.

2.2 Not used.
23 The Supplier shall:
(a) Not used;

{b) monitor and report on the Financial indicators for each entity in the FDE Group
against the Financial Target Thresholds on a regular basis and no less than once a
year within one hundred and twenty (120) days after the Accounting Reference
Date; and

(c) promptly notify (or shall procure that its auditors promptly notify) the Authority in
writing following the occurrence of a Financial Distress Event or any fact,
circumstance or matter which could cause a Financial Distress Event (and in any
event, ensure that such notification is made within ten (10) Working Days of the date
on which the Supplier first becomes aware of the Financial Distress Event or the
fact, circumstance or matter which could cause a Financial Distress Event).

24 Not used.

25 Each report submitted by the Supplier pursuant to paragraph 2.3(b) shall:
(a) be a single report with separate sections for each of the FDE Group entities;
(b) contain a sufficient level of information to enable the Authority to verify the

15






DWP EMPLOYMENT CATEGORY MODEL SERVICES CONTRACT ~ SCHEDULE 7.4

4
41

4.2

4.3

44

£

(viy  an FDE Group entity can no longer use a corporate loan facility, or the
corporate loan facility has been modified to the detriment of that FD'E Group
entity;

in each case which the Authority reasonably believes {or would be likely reasonably
to believe) could directly impact on the continued performance and delivery of the
Services in accordance with this Agreement, and

{b) any of the Financial Indicators set out at Paragraph & for any of the FDE Group
entities falling within Risk Level 2.

Consequences of Financial Distress Events

Immediately upon notification by the Supplier of a Financial Distress Event {or if the
Authority becomes aware of a Financial Distress Event without notification and brings the
event to the attention of the Supplier), the Supplier shall have the obligations and the
Authority shall have the rights and remedies as set out in Paragraphs 4.3 to 4.6.

In the event of a late or non-payment of a Key Sub-contractor pursuant to Paragraph
3.1(e), the Authority shall not exercise any of its rights or remedies under Paragraph 4.3
without first giving the Supplier ten (10) Working Days to:

(a) rectify such late or non-payment; or

{b) demonstrate to the Authority’s reasonable satisfaction that there is a valid reason for
late or non-payment.

The Supplier shall (and shall procure that the Guarantor and/or any relevant Key Sub-
contractor shall):

(a) at the request of the Authority, meet the Authority as soon as reasonably practicable
(and in any event within three {3) Working Days of the initial notification (or
awareness) of the Financial Distress Event or such other period as the Authority
may permit and notify to the Supplier in writing) to review the effect of the Financial
Distress Event on the continued performance and delivery of the Services in
accordance with this Agreement; and

(b) where the Authority reasonably believes (taking into account the discussions and
any representations made under Paragraph 4.3(a) that the Financial Distress Event
could impact on the continued performance and delivery of the Services in
accordance with this Agreement:

() submit to the Authority for its approval, a draft Financial Distress
Remediation Plan as soon as reasonably practicable (and in any event,
within ten (10} Working Days of the initial notification (or awareness) of the
Financial Distress Event or such other period as the Authority may permit
and notify to the Supplier in writing); and

i) to the extent that it is legally permitted to do so and subject to Paragraph 4.8,
provide such information relating to the Supplier, Key Sub-contractors and/or
the Guarantor as the Authority may reasonably require in order to
understand the risk to the Services, which may include foracasts in relation
to cash flow, orders and profits and details of financial measures being
considered to mitigate the Impact of the Financial Distress Event.

The Authotity shall not withhold its approval of a draft Financial Distress Remediation Plan
unreasonably. If the Authority does not approve the draft Financial Distress Remediation
Plan, it shall inform the Supplier of its reasons and the Supplier shall take those reasons
into account in the preparation of a further draft Financial Distress Remediation Plan,

17
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4.5

4.6

4.7

48

which shall be resubmitted to the Authority within five (5) Working Days of the rejection of
the first draft. This process shall be repeated until the Financial Distress Remediation
Plan is approved by the Authority or referred to the Dispute Resolution Procedure under
Paragraph 4.5.

If the Authority considers that the draft Financial Distress Remediation Pian is
insufficiently detailed to be properly evaluated, will take too long to complete or will not
ensure the continued performance of the Supplier's obligations in accordance with the
Agreement, then it may either agree a further time perlod for the development and
agreement of the Financial Distress Remediation Plan or escalate any issues with the
draft Financial Distress Remediation Plan using the Dispute Resolution Procedure.,

Following approval of the Financial Distress Remediation Plan by the Authority, the
Supplier shall:

(@) on aregular basis (which shall not be less than fortnightly):

()] review and make any updates to the Financial Distress Remediation Plan as
the Supplier may deem reasonably necessary and/or as may be reasonably
requested by the Authority, so that the plan remains adequate, up to date
and ensures the continued performance and delivery of the Services in
accordance with this Agreement; and

(i) provide a written report to the Authority setting out its progress against the
Financial Distress Remediation Plan, the reasons for any changes made to
the Financial Distress Remediation Plan by the Supplier and/or the reasons
why the Supplier may have decided not to make any changes;

(b) where updates are made to the Financial Distress Remediation Plan in accordance
with Paragraph 4.6(a), submit an updated Financial Distress Remediation Plan to
the Authority for its approval, and the provisions of Paragraphs 4.4 and 4.5 shall
apply to the review and approval process for the updated Financial Distress
Remediation Plan; and

(c) comply with the Financial Distress Remediation Pian (including any updated
Financial Distress Remediation Plan) and ensure that it achieves the financial and
performance requirements set out in the Financial Distress Remediation Plan.

Where the Supplier reasonably believes that the relevant Financial Distress Event under
Paragraph 4.1 (or the circumstance or matter which has caused or otherwise led to it) no
longer exists, and the Supplier is able to demonstrate this to the satisfaction of the
Authority, the Supplier shall notify the Authority and the Parties may agree that the
Supplier shall be relieved of its obligations under Paragraph 4.6.

The Supplier shall use reasonable endeavours to put in place the necessary measures to
ensure that the information specified at paragraph 4.3(b)(ii) is available when required and
on request from the Authonty and within reasonable timescales. Such measures may
include:

(a) obtaining in advance written authority from Key Sub-contractors and/or the
Guarantor authorising the disclosure of the information to the Authority and/or
entering into confidentiality agreements which permit disclosure;

(b) agreeing in advance with the Authority, Key Sub-contractors and/or the Guarantor a
form of confidentiality agreement to be entered by the relevant parties to enable the
disclosure of the information to the Authority;

(c) putting in place any other reasonable arrangements to enable the information to be
lawfully disclosed to the Authority (which may include making price sensitive
information availabie to Authority nominated personnel through confidential

18
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ANNEX 1: NOT USED

ANNEX 2: NOT USED

ANNEX 3: NOT USED

21
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(c)
(d)

(e)
N

@

(h)

rates against each manpower grade;

(ili)  a list of Costs underpinning those rates for eéach
manpowaer grade, heing the agreed rate less the
Supplier's Profit Margin; and

(v) Reimbursable Expenses;
Overheads;

all interest, expenses and any other third party financing
costs incurred in relation to the provision of the Services;

the Supplier Profit achieved over the Term and on an
annual basis,

confirmation that all methods of Cost apportionment and
Overhead allocation are consistent with and not more
onerous than such methods applied generally by the
Supplier;

an expilanation of the type and value of risk and
contingancies associated with the provision of the

Services, including the amount of money attributed 1o each

risk and/or contingency; and
the actual Costs profile for each Service Period.

5
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PART A: FINANCIAL TRANSPARENCY OBJECTIVES AND OPEN
BOOK DATA |
1 Financial Transparency Objectives

The Supplier acknowledges that the provisions of this Schedule are designed (inter alia)
to facilitate, and the Supplier shall co-operate with the Authority in order to achieve, the
following objectives:

Understanding the Fees

{a) for the Authority to understand any payment sought from it by the Supplier including
an analysis of the Costs, Overhead recoveries (where relevant), ime spent by
Supplier Personnel in providing the Services and the Supplier Profit Margin;

(b) for both Parties to be able to understand the Financial Model and Cast forecasts and
to have confidence that these are based on justifiable numbers and appropriate
forecasting techniques;

(c) Nolused.
Agreeing the impact of Change

(d) for both Parties to agree the quantitative impact of any Changes that affect ongoing
costs and to identify how these could be mitigated and/or refiected in the Supplier's
Fees;

(e) for both Parties 1o be able to review, address issues with and re-forecast progress in
relation to the provision of the Services.

Continuous improvement

(A for the Parties to challenge each other with ideas for efficiency and improvements;
and .

(g) to enable the Authority to demonstrate that it is achieving value for money for the tax
payer relative to current market prices,

(together the "Financial Transparency Objectives”).

2 Open Book Data

2.1 The Supplier acknowledges the importance to the Authority of the Financial Transparency
Objectives and the Authority's need for complete transparency in the way in which the
Fees are calculated.

2.2 During the Term, and for a period of seven {7) years following the end of the Term, the
Supplier shall:

(a) maintain and retain the Open Book Data; and

(b) disclose and allow the Authority and/or the Audit Agents access to the Cpen Book
Data.

3 Onerous Contracts

3.1 If the Supplier publicty designates the Agreement as an Onerous Contract (including
where the Supplier has identified the Agreement as such in any published accounts or
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3.2

3.3

34

(a)

(b)

(€)

(d)

public reports and announoementé). the Supplier shall promptly notify the Authority of the
designation and shall prepare and deliver to the Authority within the timescales agreed by
the Parties (an in any event, no later than two (2) maonths following the publication of the
designation) a draft Onerous Contract Report which includes the following:

An initial root cause analysis of the issues and circumstances wHich may have
contributed to the Agreement being designated as an Onerous Contract;

An initial risk analysis and impact assessment on the provision of the Services as a
result of the Supplier's designation of the Agreement as an Onerous Contract;

the measures which the Supplier intends to put in place to minimise and mitigate any
adverse impact on the provision on the Services;

details of any other options which could be put in place to remove the designation of
the Agreement as an Onerous Contract and/or which could minimise and mitigate any
adverse impact on the provision of the Services.

Following receipt of the Onerous Contract Report, the Authority shall review and comment
on the report as soon as reasonably practicable and the Parties shall cooperate in good

_ faith 1o agree the final form of the report, which shall be submitted to the Programme

Board, such final form report to be agreed no later than one (1} month following the
Authority's receipt of the draft Onerous Contract Report.

The Programme Board shall meet within fourteen (14) Working Days of the final Onerous
Contract Report being agreed by the Parties to discuss the contents of the report; and the
Parties shall procure the attendance at the meeting of any key participants where
reasonably required (including the Cabinet Office Markets and Suppliers team where the
Supplier is a Relevant Supplier; representatives from any Monitored Suppliers; and the
project’s senior responsible officers {or equivalent) for each Party).

The Supplier acknowledges and agrees that the report is submitted to the Authority and
Programme Board on an information only basis and the Authority and Programme Board's
receipt of and comments in relation to the report shall not be deemed to be an acceptance
or rejection of the report nor shall it relieve the Supplier of any liability under this
Agreement. Any Changes to be agreed by the Parties pursuant to the report shall be
subject to the Change Control Procedure.

7
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PART C: AUDIT RIGHTS

Audit rights

The Authority, acting by itself or through its Audit Agents, shall have the right during the
Term and for a period of eighteen (18) months thereafter, to assess compliance by the
Supplier and/or its Key Sub-contractors of the Supplier’s obligations under this
Agreement, including for the following purposes:

1
11

(a)
{b)

{c)

(@)
(e)

N

(9}

(h)

(i)

0

(k)

)

(m)

(n

(0)
{p)

(9}

Not used; -

to verify the accuracy of the Fees and any other-amounts payable by the Authority
under this Agreement (and proposed or actual variations to such Fees and payments);

to verify the Costs (including the amounts paid to all Sub-contractors and any third
party suppliers};

to verify the Open Book Data,

to verify the Supplier's and each Key Sub-contracior's compliance with this Agreement
and applicable Law,;

to identify or investigate actual or suspécted fraud, impropriety or accounting mistakes
or any breach or threatened breach of security and in these circumstances the
Authority shall have no obligation to inform the Supplier of the purpose or objective of
its investigations;

to identify or investigate any circumstances which may impact upon the financlal
stability of the Supplier, the Guarantor and/or any Key Sub-cantractors or their ability to
perform the Services;

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

to review any books of account and the intemal contract management accounts kept by
the Supplier in connection with this Agreement;

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

to enable the National Audit Office to cerry out an examination pursuant to Section 6(1)
of the National Audit Act 1983 of the economy, efficiency and effectiveness with which
the Authority has used its resources;

to verify the accuracy and completeness of any Management Information delivered or
required by this Agreement;

to review any records relating to the Supplier's performance of the Services and to
verify that these reflect the Supplier's own internal reports and records;

o inspect the IT Environment (or any part of it) and the wider service delivery
environment (or any part of Iit);

to review the accuracy and completeness of the Registers;

to review any records created during the design and development of the Supplier
System and pre-operational environment such as information relating to testing;

to review ther Supplier's quality hanagement systems (including all relevant Quality
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Plans and any quality manuals and procedures);

{o review the Supplier's compliance with the Standards;

(s) 1toinspectthe Authority Assets, including the Authority’s IPRs, equipment and facilities,

(v

for the purposes of ensuring that the Authority Assets are secure and that any register
of assets Is up to date; and/or

to review the integrity, confidentiality and security of the Authority Data.

Except where an audit is imposed on the Authority by a regulatory body or where the
Authority has reasonable grounds for believing that the Supplier has not complied with its
obligations under this Agreement, the Authority may not conduct an audit of the Supplier
or of the same Key Sub-contractor more than twice in any Contract Year.

Nothing in this Agreement shall prevent or restrict the rights of the Comptroller and/or
Auditor General and/or their representatives from carrying out an audit, examination or
investigation of the Supplier and/or any of the Key Sub-contractors for the purposes of
and pursuant to applicable Law.

Conduct of Audits

The Authority shall during each audit comply with those security, sites, systems and
facilities operating procedures of the Supplier that the Authority deems reasonable and
use its reasonable endeavours to ensure that the conduct of each audit does not
unreasonably disrupt the Supplier or delay the provision of the Services.

Subject to the Authority's obligations of confidentiality, the Supplier shall on demand
provide the Authority and the Audit Agents with all reasonable co-operation and
assistance (and shall procure such co-operation and assistance from its Sub-contractors)
in relation to each audit, including:

(a) all information requested by the Authority within the permitted scope of the audit;

- (b)

(c)

reasonable access to any Sites and to any equipment used (whether exclusively or
non-exclusively) in the performance of the Services;

access to the Supplier System; and

(d) access to Supplier Personnel.

The Supplier shall implement all measurement and monitoring tools and procedures
necessary to measure and repoit on the Supplier's performance of the Services against
the applicable Customer Service Standards, Tender Minimum Performance Levels and
RNOs at a level of detail sufficient to verify compliance with the Customer Service
Standards, Tender Minimum Performance Levels and RNOs.

The Authority shall endeavour to {but is not obliged to) provide at least fifteen (15)
Working Days' notice of its intention to conduct an audit.

The Parties agree that they shall bear their own respective costs and expenses incurred in
respect of compliance with their obligations under this Paragraph 2, unless the audit
identifies a material Default by the Supplier in which case the Supplier shall reimburse the
Authority for all the Authority’s reasonable costs incurred in connection with the audit.
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SCHEDULE 7.7 - RISK PREMIUMS

1. Definitions
In this Schedule 7.7, the following definitions shall apply:

“Additional TUPE the costs referred to in paragraph 5.1 of this Schedule 7.7,

Costs™

“Realevant Period” means in relation to each Relevant Premium the specified “Relevant
Period” in Paragraph 2 of this Schedule 7.7,

“Reolovant have the meaning given in Paragraph 2 of this Schedule 7.7;

Premiums”

“Relevant Risk”  a risk for which the Supplier and/or its Sub-contractor has included a
Relevant Premium;

“Relevant Sum”  the sum of: the amount specified for the Relevant Premium for the
corrasponding Relevant Period less the costs (if any) actually
incurred by the Supplier {including where relevant Sub-contractor(s)
costs for which the Supplier is responsible) in that Relevant Period
resuiting from the Relevant Risk;

“TUPE Risk the risk premium submitted by the Supplier in the Financial Model in

Premium” respect of potential Additicnal TUPE Costs.

2. Relevant Premiums
2.1 The Supplier has specified the following risk premiums in respect of its and/or its Sub-
contractors’ costs in the Financial Model in the Supplier's Tender {(each a “Relevant

Premium”):

Relevant Premium iRelevant Period Amount ]
TUPE Risk Premium Year 1 (June 23 — May‘
4)
3. Consequences of Relevant Risk not resulting in costs meeting
or exceeding amount of Relevant Premium
31 The Supplier shall actively manitar whether Relevant Risks have arisen. At the end of each

Relevant Period the Supplier shall provide details of whether the Relevant Risk has arisen
and the costs (if any) actually incurred by the Supplier {including where relevant Sub-
contractor(s) costs for which the Supplier is responsible) in that Relevant Period resulting
from the Relevant Risk, together with reasonable supporting information, documentation
and calculations, The Supplier shall cooperate with the Authority and provide reasonable
assistance to allow the Authority ta review such costs.

13



3.2

41
4.2

4.3

44

4.5

5.1

DWP EMPLOYMENT CATEGORY MODEL SERVICES CONTRACT - SCHEDULE 7.7

If the Relevant Risk does not result in costs to the Supplier (including where relevant Sub-
contractor{s) costs for which the Supplier is responsible) for the corresponding Relevant
Period which meet or exceed the amount of the Relevant Premium:

(a) the Supplier shall notlify the Authority as soon as reasonably practicable after it

bacomes aware of this; and

(b)  the Authority may, in its absolute discretion, require the Supplier: (i) to pay the

Relevant Sum to the Authority; or (ii) to invest the Relevant Sum in such investment
connected to the provision of the Services of the Authority’s election.

Miscellaneous

The Authority shall notify the Supplier if it exercises its rights under this Schedule 7.7.

The provisions of this Schedule 7.7 are without prejudice to any other rights of the Authority
howsoever arising.

For the avoidance of doubt, and without prejudice to anything else in this Agreement, costs
shall only be captured once when establishing costs incurred for the purpose of this
Schedule 7.7.

The Supplier shall, and shall procure that all Sub-contractors shall, take all reascnable
steps to mitigate the costs resulting from a Relevant Risk.

For the purposes of the calculation of the Relevant Sum, any Supplier or Sub-contractor
costs shall be disregarded if those costs are payable to or recoverable by the Supplier or
relevant Sub-contractor other than by virtue of their inclusion within the Relevant Premium
(such as under an indemnity or alternative payment provision under this Agreement or if the
Supplier or Sub-contractor is entitled to payment of such amounts by a third party).

TUPE Additional Costs

The TUPE Risk Premium shall cover only the costs arising as a direct result of the
operation of a TUPE transfer of people from a supplier to the Authority of servicas which
ara the same as or substantially similar to the Services to the Supplier or a Sub-contractor
and in the following categories:

(@
(b)

(c)
(d)
(e)
N

(9)

salaries;

contractual benefits including accrued but untaken holiday pay, bonuses,
commissions and payments in lieu of notice;

employer NI contributions;
employer pension contributions;

statutory redundancy payments calculated under Part IX of the Employment Rights
Act 19986, to the extent they have been approved by the Authority in writing in
advance;

re-training and/or redeploying people for the purpose of avoiding redundancy, to the
extent they have been approved by the Authority in writing in advance;

any enhanced contractual redundancy payment and other contractual benefits which
may be due on redundancy (including pension top up entitlements), to the extent they
been approved by the Authority in writing in advance; and

34












DWP EMPLOYMENT CATEGORY MODEL SERVICES CONTRACT - SCHEDULE 8.1

SCHEDULE 8.1 - GOVERNANCE

1
1.1

1.2

1.3

2.2

Annual Review

An annual review meeting shall be held throughout the Term on a date to be agreed
between the Parties.

The meetings shall be attended by the Divisional Director of Employment Services of the
Supplier and any individual designated as the "Commercial Contract Lead” of the
Authority and any other persons considared by the Authority necessary for the review,

A chairperson shall be appointed by the Authority for each annual review meeting. The
chairperson shall be responsible for:

(a)
()]

{c)
(d)

(e)

(f)

scheduling the meeting;

satting the agenda for the meeting and circulating to all attendees in advance of
such meeting;

chairing the meeting;

monitoring the progress of any follow up tasks and activities agreed to be carried out
following the meeting;

ensuring that minutes for the meeting are recorded and disseminated electronically
to the appropriate parsons and to all meeting participants within seven (7) Working
Days after the meeting; and

facilitating the process or procedure by which any decision agreed at the meeting is
given effect in the appropriate manner.

Contract Management Mechanisms

Both Parties shall pro-actively manage risks attributed to them under the terms of this
Agreement,

The Supplier shall develop, operate, maintain and amend, as agreed with the Authority,
processes for

(@
(b)
(c)

the identification and management of risks;
the identification and management of Issues;

monitoring and controlling project plans.
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SCHEDULE 8.2 - CHANGE CONTROL PROCEDURE

1

2.1
2.2

23

24
2.5

26

2.7

2.8

29

Definitions
In this Schedule, the following definitions shall apply:

“Change a letter sent in accordance with the Change Control
Authorisation Letter”  Procedure which:;

(a) when signed by both Parties, and
(b) is received by the First Party from the Second Party,

constitutes a variation to the Agreement;

“First Party” has the meaning given in paragraph 2.2;
“Second Party” has the meaning given in paragraph 2.2.

Change Control Procedure

The fallowing Change Control Procedure applies in relation to any Contract Changes.

A Party (the “First Party”) may propose Contract Changes by issuing Change
Authorisation Letters to the other Party (the “Second Party") detailing the changes that the
First Party proposes are made to the Agreement.

For any Change Authorisation Letter to be valid under this Schedule, it must be sent:

{a) by email to the email address of the Authority Representative or the Supplier

Representative, as applicable, provided that a representative has been appointed to
that role at that time and the other Party has been provided with their émail address;
or

({b) in accordance with Clause J10 (Notices).

Subject to paragraph 2.3(a), the provisions of Clause J10 (Notices) shall apply to a Change
Authorisation Letter as if it were a notice.

The First Party must sign a Change Authorisation Letter before the First Party sends it to
the Sacond Party.

If the Second Party agrees to the Change Authorisation Letter it must sign the Change
Authorisation Letter and send it to the First Party within ten (10) Working Days of receipt,
unless the Authority determines that a different period should apply.

The First Party may withdraw a Change Autharisation Lelter it has sent at any point before
it has receivad the signed Change Authorisation Letter from the Second Party.

If the Second Party amends the Change Autharisation Letter before signing the Change
Authorisation Letter and sending it to the First Party, then the Change Authorisation Letter
shall be treated as being withdrawn by the First Party.

No proposed Contract Change is effective uniil the Change Authorisation Letter has been
signed by both Parties, and received by the First Party from the Second Party. The Parties
shall not implement a proposed Contract Change until the Change Authorisation Letter
has been signed by both Parties, and received by the First Party from the Second Party.
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SCHEDULE 8.3 - DISPUTE RESOLUTION PROCEDURE

1

Definitions

In this Schedule, the following definitions shall apply:

“CEDR”

“Counter Notice”

“ Expert"

“Expert
Determination”

“Mediation
Notice”

“Mediator”

“Multi-Party
Dispute”

“Multi-Party
Dispute
Rapresentatives”

“‘Multi-Party
Dispute
Resolution Board”

“Related Third
Party"

“Supplier
Request”

the Centre for Effective Dispute Resclution of Intemnational Dispute
Resolution Centre, 70 Fleet Street, London, EC4Y 1EU;

has the meaning given in Paragraph 7.2;

in relation to a Dispute, a person appaointed in accordance with
Paragraph 6.2 to act as an expert in relation to that Dispute;

determination by an Expert in accordance with Paragraph 6;
has the meaning given in Paragraph 4.2;

the independent third party appointed in accordance with
Paragraph 5.2 to mediate a Dispute;

a Dispute which involves the Parties and one or more Related
Third Parties;

has the meaning given in Paragraph 9.6;
has the meaning given in Paragraph 9.6;

a party to:

» another contract with the Authority or the Supplier which is
relevant to this Agreement; or

*» a Sub-contract; and

a notice served by the Supplier requesting that the Dispute be
treated as a Multi-Party Dispute, setting out its grounds for that
request and specifying each Related Third Party that it believes
should be involved in the Multi-Dispute Resolution Procedure in
respect of that Dispute.

Dispute Notices

If a Dispute arises then:

-

(a) the Authority Representative and the Supplier Representative shall attempt in good
faith 1o resolve the Dispute; and

(b) if such attempts are not successful within a reasonable period, not being longer than
twenty (20} Working Days, either Party may issue to the other a Dispute Notice.
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_ A Dispute Notice:

(a) shall set out:
(i) the materia) particulars of the Dispute;

(i) the reasons why the Party serving the Dispute Notice believes that the
Dispute has arisen; and

(if)  if the Party serving the Dispute Notice believes that the Dispute should be
. dealt with under the Expeadited Dispute Timetable, the reason why; and

(b) may specify in accordance with the requirements of Paragraphs 9.2 and 9.3 that the
Party issuing the Dispute Notice has determined (in the case of the Authority) or
considers (in the case of the Supplier) that the Dispute is a Multi-Party Dispute, in
which case Paragraph 2.3 shall apply.

