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A GENERAL PROVISIONS

Al Definitions and Interpretation

Unless the context otherwise requires the following terms shall have the meanings given to
them below:

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

“Affiliate” means 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.

“Approval” and “Approved” means the prior written consent of the Authority.

“Authorised Representative” means the Authority representative named in the CCN as
authorised to approve agreed Variations.

“‘BPSS” means the HMG Baseline Personnel Security Standard for Government
employees.

“Bravo” has the meaning given in paragraph 1.2 of the Form of Contract.
“CCN” means a change control notice in the form set out in Schedule 3.
“Commencement Date” means the date set out in paragraph 1.3 of the Form of Contract.

“Commercially Sensitive Information” means the information listed in Schedule 4
comprising the information of a commercially sensitive nature relating to:

(@) the Price;
(b) details of the Contractor’s Intellectual Property Rights; and
(c) the Contractor’s business and investment plans

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

“Confidential Information” means any information which has been designated as
confidential by either Party in writing or that ought to be considered as confidential
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(however it is conveyed or on whatever media it is stored) including information the

disclosure of which would, or would be likely to, prejudice the commercial interests of any

person or trade secrets or Intellectual Property Rights of either Party and all Personal

Data. Confidential Information shall not include information which:

(@)  was public knowledge at the time of disclosure otherwise than by breach of clause
E4;

(b)  was in the possession of the receiving Party, without restriction as to its disclosure,
before receiving it from the disclosing Party;

(©) is received from a third party (who lawfully acquired it) without restriction as to its
disclosure; or

(d) is independently developed without access to the Confidential Information.
“Contract” has the meaning given in paragraph 1.1 of the Form of Contract.
“Contract Period” means the period from the Commencement Date to:

(@) the End Date; or

(b)  following an Extension, the end date of the Extension

or such earlier date of termination or partial termination of the Contract in accordance with
the Law or the Contract.

“Contracting Authority” means any contracting authority (other than the Authority) as
defined in regulation 3 of the Regulations.

“Contractor Software” means software which is proprietary to the Contractor, including
software which is or will be used by the Contractor for the purposes of providing the
Services and which is set out in Schedule 7.

“Contractor Technology” means all of the Contractor’s proprietary technology (including
data, text, video, photos, audio, software, processes, algorithms, API’s, user interfaces,
know-how, techniques, designs and other tangible or intangible materials or information)
made available to the Authority and authorized users by the Contractor through the
Services and Contractor Content.

“Contractor Content” means the online meditation and mindfulness content developed,
operated and maintained by the Contractor and accessible via http://www.headspace.com
(or other designated website) and mobile apps.
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“Contractor System” means the information and communications technology system used
by the Contractor in performing the Services including the Software, the Contractor
Equipment and related cabling (but excluding the Authority System).

“Control” means that a person possesses, directly or indirectly, 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.

“Copyright” means as it is defined in s.1 of Part 1 Chapter 1 of the Copyright, Designs and
Patents Act 1988.

“Crown” means the government of the United Kingdom (including the Northern Ireland
Executive Committee and Northern Ireland Departments, the Scottish Executive and the
National Assembly for Wales), including, but not limited to, government ministers,
government departments, government offices and government agencies and “Crown
Body” is an emanation of the foregoing.

“Default” means any breach of the obligations of the relevant Party (including
abandonment of the Contract in breach of its terms, repudiatory breach or breach of a
fundamental term) or any other default, act, omission, negligence or statement of the
relevant Party or the Staff in connection with the subject-matter of the Contract and in
respect of which such Party is liable to the other.

“‘EIR” means the Environmental Information Regulations 2004 (S| 2004/3391) and any
guidance and/or codes of practice issued by the Information Commissioner or relevant
government department in relation to such regulations.

“‘End Date” means the date set out in paragraph 1.3 of the Form of Contract.

“‘Equipment” means the Contractor’s equipment, consumables, plant, materials and such
other items supplied and used by the Contractor in the delivery of the Services.

“‘Extension” has the meaning given in paragraph 1.4 of the Form of Contract.
‘FOIA” means 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 Information Commissioner or relevant government department in relation to
such legislation.
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“Force Majeure Event” means any event outside the reasonable control of either Party
affecting its performance of its obligations under the Contract 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 government or regulatory bodies, for flood, storm or earthquake, or
disaster but excluding any industrial dispute relating to the Contractor or the Staff or any
other failure in the Contractor’s supply chain.