If a Dispute Notice specifies that the Dispute has been determined cr is considered to be
a Multi-Party Dispute pursuant to Paragraph 2.2(b), then:

(a) Ifitis served by the Authority it shall be treated as a Multi-Party Procedure Initiation
Notice; and

(b) if it is served by the Supplier it shall ba treated as a Supplier Request,
and in each case the provisions of Paragraph 9 shall apply.

Subject to Paragraphs 2.5 and 3.2 and so long as the Authority has not served a Multi-
Party Procedure Initiation Notice in respect of the relevant Dispute, following the issue of a
Dispute Notice the Parties shall seek to resolve the Dispute:

(a) first by commercial negotiation (as prescribed in Paragraph 4);

(b) then, if either Party serves a Mediation Notice, by mediation (as prescribed in
Paragraph 5); and

(c) lastly by recourse to arbitration (as prescribed in Paragraph 7) or litigation (in
accordance with Clause J12 (Governing Law and Jurisdiction)).

Specific issues shall be referred to Expert Determination (as prescribed in Paragraph 6)
where specified under the provisions of this Agreement and may also be referred to
Expert Determination where otherwise appropriate as specified in Paragraph 6.1.

Unless agreed otherwise in writing, the Parties shall continue to comply with their
respective obligations under this Agreement regardiess of the nature of the Dispute and
notwithstanding any issue of a Dispute Notice or a Multi-Party Procedure Initiation Notice
or proceedings under Paragraph 8 (Urgent Relief).

Expedited Dispute Timetable

In exceptional circumstances where the use of the times in this Schedule would be
unreascnable, including (by way of example) where one Party would be materially
disadvantaged by a delay in resolving the Dispute, the Pariies may agree to use the
Expedited Dispute Timetable. If the Parties are unable to reach agreement on whether to
use the Expedited Dispute Timetable within five (5) Working Days of the issue of a .
Dispute Notice, the use of the Expedited Dispute Timetable shall be at the sole discretion
of the Authority.

If the Expedited Dispute Timetable is to be used pursuant to the provisions of Paragraph
3.1 or is otherwise specified under the provisions of this Agreement, then the following
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3.3

4.2

52

5.3

periods of time shall apply in lieu of the time periods specified in the applicable
Paragraphs.

(a) in Paragraph 4.2(c), ten (10} Working Days;
(b) in Paragraph 5.2, ten (10) Working Days;

{¢) in Paragraph 6.2, five (5) Working Days; and
{d) in Paragraph 7.2, ten (10) Working Days. ‘

If at any point it bacomes clear that an applicable deadiine cannot be met or has passed,
the Parlies may (but shall be under no obligation to) agree in writing to extend the
deadline. If the Parties fail to agree within two (2) Working Days after the deadline has
passed, the Authority may set a revised deadline provided that it is no less than five (5)
Working Days before the end of the period of time specified in the applicable paragraphs
{or two (2) Working Days in the case of Paragraph 6.2). Any agreed extension shall have
the effect of delaying the start of the subsaquent stages by the period agreed in the
extension. If the Authority fails to set such a revised deadline, then the use of the
Expedited Dispute Timetable shall cease, and the normal time periods shall apply from
that point onwards.

Commercial negotiation

Following the service of a Dispute Notice, then, so long as the Authority has not served a
Multi-Party Procedure Initiation Notice in respect of the relevant Dispute, the Authority and
the Supplier shall make reascnable endeavours to resolve the Dispute as soon as
possible by commercial negotiation between the individual designated as the “Commercial
Contract Lead” of the Authority and the Supplier's Divisional Director of Employment
Services.

if:

(a) either Party is of the reasonable opinion that the resolution of a Dispute by
commercial hegotiation, or the continuance of commercial negotiation, will not result
in an appropriate solution;

{b) the Parties have already held discussions of a nature and intent (or otherwise were
conducted in the spirit) that would equate to the conduct of commercial negotiation
in accordance with this Paragraph 4; or

(c) the Parties have not seitled the Dispute in accordance with Paragraph 4.1 within
thirty {30) Working Days of service of the Dispute Notice,

either Party may serve a written notice to proceed to mediation in accordance with
Paragraph 5 (a “Mediation Notice™).

Mediation

If a Mediation Notice is seirved, the Parties shall attempt to resolve the dispute in
accordarnice with the version of CEDR's Model Mediation Procedure which is current at the
time the Mediation Notice is served (or such other version as the Parties may agree).

If the Parties are unable to agree on the joint appointment of an independent person to
mediate the Dispute within twenty (20} Working Days from (and including} the service of a
Mediation Notice, then either Party may apply to CEDR to nominate such a person.

If the Parties are unabls to reach a settiement in the negotiations at the mediation, and
only if both Parties so request and the Mediator agrees, the Mediator shall produce for the
Parties a non-binding recommendation on terms of settlement. This shall not attempt to

7
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anticipate what a court might order but shall sel out what the Mediator suggests are
appropriate settiement terms in all of the circumstances.

Any settlement reached in the mediation shall not be legally binding until it has been
reduced to writing and signed by, or on behalf of, the Parties (in accordance with the
Change Control Procedure where appropriate}. The Mediator shall assist the Parties in
recording the outcome of the mediation. -

Expert determination

if a Dispute relates to any aspect of the technology underlying the provision of the
Services or otherwise relates to a technical matter of an IT, accounting or financing nature
and the Dispute has not been resolved by commercial nagotiation in accordance with
Paragraph 4 or, if applicable, mediation in accordance with Paragraph 5, then either Party
may by written notice to the other request (agreement to which request shall not be
unreasonably withheld or delayed) that the Dispute be referred to an expert for
determination.

The expert shall be appointed by agreement in writing between the Parties, but in the
event of a failure to agree within ten (10) Working Days of the relevant request made
pursuant to Paragraph 6.1, or if the person appointed is unable or unwilling to act, the
expert shall be appointed:

(a) if the Dispute relates to any aspect of the technology underlying the provision of the
Services or a matter of an IT technical nature, on the instructions of the President of
the British Computer Society {or any other association that has replaced the British
Computer Society);

(b} if the Dispute relates to a matter of a financial technical nature, on the instructions of
the President of the Institute of Chartered Accountants of England and Wales; or

(c) if the Dispute relates to a matter of a technical nature not falling within Paragraphs
6.2(a) or {(b), on the instructions of the president {or equivalent) of:

(i) an appropriate body agreed between the Parties; or

(il) if the Parties do not reach agreement on the relevant body within fifteen (15)
Working Days of the relevant request made pursuani to Paragraph 6.1, such
body as may be specified by the President of the Law Society on application
by either Party.

The Expert shall act on the following basis:

(a) he/she shall act as an expert and not as an arbitrator and shall act fairy and
impartially;

(b} the Expert's determination shall (in the absence of a material failure to follow the
agreed procedures) be final and binding on the Parties;

(c) the Expert shall decide the procedure to be followed in the determination and shall
be requested to make his/her determination within thirty (30) Working Days of his
appointment or as soon as reasonably practicable thereafter and the Parties shall
assist and provide the documentation that the Expert requires for the purpose of the
determination;

(d) any amount payable by one Party to another as a result of the Expert's
determination shall be dus and payable within twenty (20) Working Days of the
Expert's determination being notified to the Parties;

(e) the process shall be conducted in private and shall be confidential; and
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7.2

7.3

7.4

7.5

() the Expert shall delermine how and by whom the costs of the determination,
including his/her fees and expenses, are to be paid.

Arbitration

Subject to complianca with its obligations under Paragraph 4.1 and to the provislons of
Paragraph 6, the Authority may at any time before court proceedings are commenced
refer the Dispute to arbitration in accordance with the provisions of Paragraph 7. 5.

. Before the Supplier commences court proceedings or arbitration, it shall serve written

notice on the Authority of its intentions and the Authority shall have fifteen (15) VWorking
Days following receipt of such notice to serve a reply (a "Counter Notice™} on the Supplier
requiring the Dispute to be referred to and resolved by arbitration in accordance with
Paragraph 7.5 or be subject to the exclusive jurisdiction of the courts of England and
Wales. The Supplier shall not commence any court proceedings or arbitration until the
expiry of such fifteen (15) Working Day period.

If the Authority serves a Counter Notice, then:

(a) if the Counter Notice requires the Dispute to be referred to arbitration, the provisions
of Paragraph 7.5 shall apply; or

(b) if the Counter Notice requires the Dispute to be subject to the exclusive jurisdiction
of the courts of England and Wales, the Dispute shall be so referred to those courts
and the Supplier shall not commence arbitration proceedings.

If the Authority does not serve a Counter Notice within the fifteen (15} Werking Day period
referred to in Paragraph 7.2, the Supplier may either commence arbitration proceedings in
accordance with Paragraph 7.5 or commence court proceedings in the Courts of England
and Wales which shall (in those circumstances) have exclusive jurisdiction.

The Parties hereby confirm that if any arbitration proceedings are commenced pursuant to
Paragraphs 7.1 to 7 .4:

(a) the Dispute shall be referred to and finally resolved by arbitration under the Rules of
the London Court of International Arbitration ("LCIA"} (subject to Paragraphs 7.5(e),
(f) and (g)).

(b) the arbitration shall be administered by the LCIA,;

{c) the LCIA procedural rules in force at the date that the Dispute was refemred to
arbitration shall be applied and are deemed to be incorporated by reference into this
Agreement and the decision of the arbitrator shall be binding on the Parties in the
absence of any material failure to comply with such rules;

{d) if the Parties fail to agree the appointment of the arbitrator within ten {10) Working
Days from the date on which arbitration proceedings are commenced or if the
person appointed is unable or unwilling to act, the arbitrator shall be appointed by
the LCIA,

(e) the chair of the arbitral tribunal shall be British:

() the arbitration proceedings shall take place in London and in the English language;
and

{g) the seat of the arbitration shall be London.
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Urgent relief

Either Party may at any time take proceedings or seek remedies before any court or
tribunal of competent jurisdiction:

{a) for interim or interlocutory remedies in relation to this Agreement or infringement by
the other Party of that Party's Intelleciual Property Rights; and/or

{b) where compliance with Paragraph 2.1 and/or referring the Dispute to mediation may
leava insufficient time for that Party to commence proceedings before the expiry of
the limitation period.

Multi-Party Disputes

All Mutti-Parly Disputes shall be resolved in accordance with the procedure set out in this
Paragraph 9 {the "Multi-Party Dispute Resolution Procedure”).

If at any time following the issue of a Dispute Notice, the Authority reasonably considers
that the matters giving rise to the Dispute involve one or more Related Third Parties, then
the Authority shall be entitled to determine that the Dispute is a Multi-Party Dispute and to
serve a notice on the Supplier which sets out the Authonity's determination that the
Dispute is a Multi-Party Dispute and specifies the Related Third Parties which are to be
involved in the Multi-Party Dispute Resolution Procedure, such notice a “Multi-Party
Procedure Initiation Notice".

if following the issue of a Dispute Notice but before the Dispute has been referred to
Expert Determination or to arbitration in accordance with Paragraph 7, the Supplier has
reasonable grounds to believe that the matters giving rise to the Dispute have been
contributed to by one or more Related Third Parties, the Supplier may serve a Supplier
Request on the Authority.

The Authority shall {acting reasonably) consider each Supplier Request and shall
determine within five {5) Working Days whether the Dispute is:

(a) aMuli-Party Dispute, in which case the Authority shall serve a Multi-Party
Procedurs [nitiation Notice on the Supplier; or

(b} not a Multi-Party Dispute, in which case the Authority shall serve written notice of
such detemination upon the Supplier and the Dispute shall be treated in
accordance with Paragraphs 3 to 8.

If the Authority has determined, following a Supplier Request, that a Dispute is not a Multi-
Party Dispute, the Supplier may not serve another Supplier Request with reference tb the
same Dispute,

Following service of a Multi-Party Procedure Initiation Notice a Multi-Party Dispute shall
be dealt with by a board {in relation to such Muli-Party Dispute, the “Multi-Party Dispute
Resolution Board") comprising representatives from the following parties to the Multi-
Party Dispute, each of whom shall be of a suitable level of seniority to finalise ahy
agreement with the other parties to seftle the Multi-Party Dispute:

(a) the Authority;
(b) the Supplier;
{c) each Related Third Party involved in the Multi-Party Dispute; and

{d) any other representatives of any of the Parties and/or any Related Third Parties
whom the Authonty considers necessary,
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(together “Multi-Party Dispute Representatives”).

The Parties agree that the Multi-Party Dispute Resolution Board shall seek to resolve the
relevant Multi-Party Dispute in accordance with the following principles and procedures:

(a) the Parties shall procure that their Multi-Party Dispute Representatives attend, and
shall use their best endeavours to procure that the Multi-Party Dispute
Representatives of each Related Third Party attend, all mestings of the Mu lti-Party
Dispute Resolution Board in respect of the Multi-Party Dispute;

(b) the Multi-Party Dispute Resolution Board shall first meat within ten (10) Working
Days of service of the relevant Multi-Party Procedure Initiation Notice at such time
and place as the Parties may agree or, if the Parties do not reach agreement on the
time and place within five (5) Working Days of service of the relevant Multi-Party
Procedure Initiation Notice, at the time and place specified by the Authority,
provided such place is at a neutral location within England and that the meeting is to
take place between 9.00am and 5.00pm on a Working Day; and

(c) in seeking to resolve or settle any Multi-Party Dispute, the members of the Multi-
Party Dispute Resclution Board shall have regard to the principle that a Muiti-Party
Dispute should be determined based on the contractual rights and obligations
between the Parties and the Related Third Parties and that any apportionment of
costs should reflect the separate componants of the Multi-Party Dispute.

If a Multi-Party Dispute is not resolved between the Parties and all Related Third Parties
within twenty-five (25) Working Days of the issue of the Multi-Party Procedure Initiation
Notice (or such longer period as the Parties may agree in writing), then:

(a) either Party may serve a Madiation Notice in respect of the Multi-Party Dispute in
which case Paragraph 5 shall apply; _

{b) either Party may request that the Multi-Party Dispute is referred to an expert In
which case Paragraph 6 shall apply; and/or

(¢) subject to Paragraph 9.9, Paragraph 7 shall apply to the Multi-Party Dispute,

and in each case references to the “Supplier” or the “Parties” in such provisions shall
include a reference to all Related Third Parties.

If a Multi-Party Dispute Is referred to arbitration in accordance with Paragraph 7 or a
Dispute becomes a Multi-Party Dispute during the course of arbitration proceedings and
either Party is unable to compel a Related Third Party to submit to such arbitration
proceedings, the Authority or the Supplier may discontinue such arbitration proceedings
and instead initiate court proceedings. The costs of any such discontinued arbitration
proceedings shall be bome by the Party which is in a direct contractual relationship with
the Related Third Party or, where the Related Third Party is a Sub-Contractor, by the
Supplier.
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SCHEDULE 8.4 - REPORTS AND RECORDS PROVISIONS

1 Transparency Reports

1.1 Within three {3) months of the Effective Date the Supplier shall provide to the Authority for
its approval (such approval not to be unreasonably withheld or delayed) draft reports in
accordance with Annex 1 (once approved, the “Transparency Reports”).

1.2 if the Authority rejects any draft Transparency Report, the Supplier shall submit a revised
varsion of the relevant report for further approval by the Authority 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 Authority. If the Parties fail to agree on a draft
Transparency Report the Authority shall determine what should be included.

1.3 The Supplier shall provide accurate and up-to-fate versions of each Transparency Report
to the Authority at the frequency referred to in Annex 1.

14 Any disagreement in connection with the preparation and/or approval of Transparency
Reports, other than under paragraph 1.2 above in relation to the contents of a
Transparency Report, shall be treated as a Dispute.

1.5 The requirements for Transparency Reports are in addition to any other reporting
. requirements in this Agreement,

2 Other reports

The Authority may require any or all of the following reports:
{a) delay reports;

(b) reports relating to tests carried out tinder Schedule 2.4 {Securnty Requirements} and
Schedule 8.6 (Service Continuity Plan and Corporate Resolution Planning),

{c) reports which the Supplier is required to supply as part of the Management
Information,

(d) annual reports on the Insurances;
(e) security reports; and

(N Force Majeure Event reports.

3 Records

31 The Supplier shall retain and maintain all the records (including superseded records)
referred to in Paragraph 1 and Annex 1 {together “Records”):.

(@) in accordance with the requirements of The National Archives and Good Industry
Practice;

(b} in chronological order;
(c) in a form that is capable of audit; and
(d) atits own expense.

3.2 The Supplier shall make the Records available for inspection to the Authority on request,
subject to the Authority giving reasonable notice.

33 Where Records are retained in electronic form, the original metadata shall be preserved
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3.5

3.6

together with all subsequent metadata in a format reasonably accessible to the Authority.

The Supplier shall, during the Term and a period of at least seven (7) years Tollowing the
expiry or termination of this Agreement, maintain or cause 1o be maintained complete and
accurate documents and records in relation to the provision of the Services including but
not limited to all Records.

Records that contain financial information shall be retained and maintained in safe storage

by the Supplier for a period of at least seven (7) years after the expiry or termination of
this Agreement.

Without prejudice to the foregoing, the Supplier, at the Authority's request, shall provide
the Authority:

(a) as soon as they are available, and in any event within sixty (60) Working Days after
the end of the first six (6) months of each financial year of the Supplier during the
Term, a copy, ceortified as a true copy by an authorised representative of the
Supplier, of its un-audited interim accounts and, if applicable, of consolidated un-
audited interim accounts of the Supplier and Its Affiliates which would (if the Supplier
were listed on the London Stock Exchange (whether or not it is)) be required to be
sent to shareholders as at the end of and for each such six (6) month period; and

(b) as soon as they shall have been sent to its shareholders in order to be laid before
an annual general meeting of the Supplier, but not later than one hundred and thirty
(130) Working Days after the end of each accounting reference period of the
Supplier part or all of which falls during the Term, the Supplier's audited accounts
and if applicable, of the consolidated audited accounts of the Supplier and its
Affiliates in respect of that period together with copies of all related directors' and
auditors’ reports and all other notices/clrculars to shareholders.

13
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ANNEX 1: TRANSPARENCY REPORTS

TITLE

CONTENT

FORMAT

FREQUENCY

(Performance)

(Foes)

(Major Sub-
contraclors) .

(Technical)

(Performance
management)
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SCHEDULE 8.5 - EXIT MANAGEMENT

1 Definitions

in this Schedule, the following definitions shall apply:

“Application
Programming interface”
_or “AP{”

“Emergency Exit”

“Exclusive Assets"”

“Exit Information”

“Exit Manager”

“Net Book Value”

_ “Non-Exclusive Assets”

"Ordinary Exit”

means a piece of software that facilitates access to the
Supplier's application(s} to provide access to business
functionality and/or Authority Data to support any _
relevant Termination Services which conforms to the
Govemment Digital Service API technical and data
standards set online at:
https://iwww,gov,uk/guidance/gds-api-echnical-and -data-
standards

any termination of this Agreement which is a:

(a) termination of the whole or part of this Agreerment
in accordance with Clause |1 (Termination Rights),
except where the period of notice given under that
Clause is greater than or equal to six (6) months;

(b) terminétion of the provision of the Services for any
reason prior to the expiry of any period of notice of
termination served pursuant to Clause 11
(Termination Rights}; or

(c) wrongful termination or repudiafion of this
Agreement by either Party;

those Assets used by the Supplier or a Key Sub-
contractor which are used exclusively in the provision of
the Services;

has the meaning given in Paragraph 3.1;

the person appointed by each Party pursuant to
Paragraph 2.3 for mandging the Parties' respective
obligations under this Schedule;

the net book value of the ralevant Asset(s) calculated in
accordance with the depreciation policy of the Supplier
sat out in the letter in the agraed form from the Supplier
to the Autherity of the same date as this Agreement;

those Asséts (if any) which are used by the Supplier or a
Key Sub~contractor in connection with the Services but
which are also used by the Supplier or Key
Sub-contractar for other purposes of material value;

any termination of the whole or part of this Agreement
which occurs:

pursuant to Clause 11 (Termination Rights) where the
period of notice given by the Party serving notice 1o
terminate pursuant to such Clause is greater than or
equal to six (6) months; or

as a result of the expiry of the Term;
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“Registers”. the register and configuration database referred to in
Paragraphs 2.1(a) and 2.1(b});

“Transferable Assets” those of the Exclusive Assets which are capable of legal

transfer to the Authority;
“Transferable the Sub-contracts, licences for Supplier’s Software,
Contracts” licences for Third Party Software or other agreements

which are necessary to enable the Authority or any
Replacement Supplier to perform the Services or the
Replacement Services, including in relation to licences all
relevant Documentation; and

“Transferring Contracts” has the meaning given in Paragraph 6.2(c).

Obligations during the Term to facilitate Exit
During the Term, the Supplier shall:
(a) create and maintain a register of all:
(i Assets, detailing thair:
(A)  make, model and asset number;

(B) ownership and status as either Exclusive Assets or Non-Exclusive
Assets;

(C)  Net Book Value;
(D) condition and physical location; and
{E} use (including technical specifications); and

{ii) Sub-contracts and other relevant agreements (including relevant software
licences, maintenance and support agreements and equipment rental and
lease agreements) required for the performance of the Services;

(b) create and maintain a configuration database detailing the technical infrastructure
and operating procedures through which the Supplier provides the Services, which
shall contain sufficient detail to permit the Authority and/or Replacement Supplier to
understand how the Supplier provides the Services and to enable the smooth
transilion of the Services with the minimum of disruption;

(c) agree the format of the Registers with the Authority as part of the process of
agreeing the Exit Plan; and

{d) at all times keep the Registers up to date, in particular in the event that Assets, Sub-
contracts or other relevant agreements are added to or removed from the Services.

The Supplier shall procure that all Exclusive Assets listed in the Registers are clearly
marked to identify that they are exclusively used for the provision of the Services under
this Agreement.

Each Party shall appoint a person for the purposes of managing the Parties' respective
obligations under this Schedule and provide written notification of such appointment to the
other Party within three (3) months of the Effective Date. The Supplier's Exit Manager
shall be responsible for ensuring that the Supplier and its employees, agents and Sub-
contractors compiy with this Schedule. The Supplier shall ensure that its Exit Manager has
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3.2

3.3

3.4

3.5

the requisite authority to arrange and procure any resources of the Supplier as are
reasonably necessary to enable the Supplier to comply with the requirements set out in
this Schedule. The Partles' Exit Managers will liaise with one another in relation to all
issues relevant to the termination of this Agreement and all matters connected with this
Schedule and each Party's compliance with it.

Obligations to assist on re-tendering of Services

On reasonable notice at any point during the Term, the Supglier shall provide to the
Authority and/or its potential Replacement Suppliers (subject to the potential Replacement
Suppliers entering into reascnable written confidentiality undertakings), the following
material and information in order to facilitate the preparation by the Authority of any
invitation to tender and/or to facilitate any potential Replacement Suppliers undertaking
due diligence:

(a) details of the Service(s);

{b) a copy of the Registers, updated by the Supplier up to the date of delivery of such
Registers,

(¢) an Inventory of Authority Data in the Supplier's possession or control;

(d) details of any key terms of any third party contracts and licences, particularly as
regards charges, termination, assignment and novation;

(e) alist of on-going and/or threatened disputes in relation to the provision of the
Services;

{f) tothe extent permitted by appiicable Law, all information relating to Transferring
Supplier Employees required to be provided by the Supplier under thjs Agreement;
and

{g) such other material and information as the Authority shall reasonably require,
(together, the “Exit Information”).

The Supplier acknowledges that the Authority may disclose the Supplier's Confidential
Information to an actual or prospective Replacement Supplier or any third party whom the
Authority is considering engaging to the extent that such disclosure is necessary in
connection with such engagement (except that the Authority may not under this
Paragraph 3.2 disclose any Supplier's Confidential Information which is information
relating to the Supplier's or its Sub-contractors’ prices or costs).

The Supplier shall:

(a) notify the Authority within five {5) Working Days of any material change to the Exit
Information which may adversely impact upon the potential transfer and/or
continuance of any Services and shall consult with the Authority regarding such
proposed material changes; and

(b) provide complete updates of the Exit Information on an as-requested basis as soon
as reasonably practicable and in any event within ten (10} Working Days of a
request in writing from the Authority.

The Supplier may charge the Authority for its reasonable additional costs to the extent the
Authority requests more than four (4) updates in any six (6) month period.

The Exit Information shall be accurate and complete in all material respects and the level
of detail to be provided by the Supplier shall be such as would be reasonably hecessary to
enabile a third party to:
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{a) prepare an informed offer for those Services; and

(b) not be disadvantaged in any subsequent procurement process compared to the
Supplier (if the Supplier is invited o participate).

Exit Plan

The Supplier shall, within three (3) months after the Effective Date, deliver to the Authority
an Exit Plan which:

(a) sets out the Supplier's proposed methodology for achieving an orderly transition of
the relevant Services from the Supplier to the Authority and/or its Replacement
Supplier on Partial Temmination, expiry or termination of this Agreement;

(b) complies with the requirements set out in Paragraph 4.2; and
(c) is otherwise reasonably satisfactory to the Authority.

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 its submission, then such Dispute shall be resolved in accordance with the Dispute
Resolution Procedure.

The Exit Plan shall set out, as a minimum;
(a) how the Exit Information is obtained;

(b) separate mechanisms for dealing with Ordinary Exit and Emergency Exit, the
provisions relating to Emergency Exit being prepared on the assumption that the
Supplier may be unable to provide the full level of assistance which is required by
the provisions relating to Ordinary Exit, and in the case of Emergency Exit, provision
for the supply by the Supplier of all such reasonable assistance as the Authority
shall require to enable the Authority or its Sub-contractors to provide the Services;

(c) a mechanism for dealing with Partial Termination on the assflmption that the
Supplier will continue to provide the remaining Services under this Agreement;

(d) the management structure to be employed during both transfer and cessation of the
Services in an Ordinary Exit and an Emergency Exit;

(e) the management structure to be employed during the Termination Assistance
Period;

(N adetailed description of both the transfer and cessation processes, including a
timetable, applicable in the case of an Crdinary Exit and an Emergency Exit;

{g) how the Services will transfer to the Replacement Supplier and/or the Authority,
including detalls of the processes, documentation, data transfer, systems migration,
security and the segregation of the Authority's technology components from any
technology components operated by the Supplier or its Sub-contractors (where
applicable);

(h) the scope of the Termination Services that may be required for the benefit of the
Authority (including such of the services set out in Annax 1 as are applicable);

(i) atimetable and critical issues for providing the Termination Services;

() any charges that would be payable for the provision of the Temination Services
(calculated in accordance with the methodology that would apply if such Services
were being treated as a Contract Change), together with a capped estimate of such
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charges;

(k} how the Termination Services would be provided (if required) during the Termination
Assistance Period;

() procedures to deal with requests made by the Authority and/or a Replacerment
Supplier for Staffing Information pursuant to Schedule 9.1 (Staff Transfer); and

{m) how each of the issues set out in this Schedule will be addressed to facilitate the
transition of the Services from the Supplier to the Replacement Supplier and/or the
Authority with the aim of ensuring that there is no disruption to or degradation of the
Services during the Termination Assistance Period.

The Parties acknowledge that the migration of the Services from the Supplier to the
Authority and/or its Replacement Supplier may be phased, such that certain of the
Services are handed over before others.

The Supplier shall review and (if appropriate) update the Exit Plan on a basis consistent
with the principles set out in this Schedule in the first month of each Contract Year
(commencing with the second Contract Year) and if requested by the Authority following
the occurrence of a Financial Distress Event, within fourteen {14) days of such request, to
reflect any changes in the Services that have occurred since the Exit Plan was last
agreed. Following such update, the Supptlier shall submit the revised Exit Plan to the
Authority for review. Within twenty (20) Working Days following submission of the revised
Exit Plan, the Parties shall meet and use reasonable endeavours to agree the contents of
the revised Exit Plan. If the Partles are unable to agree the contents of the revised Exit
Flan within that twenty (20} Working Day period, such dispute shall be resclved in
accordance with the Dispute Resolution Procadure.

Finalisation of the Exit Plan

Within twenty {20) Working Days afler service of a Termination Notica by either Party or
six (6) months prior to the expiry of this Agreement, the Supplier will submit for the
Authority's approval the Exit Plan in a final form that could be implemented immediately.
The final form of the Exit Plan shall be prepared on a basis consistent with the principles
set out in this Schedule and shall reflect any changes in the Services that have occurred
since the Exit Plan was last agreed.

The Partles will meet and use their respective reasonable endeavours to agree the
contents of the final form of the Exit Plan. If the Parties are unable to agree the contents of
the Exit Plan within twenty (20) Working Days following its delivery to the Authority, then
such Dispute shall be resclved in accordance with the Dispute Resolution Procedure.

Until the agreement of the final form of the Exit Plan, the Supplier shall provide the
Termination Services in accordance with the principles set out in this Schedule and the
last approved version of the Exit Plan (insofar as relevant).

Termination Services

Notification of requirements for Termination Services

The Authority shall be entitled to require the provision of Termination Services at any time
during the Term by giving written notice to the Supplier (a “Termination Assistance
Notice”) at least four (4) months prior to the date of Partial Termination, termination or
expiry of this Agreement 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:

(a) the date from which Termination Services are required;
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(b) the nature of the Termination Services required; and

(c) the period during which it is anticipated that Termination Services will be required,
which shall continue no longer than twenty-four (24) months after the date that the
Supplier ceases to provide the terminated Services.

The Authority shall have:

(a) an option to extend the period of assistance bayond the periad specified in the
Temination Assistance Notice provided that such extension shall not extend for
more than six (6) months after the date the Supplier ceases to provide the
terminated Services or, if applicable, beyond the end of the Termination Assistance
Period and provided that it shall notify the Supplier to such effect no later than
twenty (20) Working Days prior to the date on which the provision of Termination
Services is otherwise due to expire; and .

(b} the right to terminate its requirement for Termination Services by serving not less
than twenty (20) Working Days’ written notice upon the Supplier to such effect.

Termination Assistance Period

Throughout the Termination Assistance Period, or such shorter period as the Authority
may require, the Supplier shall:

{a) continue to provide the Services (as applicable) and, if required by the Authority
pursuant to Paragraph 5.1, provide the Termination Services;

(b} in addition to providing the Services and the Termination Services, provide to the
Authority any reasonable assistance requested by the Autharity to allow the
Services to continue without interruption following the Partial Termination,
termination or expiry of this Agreement and to facilitate the orderly transfer of
responsibility for and conduct of the Services to the Authonty and/or its
Replacement Supplier;

(c) use all reasonable endeavours to reallocate resources to provide such assistance
as s referred to in Paragraph 5.3(b) without additional costs to the Authority;

(d) provide the Services and the Termination Services at no detriment to the Customer
Service Standards, KPlIs and KPI Targets, save to the extent that the Parties agree
otherwise in accordance with Paragraph 5.5; and

(e) atthe Authority's request and on reasonable notice, deliver up-to-date Registers to
the Authority.

Without prejudice to the Supplier's obligations under Paragraph 5.3(c), if it is not possible
for the Supplier to reallocate resources to provide such assistance as is referred to in
Paragraph 5.3(b) without additional costs to the Authority, any additional costs incurred by
the Supplier in providing such reasonable assistance which is not already in the scope of
the Termination Services or the Exit Plan shall be subject to the Change Control
Procedure.

If the Supplier demonstrates to the Authority's reasonable satisfaction that transition of the
Services and provision of the Termination Services during the Termination Assistance
Period will have a material, unavoidable adverse effect on the Supplier's ability to meet
one or more particular Customer Service Standards or KPI Targets, the Parties shall vary
the relevant Customer Service Standards or KP| Targets to take account of such adverse
effect.
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Termination obligations

The Supplier shall comply with all of its obligations contained in the Exit Plan in respect of
any Parlia! Termination or termination.

At the end of the Termination Assistance Perlod (or eartier if this does not adversely affact
the Supplier's performance of the Services and the Termination Services and its
compliance with the other provisions of this Schedule) in respect of the Services that have
been terminated, the Supplier shall:

(a)
d)

(c)

(d)

(®)

)

‘cease to use the Authority Data;

provide the Authority and/or the Replacement Supplier with a compleie and
uncorrupted version of the Authority Data in electronic form {or such other format as
reasonably required by the Authority);

erase from any computers, storage devices and storage media that are to be
retained by the Supplier after the end of the Termination Assistance Period all
Authority Data and promptly certify to the Authority that it has completed such
deletion;

return to the Authority such of the following as is in the Supplier's possession or
control:

{i) all copies of the Authority Software and any other software licensed by the
Authority to the Supplier under this Agreement;

{ii} all materials created by the Supplier under this Agreement in which the IPRs
are owned by the Authority;

(ill)  any parts of the IT Environment and any other equipment which belongs to
the Authority; and

(iv) any items that have been on-charged to the Authority, such as consumables;

vacate any Authority Premises unless access is required to continue to deliver the
Services;

provide access during normal working hours to the Authority and/or the
Replacement Supplier for up to twelve (12) months after the Partial Termination,
expiry or temination of this Agreement to:

(i} such information relating to the Services as remains in the possession or
control of the Supplier; and

(i) such members of the Supplier Personnel as have been involved in the
design, development and provision of the Services and who are still
employed by the Supplier, provided that the Authority and/or the
Replacement Supplier shall pay the reasonable costs of the Supplier actually
incurred in responding to requests for access under this Paragraph 5.7 (f)(ii).

Upon Partial Termination, termination or expiry (as the case may be) or at the end of the
Termination Assistance Period (or earlier if this does not adversely affect the Supplier's
performance of the Services and the Termination Services and its compliance with the
other provisions of this Schedule), each Party shall return to the other Party (or if
requested, destroy or delete) all Confidential Information of the other Party in respect of
the terminated Services and shall certify that it does not retain the other Party’s
Confidential Information save to the extent (and for the limited period} that such
information needs to be retained by the Party in question for the purposes of providing or
receiving any Services of Termination Services or for statutory compliance purposes.
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Except where this Agreement provides otherwise, all licences, leases and authorisations
granted by the Authority to the Supplier in relation to the terminated Services shall be
terminated with effect from the end of the Termination Assistance Period.

Assets, Sub-contracts and software

Following notice of termination or Partial Termination of this Agreament and during the
Termination Assistance Period, the Supplier shall not, in respect of the terminated
Services, without the Authority’s prior written consent:

(a) terminate, enter Into or vary any Sub-contract except to the extent that such change
does not or will not affect the provision of Sarvices or the Fees;

{b) (subject to normal maintenance requirements) make material modifications to, or
dispose of, any existing Assets or acquire any new Assels; or

(c) terminate, enter into or vary any licence for software in connection with the Services.

Within twenty (20) Working Days of receipt of the up-to-date Registers provided by the
Supplier pursuant to Paragraph 5.3(e), the Authority shall provide written notice to the
Supplier setting out:

(a) which, if any, of the Transferable Assets the Authority requires to be transferred to
the Authority and/or the Replacement Supplier in respect of the terminated Services
(“Transferring Assets”);

(i) which, if any, of;

) the Exclusive Assets that are not Transferable Assets; and

. the Non-Exclusive Assets,

the Authority and/or the Replacement Supplier requires the continued use of;, and

(b) which, if any, of Transferable Contracts the Authority requires to be assigned or
novated to the Authority and/or the Raplacement Supplier (the “Transferring
Contracts”),

in order for the Authority and/or its Replacement Supplier to provide the Services from the
expiry of the Termination Assistance Period. Where requested by the Authority and/or its
Replacement Supplier, the Supplier shall provide all reasonable assistance to the Authority
and/or its Replacement Supplier to enable it to determine which Transferable Assets and
Transferable Contracts the Authority and/or its Replacement Supplier requires to provide
the Services or Replacement Sarvices.

With effect from the expiry of the Termination Assistance Period, the Supplier shall sell the
Transferring Assets to the Authority and/or its nominated Replacement Supplier for a
consideration equal to their Net Book Value, except where:

(a) a Termination Payment is payable by the Authority to the Suppiier, in which case,
payment for such Assets shall be included within the Termination Payment; or

{b) the costof the Transfem'ng Asset has been partially or fully paid for through the
Fees at the time of expiry or termination of this Agreement, in which case the
Authority shall pay the Supplier the Net Book Value of the Transfering Asset Iess
the amount already paid through the Fees.

Risk in the Transferring Assels shall pass to the Authority or the Replacement Supplier
(as appropriate) at the end of the Termination Assistance Period and titie to the
Transferring Assets shall pass io the Authority or the Replacement Supplier (as
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appropriate) on payment for the same.

Where the Supplier is notified in accordance with Paragraph 6.2(b) that the Authority
and/or the Replacement Supplier requires continued use of any Exclusive Assetss that are
not Transferable Assets or any Non-Exclusive Assets, the Supplier shall as soon as
reasonably practicable:

(a) procure a non-exclusive, perpetual, royalty-free licence {or licence on such other
terms that have been agreed by the Authority) for the Authority and/or the
Replacement Supplier to use such assets (with a right of sub-licence or assignment
on the same terms); or failing which :

(b) procure a suitable altemative to such assets and the Authority or the Replacement
Supplier shall bear the reasonable proven costs of procuring the same.

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

The Authority shall:

(a) accept assignments from the Supplier or join with the Supplier in procuring a
novation of each Transferring Contract; and

(b) once a Transferring Contract is novated or assigned to the Authority and/or the
Replacement Supplier, carry out, perform and discharge all the obligations and
llabilities created by or arising under that Transferring Contract and exercise its
rights arising under that Transferring Contract, or as applicable, procure that the
Replacement Supplier does the same.

The Supplier shall hold any Transferring Contracts on trust for the Authority until such time
as the transfer of the relevant Transferring Contract to the Authority and/or the
Replacement Supplier has been effected.

The Supplier shall indemnify the Authority (and/or the Replacement Supplier, 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 Authority
(and/or Replacement Supplier) pursuant to Paragraph 6.6 both:

(a) Inrelation to any matters arising prior to the date of agssignment or novation of such
Sub-contract; and

(b) in relation to any matters arising after the date of assignment or novation of such
Sub-contract where the loss, liability or cost arises as a result of the Supplier's
failure to comply with Clauses F1 (Intellectual Properly Rights) and/or Clause F2
(Transfer and Licences Granted by the Supplier).

Supplier Personnel

The Authority and Supplier agree and acknowledge that in the event of the Supplier
ceasing to provide the Services or part of them for any reason, Schedule 9.1 (Staff
Transfer) shall apply.

The Suppller shall not take any step (expressly or implicitty or directly or indirectly by itself
or through any cther person) to dissuade or discourage any employees engaged in the
provision of the Services from transferring their employment to the Authority and/or the
Replacement Supplier.

During the Termination Assistance Period, the Supplier shall give the Authority and/or the
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Replacement Supplier reasonable access to the Supplier's personnel to present the case
for transferring their employment to the Authority and/or the Replacement Supplier.

The Supplier shall immediately notify the Authority or, at the direction of the Authority, the
Replacement Supplier of any period of notice given by the Supplier or received from any
person referred to in the Staffing Information, regardless of when such nofice takes effect.

The Supplier shall not for a period of twelve (12) months from the date of transfer re-
employ or re-engage or entice any employees, suppliers or Sub-contractors whose
employment or engagement is transferred to the Authority and/or the Replacement
Supplier, except that this paragraph shall not apply where the employee, supplier or Sub-
contractor applies in response to a public advertisement of a vacancy.

Fees

During the Termination Assistance Period (or for such shorter period as the Authority may
require the Supplier to provide the Termination Services), the Authority shall pay the Fees
to the Supplier in respect of the Termination Services in accordance with the rates set out
in the Exit Plan (but shall not be required to pay costs in excass of the estimate set out in
the Exit Plan). If the scope or timing of the Termination Services is changed and this
results in @ change to the costs of such Termination Services, the estimate may be varied
in accordance with the Change Control Procedure.

Where the Authority requests an extension to the Termination Services beyond the
Termination Assistance Period in accordance with Paragraph 5.2:

(a) where more than six (6) months’ notice is provided, the same rate as set out in the
Exit Plan {or the Fees when not stated in the Exit Plan) shall be payable; and

(b) where less than six (6) months’ notice is provided, no more than 1.2 times the rate
as set out in the Exit Plan {or the Fees when not stated in the Exit Plan) shall be
payable.

L

For the purpose of calculating the costs of providing the Termination Services for inclusion
in the Exit Plan or, if no Exit Plan has been agreed, the costs of providing Termination
Services shall be determined in accordance with the Change Control Procedure,

Except as otherwise expressly specified in this Agreement, the Supplier shall not make
any charges for the services provided by the Supplier pursuant to, and the Authority shall
not be obliged to pay for costs incurred by the Supplier in relation to its compliance with,
this Schedule including the preparation and implementation of the Exit Plan and any
activities mutually agreed between the Parties to carry on after the expiry of the
Termination Assistance Period.

Apportionments

All outgoings and expenses (including any remuneration due) and all rents, royalties and
other periodical payments receivable in respect of the Transferring Assets and
Transferring Contracts shall be apportioned between the Authority and the Supplier and/or
the Replacement Supplier and the Supplier (as applicable) as follows:

(a) the amounts shall be annualised and divided by three hundred and sixty-five (365)
to reach a daily rate;

(b) the Authority shall be responsible for (or shall procure that the Replacement
Supplier 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 dalily rate; and
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ANNEX 1: SCOPE OF THE TERMINATION SERVICES

1

The Temination Services to be provided by the Supplier shall include such of the
following services as the Authority may specify:

(a)

(b)

{c}

()

(e}

(f

(9)

(h

®

)

(k)

)

(m)

ceasing all non-critical Software changes (except where agreed in writing with the
Authority);

notifying the Sub-contractors of procedures to be followed during the Termination
Assistance Period and providing management to ensure these procedures are
followed,

providing assistance and expertise as necessary to examine all operational and
business processes (including all supporting documentation) in place and re-writing
and implementing processes and procedures such that they are appropriate for use
by the Authority and/or the Replacement Supplier after the end of the Termination
Assistance Period;

delivering to the Authority the existing systams support profiles, monitoring or
system logs, problem tracking/resolution documentation and status reporis all
relating to the twelve {12) month period immediately prior to the commencement of
the Termination Services;

providing details of work volumes and staffing requirements over the twelve (12)
month period immediately prior to the commencement of the Termination Services;

with respect to work in progress as at the end of the Termination Assistance Period,
documenting the current status and stabilising for continuity during transition;

providing U"n_a Authority with any problem logs which have not previously been
provided to the Authority;

providing assistance and expertise as necessary to examine all govemance and
reports in place for the provision of the Services and re-writing and implementing
these during and for a period of twelve (12) months after the Termination Assistance
Period;

providing assistance and expertise as necessary to examine all relevant roles and

responsibilities in place for the provision of the Services and re-writing and

implementing these such that they are appropriate for the continuation of the
Services after the Termination Assistance Period;

reviewing all Software libraries used in connection with the Servicas and providing
details of these to the Authority and/or the. Replacement Supplier;

providing assistance and expertise as necessary to support the Authority and/or the
Replacement Supplier develop the migration plan for business operations and
Authority Data to the Replacement Supplier, which may include migration approach,
testing of plans, contingency options, and handling of historic or archived Authority

. Data;

provide all necessary support, equipment, tools, and Software such as data
migration services and/or Automated Programming Interfaces, in order to enable
and supporl the execution of the migration plan by the Authority and/or Replacement
Supplier;

making available o the Authority and/or the Replacement Supplier expertise to
analyse training requirements and provide all necessary training for the use of tools
by such staff as are nominated by the Authority (acting reasonably) at the time of
termination or expiry;
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(n)
(o)

{p)

(a)

(r)

(s)

(t)

(u}

(v)

(w)

(x)

(y}

@)

(aa)

assisting in establishing naming conventions for any new production site;

analysing and providing information about capacity and performance requirements,
processor requirements and bandwidth requirements, and known planned
requirements for capacity growth across these areas;

Not used

agreeing with the Authority a handover plan for all of the Supplier's responsibilities
as set out in Schedule 2.4 (Security Requirements);

delivering copies of the production databases (with content listings) to the
Authority's and/or the Replacement Supplier's operations staff (on appropriate
media) as reasonably requested by the Authority;

assisting with the locading, testing and implementation of the production databases;

assisting in the execution of a parallel operation untll the effective date of expiry or
termination of this Agreement;

in respect of the maintenance and support of the Supplier System, providing
historical performance data for the duration of the Agreement;

assisting in the execution of a parallel operation of the maintenance and support of
the Supplier System until the end of the Termination Assistance Period or as
otherwise specified by the Authority (provided that these Services shall end on a
date no later than the end of the Termination Assistance Period);

providing an information pack listing and describing the Services for use by the
Authority in the procurement of the Replacement Services;

answering all reasonable questions from the Authority and/or the Replacement
Supplier regarding the Services;

agreeing with the Authority and/or the Replacement Supplier a plan for the migration
of the Authority Data to the Authority and/or the Replacement Supplier;

providing access (o the Authority and/or the Replacement Supplier during the
Termination Assistance Period and for a period not exceeding 6 months afterwards
for the purpose of the smooth transfer of the Services to the Authority and/or the
Replacement Supplier:

(i) to information and documentation relating to the Transferring Services that is
in the possession or control of the Supplier or its Sub-contractors {and the
Supplier agrees and shall procure that its Sub-contractors do not destroy or
dispose of that information within this period} including the right to take
reasonable copies of that material; and

(i) following reasonable notice and during the Supplier's nomal business hours,
to members of the Supptier Personnel who have been involved in the
provision or management of the Services and who are still employed or
engaged by the Supplier or its Sub-contractors; and

knowledge transfer services, including:

(i} transferring all training material and providing appropriate training to those
Authority and/or Replacement Supplier staff responsible for intemal training
in connection with the provision of the Services;

i) providing for transfer to the Authority and/or the Replacement Supplier of all
knowledge reasonably required for the provision of the Services which may,
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Service Continuity Plan

Within forty (40) Working Days from the Effective Date the Supplier shall prepare.and
deliver to the Authority for the Authority’s written approval a plan, which shall detail the
processes and arangements that the Supplier shall follow to:

(a) ensure continuity of the business processes and operations supported by the
Services following any failure or disruption of any element of the Services (including
where caused by an Insolvency Event of the Supplier, any Key Sub-contractor
and/or any Supplier Group member); and .

(b) the recovery of the Services in the event of a Disaster.
The Service Continuity Plan shaill:
(@) be divided into four parts:

(i) Part A which shall set out general principles applicable to the Service
Continuity Plan;

(i) Part B which shall relate to business continuity (the “Business Continuity
Plan");

(iif) Part C which shall relate to disaster recovery (the “Disaster Recovery
Plan”);

(iv)  Part D which shall relate to an Insolvency Event of the Supplier, any Key
Sub-contractors and/or any Supplier Group member (the “Insolvency
Contlnuity Plan”); and

(b) unless otherwise required by the Authority in writing, be based upon and be -
consistent with the provisions of Paragraphs 3, 4, 5 and 6.

Following receipt of the draft Service Continuity Plan from the Supplier, the Authority shall:

(@) review and comment on the draft Service Continuity Plan as soon as reasonably
practicable; and

(b) notify the Supplier in writing that it approves or rejects the draft Service Continuity
Plan no later than twenty (20) Working Days after the date on which the draft
Service Continuity Plan is first delivered to the Authority.

if the Authority rejects the draft Service Continuity Plan;
(@) the Authorlty shall inform the Supplier in writing of its reasons for its rejection; and

(b) the Supplier shall then revise the draft Service Continuity Plan {taking reasonable
account of the Authority’s comments) and shall re-submit a revised draft Service
Continuity Plan to the Autharity for the Authority’s approval within twenty (20)
Working Days of the date of the Authority’s notice of rejection. The provisions of
Paragraph 2.3 and this Paragraph 2.4 shall apply again to any resubmitted draft
Service Continuity Plan, provided that either Party may refer any disputed matters
for resolution by the Dispute Resolution Procedure at any time.
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Service Continuity Plan: Part A — General principles and
requirements

Part A of the Service Continuity Plan shall:

(a)

(b)

()

(d)

(e

M

{9)

(h)

(i

)

(k)

(I

set out how the business continuity, disaster recovery and insolvency continuity
elements of the plan link to each other;

provide details of how the invocation of any element of the Service Continuity Plan
may impact upon the oparation of the Services and any services provided to the
Authority by a Related Service Provider;

contain an obligation upon the Suppller to liaise with the Authority and {at the
Authority's request) any Related Service Provider with respect to issues concerning
business continuity, disaster recovery and insolvency continuity where applicable;

detail how the Service Continuity Plan links and interoperates with any overarching
and/or connected disaster recovery, business continuity and/or insolvency continuity
plan of the Authority and any of its other Related Service Providers in each case as
notified to the Supplier by the Authority from time to time;,

contain a communication strategy including details of an incident and problem
management service and advice and help desk facility which can be accessed via
muiti-channals {including but without limitation a website (with FAQs), e-mail, phone
and fax) for both poriable and desk top configurations, where required by the
Authority;

contain a risk analysis, including:

(i) failure or disruption scenarios and assessments and estimates of frequency
of occurrence;

(ii) identification of any single points of failure within the Services and processes
for managing the risks arising therefrom;

(iii)  identification of risks arising from the interaction of the Services with the
services provided by a Related Service Provider;

(iv)  identification of risks arising from an Insolvency Event of the Supplier, any
Key Sub-contractors and/or Supplier Group member; and

(v) a business impact analysis (detailing the impact on business processes and
operations) of different anticipated failures or disruptions;

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

set aut key contact details (including roles and responsibilities) for the Supplier (and
any Sub-contractors) and for the Authority,

identify the procedures for reverting to “normal service”;

set out method(s) of recovering or updating data collected (or which ought to have
been collected) during a fallure or disruption to ensure that there is no more than the
accepted amount of data loss and to preserve data integrity;

identify the responsibilities (if any) that the Authority has agreed it will assume in the
event of the invocation of the Service Continuity Plan; and

provide for the provision of technical advice and assistance 10 key contacts at the
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Authority as notified by the Authority from time to time to inform decisions i support
of the Authority's business continuity plans.