“Form of Contract” means Section 1 of the Contract.

“General Anti-Abuse Rule” means:

(@) the legislation in Part 5 of the Finance Act 2013; and
(b)  any future legislation introduced into parliament to counteract tax advantages
arising from abusive arrangements to avoid NICs;

“Good Industry Practice” means standards, practices, methods and procedures conforming
to the Law and the degree of skill and care, diligence, prudence and foresight which would
reasonably and ordinarily be expected from a skilled and experienced person or body
engaged in a similar type of undertaking under the same or similar circumstances.

“HMRC” means HM Revenue & Customs.

‘Information” has the meaning given under section 84 of the FOIA.
“Initial Contract Period” means the period from the Commencement Date to the End Date.

“Intellectual Property Rights” means patents, utility models, inventions, trademarks, service
marks, logos, design rights (whether registrable or otherwise), applications for any of the
foregoing, copyright, database rights, domain names, plant variety rights, Know-How,
trade or business names, moral rights and other similar rights or obligations whether
registrable or not in any country (including but not limited to the United Kingdom) and the
right to sue for passing off.

“Key Personnel” mean those persons named in the Specification as key personnel.

“‘Know-How” means all information not in the public domain held in any form (including
without limitation that comprised in or derived from drawings, data formulae, patterns,
specifications, notes, samples, chemical compounds, biological materials, computer
software, component lists, instructions, manuals, brochures, catalogues and process
descriptions and scientific approaches and methods).
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‘Law” means any law, statute, subordinate legislation within the meaning of section 21(1)
of the Interpretation Act 1978, bye-law, enforceable right within the meaning of section 2 of
the European Communities Act 1972, 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 relevant Party is bound to comply.

‘LED” means Law Enforcement Directive (Directive (EU) 2016/680).

“Malicious Software” means 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.

“Material Breach” means a breach (including an anticipatory breach) that is serious in the
widest sense of having a serious effect on the benefit which the Authority would otherwise
derive from:

(@) asubstantial portion of the Contract; or

(b)  any of the obligations set out in clauses A6, D1, E1, E2, E3, E4, E7, E8 or E10.

“Month” means calendar month.

“Premises” means the location where the Services are to be supplied as set out in the
Specification.

“Price” means the price (excluding any applicable VAT) payable to the Contractor by the
Authority under the Contract, as set out in Schedule 2 for the full and proper performance
by the Contractor of its obligations under the Contract.

“Prohibited Act” means:

(@) to directly or indirectly offer, promise or give any person working for or engaged by
the Authority a financial or other advantage to:

)] induce that person to perform improperly a relevant function or activity; or

i) reward that person for improper performance of a relevant function or activity;
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(b)  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 relevant
function or activity in connection with the Contract;

(c) 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; or

iii) the defrauding, attempting to defraud or conspiring to defraud the Authority;

(d) any activity, practice or conduct which would constitute one of the offences listed

under (c) above if such activity, practice or conduct has been carried out in the UK.

“Property” means the property, other than real property, issued or made available to the

Contractor by the Authority in connection with the Contract.

“‘Purchase Order” means the document in which the Authority specifies the Services which

are to be supplied by the Contractor under the Contract.

“‘Receipt” means the physical or electronic arrival of the invoice at the address specified in
clause A4.4 or at any other address given by the Authority to the Contractor for the
submission of invoices from time to time.

“‘Regulations” means the Public Contract Regulations 2015 (SI 2015/102).
“‘Regulatory Body” means a government department and regulatory, statutory and other
entities, committees, ombudsmen and bodies which, whether under statute, rules,

regulations, codes of practice or otherwise, are entitled to regulate, investigate, or
influence the matters dealt with in the Contract or any other affairs of the Authority.

“‘Relevant Requirements” means all applicable Law relating to bribery, corruption and
fraud, including the Bribery Act 2010 and any guidance issued by the Secretary of State
for Justice pursuant to section 9 of the Bribery Act 2010.

“‘Request for Information” means a request for information under the FOIA or the EIR.
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“Services” means the services set out in Schedule 1 including any modified or alternative
services.

“Specification” means the description of the Services to be supplied under the Contract as

set out in Schedule 1 including, where appropriate, the Key Personnel, the Premises and
the Quality Standards.

“Staff” means all persons employed by the Contractor or Authority as the case may be who
are involved in the performance or receipt of Services under this Contract.