The Service Continuity Plan shall be designed so as to ensure that:

(a) 1he Services are provided in accordance with this Agreement at all times during and
after the invocation of the Service Continuity Plan;

{b) the adverse impact of any Disaster; service failure; an Insolvency Event of the
Supplier, any Key Sub-contractor and/or any Supplier Group member; or disruption
on the operations of the Authority, is minimal as far as reasonably possible ;

(¢) it complies with the relevant provisions of ISO/IEC 27002 and all other industry
standards from time to time in force; and

(d) thereis a process for the management of disaster recovery testing detailed in the
Service Continuity Plan.

The Service Continuity Plan shall be upgradeable and sufficiently flexible to support any
changes to the Services, to the business processes facilitated by and the business
operations supported by the Services, andfor changes to the Supplier Group structure.

The Supplier shall not be entitled to any relief from its obligations relating to the Customer
Service Standards and KPI Targets or to any increase in the Fees to the extent that a
Disaster occurs as a consequence of any breach by the Supplier of this Agreement.

Service Continuity Plan: Part B - Business Continuity

Principles and contents

The Business Continuity Plan shall set out the arrangements that are to be invoked to
ensure that the business processes and operations facilitated by the Services remain
supported and to ensure continuity of the business operations supported by the Services
including, unless the Authority expressly states otherwise in writing:

(a) the alternative processes (including business processes), options and
responsibilities that may be adopted in the event of a failure in or disruption to the
Services; and

{b) the steps to be taken by the Supplier upon resumption of the Services in order to
address any prevailing effect of the failure or disruption including a root cause
analysis of the failure or disruption.

The Business Continuity Plan shall:
(a) address the various possible levels of failures of or disruptions to the Services;

(b) set out the services to be provided and the steps to be taken to remedy the different
fevels of failures of and disruption to the Services {(such services and steps, the
"Business Continulty Services");

(¢) specify any applicable Customer Service Standards, KPls and KPI Targets with
respect to the provision of the Business Continuity Services and details of any
agreed relaxation to the Customer Service Standards and KPI Targets in respect of
other Services during any period of invocation of the Business Continuity Plan; and

(d) clearly set out the conditions and/or circumstances under which the Business
Continuity Plan is invoked.

Service Continuity Plan: Part C — Disaster Recovery
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provision of the Services following an Insolvency Event of the Supplier, any Key Sub-
contractor and/or any Supplier Group member with, as far as reasonably possible,
minimal adverse impact.

The Insolvancy Continuity Plan shall include the following:

(a) communication strategies which are designed to minimise the potential disruption to
the provision of the Services, including key contact details in respect of the supply
chain and key contact details for operational and contract Supplier Personnel, Key
Sub-contractor personnel and Supplier Group member personnel;

{b) identification, explanation, assessment and an impact analysis of risks in respect of
dependencies between the Supplier, Key Sub-contractors and Supplier Group
members where failure of those dependencies ¢ould reasonably have an adverse
impact on the Services;

(c} plans to manage and mitigate identified risks;

(d) details of the roles and responsibilities of the Supplier, Key Sub-contractors and/or
Supplier Group members to minimise and mitigate the effects of an Insolvency
Event of such persons on the Services;

(e) details of the recovery team to he put in place by the Supplier (which may include
representatives of the Supplier, Key Sub-contractors and Supplier Group members);
and

(f) sufficient detail to enable an appointed insolvency practitioner to invoke the plan in
the event of an Insolvency Event of the Supplier.

Review and amendment of the Service Continuity Plan

The Supplier shall review and update the Service Continulty Plan (and the risk analysis on
which it is based):

{a) on aregular basis and as a minimum once every six (6} months;

(b)  within three calendar months of the Service Continuity Plan (or any part) having
been invoked pursuant to Paragraph 9;

(c) within fourteen (14) days of a Financial Distress Event;
{d} within thirty (30) days of a Corporate Change Event; and

(e) where the Authority requests any additional reviews (over and above those provided
for in Paragraphs 7.1(a) to 7.1(d)) by notifying the Supplier to such effect in writing,
whereupon the Supplier shall conduct such reviews in accordance with the
Authority’s written requirements. Prior to starting its review, the Supplier shal
provide an accurate written estimate of the total costs payable by the Authority for
the Authority's approval. The costs of both Parties of any such additional reviews
shall be met by the Authority except that the Supplier shall not be entitled to charge
the Authority for any costs that it may incur above any estimate without the
Authority's prior written approval.

Each review of the Service Continuity Plan pursuant to Paragraph 7.1 shall be a review of
the procedures and methadologies set out in the Service Continuity Plan and shall assess
their suitability having regard to any change to the Services 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 Service Continuity Plan or the last
review of the Service Continuity 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
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future) which may increasae the likelihood of the need to invoke the Service Continuity

Plan. The review shall be completed by the Supplier within the period required by the
Service Conlinuity Plan or, if no such period is required, within such pericd as the _
Autherity shall reasonably require, The Supplier shall, within twenty (20) Working Days of
the conclusion of each such review of the Service Continuity Plan, provide to the Authority
a report (a “Review Report”) setting out:

{a) the findings of the review,
(b) any changes in the risk profile associated with the Services; and

(¢} the Supplier's proposals (the “Supplier's Proposals”) for addressing any changes
in the risk profile and its proposals for amendments to the Service Continuity Plan
following the review detailing the impact {if any and to the extent that the Supplier
can reasonably be expected to be aware of the same) that the implementation of
such proposals may have on any services or systems provided by a third party.

Following receipt of the Review Report and the Supplier's Proposals, the Authority shall: -

(a) review and comment on the Review Report and the Supplier's Proposals as soon as
reasonably practicable; and

(b) nolify the Supplier in writing that it approves or rejects the Review Report and the
Supplier's Proposals no later than twenty (20) Working Days after the date on which
they are first delivered to the Authority.

If the Authority rejects the Review Report and/or the Supplier's Proposals:
(a) the Authority shall inform the Supplier in writing of its reasons for its rejection; and

(b) the Supplier shall then revise the Review Report and/or the Supplier's Proposals as
the case may be (taking reasonable account of the Authority's comments and
carrying out any necessary actions in connection with the revision) and shall re-
submit a revised Review Report and/or revised Supplier's Proposals to the Authority
for the Authority's approval within twenty (20) Working Days of the date of the
Authority's notice of rejection, The provisions of Paragraph 7.3 and this Paragraph
7.4 shall apply again to any resubmitted Review Report and Supplier's Proposals,
provided that either Party may refer any disputed matters for resolution by the
Dispute Resolution Procedure at any time.

The Supplier shall as soon as is reasonably practicable after receiving the Authority's
approval of the Supplier's Proposals (having regard to the significance of any risks
highlighted in the Review Report) effect any change in its practices or procedures
necessary so as to give effect to the Supplier’s Proposals. Any such change shall be at
the Supplier's expense unless it can be reasonably shown that the changes are required
because of a material change to the risk profile of the Services.

Testing of the Service Continuity Plan

The Supplier shall test the Service Continuity Plan on a regular basis (and in any event
not less than once in every Contract Year). Subject to Paragraph 8.2, tha Authority may
require the Supplier to conduct additional tests of some or all aspects of the Service
Continuity Plan at any time where the Authority considers it necessary, including where
there has been any change to the Services or any underlying business processes, or on
the occurrence of any event which may increase the likelihood of the need to implement
the Service Continuity Plan.

If the Authority requires an additional test of the Service Continuity Plan, it shall give the
Supplier written notice and the Supplier shall conduct the test in accordance with the
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-

Authority’s requirements and the relevant provisions of the Service Continuity Plan. The
Supplier's costs of the additional test shall be borne by the Authority unless the Service
Continuity Plan fails the additional test in which case the Supplier's costs of that failed test
shall be borne by the Suppiier.

The Supplier shall undertake and manage testing of the Service Continuity Plan in full
consultation with the Authority and shall liaise with the Authority in respect of the planning,
performance, and review, of each test, and shall comply with the reasonable requirements
of the Authority in this regard. Each test shall be carried out under the supervision of the
Authority or its nominee.

The Supplier shall ensure that any use by it or any Sub-contractor of “live” data in such
testing is first approved with the Authority. Copies of live test data used in any such testing
shall be (if so required by the Authority) destroyed or returned to the Authority on
completion of the test.

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

(a) the outcome of the test;

(b) any failures in the Service Continuity Plan (including the Service Continuity Plan's
procedures) revealed by the test; and

(c} the Supplier's proposals for remedying any such failures.

Following each test, the Supplier shall take all measures requested by the Authority,
(including requests for the re-testing of the Service Continuity Plan) to remedy any failures
in the Service Continuity Plan and such remedial activity and re-testing shall be completed
by the Supplier, at no additional cost to the Authority, by the date reasonably required by
the Authority and set out in such notice. )

For the avoidance of doubt, the camrying out of a test of the Service Continuity Plan
{including a test of the Service Continuity Plan’s procedures) shall not relieve the Supplier
of any of its obligations under this Agreement.

The Supplier shall also perform a test of the Service Continuity Plan In the event of any
major reconfiguration of the Services or as otherwise reasonably requested by tha
Authority.

Invocation of the Service Continuity Plan

In the event of a loss of any critical part of the Service or a Disaster, the Supplier shall
immediately invoke the business continuity and disaster recovery provisions in the Service
Continuity Plan, including any linked elements in other parts of the Service Continuity
Plan, and shall inform the Authority promptly of such invocation. In all other instances the
Supplier shall invoke the business continuity and disaster recovery plan elements only
with the prior consent of the Authority.

The Insolvency Continuity Plan element of the Service Continuity Plans, including any
linked elements in other parts of the Service Continuity Plan, shall be invoked by the
Supplier:

(@) where an Insolvency Event of a Key Sub-contractor and/or Supplier Group member
(other than the Supplier) could reasonably be expected lo adversely affect delivery
of the Services; and/or

(b) where there is an insolvency Event of the Supplier, and the insolvency
arrangements enable the Supplier to invoke the plan;
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PART 2: CORPORATE RESOLUTION PLANNING

10

10.1
10.2

11
11.1

11.2

13

114

Service status and Supplier Status
This Agreement is a Critical Service Contract.

The Supplier shall notify the Authority in writing within five (5) Working Days of the
Effective Date and throughout the Term within one hundred and twenty (120) days after
each Accounting Reference Date as to whether or not it is a Public Sector Depandent

Supplier.

Provision of Corporate Resolution Planning information

Paragraphs 11 to 13 of this Part 2 shall apply if this Agreement has been specified as a
Critical Service Contract under Paragraph 10.1 of this Part 2 or the Supplier is or becomes
a Public Sector Dependent Supplier.

Subject to Paragraphs 11.8, 11.10 and 11.11 of this Part 2:

(a} where this Agreement is a Critical Service Contract, the Supplier shall provide the
Relevant Authority with the CRP Information within sixty (60) days of the Effective
Date; and

(b) except where it has already been provided in accordance with Paragraph 11.2(a) of
this Part 2, where the Supplier is a Public Sector Dependent Suppilier, it shall
provide the Relevant Authority with the CRP Information within sixty (60) days of the
date of the Relevant Authority’s request.

The Supplier shall ensure that the CRP Information:

{a) is full, comprehensive, accurate and up to date;

(b} is split into two parts:
(i) Group Structure Information and Resolution Commentary;
i) UK Public Service / CNI Contract Information.

and is structured and presented in accordance with the requirements and
explanatory notes set out at Annex | of the latest published version of the Resolution
Planning Guidance published by the Cabinet Office Government Commarcial
Function and avallable at hitps.//www.gov.uk/government/publications/the-
outsourcing-playbook and contains the level of detail required (adapted as
necessary to the Supplier’s circumstancesy);

{c) incorporates any additional commentary, supporting documents and evidence which
would reasonably be required by the Relevant Authority to understand and consider
the information for approval,

(d} provides a clear description and explanation of the Supplier Group members that
have agreements for goods, services or works provision in respect of UK Public
Sector Business and/or Critical National Infrastructure and the nature of those
agreements; and

(e} complies with the requirements set out at Appendix | (Group Structure Information
and Resolution Commentary) and Appendix il (UK Public Sector / CNI Contract
Information) respectively.

Following receipt by the Relevant Authority of the CRP Information pursuant to
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11.6

11.7

11.8

Paragraphs 11.2, 11.8 and 11.2 of this Part 2, the Supplier and the Relevant Authority
shall discuss in good faith the contents of the CRP Information and:

ta) where the Authority is the Relevant Authority, the Authority shall; and

(b) where the Cabinet Office Markets and Suppliers Team is the Relevant Authority, the
Authority shall use reasonable endeavours to procure that the Cabinet Office
Markets and Suppliers Team shall,

no later than sixty (60) days after the date on which the CRP Information was delivered by

-the Supplier either provide an Assurance to the Supplier that it approves the CRP

Information or that it rejects it.
If the Relevant Authority rejects the CRP Information:

(a) the Authority shall (and shall procure that the Cabinet Office Markets and Suppliers
Team shall) inform the Supplier in writing of its reasons for its rejection; and

(b) the Supplier shall revise the CRP Information, taking reasonable account of the
Relevant Authority’s comments, and shall re-submit the CRP Information to the
Relevant Authority for approval within thirty (30) days of the date of the Relevant
Authority’s rejection. The provisions of paragraph 11.3 to 11.5 of this Part 2 shall
apply again to any resubmitted CRP Information provided that elther Party may refer
any disputed matters for resolution by the Dispute Resolution Procedure at any time.

Where the Supplier has already provided CRP Information to a Department(or, in the case
of a Strategic Supplier, to the Cabinet Office Markets and Suppliers Team) and has
receivad an Assurance of its CRP Information from that Department (or, in the case of a
Strategic Supplier, from the Cabinet Office Markets and Suppliers Team), then provided
that the Assurance remains Valid, the Supplier shall not be required to provide the CRP
Information or updated CRP Information under Paragraphs 11.2 and 11.8(a) to 11.8(c) of
this Part 2 if it provides a copy of the Valid Assurance to the Authority on or before the
date on which the CRP Information would otherwise have been required.

An Assurance shall be deemed Valid for the purposes of Paragraph 11.6 of this Part 2 if:
(a) in respect of the Supplier's obligations under Paragraph 11.2:

(i the CRP Information on which the Assurance was based was provided to the
Department providing the Assurance {cr, in the case of Strategic Suppliers,
to the Cabinet Office Markets and Suppliers Team) within the twelve (12)
months prior to the deadline by which the CRP Information would otherwise
have been required under Paragraph 11.2; and

(i)  no Corporate Change Events or Financial Distress Events {or events which
would be deemed to be Corporate Change Events or Financial Distress
Events If this Agreement had then been in force) have occurred since the
date on which the CRP Information was provided; and

(b} in respect of the Supplier's obligations under Paragraphs 11.8{a) to 11.8(c), the
CRP Information on which the Assurance was based was provided to the
Department providing the Assurance (or, in the case of Strategic Suppliers, to the
Cabinet Office Markets and Suppliers Team) after the date of the event triggering
the obligation to provide the CRP Information under Paragraphs 11.8(a) to 11.8(c).

Subject to Paragraph 11.6, if this Agreement is a Critical Service Contract, the Supplier
shall provide an updated version of the CRP Information (or, in the case of Paragraph
11.8(c) of this Part 2 Its initial CRP Information) to the Relevant Authority:

(a) within fourteen (14) days of the occurrence of a Financial Distress Event (along with
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11.10

1.1

12
12.1

any additional highly confidential information no longer exempted from disclosure
under Paragraph 11.11 of this Part 2);

“(b) within thirty (30) days of a Corporate Change Event unless not required pursuant to

Paragraph 11.10;

(c) within thirty (30) days of the date that:

(1) the credit rating(s) of each of the Supplier and its Parent Undertakings fail to
meet any of the criteria specified in Paragraph 11.10; or

(i) none of the credit rating agencies spacified at Paragraph 11.10 hold a public
credit rating for the Supplier or any of its Parent Undertakings: and

{d) inany event, within six (6) months after each Accounting Reference Date or within

fifteen (15) months of the date of the previous Assurance received from the Relevant
Authority (whichever is the earlier), unless:

(i) updated CRP Information has been provided under any of Paragraphs
11.8(a) 11.8(b) or 11.8(c) since the most recent Accounting Reference Date
(being no more than twelve (12) months previously) within the timescales
that would ordinarily be required for the provision of that information under
this Paragraph 11.8(d); or

(ii) unless not required pursuant to Paragraph 11.10

Where the Supplier is a Public Sector Dependent Supplier and this Agreement is not a
Critical Service Contract, then on the occurrence of any of the events specified in
Paragraphs 11.8(a) to (d) of this Part 2, the Supplier shall provide at the request of the
Relevant Authority and within the applicable timescales for each event as set out in

- Paragraph 11.8 (or such longer timescales as may be notified to the Supplier by the

Authority), the CRP Information to the Relevant Authority.

Where the Supplier or a Parent Undertaking of the Supplier has a credit rating of either:
()]} Aa3 or better from Moody's;
(ii) AA- or better from Standard and Poor’s;
(i)  AA- or better from Fitch;

the Supplier will not be required to provide the CRP Information unless or until either (i) a
Financial Distress Event occurs or (ii) the Supplier and its Parent Undertakings cease to
fulfil the criteria set out in this Paragraph 11.10, in which cases the Supplier shall provide
the updated version of the CRP Information in accordance with paragraph 11.8.

Subject to Paragraph 13, where the Supplier demonstrates to the reasonable satisfaction
of the Relevant Authority that a particutar item of CRP Information is highly confidential,
the Supplier may, having orally disclosed and discussed that information with the Relevant
Authority, redact or omit that information from the CRP Information provided that if a
Financial Distress Event occurs, this exemption shall no longer apply and the Supplier
shall promptly provide the relevant information to the Relevant Authority to the extent
required under Paragraph 11.8.

Termination rights
The Authority shall be entitied to terminate this Agreement under Clause |1.1{b)

{Termination by the Authority) if the Supplier is required to provide CRP Information Under
Paragraph 11 of this Part 2 and either: '
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133
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13.5

(a) the Supplier falls to provide the CRP Information within four (4) months of the .
Effective Date if this is a Critical Service Contract or otherwise within four (4) months
of the Relevant Authority's request; or

{b) the Supplier fails to obtain an Assurance from the Relevant Authority withir four (4)
months of the date that it was first required to provide the CRP Information under
this Agreement.

Confidentiality and usage of CRP information

The Authority agrees to keep the CRP Information confidential and use it only to
understand the implications of an Insolvency Event of the Supplier and/or Supplier Group
members on its UK Public Sector Business and/or services in respect of CNI and to
enable contingency planning to maintain service continuity for end users and protect CNI
in such eventuality.

Where the Relevant Authority is the Cabinet Office Markets and Suppliers Team, at the
Supplier’s request, the Authority shall use reasonable endeavours to procure that the
Cabinet Office enters into a confidentiality and usage agreement with the Supplier
containing terms no less stringent than those placed on the Authority under paragraph
13.1 of this Part 2 and Clause F6.

The Supplier shall use reasonable endeavours to obtain consent from any third party
which has restricted the disclosure of the CRP Information to enable disclosure of that
information to the Relevant Authority pursuant to Paragraph 11 of this Part 2 subject,
where necessary, to the Relevant Authority entering into an appropriate confidentiality
agreement in the form required by the third party.

Where the Supplier is unable to procure consent pursuant to Paragraph 13.3 of this Part
2, the Supplier shall use all reasonable endeavours to disclose the CRP information to the
fullest extent possible by limiting the amount of information It withholds including by:

a) redacting only those parts of the information which are subject to such obligations of
confidentiality;

b)  providing the information in a form that does not breach its obligations of
confidentiality including (where possible) by:

iy  summansing the information;

i)  grouping the information;

iii) anonymising the information; and

iv) presenting the information in general terms.

The Supplier shall provide the Relevant Authority with contact details of any third party
which has not provided consent to disclose CRP Information where that third party is also
a public sector body and where the Supplier is legally permitted to do so.
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SCHEDULE 8.7 - CONDUCT OF CLAIMS

1

1.1

1.2

1.3

1.4

1.5

Indemnities

This Schedule shall apply to the conduct, by a Party from whom an indemnity is sought
under this Agreement (the “Indemnifier”), of claims made by a third person against a party
having (or claiming to have) the benefit of the indemnity (the “Beneficiary”).

if the Beneficiary receives any notice of any claim for which it appears that the B eneficiary
is, or may become, entitled to indemnification under this Agreement (a “Claim™), the
Beneficiary shall give notice in writing to the Indemnifier as soon as reasonably
practicable and in any event within ten (10) Working Days of receipt of the same .

Subject to Paragraph 2, on the giving of a notice by the Beneficiary, where it aptoears that
the Beneficlary is or may be entitled to indemnification from the Indemnifier in respect of
all (but not part only) of the liability arising out of the Claim, the Indemnifier shall (subject
to providing the Beneficiary with a secured indemnity to its reasonable satisfaction against
all costs and expenses that it may incur by reason of such action) be entitied to dispute
the Claim in the name of the Beneficiary at the Indemnifier's own expense and take
conduct of any defence, dispute, compromise or appeal of the Claim and of any incidental
negotiations relating to the Claim. [f the Indemnifier does elect to conduct the Claim, the
Beneficiary shall give the Indemnifier all reasonable cooperation, access and assistance
for the purposes of such Claim and, subject tc Paragraph 2.2, the Beneficiary ehall not
make any admission which could be prejudiciai to the defence or settiement of the Claim
without the prior written consent of the Indemnifier.

With respect to any Claim conducted by the Indemnifier pursuant to Paragraph 1.3:

(a) the Indemnifier shall keep the Beneficiary fully informed and consult with it about
material elements of the conduct of the Claim;

(b) the Indemnifier shall not bring the name of the Beneficiary into disrepute;

(c) the Indemnifier shall not pay or settle such Claim without the prior written consent of
the Beneficiary, such consent not to be unreasonably withheld or delayed; and

(d) the Indemnifier shall conduct the Claim with all due diligence.

The Beneficiary shall be entitled to have conduct of the Claim and shall be free to pay or
settle any Claim on such terms as it thinks fit and without prejudice to its rights and
remedies under this Agreement if:

(a) the Indemnifier is not entitled to take conduct of the Claim in accordance with
Paragraph 1.3;

(b) the Indemnifier fails to notify the Beneficiary in writing of its intention to take conduct
of the relevant Claim within ten (10) Working Days of the notice from the Beneficiary
or if the Indemnffier notifies the Beneficiary in writing that it does not intend to take
conduct of the Claim; or

(c) the Indemnifier fails to comply in any material respect with the provisions of
Paragraph 1.4.

Sensitive Claims

With respect to any Claim which the Beneficiary, acting reasonably, considers is likely to
have an adverse impact on the general public's perception of the Beneficiary (a
*Sensitive Claim"), the Indemnifier shall be entitled to take conduct of any defenca,
dispute, compromise or appeal of the Sensitive Claim only with the Beneficiary's prior
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2.2

2.3

24

2.5

Management Information required Frequency or date required by

assessment of the stability of each Sub-
contractor, and the Supplier's contingency
plan(s) should a Sub-contractor become
insolvent.

A summary of the Suppller's compliance with
its obligation to pay any undisputed sums
which are due from it to a Sub-contractor Quarterly MI Report
within thirty (30) days from the receipt of a
valid invoice.

Analysis of Participant complaints, analysis of .
trends and themes, and management action | Quarterly M| Report
plans to reduce future occurrences. .

Data on the Supplier's high level order book,
and turnover analysis, including but not
limited to: the commissioner of each of the
Supplier's contracts, the percentage of the Quarterly Mi Report
Supplier's turnover represented by each
contract, and contract key dates (e.g. incom
start and end). '

Marginal costs information, which is all costs,
including financial and time costs, which the
Supplier would have incurred to achieve one | No less frequently than once in each
extra Outcome from each Cohort from which | Contract Year in an Ml Report

it has earned an Qutcome in the immediately
preceding twelve (12) months.

(a) within ten (10) Working Days ‘of

the Effective Date,
Details of the Supplier’s policy, process and

methodology for its risk assessments of the | (b) when updated, reviewed or
stability of each Sub-contractor. amended by the Supplier, and

(c) annually.

The Authority may from time to time make changes to the data it requires the Supplier to
provide in a Ml Report including to the data required or format of the report and notify
such changes to the Supplier. The Authority shall give notice in writing of any such
change to the Ml Report and shall specify the date from which such changes to the
content or format of the MI Reports shall be effective which date shall be at least thirty
{30) calendar days following the date of the notice.

if the Authority changes the data required or format of the Ml Report at any time, then the
Supplier agrees to provide all future M| Reports in accordance with such notification.

The Authority may provide the Supptier with supplemental guidance for completing the MI
Report or submitting Ml Reports from time to time which may for example indicate which
fields are mandatory and which are optional. The Supplier agrees to complete the M|
Report in accordance with any such guidance.

The Authority shall have the right from time to time (on reasonable written notice) to

amend the nature of the Management Information which the Supplier is required to supply
to the Authority.
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SCHEDULE 9.1 - STAFF TRANSFER

1

Definitions

In this Schedule, the following definitions shall apply:

“Former Supplier”

“Naw Fair Deal”

“Notified Sub-
contractor”

“Replacement Sub-
contractor”

“Relevant Transfer”
“Relevant Transfer
Date"

“Service Transfer”

“Service Transfer
Date”

“Staffing
Informatl_on”

a supplier supplying services to the Authority hefore 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 Sub-contractor of such supplier (or any Sub-
contractor of any such Sub-contractor);

the ravised Fair Deal position set out in the HM Treasury
guidance: *Fair Deal for staff pensions: staff transfer from
central government”’ issued in Oclober 2013 in¢luding:

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

{ii) any similar pension protection in accordance with the
Annexes D1-D3 inclusive to Part D of this Schedule as notified
to the Supplier by the Authority;

a Sub-contractor identified in the Annex to this Schedule 1o
whom Transferring Authority Employees and/or Transferring
Former Supplier Employees will transfer on a Relevant Transfer
Date;

a Sub-contractor of the Replacement Supplier to whom

‘Transferring Supplier Employees will transfer on a Service

Transfer Date (or any Sub-contractor of any such Sub-
contractor),

a transfer of employment to which the Empioyment Regulations
applies;

in relation to a Relevant Transfer, the date upon which the
Relevant Transfer takes place; :

any transfer of the Services (or any part of the Services), for
whatever reason, from the Supplier or any Sub-contractor to a
Replacement Supplier or a Replacement Sub-contractor;

the date of a Service Transfer or, if more than one, the date of
the relevant Service Transfer as the context requires;

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

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

details of whether they are employed, self-employad contractors
or consultants, agency workers or otherwise;
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the identity of the employer or relevant contracting Party,

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

their wages, salaries, bonuses and profit-sharing arrangements
as applicable;

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

any outstanding or polential contractual, statutory or other
- liabilities in respect of such individuals {including in respect of
personal injury claims);

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

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

any other “employee liability information” as such term is defined
in regulation 11 of the Employment Regulations;

“Statutory Schemes” means the CSPS, NHSPS or LGPS as defined in the Annexes

to Part D of this Schedule;
“Supplier's Final a list provided by the Supplier of all Supplier Personnel who will
Supplier Personnel  transfer under the Employment Regulations on the Service
List” Transfer Date;
“Supplier's a list prepared and updated by the Supplier of all Supplier
Provisional Supplier Personnel who are at the date of the list wholly or mainly
Personnel List” engaged in 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 Supplier;

“Transferring those employees of the Authority to whom the Employment
Authority Regulations will apply on the Relevant Transfer Date,
Employees”

“Transferring Former In relation to a Former Supplier, those employees of the Former
Supplier Employees™” Supplier to whom the Employment Regulations will apply on the
Relevant Transfer Date; and

“Transferring those employees of the Supplier and/or the Supplier's Sub-

Supplier Employees” contractors to whom the Employment Regulations will apply on
the Service Transfer Date.

2 Interpretation
Where a provision in this Schedule imposes an obligation on the Supplier to provide an indemnity,

undertaking or wamranty, the Supplier shall procure that each of its Sub-contractors shall comply with
such obligation and provide such indemnity, undertaking or warranty to the Autharity, Former Supplier,
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PART B: TRANSFERRING FORMER SUPPLIER EMPLOYEES
AT COMMENCEMENT OF SERVICES

1
1.1

1.2

Relevant Transfers
The Authority and the Supplier agree that:

{a) the commencement of the provision of the Services or of any relevant part of the
Services will be a Relevant Transfer in relation to the Transferring Former Supplier
Employees; and

(b) as a result of the operation of the Employment Regulations, the contracts of
employment between each Former Supplier and the Transferring Former Supplier
Employees (except in relation to any terms disapplied through the operation of
regulation 10{2) of the Employment Regulations) shall have effect on and from the
Relevant Transfer Date as if originally made between the Supplier and/or Notified
Sub-contractor and each such Transferring Former Supplier Employee.

The Authority shall procure that each Former Supplier shall comply with all its obligations
under the Employment Regulations and shall perform and discharge all its obligations in
respect of all the Transferring Former Supplier Employees in respect of the period up to
{but not including)the Relevant 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 confributions and pension
contributioris which in any case are attributable in whole or in part in respect of the period
up to {but not including) the Relevant Transfer Date) and the Supplier shall make, and the
Authority shall procure that each Former Supplier makes, any necessary apportionments
in respect of any periodic payments.

Former Supplier Indemnities

Subject to Paragraph 2.2, the Authority shall procure that each Former Supplier shall
indemnify the Supplier and any Notified Sub-contractor against any Employee Liabilities
arising from or as a result of:

(a) any act or omission by the Former Supplier in respect of any Transferring Former
Supplier Employee or any appropriate employee representative {(as defined in the
Employment Regulations) of any Transferring Former Supplier Employee arising
before the Relevant Transfer Date;

{b) the breach or non-observance by the Former Supplier arising before the Relevant
Transfer Date of:

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

(i) any custom or practice in respect of any Transferring Former Supplier
Employees which the Former Supplier is contractually bound to honour;

(c) 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:

(i) in relation to any Transferring Former Supplier Employee, to the extent that
the proceeding, claim or demand by HMRC or other statutory authority
relates to financial obligations arising before the Relevant Transfer Date; and

(i) in relation to any employee who is not a Transferring Former Supplier
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2.2

23

24

Employee 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 Former Supplier to the Supplier and/or any Notifled Sub-contractor as
appropniate, to the extent that the proceeding, claim or demand by HMRC or
other statutory authority relates to financial obligations in respect of the
period to (but excluding) the Relevant Transfer Date;

(d) a failure of the Former Supplier 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 Former Supplier Employees in respect of
the period to (but excluding) the Relevant Transfer Date;

(e) anyclaim made by or in respect of any person employed or formerly employed by
the Former Supplier other than a Transferring Former Supplier Employee for whom
it is alleged the Supplier and/or any Notified Sub-contractor as appropriate may be
liable by virtue of this Agreement and/or the Employment Regulations and/or the
Acquired Rights Directive; and

(N any claim made by or in respect of a Transferring Former Supplier Employee or any
appropriate employee representative (as defined in the Employment Regu lations) of
any Transferring Former Supplier Employee relating to any act or omission of the
Former Supplier in relation to its obligations under regulation 13 of the Employment
Regulations, except to the extent that the llability arises from the failure by the
Supplier or any Sub-contractor to comply with regulation 13(4) of the Employment
Regulations.

The indemnities in Paragraph 2.1 shall not apply to the extent that the Employee Liabilities
arise or are attributable to an act or omission of the Supplier or any Sub-contractor
whether occurring or having its origin before, on or after the Relevant Transfer Date
including, without limitation, any Employee Liabilities:

(a) arising out of the resignation of any Transferring Former Supplier Employee before
the Relevant Transfer Date on account of substantial detrimental changes to his/her
working conditions proposed by the Supplier or any Sub-contractor to occur in the
period from (and including) the Relevant Transfer Date; or

(b) arising from the failure by the Suppliér and/or any Sub-contractor to comply with its
obligations under the Employment Regulations.

If any person who is not identified by the Authority as a Transferring Former Supplier
Employee claims, or It is determined in relation to any person who is not Identified by the
Authority as a Transferring Former Supplier Employee, that his/her coniract of
employment has been transferred from a Former Supplier to the Supplier and/or any
Notified Sub-contractor pursuarit to the Employment Regulations or the Acquired Rights
Directive then:

(a) the Supplier shall, or shall procure that the Notified Sub-contractor shall, within five
(5) Working Days of becoming aware of that fact, give notice in writing to the
Authority and, where required by the Authority, to the Former Supplier; and

(b) the Former Supplier may offer (or may procure that a third party may offer)
employment to such person within fifteen (15) Working Days of the notification by
the Supplier and/or the Notified Sub-contractor or take such other reasonable steps
as the Former Supplier 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 2.3(b} is accepted, or if the situation has otherwise
been resolved by the Former Supplier and/or the Authority, the Supplier shall, or shall
procure that the Notified Sub-contractor shall, immediately release the person from his/her

7



DWP EMPLOYMENT CATEGORY MODEL SERVICES CONTRACT — SCHEDULE 9.1

25

26

27

28

employment or alleged employment.

if py the end of the fifteen (15) Working Day period specified in Paragraph 2.3{b): .
(@) no such offer of employment has been made;

(b) such offer has been made but not accepted; or

{c) the sltuation has not otherwise been resolved,

the Supplier and/or any Notified Sub-contractor may within five (5) Working Days, give
notice to terminate the employment or alleged employment of such person.

Subject to the Supplier and/or any Notified Sub-contractor acting in accordance with the
provisions of Paragraphs 2.3 to 2.5 and in accordance with all applicable proper
employment procedures set out in Law, the Authority shall procure that the Former
Supplier indemnifies the Supplier and/or any Notified Sub-contractor (as appropriate)
against all Employee Liabilities arising out of the termination of employment pursuant to
the provisions of Paragraph 2.5 provided that the Supplier takes, or shall procure that the
Notified Sub-contractor takes, all reasonabie steps to minimise any such Employee
Liabilities.

The indemnity in Paragraph 2.6:

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

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

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

in any case in relation to any alleged act or omissicn of the Supplier and/or
any Sub-caontractor; or

{ii) any claim that the termination of employment was unfair because the
Supplier and/or Notified Sub-contractor neglected to follow a fair dismissal
procedure; and

(b) shall apply only where the notification referred to in Paragraph 2.3(a) is made by the
Supplier and/or any Notified Sub-contractor (as appropriate) to the Authority and, if
applicable, the Former Supplier, within six (6) months of the Effective Date.

tf any such person as is described in Paragraph 2.3 is neither re-employed by the Former
Supplier nor dismissed by the Supplier and/or any Notified Sub-contractor within the time
scales set out in Paragraph 2.5, such person shall be treated as having transferred to the
Supplier or Notified Sub-contractor and the Supplier shall, or shall procure that the
Notified Sub-contractor shall, comply with such obligations as may be imposed upon it
under the Law.

Supplier Indemnities and Obligations

Subject to Paragraph 3.2, the Supplier shall indemnify the Authority and/or the Former
Supplier against any Employee Liabilities arising from or as a result of:

(a) any act or omission by the Supplier or any Sub-contractor in respect of any
Transferring Former Supplier Emplayee or any appropriate employee representative
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(b)

(c)

(d)

(e)

M

(9)

(h)

(as defined in the Employment Regulations) of any Transferring Former Supplier
Employee whether occurring before, on or afier the Relevant Transfer Date;

the breach or non-observance by the Supplier or any Sub-contractor on of after the
Relevant Transfer Date of:

0] any collective agreement applicable to the Transferring Former Supplier
Employee; and/or

(ii) any custom or practice in respect of any Transferring Former Supp lier
Employees which the Supplier or any Sub-contractor is contractually bound
to honour;

any claim by any trade union or other body or person representing any Transferring
Former Supplier Employees arising from or connected with any failure by the
Supplier or a Sub-contractor to comply with any legal obligation to such trade union,
body or person arising on or after the Relevant Transfer Date;

any proposal by the Supplier or a Sub-contractor prior to the Relevant Transfer Date
to make changes to the terms and conditions of employment or working conditions
of any Transferring Former Supplier Employees to their material detriment on or
after their transfer to the Supplier or a Sub-contractor (as the case may be) on the
Relevant Transfer Date, or to change the terms and conditions of employment or
working conditions of any person who would have bsen a Transferring Former
Supplier Employee but for their resignation (or decision to treat their employment as
terminated under regulation 4(9) of the Employment Regulations) before the
Relevant Transfer Date as a result of or for a reason connected to such proposed
changes; -

any statement communicated to or action undertaken by the Supplier or a Sub-
contractor to, or in respect of, any Transferring Former Supplier Employee before
the Reievant Transfer Date regarding the Relevant Transfer which has not been
agreed in advance with the Authority and/or the Former Supplier in writing;

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

(i) in relation to any Transferring Former Supplier Employee, to the extent that
the proceeding, claim or demand by HMRC or other statutory authority
relates to financial obligations arising on or after the Relevant Transfer Date;
and

(ii) in relation to any employee who is not a Transferring Former Supplier
Employee, 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 Former Supplier to the Supplier or a Sub-contractor, to the extent that the
proceeding, claim or demand by the HMRC or other statutory authority
relates to financial obligations arising on or after the Relevant Transfer Date;

a faiture of the Supplier or any Sub-contractor 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 Former Supplier
Employees in respect of the period from {and including) the Relevant Transfer Date;

any claim made by or in respect of a Transferring Former Supplier Employee or any
appropriate employee representative (as defined in the Employment Regulations) of
any Transferring Former Supplier Employee relating to any act or omission of the
Supplier or any Sub-contractor in relation to obligations under regulation 13 of the
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3.2

3.3

5.2

Employment Regulations, except to the extent that the liability arises from the
Former Supplier's failure to comply with its obligations under regulation 13 of the
Employment Regulations; and

(1}  a failure by the Supplier or any Sub-Contractor to comply with its obligations under
Paragraph 2.8 above.

The indemnities in Paragraph 3.1 shall not apply to the extent that the Employee Liabilities
arise or are attributable to an act or omission of the Former Supplier whether occurring or
having its origin before, on or after the Relevant Transfer Date including, without limitation,
any Employee Liabilities arising from the Former Supplier's failure to comply with its
obligations under the Employment Regulations.

The Supplier shall comply, and shall procure that each Sub-contractor shall comply, with
all its obligations under the Employment Regulations (including without limitation its
obligation to inform and consult in accordance with regulation 13 of the Employment
Regulations) and shall perform and discharge, and shall procure that each Sub-contractor
shall perform and discharge, all its obligations In respect of all the Transferring Former
Supplier Employees, on and from the Relevant Transfer Date (including the payment of all
remuneration, benefits, entilements and outgoings, all wages, accrued but untaken
holiday pay, bonuses, commissions, payments of PAYE, national insurance contributions
and pension contributions and any other sums due under the Admission Agreement which
in any case are attributable in whole or in part to the period from (and including) the
Relevant Transfer Date) and any necessary apportionments in respect of any periodic
payments shall be made between the Supplier and the Former Supplier.

Information

The Supplier shall, and shall procure that each Sub-contractor shall, promptly provide to
the Authority and/or at the Authority’s direction, the Former Supplier, in writing such
information as is necessary to enable the Authority and/or the Former Supplier to carry out
their respective duties under regulation 13 of the Employment Regulations. The Authority
shall procure that the Former Supplier shall promptly provide to the Supplier and sach
Notified Sub-contractor in writing such information as is necessary to enable the Supplier
and each Notified Sub-contractor to carry out their respective duties under regulation 13 of
the Employment Regulations.

Principles of Good Employment Practice

The Supplier shall, and shall procure that each Sub-contractor shall, comply with any
requirernent notified to it by the Authority relating to pensions in respect of any
Transferring Former Supplier Employee as set down in:

(a) the Cabinet Office Statement of Practice on Staff Transfers in the Public Sector of
January 2000, revised 2007;

{b) HM Treasury's guidance “Staff Transfers from Central Government: A Fair Deal for
Staff Pensions of 1999;

(c) HM Treasury's guidance: “Fair deal for staff pensions: procurement of Bulk Transfer
Agresments and Related Issues” of June 2004; and/or

(d) the New Fair Deal.

Any changes embodied in any statement of practice, paper or other guidance that
replaces any of the documentation referred to in Paragraph 5.1 shall be agreed in
accordance with the Change Control Procedure.

10
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OF SERVICES

1

1.1.

1.2.

1.3.

14.

Procedure in the event of transfer

The Authority and the Supplier agree that the commeancement of the provision of the
Services or of any part of the Services will not be a Relevant Transfer in relation to any
amployees of the Authority and/or any Former Supplier.

If any employéee of the Authority and/or a Former Supplier claims, or it is determined in
relation to any employee of the Authority and/or a Former Supplier, that his/her contract of
employment has been transferred from the Authority and/or the Former Supplier to the
Supplier and/or any Sub-contractor pursuant to the Employment Regulations or the
Acquired Rights Directive then:

(a) the Supplier shall, and shall procure that the relevant Sub-contractor shall, within
five (5) Working Days of becaming aware of that fact, give notice in writing to the
Authority and, where required by the Authority, give notice to the Former Supplier;
and

(b) the Authority and/or the Former Supplier may offer (or may procure that a third party
may offer) employment to such person within fifteen {15) Working Days of the
notification by the Supplier or the Sub-contractor (as appropriate) or take such other
reasonable steps as the Authority or Former Supplier (as the case may be)
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(b) is accepted (or if the situation has otherwise
been resolved by the Authority andfor the Former Supplier), the Supplier shall, or shall
procure that the Sub-contractor shall, immediately release the person from hisfher
employment or alleged employment.

If by the end of the fifteen (15) Working Day periad specified in Paragraph 1.2(b):
(a) no such offer of employment has been made;

(b) such offer has been made but not accepted; or

(c) the situation has not otherwise been resolved,

the Supplier andfor the Sub-contractor may within five (5) Working Days give notice to
terminate the employment or alleged employment of such person.

Indemnities

Subject to the Supplier and/or the relevant Sub-contractor 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 2.4, the Authority
shalk:

(a) indemnify the Supplier and/or the relevant Sub-centractor against alt Employee
Liabilities arising out of the termination of the employment of any emplayees of the
Authority referred to in Paragraph 1.2 madse pursuant to the provisions of Paragraph
1.4 provided that the Supplier takes, or shall procure that the Notified Sub-contractor
takes, all reasonable steps to minimise any such Employee Liabilities; and

(b) procure that the Farmer Supplier indemnifies the Supplier and/or any Notified Sub-
contractor against all Employee Liabililies arising out of termination of the

12
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2.2

23.

24,

employment of the employees of the Former Supplier referred to in Paragraph 1.2
made pursuant to the provisions of Paragraph 1.4 provided that the Supplier takes,
or shall procure that the relevant Sub-contractor takes, all reasonable steps to
minimise any such Employee Liabilities.

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

Where any person remains employed by the Supplier and/or any Sub-contractor pursuant
to Paragraph 2.2, all Employee Liabilities in relation to such employee shall remain with
the Supplier and/or the Sub-contractor and the Supglier shall indemnify the Authority and
any Former Supplier, and shall procure that the Sub-contractor shall indemnify the
Authority and any Former Supplier, against any Employee Liabilities that either of them
may incur in réspect of any such employees of the Supplier and/or employees of the Sub-
confracior.

The indemnities in Paragraph 2.1:
(a) shall not apply to:
0] any claim for:

(A)  discrimination, including on the grounds of sex, race, disa'bility, age,
gender reassignment, marriage or civil partnership, pregnancy and
matemnity or sexual orientation, religion or befief; or

(B)  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 Supplier and/or any Sub-contractor; or

(i) any claim that the termination of employment was unfair because the
Supplier and/or any Sub-contractor neglected to follow a fair dismissal
procedure; and

(b) shall apply only where the notification referred to in Paragraph 1.2(a) is made by the
Supplier and/or any Sub-contractor to the Authority and, if applicable, Former
Supplier within six (68} months of the Effective Date.

Procurement Obligations

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

13
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PART D: PENSIONS

1

Definitions

In this Part D and Part E, the following words have the following meanings and they shall
supplement Schedule 1: Definitions, and shall be deemed to include the definitions set out

in the Annexes:

IIActua!yll
"Admission
Agreement”

"Broadly
Comparable”

“CSPS"

“Direction
Letter”

“Fair Deal
Employeas™

"Fair Deal
Schemes”

"Fund Actuary"

a Fellow of the Institute and Facuilty of Actuanes;

either or both of the CSPS Admission Agreement {(as defined in
Annex D1: CSPS) or the LGPS Admission Agreement) as defined
in Annex D3; LGPS), as the context requires;

in respect of a pension scheme, a status satisfying the condition
that there are no identifiable employees who will suffer material
detriment overall in terms of future accrual of pension benefits as
assessed in accordance with Anngx A of New Fair Deal and
demonstrated by the issue by the Government Actuary’s
Department of a broad comparability certificate; and/or

in respect of benefits provided for or in respect of a member
under a pension scheme, benefits that are consistent with that
pension scheme's certificate of broad comparability issued by the
Government Actuary's Department,

and "Broad Comparability" shall be construed accordingly;
the schemes as defined in Annex D1 to this Part D;

has the meaning in Annex D2 to this Part D;

any of:
(i) Transferring Authority Employees;
(i) Transferring Former Supplier Employees; and/or

(ili) employees who are not Transferring Authority Employees
or Transferring Former Supplier Employees but to whom
the Employment Regulations apply on the Relevant
Transfer Date to transfer their employment to the Supplier
or a Sub-Contractor, and whose employment is not
terminated in accordance with the provisions of paragraphs
2.3 (d) of Parts A or B or paragraph 1.2 (d) of Part C;

(iv) where the Former Supplier becomes the Supplier
employees;

who at the Effective Date or Relevant Transfer Date (as
appropriate) are or become entitied to New Fair Deal protection in
respect of any of the Statutory Schemes as notified by the
Authority;

the relevant Statutory Scheme or a Broadly Comparable pension
scheme;

a Fund Actuary as defined in Annex D3 to this Part D;

14
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2.2

23

4.2

“"LGPS" the schemes as defined in Annex D3 to this Part D; and

"NHSPS" the schemes as defined in Anngx D2 to this Part D.
Participation

In respect of all or any Fair Deal Employees each of Annex D1: CSPS, Annex D2: NHSPS
and/or Annex D3: LGPS shall apply, as appropriate.

The ‘Supplier underiakes to do all such things and execute any documents (including any
relevant Admission Agreement and/or Direction Letter, if necessary) as may be required
to enable the Supplier to parficipate in the appropriate Statutory Scheme in respeci of the
Fair Deal Employees and shall bear its own costs in such regard.

The Supplier undertakes:

(a) to pay to the Statutory Schemes all such amounts as are due under the relevant
Admission Agreement and/or Direction Letter or otherwise and shall deduct and pay
to the Statutory Schemes such employee contributions as are required; and

{b) to be fully responsible for all other costs, contributions, payments and other amounts
relating to its participation in the Statutory Schemes, including for the avoidance of
doubt any exit payments and the costs of providing any bond, indemnity or

“guarantee required in refation to such participation.

Provision of information
The Supplier underiakes to the Authority:

(a) to provide all information which the Authority may reasonably request concerning |
matters referred to in this Part D as expeditiously as possible; and

(b) not to issue any announcements to any Fair Deal Employee prior to the Relevant
Transfer Date conceming the matters stated in this Part D without the consent in
writing of the Authority (such consent not to be unreasonably withheld or delayed).

Indemnities

The Supplier undertakes to the Authority to indemnify and keep indemnified NHS
Pensions, the Authority and/or any Replacement Supplier and/or any Replacement Sub-
Contractor on demand from and against all and any Losses whatsoever:

(a) arlsing out of or in connection with any liability towards all and any Fair Deal
Employees In respect of service on or after the Relevant Transfer Date which arisas
from any breach by the Supplier of this Part D, and/or the CSPS Admission
Agreement and/or the Direction Letter and/or the LGPS Admission Agreement; and/
or

(b) which relates to the payment of benefits under and/or participation in an
occupational pension scheme (within the meaning provided for in section 1 of the
Pengion Schemes Act 1993) or the Fair Deal Schemes.

The Supplier hereby indemnifies NHS Pensions, the Authority and/or any Replacement
Supplier and/or Replacement Sub-Contractor from and against all Losses suffered or
incurred by it or them which arlse from claims by Fair Deal Employees of the Supplier
and/or of any Sub-Contractor or by any trade unions, elected employee representatives or
staff associations in respect of all or any such Fair Deal Employess which Losses:

15
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43

6.2

(a) relate to pension rights in respect of periods of employment on and after the
Relevant Transfer Date until the date of termination or expiry of this Agreement;
and/or

{(b) arise out of the failure of the Supplier and/cr any relevant Sub-Contractor to comply
with the provisions of this Part D before the date of termination or expiry of this
Agreement.

The indemnities in this Part D and its Annexes:
(a) shall survive termination of this Agreement; and

(b) shall not be affected by the caps on liability contained in Clause G1 (Limitation of
Liability).

Disputes

The Dispute Resolution Procedure will not apply to this Part D and any dispute between
the Authority and/or the Supplier, or between their respective actuaries, or the Fund
Actuary about any of the actuarial matters referred to in this Part D and its Annexes shall
in the absencea of agreement between the Authority and/or the Supplier be referred to an
independent Actuary:

(a) who will act as an expert and not as an arbitrator;
(b) whose decision will be final and binding on the Authority and/or the Supplier; and

{c) whose expenses shall be bome equally by the Authority and/or the Supplier unless
the independent Actuary shall otherwise direct.

Third Party Rights

The Parties agree Clause J9 (Third Party Rights) does not apply and that the CRTPA
applies to this Part D to the extent necessary to ensure that any Fair Deal Employee will
have the right to enforce any obligation owed to him or her by the Supplier under this Part
D, in his or her or its own right under section 1(1) of the CRTPA.

Further, the Supplier must ensure that the CRTPA will apply to any Sub-Contract to the
extent necessary to ensure that any Fair Deal Employee will have the right to enforce any
obligation owed to them by the Sub-Contractor in his or her own right under section 1(1) of
the CRTPA.

Breach

The Supplier agrees to notify the Authority should it breach any obligations it has under
this Part D and agrees that the Authority shall be entitled to terminate its Agreement for
material Default in the event that the Supplier;

(a) commits an irremediable breach of any provision or obligation it has under this Part
D; or

(b) commits a breach of any provision or obligation it has under this Part D which,
where capable of remedy, it fails to remedy within a reascnable time and in any
event within twenty-eight {28) days of the date of a notice from the Authority giving
particulars of the breach and requiring the Supplier to remedy it.