“Sub—Contract” means a contract between 2 or more suppliers, at any stage of
remoteness from the Authority in a sub-contracting chain, made wholly or substantially for

the purpose of performing (or contributing to the performance of) the whole or any part of
the Contract and “Sub-Contractor” shall be construed accordingly.

“Tender” means the document submitted by the Contractor to the Authority in response to
the Authority’s invitation to suppliers for formal offers to supply the Services.

“TFEU” means the Treaty on the Functioning of the European Union.

“Third Party Software” means software which is proprietary to any third party which is or
will be used by the Contractor to provide the Services including the software and which is
specified as such in Schedule 7.

“Treaties” means the Treaty on European Union and the TFEU.

“Valid Invoice” means an invoice containing the information set out in clause C2.5.
“Variation” means a variation to the Specification, the Price or any of the terms or

conditions of the Contract.

“VAT” means value added tax charged or regulated in accordance with the provisions of
the Value Added Tax Act 1994.

“Working Day” means a day (other than a Saturday or Sunday) on which banks are open
for general business in the City of London.

In the Contract, unless the context implies otherwise:
(@) the singular includes the plural and vice versa;

(b)  words importing the masculine include the feminine and the neuter;
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(c) reference to a clause is a reference to the whole of that clause unless stated
otherwise;

(d) references to a person include an individual, company, body corporate, corporation,
unincorporated association, firm, partnership or other legal entity or central
Government body;

(e) the words “other”, “in particular”, “for example”, “including” and similar words shall
not limit the generality of the preceding words and shall be construed as if they
were immediately followed by the words “without limitation”;

() headings are included for ease of reference only and shall not affect the
interpretation or construction of the Contract;

(g) areference to any Law includes a reference to that Law as amended, extended,
consolidated or re-enacted from time to time; and

(h) references to the Contract are references to the Contract as amended from time to
time.

A2 The Authority’s Obligations

A2.1 Save as otherwise expressly provided, the obligations of the Authority under the
Contract are obligations of the Authority in its capacity as a contracting counterparty and
nothing in the Contract shall operate as an obligation upon, or in any other way fetter or
constrain the Authority in any other capacity, and the exercise by the Authority of its duties
and powers in any other capacity shall not lead to any liability (howsoever arising) on the
part of the Authority to the Contractor.

A3 Contractor’s Status

A3.1 The Contractor shall be an independent contractor and nothing in the Contract shall
create a contract of employment, a relationship of agency or partnership or a joint venture
between the Parties and accordingly neither Party shall be authorised to act in the name
of, or on behalf of, or otherwise bind the other Party save as expressly permitted by the
terms of the Contract.

A3.2 The Contractor shall not (and shall ensure that any other person engaged in relation
to the Contract shall not) say or do anything that might lead any other person to believe
that the Contractor is acting as the agent or employee of the Authority.

A4 Notices and Communications
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A4.1 Subject to clause A4.3, where the Contract states that a notice or communication
between the Parties must be “written” or “in writing” it is not valid unless it is made by letter
(sent by hand, first class post, recorded delivery or special delivery) or by email or by
communication via Bravo.

A4.2 If it is not returned as undelivered a notice served:

€) in a letter is deemed to have been received 2 Working Days after the day it was
sent; and

(b) in an email is deemed to have been received 4 hours after the time it was sent
provided it was sent on a Working Day

or when the other Party acknowledges receipt, whichever is the earlier.

A4.3 Notices pursuant to clauses G3 (Force Majeure), 12 (Dispute Resolution) or to
terminate the Contract or any part of the Services are valid only if served in a letter by
hand, recorded delivery or special delivery.

A4.4 Notices shall be sent to the addresses set out below or at such other address as the
relevant Party may give notice to the other Party for the purpose of service of notices

under the Contract:

@) For the Authority:

Contact Name: |IIIIINEEE

Address: [
N

and
Email: [
(b) For the Contractor:
Contact Name: IS
Address: [
Email: |
A5 Not Used
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A6 Conflicts of Interest

A6.1 The Contractor shall take appropriate steps to ensure that neither the Contractor
nor any Staff is placed in a position where, in the reasonable opinion of the Authority, there
is or may be an actual conflict, or a potential conflict, between the pecuniary or personal
interests of the Contractor and the duties owed to the Authority under the provisions of the

Contract. The Contractor will notify the Authority without delay giving full particulars of any
such conflict of interest which may arise.

B. THE SERVICES

Bl Specification

B1.1 In consideration of the Contractor supplying the Services the Contractor shall be paid
the Price.