Transfer to another Employer/ Sub- Contractors

Save on expiry or termination of this Agreement, if the employment of any Fair Deal
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10.2

Employee transfers to another employer (by way of a transfer under the Employment
Regulations) the Supplier shall or shall procure that any relevant Sub-Contractor shall:

(a) consult with about, and inform those Fair Deal Employees of, the pension provisions
relating to that transfer; and

(b) procure that the empioyer to which the Fair Deal Employees are transferred (the
"New Employer”) complies with the provisions of this Part © and its Annexes
provided that reéferences to the "Supplier” will become references to the New
Employer, references to "Relevant Transfer Date” will become references to the
date of the transfer to the New Employer and references to "Fair Deal Employees”
will become references to the Fair Dea! Employees 50 transferred to the New
Employer.

Pension issues on expiry or termination

The provisions of Part E: Staff Transfer On Exit (Mandatory) apply in relation to pension
issues on expiry or termination of this Agreement.

Broadly comparable Pension schemes
If either:

(a) the terms of any of paragraphs 2.2 of Annex D1: CSPS, 5.2 of Annex D2: NHSPS
and or 4 of Annex D3: LGPS apply; or

(b) the Authority agrees, having considered the exceptional cases provided for in New
Fair Deal, {such agreement not to be unreasonably withheld) that the Supplier
{and/or its Sub-Contractors, If any) need not continue to provide the Fair Deal
Employees, who continue to qualify for Fair Deal Protection, with access to-the
appropriate Statutory Scheme;

the Supplier must (and must, where relevant, procure that each of its Sub-Conliractors will)
ensure that, with effect from the Relevant Transfer Date or, if later, cessation of
participation in the Statutory Scheme, until the day before the Service Transfer Date, the
relevant Fair Deal Employees will be eligible for membership of a pension scheme under
which the benefits are Broadly Comparable to those provided under the relevant Statutory
Scheme, and then on such terms as may be decided by the Authority.

Where the Supplier has set up a Broadly Comparable pension scheme or schemes
pursuant to the provisions of paragraph 10.1, the Supplier shall (and shall procure that
any of its Sub-contractors shall):

(a) supply to the Authority details of its (or its Sub-contractor’s) Broadly Comparable
pension scheme and provide a full copy of the valid certificate of broad comparability
covering all relevant Fair Deal Employees, as soon as it is able to do so and in any
event no later than twenty-eight (28) days before the Relevant Transfer Date;

(b) fully fund any such Broadly Comparable pension scheme on a past service reserve
basis which is aligned to the funding requirements set by that Broadly Comparable
pension scheme’s Actuary or by the Government Actuary's Department and is
subject to the underpin for the period ending on the Service Transfer Date;

(c) instruct any such Broadly Comparable pension scheme's Actuary to, and to provide
all such co-operation and assistance in respect of any such Broadly Comparable
pension scheme as the Replacement Supplier and/or NHS Pension and/or CSPS
and/or the relevant Administering Authority and/or the Authority may reasonably
require, to enable the Replacement Supplier to participate in the appropriate
Statutory Scheme in respect of any Fair Deal Employee that remains eligible for
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(@)

{e)

{f)

New Fair Deal protection following a Service Transfer;

provide a replacement Broadly Comparable pension scheme with immediate effect
for those Fair Deal Employees who are still employed by the Supplier and/or
relevant Sub-Contracior and are still eligible for New Fair Deal protection in the
event that the Supplier and/or Sub-Contractor's Broadly Comparable pension
scheme is terminated;

allow and make all necessary arrangements (o effect, in respect of any Fair Deal
Employee that remains eligible for New Fair Deal protection, following a Service
Transfer, the bulk transfer of past service from any such Broadly Comparable
pension scheme into the relevant Statutory Scheme and as is relevant on a day for
day service basis and to give effect to any transfer of accrued rights required as part
of participation under New Fair Deal. For the avoidance of doubt, should the
amount offered by the Broadly Comparable pension scheme be less than the
amount required by the appropriate Statutory Scheme to fund day for day service
("Shortfall”), the Supplier or the Sub-Contractor {as agreed betwean them) must
pay the Statutory Scheme, as required, provided that in the absence of any
agreement between the Supplier and any Sub-Contractor, the Shortfall shall be paid
by the Supplier; and '

indemnify the Authority and/or NHS Pension and/or CSPS and/or the relevant
Administering Authority and/or on demand for any failure to pay the Shortfall as
required under paragraph (e} above.
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Annex D1: CSPS

.1

2.2

Definitions

In this Annex D1: CSPS to Part D: Pensions, the following words have the following
meanings and they shall supplerment Schedule 1: Definitions:

"CSPS an admission agreement in the form available on the Civil

Admission _ Service Pensions website immediately prior to the Relevant

Agreement” Transfer Date to be entered into for the CSPS in respect of the
Services;

"CSPS Eligible  any Fair Deal Employee who at the relevant time Is an eligible
Employee” employee as defined in the CSPS Admission Agreement;

"CSPS” the Principal Civil Service Pension Scheme available to Civil
Servants and employees of bodies under Schedule 1 of the
Superannuation Act 1972 (and eligible employees of other
bodies admitted to participate under a determination under
section 25 of the Public Service Pensions Act 2013), as
governed by rules adopted by Parliament, the Partnership
Pension Account and its {i) lll health Benefits Arrangements and
(i) Death Benefits Arrangements; the Civil Servica Additional
Voluntary Contribution Scheme; [the Designated Stakeholder
Pension Scheme]' and "alpha” introduced under The Public
Service (Civil Servants and Others) Pensions Regulations 2014,

Future service benefits

The Supplier shall procure that the Fair Deal Employees, shall be either admitted into, or
offered continued membership of, the relevant section of the CSPS that they currently
contribute to, or were eligible to join immediatsly prior to the Relevant Transfer Date or
became eligible to join on the Relevant Transfer Date and the Supplier shall procure that
the Fair Deal Employees continue to accrue benefits in accordance with the provisions
governing the relevant section of the CSPS for service from (and including) the Relevant
Transfer Date.

The Supplier undertakes that should it cease to participate in the CSPS for whatever
reason at a time when it has CSPS Eligible Employees, that it will, at no extra cost to the
Authority, provide to any Fair Deal Employee who immediately prior to such cessation of
participation remained a CSPS Eligible Employee with access to a pension schems which
is Broadly Comparable to the CSPS on the date the CSPS Eligible Employees ceased to
participate in the CSPS.

Ut g anticipated that the Designated Stakeholder Pension Scheme will no longer be available from September 2018
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Annex D2: NHSPS

-1

Definitions

in this Annex D2: NHSPS to Part D: Pensions, the following words have the following
meanings and they shall supplement Schedule 1: Definitions:

"Direction Letter” an NHS Pensions Direction or Determination (as
appropriate) issued by the Secretary of State in exercise of
the powers confarred by section 7 of the Superannuation
(Miscellaneous Provisions) Act 1967 or by section 25 of the
Public Service Pensgions Act 2013 (as appropriate) and
issued to the Supplier or a Sub-Contractor of the Supplier
(as appropriate) relating to the terms of participation of the
Supplier or Sub-Contractor in the NHSPS in respect of the
NHSPS Eligible Employees;

"NHSPS Eligible each of the Fair Deal Employees who at a Relevant Transfer

Employees” Date was a member of, or was entitled to become a member
of, or but for their compulsary transfer of employment would
have been entitled to be or become a member of, the
NHSPS as a result of either:

(a) their smployment with the Authority, an NHS Body or
other employer which paricipates automatically in the
NHSPS; or

{b) their employment with a Former Supplier who provides
access to the NHSPS pursuant to an NHS Pensions
Direction or Deterrnination {as appropriate) issued by the
Secretary of State in exercise of the powers conferred by
section 7 of the Superannuation (Miscellaneous Provisions)
Act 1967 or by section 25 of the Public Service Pensions Act
2013 (as appropriate) in respect of their employment with
that Former Supplier (on the basis that they are entitled to
protection under New Fair Deal and were permitted to re-
join the NHSPS, having been formerly in employment with
the Authority, an NHS Body or other employer who
participated automatically in the NHSPS in connection with
the Services, prior to being employed by the Former
Supplier),

and, in each case, being continuously engaged for more
than fifty percent (50%) of their employed time in the
delivery of services (the same as or similar to the Services).

For the avoidance of doubt, an individual who is in or
entitled to become a member of the NHSPS as a result of
being engaged in the Servicas and being covered by an
"open" Direction Letter or other NHSPS “access” facility but
who has never been employed directly by an NHS Body (or
other body which participates automatically in the NHSPS)
is not an NHSPS Eligible Employee;

"NHS Body” has the meaning given to it in section 275 of the National
Health Service Act 2006 as amended by section 138(2)(¢c) of
Schedule 4 to the Health and Social Care Act 2012;

"NHS Pensions” NHS Pensions as the administrators of the NHSPS or such
other body as may from time to time be responsible for

20



2.2

2.3

DWP EMPLOYMENT CATEGORY MODEL SERVICES CONTRACT - SCHEDULE 9.1

relevant administrative functions of the NHSPS;

"NHSPS" the National Health Service Pension Scheme for England
and Wales, astablished pursuant to the Superannuation Act
1972 and governed by subsequent regulations under that
Act.including the NHS Pension Scheme Regulations;

"NHS Pension any failure on the part of the Supplier or its Sub-Contractors

Scheme Arrears™ (if any) to pay employer’s contributions or deduct and pay
across employee's contributions to the NHSPS or meet any
other financlal obligations under the NHSPS or any Direction
Letter in respect of the NHSPS Eligible Employees;

“NHS Pension as appropnate, any or all of the National Health Service

Scheme Pension Scheme Regulations 1995 (S| 1995/300), the
Regulations™ National Health Service Pension Scheme Regulations 2008

(S| 2008/653), the National Heatth Service Pension Scheme
Regulations 2015 (2015/94) and any subsequent regulations
made in respect of the NHSPS, each as amended from time
to time;

“NHS Premature rights to which any Fair Deal Employee {had they remained

Retirement Rights" in the employment of the Authority, an NHS Body or other
employer which participates automatically in the NHSP S)
would have been or are entitled under the NHS Pension
Scheme Regulations, the NHS Compensation for Premature
Retirement Regulations 2002 (S| 2002/1311), the NHS
(Injury Benefits) Regulations 1995 (S| 1995/866) and section
45 of the General Whitley Council conditions of service, or
any other legislative or contractual provision which replaces,
amends, extends or consolidates the same from time to
time,;

"Pansion Benefits" any benefits payable in respect of an individual (including
but not limited to pensions related allowances and lump
sums) relating to old age, invalidity or survivor's benefits
provided under an occupational pension scheme; and

"Retirement Benefits a pension scheme registered under Chapter 2 of Part 4 of
Scheme” the Finance Act 2004,

Membership of the NHSPS

In accordance with New Fair Deal, the Supplier and/or any of its Sub-Contractors to which
the employment of any NHSPS Eligible Employee compulsorily transfers as a result of the
award of this Agreement, if not an NHS Body or other employer which parlicipates
automatically in the NHSPS, must by or as soon as reasonably practicable after the
Relevant Transfer Date, @ach secure a Direclion Letter to enable the NHSPS Eligible
Employees to retain either continuous active membership of or eligibility for, the NHSPS
for so long as they remain employed in connection with the delivery of the Services under
this Agreement, and have a right to membership or eligibility of that scheme under the
terms of the Direction Letter.

The Supplier must supply to the Authority by or as soon as reasonably practicable after
the Relevant Transfer Date a complete copy of each Direction Letter,

The Supplier must ensure (and procure that each of its Sub-Contracts (if any) ensures)
that all of its NHSPS Eligible Employees have a contractual right to continuous active
membership of or eligibility for the NHSPS for so long as they have a right to membership
or eligibility of that scheme under the terms of the Direction Letter.
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2.4

2.5

2.6

5.1

52

5.3

The Supplier will (and will procure that its Sub-Contractors (if any) will) comply with the

" terms of the Direction Letter, the NHS Pension Scheme Regulations (including any terms

which change as a result of changes in Law) and any relevant policy issued by the
Departmenl of Health in respect of the NHSPS Eligible Employees for so long as it
remains bound by the terms of any such Direction Letter.

Where any employee omitted from the Direction Letter supplied in accordance with
paragraph 2 of this Annex are subsequently found to be an NHSPS Eligible Employee, the
Supplier will (and will procure that its Sub-Contractors (if any) will} treat that person as if
they had been an NHSPS Eligible Employee from the Relevant Transfer Date so that their
Pension Benefits and NHS Premature Retirement Rights are not adversely affocted.

The Supplier will {and will procure that its Sub-Contractors (if any) will) as soon as
raasonably practicable and at its (or its Sub-Coniractor’s) cost, obtain any guarantee,
bond or indemnity that may from time to time be required by the Secretary of State for
Health.

Future service benefits in the NHSPS

The Supplier will procure that with effect from the Relevant Transfer Date the NHSPS
Eligible Employees shall be either eligible for or remait in continuous active membership
of (as the case may be) the NHSPS for employment from {(and including) the Relevant
Transfer Date.

NHS Premature Retirement Rights

From the Relevant Transfer Date until the Service Transfer Date, the Supplier must
provide (and/or must ensure that its Sub-Contractors (if any) provide) NHS Premature
Retirement Rights in respect of the NHSPS Eligible Employees that are identical to the

benefits they would have recelved had they remained employees of the Authority, an NHS |

Body or other employer which participates automaticaily in the NHSPS.

Breach and cancellation of any Direction Letter(s) and right of
set-off

The Supplier agrees that the Authority is entitled to make arrangements with NHS
Pensions for the Authority to be notified if the Supplier (or its Sub-contractor) breaches the
terms of its Direction Letter. Notwithstanding the provisions of the foregoing, the Supplier
shall notify the Authority in the event that it (or its Sub-contractor) breaches the terms of
its Direction Lelter.

If the Authority is entitled to terminate the Agreement or ihe Supplier (or its Sub-
contractor, if relevant) ceases to participate in the NHSPS for whatever other reason, the
Authority may in its sole discretion, and instead of exercising its right to terminate this
Agresment whera relevant, permit the Supplier (or any such Sub-Contractor, as
appropriate) to offer Broadly Comparable Pension Benefits, on such terms as decided by
the Authority. The provisions of paragraph 10 (Bulk Transfer Obligations in relation to any
Broadly Comparable pension scheme) of Part D: Pensions shall apply in relation to any
Broadly Comparable pension scheme established by the Supplier or its Sub-contractors.

In addition 1o the Authority's right to terminate the Agreement, if the Authority is notified by
NHS Penslons of any NHS Pension Scheme Arrears, the Authority will be entitled to
deduct all or part of those arrears from any amount due to be paid under this Agreement
or otherwise,
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Compensation

If the Supplier (or its Sub-Contractor, if relevant) Is unable to provide the NHSPS Eligible
Employees with either:

(a) membership of the NHSPS (having used its best endeavours to secure a Direction
Letter}; or

{(b) access to a Broadly Comparable pension scheme,

the Authority may in its sole discretion permit the Supplier (or any of its Sub-contractors)
to compensate the NHSPS Eligible Employees in a manner that is Broadly Comparable or
equivalent in cash terms, the Supplier (or Sub-contractor as relevant) having consulted
with a view to reaching agreement with any recognised trade unian or, in the absence of
such body, the NHSPS Eligible Employees. The Supplier must meet (or must procure
that the relevant Sub-contractor meets) the costs of the Autherity determining whether the
level of compensation offered is reasonable in the circumstances.

This flexibility for the Authority to allow compensation in place of Pension Benefits is in
addition to and not instead of the Authority’s right to terminate the Agreement.

Supplier indemnities

The Supplier must indemnify and keep indemnified the Authority and any Replacement
Supplier against all Losses arising out of any claim by any NHSPS Eligible Employee that
the provision of {or failure to provide) Pension Benefits and NHS Premature Retirement
Rights from the Relevant Transfer Date, or the level of such benefit provided, constitutes a
breach of his or her employment rights.

The Supplier must indemnify and keep indemnified the Authority, NHS Pensions and any
Replacement Supplier against all Losses arising out of the Supplier {or its Sub-contractor)
allowing anyone who is not an NHSPS Eligible Employes to join or claim membership of
the NHSPS at any time during the Term.

Sub-contractors

If the Supplier enters into a Sub-contract for the delivery of all or part or any component of
the Services which will involve the transfer of employment of any NHSPS Eligible
Employee it will impose obligations on its Sub-contractor in identical terms as those
imposed on the Supplier in relation to Pension Benefits and NHS Premature Retirement
Rights by this Annex, including requiring that:

{a) if the Supplier has secured a Direction Letter, the Sub-contractor also secures a
Direction Letter in respect of the NHSPS Eligible Employees for their future service
with the Sub-contractor as a condition of being awarded the Sub-contract and the
Supplier shall be responsible for ensuring that the Authority receives a complete
copy of eath such Sub-contraclor direction letter as soon as reasonably practicable;
or

(b) Iif, in accordance with paragraph 5.2 of this Annex, the Supplier has offered the
NHSPS Eligible Employees accass to a pension scheme under which the benefits
are Broadly Comparable to those provided under the NHSPS, the Sub-contractor
either secures a Direction Letter in respect of the NHSPS Eligible Employees or
{with the prior consent of the Authority} provides NHSPS Eligible Employees with
access to a scheme with Pension Benefits which are Broadly Comparable to those
provided under the NHSPS whereupon the provisions of paragraph 10.2 of Part D
above (Broadly Comparabla Scheme) shall apply.
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2.2

Annex D3: LGPS

Definitions

In this Annex D3: LGPS to Part D: Pensions, the following words have the following
meanings and they shall supplement Schedule 1: Definitions:

"Administering
Authority”

"Fund Actuary”

"Fund"
"LGPS"

"LGPS
Admission
Agreement”

"LGPS
Admission Body"

"LGPS Eligible
Employges”

"LGPS
Regulations”

in relation to the Fund [insert name],the relevant Administering
Authority of that Fund for the purposes of the Local Government
Pension Scheme Regulations 2013;

the actuary to a Fund appointed by the Administering Authority of that
Fund; .

[insert name], a pension fund within the LGPS;

the Local Government Pension Scheme as govemed by the LGPS
Regulations, and any other regulations (in each case as amended
from time to time) which are from time to time applicable to the Local
Govemment Pension Scheme;

an admission agreement within the meaning in Schedule 1 of the
Local Govemment Pension Scheme Regulations 2013;

an admission body (within the meaning of Part 3 of Schedule 2 of the
Local Government Pension Scheme Regulations 2013);

any Fair Deal Employee who at the relevant time is an eligible
employee as defined in the LGPS Admission Agreement or otherwise
any Fair Deal Employees who immediately before the Relevant
Transfer Date was a member of, or was entitled to become a member
of, or but for their compulsory transfer of employment would have
been entitled to be or become a member of, the LGPS or of a scheme
Broadly Comparable to the LGPS; and

the Local Government Pension Scheme Regulations 2013 (S|
2013/2356) and The Local Govemment Pension Scheme
(Transitional Provisions, Savings and Amendment) Regulations 2014,
and any other regulations (in each case as amended from time to
tine) which are from time to tire applicable to the LGPS.

Supplier to become an LGPS Admission Body

Where the Suppller employs any LGPS Eligible Employees from a Relevant Transfer
Date, the Supplier shall become an LGPS Admission Body and shall on or before the
Relevant Transfer Date enter into a LGPS Admission Agreement with the Administering
Authority which will have effect from and including the Relevant Transfer Date.

The LGPS Admission Agreement must ensure that all LGPS Eligible Employees covered
by that Agreement who were active LGPS members immediately before the Relevant
Transfer Date are admitted to the LGPS with effect on and from the Relevant Transfer
Date. Any LGPS Eligible Employees who were aligible to join the LGPS but were not
active LGPS members immediately before the Relevant Transfer Date must retain the
ability to join the LGPS after the Relevant Transfer Date if they wish to do so.
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PART E: EMPLOYMENT EXIT PROVISIONS

1
1.1

1.2

1.3

1.4

1.5

Pre-Service transfer obligations
The Supplier agrees that within twenty (20) Working Days of the earliest of:

(a) receipt of a notification from the Authority of a Service Transfer or intended Service
Transfer;

(b) receipt of the giving of notice of early termination or any Partial Termination of this
Agreement;

{c) the date which is twelve (12) months before the end of the Term; and

(d) raceipt of a written request of the Authority at any time (provided that the Autharity
shall only be entitled to make one such request in any six (8) month period),

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

At leas! twenty (20) Working Days prior to the Service Transfer Date, the Supplier shall
provide to the Authority or at the direction of ihe Authority to any Replacement Suppller
and/or any Replacement Sub-contractor:

(a) the Supplier's Final Supplier Personnel List, which shall identify which of the
Supplier Personnel are Transferring Supplier Employees; and

{b) the Staffing Information in relation to the Supplier's Final Supplier Pefsonnel List
{(Insofar as such information has not previously been provided).

The Authority shall be permitted to use and disclose information provided by the Supplier
under Paragraphs 1.1 and 1.2 for the purpose of informing any prospective Replacement
Supplier and/or Replacement Sub-contractor.

The Supplier warrants, for the benefit of the Authority, any Replacement Supplier, and any
Replacement Sub-contractor 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{(z), 1.1(b) and 1.1(c), the
Supplier agrees, that it shall not, and agrees to procure that each Sub-contractor shall not,
assign any person to the provision of the Services who is not listed on the Supplier's
Provisional Supplier Personnel List and shall not without the approval of the Authority {not
to be unreasonably withheld or delayed):

(a) replace or re-deploy any Supplier Personnel listed on the Supplier Provistonal
Supplier Personnal 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;

(b) make, promise, propose, permit or implement any material changes to the terms
and conditions of employment of the Supplier Personnel {including pensuons and
any payments connected with the termination of employment);

{c) increase the proportion of working time spent on the Services {or the relevant part of
the Services) by any of the Supplier Personnel save for fulfilling assignments and
projects previously scheduled and agreed;
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Services) may change (whether as a result of termination or Partial Termination of this
Agreement or otherwise) resulting in the Services being undertaken by a Replacement
Supplier and/or a Replacement Sub-contractor. Such change in the identity of the
supplier of such services may constitute a Relevant Transfer to which the Emplo yment
Regulations and/for the Acquired Rights Directive will apply. The Authority and the
Supplier further agree that, as a result of the operation of the Employmeant Regulations,
where a Relevant Transfer occurs, the contracts of employment between the Su pplier and
the Transferring Supplier 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
Supplier and/or a Replacement Sub-contractor {as the case may be) and each such
Transfeming Supplier Employee.

The Supplier shall, and shall procure that each Sub-contractor shall, comply with all its
obligations in respect of the Transferring Supplier Employees arigsing 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 Sub-contractor
shall perform and discharge, afl its obligations in respect of all the Transferring Supplier
Employees arising in raspect of the period up to (and including) 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 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 Supplier and/or the Sub-contractor (as appropriate); and (ii) the
Replacement Supplier and/or Replacement Sub-contractor.

Subject to Paragraph 2.4, the Supplier shall indemnify the Authority and/or the
Replacement Supplier and/or any Replacement Sub-contractor against any Employee
Liabilities arising from or as a result of:

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

(b) the breach or non-ocbservance by the Supplier or any Sub-contractor occurring on or
before the Service Transfer Date of:

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

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

(c) any claim by any trade union or other body or person representing any Transferring
Supplier Employees arising from or connected with any failure by the Supplier or a
Sub-contractor to comply with any legal obligation to such trade union, body or
person arising on or before the Service Transfer Date;

(d) 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;

(i) in relation to any Transferring Supplier Employee, to the extent that the
proceeding, claim or demand by HMRC or other statutory authority relates to
financial obligations arising on and before the Service Transfer Date; and
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(ii) in relation to any employee who is not identified in the Supplier's Final
Suppiier Personnel list, and in respect of whom it is later alleged or
determined that the Employment Regulations applied so as to transfer
his/her empioyment from the Supplier to the Authority and/or Replacement
Supplier and/or any Replacement Sub-contractor, 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;

(e) a failure of the Supplier or any Sub-contractor 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 Supplier Employees in”
respect of the period up to (and including) the Service Transfer Date);

() anyclaim made by or in respect of any person employed or formerly employed by
the Supplier or any Sub-contractor other than a Transferring Supplier Employee
identified in the Supplier's Final Supplier Personnel list for whom it is alieged the
Authority and/or the Replacement Supplier and/or any Replacement Sub-contractor
may be liable by virtue of this Agreement and/or the Employment Regulations and/for
the Acquired Rights Directive; and

(g) any claim made by or in respect of a Transferring Supplier Employee or any
appropriate employee representative (as defined in the Employment Regulations) of
any Transferring Supplier Employee refating to any act or omission of the Supplier
or any Sub-contractor 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 Authority and/or Replacement Supplier 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 Supplier and/or any
Replacement Sub-contractor whether occurring or having its origin before, on or after the
Service Transfer Date, including any Employee Liabilities:

(a) arising out of the resignation of any Transferring Supplier Employee before the
Service Transfer Date on account of substantial detrimental changes to his/her
working conditions proposed by the Replacement Supplier and/or any Replacement
Sub-contractor to occur in the period on or after the Service Transfer Date); or

(b) arising from the Replacement Supplier's failure, and/or Replacement Sub-
contractor's failure, to comply with its obligations under the Employment
Regulations.