B2 Not used

B3 Delivery

B3.2 The Contractor shall ensure that all Staff supplying the Services do so with all due
skill, care and diligence and shall possess such qualifications, skills and experience as are
necessary for the proper supply of the Services. The Contractor shall ensure that those
Staff are properly managed and supervised.

B3.6 During the Contract Period, the Contractor shall:

€) at all times have all licences, approvals and consents necessary to enable the
Contractor and Staff to carry out the Service

(b)

(c) not, in delivering the Services, in any manner endanger the safety or convenience
of the public.

B4 Key Personnel

B4.1 The Authority acknowledges that there are no Key Personnel essential to the proper
provision of the Services.
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B4.5 If the Authority has any concerns about any Staff, the Authority shall notify the
Contractor and the Contractor shall work with the Authority in good faith to address the
Authority’s concerns.

B5 Contractor’s Staff

B5.1 The Authority may, by notice to the Contractor, refuse to admit onto, or withdraw
permission to remain on, the Authority’s Premises:

(@) any member of the Staff; or
(b)  any person employed or engaged by any member of the Staff,

whose admission or continued presence would, in the Authority’s reasonable opinion, be
undesirable.

B5.2 At the Authority’s written request, the Contractor shall provide a list of the names and
addresses of all persons who may require admission in to the Authority’s Premises,
specifying the capacities in which they are concerned with the Contract and giving such
other particulars as the Authority may reasonably request.

B5.3 The decision of the Authority as to whether any person is to be refused access to the
Authority’s Premises and as to whether the Contractor has failed to comply with clause
B5.2 shall be final.

B5.4 The Contractor shall ensure that all Staff who have access to the Authority’s

Premises, the Authority System or the Authority Data have been cleared in accordance
with the BPSS.

B6 Inspection

B6.1 Save as the Authority may otherwise direct, the Contractor is deemed to have scoped
out the Authority’s Service requirements before submitting its Tender and to have
complete due diligence in relation to all matters connected with the performance of its
obligations under the Contract.

B7 Not used

B8 Not used
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B10 Employment Provisions

B10.1 No Contractor staff shall be fully dedicated to the Authority account.

C PAYMENT

C1l Price

C1.1 In consideration of the Contractor’s performance of its obligations under the Contract,
the Authority shall pay the Price in accordance with clause C2.

C2 Payment and VAT

C2.1 The Contractor shall submit invoices to the Authority on the dates set out in Schedule
2.

C2.4 All Contractor invoices shall be expressed in sterling or such other currency as
shall be permitted by the Authority in writing.

C2.5 Valid Invoices shall include:

(@) the Contractor’s full name, address and title of the Contract;

(b)  the Purchase Order number

(d)

C2.10 The Authority shall not pay the Contractor’s overhead costs unless specifically
agreed in writing by the Authority and overhead costs shall include, without limitation;
facilities, utilities, insurance, tax, head office overheads, indirect staff costs and other costs
not specifically and directly ascribable solely to the provision of the Services.

C2.15 The Contractor may claim expenses only if they are clearly identified, supported by
original receipts and Approved.

C2.17 If any overpayment has been made or the payment or any part is not supported by a
Valid Invoice the Authority may recover the overpayment portion against future invoices
raised or directly from the Contractor. All payments made by the Authority to the
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Contractor shall be on an interim basis pending final resolution of an account with the
Contractor in accordance with the terms of this clause C2.

C2.18 The Authority shall pay all sums due to the Contractor within 30 days of Receipt of a
Valid Invoice. Valid Invoices should be submitted for payment to the following address:

C2.19 If a payment of an undisputed amount is not made by the Authority by the due date,
then the Authority shall pay the Contractor interest at the interest rate specified in the Late
Payment of Commercial Debts (Interest) Act 1998.

C2.22 The Contractor shall not suspend the Services unless the Contractor is entitled to
terminate the Contract under clause H2.3 for failure to pay undisputed sums of money.

C2.23 The Authority shall not pay an invoice which is not Valid Invoice.
C3 Recovery of Sums Due

C3.1 Either party may retain or set off any amount owed to it by the other party against
any amount due to that party under this Contract or under any other agreement between
the Authority and the Contractor. If a party wishes to exercise its right pursuant to this
clause it shall give notice to the other party within thirty (30) days of receipt of the relevant
invoice, setting out the party’s reasons for retaining or setting off the relevant Contract
sums.

C3.2 Any overpayment by either Party, whether of the Price 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.