If any person who is not identified in the Supplier's Final Supplier Personnel list claims, or
it is determined in relation to any person who is not identifled in the Supplier’s Final
Supplier Personnel list, that hisfher contract of employment has been transferred from the
Supplier or any Sub-contractor to the Replacement Supplier and/or Replacement Sub-
contractor pursuant to the Employment Regulations or the Acquired Rights Directive, then:

(a) the Authority shall procure that the Replacement Supplier shall, or any Replacement
Sub-contractor shall, within five {5) Working Days of becoming aware of that fact,
give notice in writing to the Supplier; and

(b) the Supplier may offer {or may procure that a Sub-contractor may offer) employment
to such person within fifteen {15) Working Days of the notification by the
Replacement Supplier and/or any and/or Replacement Sub-contractor or take such
other reasonable steps as it considers appropriate to deal with the matter provided
always that such steps are in compliance with Law.

if such ofier is accepted, or if the situation has otherwise been resolved by the Supplier or
a Sub-contiractor, the Authority shall procure that the Replacement Supplier shall, or
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2.7

28
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2.10

2.1

procure that the Replacement Sub-contractor shall, immediately release or procure the
release of the person from his/her employment or alleged employment,

If after the fiteen {15) Working Day perlod specified in Paragraph 2,5(b) has elapsed: '
{a) no such offer of employment has been made;

{b) such offer has been made but not accepted; or

(c) the situation has not otherwise been resolved,

the A'uthority shall advise the Replacement Supplier andfor Replacement Sub-contraétor,
as appropriate that it may within five (5) Warking Days give notice to terminate the
employment or alleged employment of such person.

Subject to the Replacement Supplier and/or Replacement Sub-contraclor 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, the Supplier shall
indemnify the Replacement Supplier and/or Replacement Sub-contractor against all
Employee Liabilities arising out of the termination of employment pursuant io the
provisions of Paragraph 2.7 provided that the Replacement Supplier takes, or shall
procure that the Replacement Sub-contractor takes, all reasonable steps to minimise any
such Employee Liabilities.

The indemnity in Paragraph 2.8:
(a) shall not apply to:
(i) any claim for:

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

(B) 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
Supplier and/or Replacement Sub-contractor; or

(ii) any claim that the termination of employment was unfair because the
Replacement Supplier and/or Replacement Sub-contractor neglected to
foliow a fair dismissal procedure; and

(b) shall apply only where the notification referred to in Paragraph 2.5(a) is made by the
Replacement Supplier and/or Replacement Sub-contractor to the Supplier within six
(6) months of the Sarvice Transfer Date.

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

The Supplier shall comply, and shall procure that each Sub-contractor shall comply, with
all its obligations under the Employment Regulations and shall perform and discharge,
and shall procure that each Sub-contractor shall perform and discharge, all its obligations
in respect of any person identified in the Supplier's Final Supplier Persannel list before
and on the Service Transfer Date (including the payment of all remuneration, benefits,
entitltements and outgoings, all wages, accrued but untaken holiday pay, bonuses,
commissions, payments of PAYE, national insurance contributions and pension
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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 penslon 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 apporlionments in respect of any
periadic paymenis shall be made between:

(a) the Supplier andfor any Sub-contractor; and
(b} the Replacement Supplier and/or the Replacement Sub-contractor,

The Supplier shall, and shall procure that @ach Sub-contractor shall, promptly provide to
the Authority and any Replacement Supplier and/or Replacement Sub-contractor, in
writing such information as is necessary to enable the Autharity, the Replacement
Supplier and/or Replacement Sub-contractor to carry out their respective duties under
regulation 13 of the Employment Regulations. The Authority shall procure that the
Replacement Supplier and/or Replacement Sub-contractor, shall promptly provide to the
Supplier and each Sub-contractor in writing such information as is necessary to enable
the Supplier and sach Sub-contractor to carry out their respective duties under regulation
13 of the Employment Regulations.

Subject to Paragraph 2.14, the Authority shall procure that the Replacement Supplier
indemnifies the Supplier on its own behalf and on behalf of any Replacenient Sub-
contracior and its Sub-contractors against any Employee Liabilities arising from or as a
result of:

(a) any act or omission of the Replacement Supplier and/or Replacement Sub-
contractor in respect of any Transferring Supplier Employee identified in the
Supplier's Final Supplier Personnel List or any appropriateé employee representative
(as defined in the Employment Regulations) of any such Transferring Suppher
Employes;

(b) the breach or non-observance by the Replacement Supplier and/or Replacement
Sub-contractor on or after the Service Transfer Date of:

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

(i} any custom or practice in respect of any Transferring Supplier Employees
identified in the Supplier's Final Supplier Personnel List which the
Replacement Supplier and/or Replacement Sub-contractor is contractually
bound ta honour;

(c) any claim by any trade union or other body or parson representing any Transferring
Supplier Employees identified in the Supplier’s Final Supplier Personnel List arising
from or connected with any failure by the Replacement Supplier and/or
Replacement Sub-contractor to comply with any legai obligation to such trade union,
body or person arising on or after the Service Transfer Date;

(d) any proposal by the Replacement Supplier and/or Replacement Sub-contractor to
change the terms and conditions of employment or working condltions of any
Transferring Supplier Employees identified in the Supplier's Final Supplier
Personnel List on or after their transfer to the Replacement Supplier or Replacement
Sub-contractor {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 Supplier’s Final Supplier Persorinel List who would have been a Transferring
Supplier Employee but for their resignation (or decision lo 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;
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2.14

(e}

(f)

(9}

(h)

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

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

(i) in relatlon to any employee who is not a Transferring Supplier Employee
identified in the Supplier's Final Supplier Personnel List, and in respect of
whom it is later alleged or determined that the Employment Regulations
applied so as to transfer hisfher employment from the Supplier or Sub-
contractor, to the Replacement Supplier or Replacement Sub-contractor 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;

a failure of the Replacement Supplier or Replacement Sub-contractor 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

Supplier Employees identified in the Supplier's Final Supplier Personnel List in
respect of the pericd from (and including) the Service Transfer Date; and

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

The indemnities in Paragraph 2.13 shall not apply to the extent that the Employee
Liabilities arise or are atiributable to an act or omission of the Supplier and/or any Sub-
contractor {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
Supplier and/or any Sub-contractor (as applicable) to comply with its obligations under the
Employment Regulations.
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‘DEED OF GUARANTEE

{1)

)

1.1

1.2

1.3

14

1.5

1.6

THIS DEED OF GUARANTEE is made the day of 20{ ]
BETWEEN:

Reed Global Limited a company incorporated in England and Wales with number
10169598 whose registered officels at Academy Court, 84 Chancery Lane, London,
WGC2A 1DT (“Guarantor"); infavour of

"The Secretary of State for Work and Pensions whose principal office is at Caxton House,

Tothill Street, London, SW1H SNA (“Beneficlary”)
WHEREAS:

[(A) Itis a condition of the Beneficiary entering into the Guaranteed Agreement that the
Guarantor executes and delivers this Deed of Guarantee to the Beneficiary.]

(B) The Guarantor has agreed, in consideration of the Beneficiary entering into the
Guaranteed Agreement with the Supplier, to guarantee all of the Supplier's
obligations under the Guaranteed Agreement.

(C) Itis the intention of the Parties that this document be executad and take effectasa
deed.

Now in consideration of the Beneficiary entering into the Guaranteed Agreement, the
Guarantor hereby agrees with the Beneficiary as follows:;

Definitions and Interpretation
In this Deed of Guarantee:

unless defined elsewhers in this Deed of Guarantee or the context requires otherwise,
defined terms shall have the same meaning as they have for the purposes of the
Guaranteed Agreement;

the words and phrases below shall have the following meanings:

(a) “Guaranteed Agreement” meansthe Employment aﬁd Health Related Services:
Access to Work Holistic Assessments made between the Beneficiary and the
Supplier on [Insert date];, and

(b) ‘“Guaranteed Obligations™ means all obligations and liabilites of the Suppller to the
Beneficiary under the Guaranteed Agreement together with all obligations owed by
the Supplier to the Beneficiary that are supplemental to, incurred under, ancillary to
or calculated by reference to the Guaranteed Agreement.

references to this Deed of Guarantee and any provisions of this Deed of Guarantee or to
any other document or agreement (including to the Guaranteed Agreement) are to be
construed as references to this Deed of Guarantee, those provisions or that document or
agreement in force for the time being and as amended, varied, restated, supplemented,
substituted or novated from time to time;

uniess the contexi otherwise requires, words importing the singular are to include the
plural and vice versa;

references to a person are to be construed to include that person's assignees or
transferees or successors in title, whether direct or indirect;

the words “other” and “otherwise” are not to be construed as confining the meaning of any

2
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following words to the class of thing previously stated where a wider construction is
possible;

unless the context otherwise requires, reference to a gender includes the other gender
and the neutsr;

unless the context otherwise requires, references to an Act of Pariiament, statutory
provision or statutory instrument include a reference to that Act of Parliament, statutory
provision or statutory instrument as amended, extended or re-enacted from time to time
and to any regulations made under it;

unless the context otherwise requires, any phrase introduced by the words “including”,
“includes”, "in particular®, “for example” or similar, shall ba construed as illustrative and
without limitation to the generality of the related general words;

referencesto Clausas and Schedules are, unless otherwise provided, references to
Clauses of and Schedules to this Deed of Guarantee; and

references to llability are to include any liability whether actual, contingent, present or
future.

Guarantee and indemnity

The Guarantor irrevocably and unconditionally guarantees and undertakes to the
Beneficiary to procure that the Supplier duly and punctually performs all of the
Guaranteed Obligations now or hereafter due, owing or incurred by the Supplier to the
Beneficlary.

The Guarantor irrevocably and unconditionally undertakes upon demand to pay to the

. Beneficiary all monies and liabliities which are now or at any time hereafter shall have

become payable by the Supplier to the Beneficiary under or in connection with the
Guaranteed Agreement or in respect of the Guaranteed Obligations as if it were a primary
obligor.

if at any time the Supplier shall fail to perform any of the Guaranteed Obligations, the
Guarantor, as primary obligor, irrevocably and unconditionally undertakes to the
Beneficiary that, upon first demand by the Beneficiary it shall, at the cost and expense of
the Guarantor:

(a) fully, punctually and specifically perform such Guaranteed Obligations as if it were
itself a direct and primary obligor to the Beneficiary in respect of the Guaranteed
Obligations and liable as if the Guaranteed Agreement had been entsred into
directly by the Guarantor and the Beneficiary; and

. (b) as a separate and independent obligation and liability, indemnify and keep the

Beneficiary indemnified against all losses, damages, costs and expenses (including
VAT thereon, and including, without limitation, all court costs and all legal fees on a
solicitor and own client basis, together with any disbursements,) of whatever nature
which may result or which such Beneficiary may suffer, incur or sustain arising in
any way whatsoever out of a failure by the Supplier to perform the Guaranteed
Obligations save that, subject to the other provisions of this Deed of Guarantee, this
shall not be construed as imposing greater obligations or liabllities on the Guarantor
than are purported to be imposed on the Supplier under the Guaranteed Agreement.

As a separate and independent obligation and liability from its obligations and liabilities
under Clauses 2.1 to 2.3 above, the Guarantor as a primary obligor irrevocably and
unconditionally undertakes to indemnify and keep the Beneficiary indemnified on demand
against all losses, damages, costs and expenses (including VAT thereon, and including,
without limitation, all legal costs and expenses), of whatever nature, whether arising under

3
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statute, contract or at common law, which such Beneficiary may suffer or incur if dny
obligation guaranteed by the Guarantor is or becomes unenforceable, invalid or illegal as
if the obligation guaranteed had not become unenforceabls, invalid or illegal provided that
the Guarantor's liability shall be no greater than the Supplier's liability would have been if
the obligation guaranteed had not become unenforceable, invalid or illegal.

Obligation to enter into a new contract

If the Guaranteed Agreement Is terminated for any reason, whether by the Beneficiary or
the Supplier, or If the Guaranteed Agreement is disclaimed by a liquidator of the Supplier
or the obligations of the Supplier are declared to be void or voidable for any reason, then
the Guarantor will, at the request of the Beneficiary snter into a contract with the
Beneficiary in terms mutatis mutandis the same as the Guaranteed Agreement and the
obligations of the Guarantor under such substitute agreement shall be the same as if the
Guarantor had been original obligor under the Guaranteed Agreementor under an
agreement entored into on the same terms and at the same time as the Guaranteed
Agreement with the Beneficiary. \

Demands and Notices

Any demand or notice served by the Beneficiary on the Guarantor under this Deed of
Guarantee shall be in writing, addressed to:

(a) [Address of the Guarantor in England and Wales]
(b) [Facsimile Number)
{c) For the Attention of [insert detalils)

or such other address in England and Wales or facsimile number as the Guarantor has
from time to time notified to the Beneficiary in writing in accordance with the terms of this
Deed of Guarantee as being an address or facsimile number for the receipt of such
demands or nofices.

Any notice or demand served on the Guarantor or the Beneficiary under this Deed of
Guarantee shall be deemed to have been served:

(a) if delivered by hand, at the time of delivery; or
(b) if posted, at 10.00am on the second Working Day after it was put into the post; or

{(c) if sent by facsimile, at the time of despatch, if despatched before 5.00pm on any
Working Day, and in any other case at 10.00am on the next Working Day.

In proving service of a notice or demand on the Guarantor or the Beneficiary it shall be
sufficient to prove that delivery was made, or that the envelope containing the notice or
demand was properly addressed and posted as a prepaid first class recorded delivery
letter, or that the facsimile message was properly addressed and despatched, as the case
may be.

Any notice purported to be served on the Beneficiary under this Deed of Guarantee shall
only be valid when received in writing by the Beneficiary.

Beneficiary's protections

The Guarantor shall not be discharged or released from this Deed of Guarantee by any
arrangement made between the Supplier and the Beneficiary (whether or not such
arrangement is made with or without the assent of the Guarantor) or by any amendment
{o or termination of the Guaranteed Agreement or by any forbearance or indulgence
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entitled to enforce this Deed of Guarantee subsequently as if such release, discharge or
settlement had not occurred and any such payment had not been made. The Beneficiary
shall be entitled to retain this security after as well as before the payment, discharge or
satisfaction of all monies, obligations and liabilities that are or may become due owing or
incurred to the Beneficiary from the Guarantor for such period as the Beneficiary may
datermine.

Guarantor intent

Without prejudice to the generality of Clause 5 (Beneflciary’s protections), the Guarantor
expressly confirms that it intends that this Deed of Guarantee shall extend from timeto
time to any (however fundamental) variation, increase, extension or addition of or to the
Guaranteed Agreement and any associated fees, costs and/or expenses.

Rights of subrogation

The Guarantor shall, at any time when there is any default in the performance of any of
the Guaranteed Oblngatlons by the Supplier and/or any default by the Guarantor in the
performance of any of its obligations under this Deed of Guarantee, exercise any rights it
may have:

(a) of subrogation and indemnity;

(b) totake the benefit of, share in or enforce any security or other guarantee or
indemnity for the Supplier's obligations; and

(c) to prove in the liquidation or insolvency of the Suppller,

only in accordance with the Beneficiary’s written instructions and shali hold any amount
recovered as a result of the exercise of such rights up to such amount as the Beneficiary

determines in its sole discretion represents the amount of the Guarantor's liabilities under -

this Deed of Guarantee (the “Guarantee Estimate Amount”) on trust for the Beneficiary
and pay the same to the Beneficiary on first demand. The Guarantor may retain for its
own account or otherwise deal with any such amounts recovered in excess of the
Guarantee Estimate Amount as the Guarantor may determine in its sole discretion. The
Guarantor hereby confirms that it has not taken any security from the Supplier (other than
cross-indemnitles or other security taken in the ordinary course of its financial
arrangements with its Affiliates) and agrees not to do take any further security until
Beneficiary receives all moneys payable hereunder and will hold any security taken in
breach of this Clause on frust for the Beneficiary.

Deferral of rights

Uniil all amounts which may be or become payable by the Supplier under or in connection
with the Guaranteed Agreement have been irrevocably paid in full, the Guarantor agrees
that, without the prior written consent of the Beneficiary, it will not:

(a) claim any contribution from any other guarantor of the Supplier's obligations under
the Guaranteed Agreement; or

(b} take the benefit (in whole or in part and whether by way of subrogation or otherwise)
of any rights of the Beneficiary under the Guaranteed Agreement or of any other
guarantee or security taken pursuant to, or in connection with, the Guaranteed
Agresment.

Until all amounts which may be or become payable by the Supplier under or in connection
with the Guaranteed Agreement have been irrevocably paid in full, the Guarantor agrees
that, without the prior written consent of the Beneficiary, it will not, following the
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10.1

occurrence of a Financial Distress Event or Supplier Termination Event:
{a) exercise any rights it may have 10 be indemnified by the Supplier;

(b) demand or accept repayment in whole or in part of any indebtedness now or
hereafter due from the Supplier; or

{c) claim any set-off or counterclaim against the Supplier.

If the Guarantor receives any payment or other bensfit or exercises any set off or
counterclaim or otherwise acts in breach of this Clause 8, anything so received and any
benefit derived directly or indirectly by the Guarantor therefrom shall be held on trust for
the Beneficiary and applied in or towards discharge of ils obligations to the Beneficiary
under this Deed of Guarantee.

Representations and warranties

The Guarantor hereby represents and warrants to the Beneficiary that:

the Guarantor is duly incorporated and is a validly existing company under the laws of its
place of incorporation, has the capacity to sue or be sued in its own name and has power
to carry on its business as now being conductad and to own its property and other assets;

the Guarantor has full power and authority to execute, deliver and perform its obligations
under this Deed of Guarantee and no limitation on the powers of the Guarantor will be
exceeded as a result of the Guarantor entering into this Deed of Guarantee;

the execution and delivery by the Guarantor of this Deed of Guarantee and the
performance by the Guarantor of its obligations under this Deed of Guarantee including,
without limiation entry into and performance of a contract pursuant to Clause 3) have
been duly authorised by all necessary corporate action and do not contravene or conflict
with:

(@) the Guarantor's memorandum and articles of association or other equivalent
constitutional documents;

(b) any existing law, statute, rule or regulation or any judgment, decree or permit to
which the Guarantor is subject; or

{c) the terms of any agreement or other document to which the Guarantor is a Party or
which is binding upon it or any of its assets;

all governmental and other authorisations, approvals, licences and consants, required or
desirable, to enable it lawfully to enter into, exercise its rights and comply with its
obligations under this Deed of Guarantee, and to make this Deed of Guarantee admissible
in evidence in its junisdiction of incorporation, have been obtained or effected and are in
full force and effect; and

this Deed of Guaraniee is the legal valid and binding obligation of the Guarantor and is
enforceable against the Guarantor in accordance with its terms.

Payments and set-off

All sums payable by the Guarantor under this Deed of Guarantee shall be paid without
any set-off, lien or counterclaim, deduction or withholding, howsoever arising, except for
those required by law, and if any deduction or withholding must be made by law, the
‘Guarantor will pay that additional amount which is necessary 1o ensure that the
Beneficiary recelves a net amount equal to the full amount which it would have received if
the payment had been made without the deduction or withholding.
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~ The Guarantor shall pay interest on any amount due under this Deed of Guarantee at the

applicable rate under the Late Payment of Commercial Debts (Interest) Act 1998, accruing
on a daily basis from the due date up to the date of actual payment, whether before or
after judgment.

The Guarantor will reimburse the Beneficiary for all legal and other casts (including VAT)
incurred by the Beneficiary in connection with the enforcement of this Deed of Guarantee.

Guarantor's acknowledgement

The Guarantor warrants, acknowledges and confirms to the Beneficiary that it has not ~
entered Into this Deed of Guarantee in reliance upon, nor has it been induced to enter into
this Deed of Guarantee by any representation, warranty or undertaking made by or on
behalf of the Beneficiary (whether express or implied and whether pursuant to statute or
otherwise) which is not set out in this Deed of Guarantee.

Assignment

The Beneficiary shall be entitled to assign or transfer the benefit of this Dead of
Guarantee at any time to any person without the consent of the Guarantor being required
and any such assignment or transfer shall not release the Guarantor from its liability under
this Guarantee.

The Guarantor may not assign or transfer any of its rights and/or obligations under this
Deed of Guarantse.

Severance

If any provision of this Deed of Guarantee is held invalid, illegal or unenforceable for any
reason by any court of competent jurisdiction, such provision shall be severed and the
remainder of the provisions hereof shall continue in full force and effect as if this Deed of
Guarantee had been executed with the invalid, illegal or unenforceable provision
eliminated.

Third party rights

A person who is not a Party to this Deed of Guarantee shall have no right under the
Contracls (Rights of Third Parties) Act 1999 to enforce any term of this Deed of
Guarantee. This Clause does not affect any right or remedy of any person which exists or
is avallable otherwise than pursuant to that Act.

Governing law

This Deed of Guarantee and any non-contractual obligations arising out of or in
connection with it shall be governed by and construed in all respects in accordance with
Engfish law. ’

The Guarantor irevocably agrees for the benefit of the Beneficiary that the courts of
England shall have jurisdiction 1o hear and determine any suit, action or proceedings and
to settle any dispute which may arise out of or in connecticn with this Deed of Guarantee
and for such purposes hereby irevocably submits to the jurisdiction of such courts.

Nothing contained in this Clause shall limit the rights of the Beneficiary to take
proceedings against the Guarantor in any other court of competent jurisdiction, nor shall
the taking of any such proceedings in one or more jurisdictions preclude the taking of
proceedings in any other jurisdiction, whether concurrently or not {uniess precluded by
applicable law).
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The Guarantor irrevocably waives any objection which it may have now or in the- future to
the courts of England being nominated for the purpose of this Clause on the ground of
venue or otherwise and agrees not to claim that any such court is not a convenient or
appropriate forum,

The Guarantor hereby irrevocably designates, appoints and empowers the Supplier either
al its registered office from time to time or on facsimile number [insert fax no.] to act as its
authorised agent to receive notices, demands, service of process and any other legal
summons in England and Wales for the purposes of any legal action or proceeding
brought or to be brought by the Beneficiary in respect of this Deed of Guarantee. The
Guarantor hereby irrevocably consents to the service of notices and demands, service of
process or any cther legal summons served in such way.

IN WITNESS whereof the Guarantor has caused this instrument {o be executed and
delivered as a Deed the day and year first before written.

EXECUTED as a DEED by Reed Global Limited
acting by

Director/Secretary Director
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This Schedule sets out the Sustainable Development Requirements which are applicable
to the provision of the Services.

General

The Supplier acknowledges that the Authority must at all times be seen to be actively
promoting Sustainable Development through its environmental, social and economic

_responsibilities.

In delivering the Services, the Supplier shall and shall ensure that its Sub-contractors
assist and cooperate with the Authority, by fully complying with the requirements of this
Schedule.

Compliance

The Supplier shall produce a Sustainable Development Policy Statement and Sustainable
Development Plan in accordance with paragraphs 2.2 and 2.3 of this Schedule, within
three (3) months of the Effective Date and every twelve {12) months thereafter. The
Sustainable Development Policy Statement and Sustainable Development Plan must be
specific to the Agreement and include all Sub-contractors involved in delivery of the
Agreement. The Supplier must obtain the required information from Sub-contractors and
then collate and submit as stated above.

In delivering the Services, the Supplier shall prepare a Sustainable Development Policy
Statement giving, for each organisation involved in delivery of the Agreement an
overarching commitment to:

(é) dispose of conftract waste in a legal manner (i.e. waste is disposed of via a -
registered waste collector, the Waste Electrical and Electronic Equipment (WEEE)
regulations are adhered to where relevant);

{b} reduce energy consumption;

(c} promote waste management including recycling;

{(d} promote green or public transport;

(e) promote Corporate Social Responsibility (CSR); and

(f the Sustainable Development Policy and that of continuous improvement which
should be signed and dated by senior management.

In delivering the Services, the Supplier shall prepare and deliver a Sustainable
Development Plan which should be used to tum the commitment shown in the
Sustainable Development Policy into action and which as a minimum, detail how each
organisation involved in delivery of the Agreement will:
(a) reduce their Environmental footprint of this Agreement through:

(i) minimising the use of energy, water and materials;

(i) minimising waste and increasing recycling levels;

(i)  utilising recycled goods within operations;

(iv)  providing efficient low carbon delivery methods; and
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General

The Supplier acknowledges that the Crown is committed to assisting people to move from
welfare to employment and driving forward improvements in economic, sociai and
environmental well-being.

The Supplier (a) acknowledges that the Authority has a responsibility to support and
promote wider social sustainability objectives for the beneflt of society; and (b) agrees to
cooperate with the Authority to improve life chances for those most disadvantaged and
furthest from the labour market.

The Supplier acknowledges that the Authority is supporting the Crown'’s life chances and
social value agendas by aiming to promote opportunities for groups of persons ("DWP
Priority Groups”) which the Authority regards as meriting priority assistance including but
not limited to Apprentices, Disabled People, Young People, Older Workers, Ex-Offenders
and Black and Minority Ethnic People.

Diversity and Equality Delivery Plan

tn addition to complying with its obligations set out in Clause J1.3 and this Schedule 13
(Life Chances), the Authority requires the Supplier to provide such information as the
Authority may request on (a) the action(s) the Suppilier is taking in the course of supplying
the Services to comply with its obligations set out in Clause J1.3 and this Schedule 13
(Life Chances) and (b) the effect such action(s) have on the Supplier Personnel used in
the performance of its obligations under the Agreement.

~ As part of the information to be provided by the Supplier under paragraph 2.1 of this

Schedule 13 (Life Chances), the Authority requires the Supplier fo provide to the
Authority:

(a) adiversity and equality delivery plan ("Diversity and Equality Delivery Plan”) six
(6) months after the Effective Date, and annually thereafter. The Diversity and
Equaslity Delivery Plan must be specific to the Agreement and include details of all
Supplier Personnel including but not limited to all Sub-contractors involved in the
performance of the Supplier's obligations under the Agreement.

(b) details of the action(s) the Supplier is taking to support the Crown’s social value
agenda including but not limited to the action(s) the Suppiier is taking to meet its
obligations under paragraph 2.3 of this Schedule.

The Supplier shall, and shall ensure that its Sub-contractors, take the following action(s) in
respect of DWP Priority Groups:

(a) Apprentices

(i} Ensure that five percent (5%} of the Supplier Personnel used in the
performance of the Supplier's obligations under the Agreement are
Apprentices.

(ii) Make available to potential members of Supplier Personnel used in the
perfarmance of the Supplier's obligations information about the National
Apprenticeship Service,

(b) Disabled People

(i) Take steps to become a Disability Confident Employer and achieve level 3
2
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(c)

(d)

(i)

(lii)

(v)

(v)

(vi)

within twelve (12) months of the Effective Date and maintain such Disability
Confident Employer status at all times thereafter during the Term. For the
purposes of this Schedule, the term "Disability Confident Employer”
(including the levels associated with such definition) is more particularly
described in the Authority's Disability Confident accreditation publication, as
updated and/or replaced by the Authority and notified to the Supplier from
time to time. Any breach by the Supplier of this paragraph 2.3(b)(i} shall
entitie the Authorlty to terminate this Agreement by issuing a Termination
Notice to the Supplier.

Ensure that its Sub-contractors achieve a minimum Disability Confident
status commensurate to the proportion of Services that those Sub-
contractors individually deliver, as follows:

(A) Disability Confident Level 1 — from 5% up to 25%

(B) Disability Confident Level 2 — more than 25% up to 50%

(C) Disability Confident Level 3 — more than 50%

The Sub-Contractor’s Disability Confident status must be achieved within
twelve (12) months from the date the Sub-contractor commences delivery of
Services. Any breach by the Supplier of this paragraph 2.3(b)ii) shall entitle
the Authority to terminate this Agreement by issuing a Temination Notice to
the Supplier.

Make appropriate use of Access to Work 1o support recruit and retain
disabled workers.

When recrulting Supplier Personnel to be used in the performance of the
Supplier's obligations under the Agreement, offer Disabled Pecple interviews
under a guaranteed interview scheme for vacancies for Supplier Personnel
where the Disabled People meet the minimum criteria for such vacancies.

Offer Work Trials to Disabled Péople to support filling vacancies for Supplier
Personnel.

Provide Employment Experience to Disabled People as members of
Supplier Personnel used in the performance of the Supplier's obligations
under the Agreement to develop their skills and experience and increase
their employability.

Young People ~ Under 25

(®

(i)

Offer Work Trials to Young People to support filling vacancies for Supplier
Personnel.

Provide Employment Experience to Young People as members of Supplier
Personnel used in the performance of the Supplier's obligations under the
Agreement to develop their skills and experience and increase their
employability.

Older Workers — Over 50

(i)

Offer Work Trials to Older Workers to suppont filling vacancies for Supplier
Personnel.
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(e)

M

(9)

(1)

Provide Employment Experience to Older People as members of Supplier
Personne! used in the performance of the Supplier's obligations under the
Agreement to develop their skills and experience and increase their
employability.

Ex-Offenders

(M

(i5)

Offer Work Trials to Ex-Offenders to support filling vacancies for Supplier
Personnel.

Provide Employment Experience to Ex-Offenders as members of Supplier
Personnel used in the performance of the Supplier’s abligations under the
Agreement to develop their skills and experience and increase their
employability.

Black and Minority Ethnic People

@

(if)

Offer Work Trials to Black and Minority Ethnic people to support ﬂlling
vacancies for Supplier Personnel.

Provide Employment Experience to Black and Minority Ethnic people as
members of Supplier Persannel used in the performance of the Supplier's
obligations under the Agreement to develop their skills and experience and
increase their employability.

Employee Yacancies .

®

Advertise all vacancies for Supplier Personnel via Find a Job
(https:/iwww.gov.ukijobsearch) in addition to any other recruitment agencies
with whom the Supplier advertises such vacancies and any other actions the
Supplier takes to recruit Supplier Personnel.

The Diversity and Equality Delivery Plan must also include:

(a)

(b)

an overview of Supplier and amy Sub-contractor’s policies and procedures for
preventing unlawful discrimination and promoting equality of opportunity in respect

of:
(i)
(i1}
(iii}
(iv)
v
(vi)
(vii)
(viii}
(ix)

age;

disability;

gender reassignment;
marriage and civil partnership;
pregnancy and matemity;
race,

religion or belief;

sex,; and

sexual orientation.

an overview of Supplier and any Sub-contractor's policles and procedures covering:

(i)
(it)

harassment;
bullying;
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(i)  victimisation;
(iv)  Supplier Personnel training and developmient.

(¢) details of the way in which the above policies and procedures are, or will e {and by
when), communicated to Supplier Personnel;

(d) details of what general diversity and equality related training has been, or will be
delivered (and by when), to Supplier Personnel;

(e) details of what structure and resources are currenily directed towards active
promotion of diversity and equality within the Supplier Personnel used in the
performance of the Supplier's obligations under this Agreement, or if not currently in
place, what will be put in place and by when.

The Authority will consider and must agree the contents of Diversity and Equality Delivery
Plan. Any issues wili be raised with the Supplier by the contract manager acting on behalf
of the Authority. If an issue relates to a Sub-contractor, the Supplier must raise and
resolve the issue with the Sub-contractor.

Life Chances Workforce Monitoring template

The Supplier shall provide the Life Chances Workforce Monitoring template (contained in
Appendix 1 to this Schedule 13 (Life Chances)), as may he updated and amended by the
Authority from time to time, duly completed in full by the Supplier in respect of all Supplier
Personnel (including but not limited to all Sub-contractors used in the performance of the
Supplier's obligations under the Agreement), six (6) months after the Effective Date and
annually thereafter.

The Supplier shall compiete the Life Chances Workforce Monitoring template in line with
the ‘Life Chances through Procurement Guidance for DWP Contractors’ and the contract
definitions.

The Supplier will compare figures in all categories listed in the Appendix 1 - Workforce
Monitoring template and provide (where possible) comparisons against any official
national/regional statistics that are publicly available in accordance with the “Social Value
Guidance for Contractors” provided by the Authority to the Supplier.

The ‘Social Value Guidance for Contractors’ provides links to a number of data collection
sources, this is not an exhaustive list and other sources are available. The Authority
recognises that there may be regional variations in terms of population demographics and
some data categories and coverage may not be complete or fully aligned, however, the
Supplier agrees to provide high level analysis and identification of trends as and when
requested by the Authority.

The Supplier shall provide and shall ensure that its Sub-contractors provide such
evidence as the Authority may require of action(s)s undertaken or planned by the Supplier
and/or any Sub-contractor to improve the numbers in the Social Value Workforce
Monitoring template (contained in Appendix 1 to this Schedule 13 (Life Chances)) to the
satisfaction of the Authority.

Diversity and Equality, the Crown’s social value agenda and DWP Priority Groups will be
discussed jointly by the Authorily and the Supplier as an on-going item at Agreement
review meetings. Such meetings will discuss the information provided by the Supplier in
accordance with paragraph 2.2 of this Schedule 13 (Life Chances).
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APPENDIX 1 — LIFE CHANCES WORKFORCE MONITORING

important - the figures the Supplier provides must relate specifically to the staff used in the

performance of the contractor's obligations under the contract only, which for the
avoidance of doubt includes any Sub-contractor.

Date of Return Month: Year

Name of COntra'ct:

Contract Number:

Name of Supplier:

Call-Off Effective Date:

which for the avoidance of doubt
includes any Sub-contractors

Total Number of Supplier Personnel,

1 — Number of new Supplier Personnel posts created in the performance of the
Supplier's obligations under the Agreement

New Supplier Personnel Posts

Number of new Supplier Personnel posts created in
period

1-34 hr per week posts 35 hr + per week posts

Baseline return (at 6 months for
months 0-6)

1st annual retumn (at 18 months
for months 7-18)

2nd annual retumn (at 30 months
for months 19 - 30)

3rd annual retum
(at 42 months for months 31-42)
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2 — Number of Apprentices in Supplier Personnel used in the performance of the
Supplier's obligations under the Agreement

DWP Priority Group - Number of % of Apprentices | No. of Apprenticés
Apprentices Apprentices in in Supplier who began
Supplier Personnel at the | 2Pprenticeships as
Personnel which | end of the perlod | Part of the Supplier
have been Personnel during
employed for 26 the period
weeks or longer
in period

Baseline return (at 6
months for manths 0-8)

1st annual retum (at 18
months for months 7-18}

2nd annual return (at 30
months for months 19 - 30)

3rd annual return
(at 42 months for menths
31-42)

3 — Number of Disabled People in Supplier Personnel used in the performance of the
Supplier's obligations under the Agreement

DWP Priority Group - Number of % of Disabled Number of

Disabled People Disabled Pecple | People in Disabled People
in Supplier Supplier who began
Personnel which | Personnel atend | employment as
have been of period part of the
employed for 26 Supplier
weeks or longer Personnel during
in period the period

Baseline retum (at 6 months
for months 0-6)

1st annual return (at 18
months for months 7-18)

2nd annual return {at 30
months for months 19 - 30)

3rd annual return
(at 42 months for months 31-
42)
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—

4 - Number of Disabled People, who had been interviewed by the Supplier under the
Guaranteed Interview Scheme (GIS) for Supplier Personnel posts used in the
performance of the Supplier's obligations under the Agreement,

DWP Priority Group — Disabled Number of Disabled People who have been
People in the Supplier Personnel interviewed for Supplier Personnel posts by the
who had been interviewed by the Supplier under the GIS during the period
Suppller under the GIS

Baseline retum {(at 6 months for
months 0-6)

1st annual return (at 18 months for
months 7-18)

2nd annual return (at 30 months for
months 19 - 30)

3rd annual returmn

(at 42 months for months 31-42)

5 — Number of Young People in Supplier Personnel used in the performance of the
Supplier's obligations under the Agreement

DWP Priority Group - Number of Young % Young People In Number of Young

Young People Paople in Supplier Supplier Personnel People who hegan
Personnel which at end of period emplaymeant as part
have been smployed of the Supplier
for 26 weeks or Personnel during th
longer in period period :

Baseline return (at 6
months for months 0-8)
1st annual return (at 18
months for months 7-18)
2nd annual return (at 30
months for months 19 -
30)

3rd annual return

(at 42 months for months
31-42)
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6 — Number of Older Workers In Supplier Personnel used in the performance of the
Supplier’s obligations under the Agreement

DWP Priority Number of Older | % Older Workers | Number of Older Workers who
Group - Workers in in Supplier began employment as part of
Older Workers | Supplier Personnel at end | the Supplier Personnel during

Personnel which | of period the period

have been

employed for 26

weeks or longer

in period

Bassline return
(at 6 months for
months 0-6)

1st annual return

months 7-18)

{at 18 months for

2nd annual
return (at 30
months for
months 19 - 30)

months 31-42)

3rd annual return
(at 42 manths for

7 — Number of Ex-Offenders in Supplier Personnel used in the performance of the
Supplier’s obligations under the Agreement.

DWP Priority Group | Number of % ex-offenders In | Number of ex-offenders who
- ex-offenders | Supplier began employment as part of
Ex-Offenders in Supplier Personnel at end | the Supplier Personnel during
Personnel of period the period
which have
been
employed for
26 weeks or
longer in
period
Baseline retum (at 6
months for months 0-
6)

7-18)

1st annual return (at
18 months for months

19 - 30)

2nd annual retum (at
30 months for months

months 31-42)

3rd annual return
(at 42 months for
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8 — Number of Black or Minority Ethnic (BME) In Supplier Personnel used in the
performance of the Supplier's obligations under the Agreement.

period

employed for 26
weeks or longer in

[ DWP Priority Group - | Number BME in % BME in Supplier | Number of BME
Ex-Offenders Supplier Personnel | Personnel at end of | who began
which have been period employment as part

of the Supplier
Personnel during
the period

Baseline retum (at 6
menths for months 0-6)

1st annual return (at 18
months for months 7-
18)

2nd annual return (at
30 months for months
19 - 30)

3rd annual return
(at 42 months for
months 31-42)

9 — Number of Employment Experience placements conducted In the performance
of the Suppller’s obligations under the Agreement

Employment Experience
placements

Number of Employment Experience placements

conducted during the period

Baseline retum {(at 6 months for
months 0-6)

1st annual return (at 18 months for
months 7-18)

2nd annual return {at 30 months for
months 19 - 30)

3rd annual return
(at 42 months for months 31-42)

10 - Number of Work Trials conducted as part of the recruitment of Supplier
Personnel used in tha performance of the Supplier’s obligations under the

Agreement.

Work Trials

Number of Work Trials conducted during the

period

Baseline return (at 6 months for
months 0-6)

1st annual return (at 18 months for
months 7-18}

2nd annual return (at 30 months for
months 19 - 30)

3rd annual return
(at 42 months for months 31-42)

10
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11 — Number of vacancies for Supplier Personnel advertised via Find a Job

Supplier Personnél

Number of vacancles for

% of all vacancies for

vacancies advertised | Supplier Personnel Supplier Personnel
via Find a Job advertised via Find a Job | advertised via Find a Job
during the period during the period.

Baseline return {at 6
months for months 0-6)

1st annual return-(at 18
months for months 7-
18)

2nd annual return {(at 30
months for months 19 -
30)

3rd annual return
{at 42 months for
months 31-42)

11
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OVERARCHING STANDARDS OF BEHAVIOUR

1 The overarching standards of behaviour the Authority expects of the Supplier are:

a. Ethical behaviour — the Authority expects the highest standards of ethical
behaviour and professionalism from Suppliers when Suppliers deal with the
Authority, service users, and stakeholdars. The Authority also expects Suppliers to
act within the spirit of the contract.

b. Counter fraud and corruption — the Authority expects all Suppliers to comply with
anti-corruption laws, anti-money laundering taws and to have robust control systems
to prevent and detect fraudulent or potentially fraudulent activity.

¢. Transparency - the Authority expects all Suppliers to be transparent when dealing
with the Authority, their service users, their Sub-contractors, and stakeholders.

d. Treatment of Sub-contractors — the Authority expects Suppliers to treat thair Sub-
contractors fairly when dealing with prompt payment, risk management and
charging for services provided to them by the Supplier.

e. Corporate Soclal Responsibility — the Authority expects its Suppliers to be good
corparate citizens by uphelding the values of this Code and supporting key
government corporate social responsibility policy areas, such as: diversity and
inclusion, sustainability, prompt payment, small and medium sized enterprise
engagement, support of the Armed Forces Covenant, apprenticeships and skills
development. The Authority supports constructive and coilaborative partnership
working and expects Suppliers to invest in the relationship between the Authority
and the Suppliers.

2  The Authority expects the Supplier to adhere to, and the Authority reserves the right to
monitor, the foilowing:

RELATIONSHIP-MANAGEMENT / ETHICAL BEHAVIOUR

3 Suppliers must act openly, honestly and with integrity in delivering services, working with the
Authority, its customers and stakeholders and when claiming payment for services,
Suppliers must maintain accurate systems and complete records of business transactions
with appropriate and proportionate controls and control environments that maintain the
Integrity of the information and data and protect it from potential abuse, falsification or error.

4  Suppliers must not force unfair contract terms on their Sub-contractors, nor allow unfair
exploitation of a dominant market or customer posilion.

5 Suppliers must act at all times with respect and integrity, use open and transparent
accounting, and work within the spirit of the contract as well as within the contractual terms.
Whaere there is a conflict batween the spirit and contract terms Suppliers must bring this to
the attention of the Authority.

6 Suppliers must ensure that risk is managed by the party best able to do so and be prepared
to share with the Authority intelligence of Sub-contractor rigsks, so that end to end risks can
be managed and that material commercial and operational risks, for example Sub-contractor
fallure, can be managed and mitigated.
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TREAT EMPLOYEES AND SUB-CONTRACTORS FAIRLY

7

10

11

12

Suppliers and their Sub-contractors must ensure that robust procedures are adopted and
maintained to ensure the protection of human rights at all times. Suppliers must ensure the
elimination of unethical. and lllegal employment practices, such as modem slavery, forced
labour and child labour, and other forms of exploltative and unethica! treatment of weorkers
and service users. Suppliers and their Sub-contractors are encouraged to pay employees
(and seek employment opportunities for customers at or above) the National Living Wage.

Suppliers and their Sub-contractors must have policies and processes in place for recording
and eliminating the occurrence of health and safety related incidents.

The Authority requires full Sub-contractor transparency and compliance with HM
Government policy initiatives including the support and capacity building of micro-
organisations, small and medium sized organisations, prompt payment, and support for
economic growth.

Suppliers must engage their Sub-contractors in a manner consistent with the Authority’s
treatment of its direct Suppliers. This includes, but is not limited to, appropriate pricing,
volume managemient, service fee flow, charging for central and corporate services, fiduciary
and financial risk management, and applying transparent and appropriate contractual
measures where the Sub-contractor underperforms against its contracts and the spirit of
those contracts.

The Authority will not tolerate bribery, corruption or fraud in any form and Suppliers must
conduct their business honestly, fairly and free from such behaviours. Suppliers, and the
Sub-contractor, must protect against these behaviours and report any instances or concems
to the Authority immediately. The Authority lakes a zero lolerance approach to bribery,
corruption and fraud, and will investigate any instance of suspected bribery, corruption or
fraud,

The Authority’s employees, employees of the Authority’s Suppliers, and service users have
the right to be treated with respect in ail circumstances. The Authority will not tolerate
discrimination, harassment, victimisation, bullying, intimidation or disrespect to the Authority's
staff, stakeholders or service users.

VALUE

13

14

15

Value for Money {"VIM") and financial transparency are essential requirements to the
Authority's commissioned work. All Suppliers and their Sub-contractors must seek to
maximise value including by improving performance and quality of services throughout the
life of the contract / relationship.

Suppliers must demonstrate that they are pursuing continuous improvement throughout the
contract and Sub-contracts, and apply stringent and robust financial controls, management
and governance to reduce waste and improve efficiency in their internal operations and
within the Sub-contracts. The Authority expects Suppliers and their Sub-contraclors to
demonstrate opanness and honesty and be realistic about their performance, in all
circumstances.

The Authority expects to obtain value for money and to be able to demonstrate long-term
value for money to the UK taxpayer. This means that contracts should be priced to offer
sustainable value throughout their life, including when changes are made to the contract.



16

17

18

19
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The Authority's minimum expectation is that contracts are delivered to meet targets and that
Suppliers will continually improve value and quality through continuous improvement,
improved performance and improved quality.

The Authority does not expect Suppliers to exploit an incumbent, monopoly position, Sub-
contractor(s), urgent situation(s), or an imbalance of capability or information to impose
opportunistic pricing.

The Authority expects Suppliers to work in good faith to resolve any disputes promptly and
fairly during the life of a contract through good relationship management and, where
appropniate, use contractual dispute resolution mechanisms, recognising that taxpayer and
Supplier interests are rarely best served by litigation.

The Authority expects Suppliers to seek opportunities to improve value and social value in
contracts and to share best practice with the Authority and other authorities / Suppliers.

REPUTATION AND CONFLICT

20

21

22

23

The Authority expects Suppliers and their Sub-contractors to behave ethically, comply with
legal and industry requirements and seek to implement best practice.

Suppliers must be honest when representing their work for the Authority, their performance
of the contract and their relationship with the Authority. The Authority expects Suppliers to
protect the HM Government’s reputation and ensure that neither they nor any of their
partners or Sub-contractors bring the government into disrepute, for example by engaging in
any act or omission which may diminish public trust in HM Government.

The Authonity requires Suppliers to mitigate against any real or perceived conflict of interest
through their work with HM Government. A Supplier with a position of influence gained
through a contract must not use that position to disadvantage any other Supplier or reduce
the potential for future competition, for example by creating a technical solution that locks in
the Supplier's own goods or services,

The Supplier and their Sub-contractors must conduct business in compliance with
competition (anti-trust) laws and must not seek to co-ordinate the market with other Suppliers
or their Sub-contractors in a way that restricts competition.

COUNTER FRAUD AND CORRUPTION

24

25

26

Suppliers must adhere to anti-corruption laws, including but not limited to the Bribery Act
2010, and money laundering regulations. Suppliers must have robust processes to ensure
that the Sub-contractors in their supply chain also comply with these laws.,

The Authority has a zero tolerance to any form of corrupt practices including extortion and
fraud, and will investigate any suspected instances. The Authority expects Suppliers to be
vigilant and to proactively identify fraud, and the risk of fraud, in their business. Suppliers
must have robust systems, controls and/or control environments to protect against the
potential for fraud, including, but not limited to, prohibiting perverse employee reward
systems.

Suppliers and their Sub-contractors must declare to the Authority any instances or
allegations of unethical behaviour by an existing or previous member of staff, or whers there
is a known or suspected conflict of interest. Suppliers must immediately notify the Authority

4
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where fraudulent practice and/or financial irreguiarity is suspected or discovered and disclose
any interests that might affect their decision-making or the advice that they give to HM
Government.

FINANCIAL TRANSPARENCY OBJECTIVES

27 The Suppller will cooperate with the Authority so that:

9.

the Authority can understand any financial information that the Supplier su brmts to
the Authority,

both Parties have confidence that the Fees are clearly and wholly attributed to the
Agreement,

both Parties can understand the potential impact of any changes to the Agreement
on the payments that the Authority makes to the Supplier,

both Partles can review, address issues with, and re-forecast progress in relation to
the provision of the Services,

the Authority can demonstrate that it is achieving value for money/economic value
through the Agreement,

all financial documents and models prepared by the Supplier shall be consistent
with each other in the use of terminology, presentation, and underying structure,
and

the Authority is in a position to validate any payments it makes to the Supplier.

COVID-19 GUIDANCE

28 The Supplier must, in delivering the Services, adhere to any guidance issued by HM
Government on working safely during the COVID-19 pandemic. This includes, but is not
limited to, any guidance published at the following address:

htips.//www.gov.ul/guidance/working-safely-during-coronavirus-covid-19
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8

Department
for Work &
Pensions

SCHEDULE 16

WELSH LANGUAGE SCHEME



1.1

1.2

2.1

22

3.2
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This Schedule sets out the Supplier's obligations which are applicable to the provision of
the Services in Wales.

General

The Supplier acknowledges that in relation to the operation of its Services which are
delivered in Wales, the Authority must at all times be seen to be actively promoting the
equality of the English and Welsh languages, in accordance with the Welsh Language Act
1993. - y

In the performance of the Agreement, the Supplier shall ensure that it cooperates with the
Authority in satisfying this duty, by fully complying with the requirements of this Schedule.

The DWP Welsh Language Scheme
The DWP Welsh Language Scheme can be found at:

https://iwww.gov.uk/government/organisations/department-for-work-pensions/about/welsh-
language-schemea

The Supplier shall, in the delivery of the Services, ensure that it complies with the
Department for Work and Pensions Welsh Language Scheme and such instructions as
the Authority may issue from time to time in respect of promoting the equality of the
English and Welsh languages.

Delivery of Services through the medium of Welsh

The Supplier undertakes that those who have dealings with them are able to do soin
English or Welsh, whichever is their preference.

The Supplier will ensure that:

(a) those who want, or are required, to correspond with the Supplier will be able to do
so in English or Walsh;

(b} those who are known to prefer cormesponding through the medium of Welsh will
have correspondence initiated in Welsh;

(c} any correspondence received in Welsh will be answered in Welsh within the same
timescales and standards as those written in English;

(d) staff who are in Wales will greet any telephone callers in English and Welsh until the
caller's preferred language can be ascertained,;

{e) any help lines set up to deliver the service must offer a Welsh or English option and
sufficient Welsh language speakers must be available to deal with callers through
the medium of Welsh, if they select the Welsh option;

() any answer phones in the Supplier's offices in Wales will have a pre-recorded
bilingual message,

(g) all peopte who participate in the Services are able to contribute through the medium
of English or Welsh;
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)

(i)

()

(k)

{n

ali material published and printed for use in Wales shall be available in English and
Welsh, and available for use within the same fimescales. The standard of bilingual
or Welsh material shall be of equal quality to those produced solely in English;

all forms and explanatory material be available in both English and Welsh and
available for use within the same timescales; and

any complaints or grievance procedure should be provided in both Englishy and
Welsh. .

any websites, including any interactive pages, set up to support the delivery of the
service must be available in both Welsh and English;

where DWP has notified the contractor or the participant has identified that Welsh is
their preferred language this should be recorded, ensuring all future dealings with
that participant will be in Welsh.
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