C3.4 All payments due shall be made within a reasonable time unless otherwise specified
in the Contract, in cleared funds, to such bank or building society account as the recipient
Party may from time to time direct.

D. STATUTORY OBLIGATIONS

D1 Prevention of Fraud and Bribery

D1.1 The Contractor represents and warrants that neither it, nor to the best of its
knowledge any Staff, have at any time prior to the Commencement Date:

June 2019 13



(@) 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

(b) 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.

D1.2 The Contractor shall not during the Contract Period:
(@) commit a Prohibited Act; and/or

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

D1.3 The Contractor shall, during the Contract Period:

(@) 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; and

(b) keep appropriate records of its compliance with its obligations under clause D1.3(a)
and make such records available to the Authority on request.

D1.4 The Contractor shall immediately notify the Authority in writing if it becomes aware of
any breach of clauses D1.1 and/or D1.2, or has reason to believe that it has or any of the
Staff have:

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

(b) 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;
and/or

(©) received a request or demand for any undue financial or other advantage of any
kind in connection with the performance of the Contract or otherwise suspects that any
person directly or indirectly connected with the Contract has committed or attempted to
commit a Prohibited Act.

D1.5 If the Contractor notifies the Authority pursuant to clause D1.4, the Contractor shall

respond promptly to the Authority’s enquiries, co-operate reasonably with any
investigation, and subject to the Contractor and Authority agreeing the timing and scope in
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advance, allow the Authority to audit any books, records and/or any other relevant
documentation.

D1.6 If the Contractor is in Default under clauses D1.1 and/or D1.2, the Authority may by
notice:

@) require the Contractor to remove from performance of the Contract any Staff whose
acts or omissions have caused the Default; or

(b) immediately terminate the Contract.
D1.7 Any notice served by the Authority under clause D1.6 shall specify the nature of the
Prohibited Act, the identity of the party who the Authority believes has committed the

Prohibited Act and the action that the Authority has taken (including, where relevant, the
date on which the Contract shall terminate).

D2 Discrimination
D2.1 The Contractor shall:
€) perform its obligations under the Contract in accordance with:

i) all applicable equality Law (whether in relation to race, sex, gender reassignment,
age, disability, sexual orientation, religion or belief, pregnancy maternity or otherwise);

i) the Authority’s equality and diversity policy as given to the Contractor from time to
time;

Defra group equality, diversity and inclusion strateqy 2020 to 2024 - GOV.UK
(www.gov.uk)

iii) any other requirements and instructions which the Authority reasonably imposes in
connection with any equality obligations imposed on the Authority at any time under
applicable equality Law; and

(b) take all necessary steps and inform the Authority of the steps taken to prevent

unlawful discrimination designated as such by any court or tribunal, or the Equality and
Human Rights Commission (or any successor organisation).

D3 Rights of Third Parties

D3.2 A person who is not a Party has no right under the CRTPA to enforce any provisions
of the Contract.
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D3.3 No Third Party Beneficiary may enforce or take steps to enforce any Third Party
Provision without Approval.

D3.4 Any amendments to the Contract may be made by the Parties without the consent of
any Third Party Beneficiary.

D4 Health and Safety

D4.1 The Contractor shall perform its obligations under the Contract in accordance with:
(@) all applicable Law regarding health and safety; and
(b)  the Authority’s health and safety policy while at the Authority’s Premises.

D4.2 Each Party shall notify the other as soon as practicable of any health and safety
incidents or material health and safety hazards at the Authority’s Premises of which it
becomes aware and which relate to or arise in connection with the performance of the
Contract. The Contractor shall instruct Staff to adopt any necessary associated safety
measures in order to manage any such material health and safety hazards.

D5 Environmental Requirements

D5.1 Where applicable given the nature of the Services being provided hereunder, the
Contractor shall in the performance of the Contract have due regard to the Authority’s
environmental, sustainable and ethical procurement policies (“Environmental Policies”)
which require the Authority through its procurement and management of suppliers:

(&) conserve energy, water, wood, paper and other resources and reduce waste;
(b) phase out the use of ozone depleting substances;

(c) minimise the release of greenhouse gases, volatile organic compounds and other
substances damaging to health and the environment;

(d) minimise the use of products harmful to health and the environment such as
hazardous substances and solvents, replacing them with more benign substances
where feasible and, where such substances are necessary, to ensure that they are
stored in properly labelled containers, used and disposed of in compliance with
legal and regulatory requirements and any instructions from the Authority;

(e) reduce fuel emissions wherever possible;
) maximise the use of recovered materials and, if recycled materials are not suitable

or not readily available, to maximise the use of materials taken from renewable
sources; and
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(9) promote the design of products that are capable of reuse or remanufacture or easily
separable into recyclable parts consisting of one material (e.g. steel, plastic, textile).

D5.2 The Contractor shall ensure that any equipment and materials used in the provision
of the Services do not contain:

(@)  ozone depleting substances such as hydrochlorofluorocarbons (HCFCs), halons,
carbon tetrachloride, 111 trichoroethane, bromochloromethane or any other damaging
substances; and/or

(b) HFCs and other gaseous and non-gaseous substances with a high global warming
potential;

unless given written permission by the Authority to do so.

D5.3 The Contractor shall conserve energy and water; reduce carbon emissions and other
greenhouse gases; minimise the use of substances damaging or hazardous to health and
the environment and reduce waste by, for example, using resources more efficiently and
reusing, recycling and composting and respecting biodiversity.

D5.4 If required by the Authority the Contractor shall provide the Authority with information
about its compliance with its obligations under clause D5.3.

D5.5 The Contractor shall ensure that its Staff are aware of the Authority’s Environmental
Policies.

D5.6 The Contractor shall:

@) identify any risks arising from climate change and variable weather such as higher
temperatures, droughts, flooding, sea and river level rises, coastal and riparian erosion,
water scarcity, and loss of water quality which may disrupt and/or affect the supply of the
Services; and

(b) if such risks have been identified, enhance the resilience of its organisation to
enable it to adapt and deal with the effects of such extreme events, including by having the

necessary awareness-raising, evaluation, preventive, preparatory, recovery measures and
support systems in place in order to minimise any disruption to the supply of the Services.

D6 Not used

E Not Used
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E3 Official Secrets Acts and Finance Act

E3.1 The Contractor shall comply with the provisions of:
(@) the Official Secrets Acts 1911 to 1989; and

(b) section 182 of the Finance Act 1989.
E4 Confidential Information

E4.1 Except to the extent set out in this clause E4 or if disclosure or publication is
expressly permitted elsewhere in the Contract each Party (and its Staff, professional
advisors and consultants) shall treat all Confidential Information belonging to the other
Party as confidential and shall not disclose any Confidential Information belonging to the
other Party to any other person without the other party’s consent, except to such persons
and to such extent as may be necessary for the performance of the Party’s obligations
under the Contract.

E4.4 The Contractor shall ensure that its Staff, professional advisors and consultants are
aware of the Contractor’s confidentiality obligations under the Contract.

E4.5 A Party may only disclose Confidential Information to its personnel who are directly
involved in the provision of the Services and who need to know the information, and shall
ensure that such personnel are aware of and shall comply with these obligations as to
confidentiality.

E4.6 Both Parties shall not, and shall procure that its personnel do not, use any of the
Confidential Information received otherwise than for the purposes of this Contract.

E4.7 Clause E4.1 shall not apply to the extent that:

(@  such disclosure is a requirement of Law placed upon the Party making the
disclosure, including any requirements for disclosure under the FOIA or the EIR;

(b)  such information was in the possession of the Party making the disclosure without
obligation of confidentiality prior to its disclosure by the information owner;

(c) such information was obtained from a third party without obligation of confidentiality;

(d)  such information was already in the public domain at the time of disclosure
otherwise than by a breach of the Contract; or

(e) it is independently developed without access to the other Party's Confidential
Information.
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E4.8 Nothing in clause E4.1 shall prevent the Authority disclosing any Confidential
Information obtained from the Contractor:

(@) for the purpose of the examination and certification of the Authority’s accounts;

(b)  for the purpose of any 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;

(c) to any Crown Body or any Contracting Authority and the Contractor hereby
acknowledges that all government departments or Contracting Authorities receiving
such Confidential Information may further disclose the Confidential Information to
other government departments or other Contracting Authorities on the basis that the
information

is confidential and is not to be disclosed to a third party which is not part of any

government department or any Contracting Authority;

(d)  to any consultant, contractor or other person engaged by the Authority

provided that in disclosing information under clauses E4.8 (c) and (d) the Authority
discloses only the information which is necessary for the purpose concerned and requests
that the information is treated in confidence and that a confidentiality undertaking is given.

E4.9 Nothing in clauses E4.1 to E4.6 shall prevent Authority staff from utilising the
meditation practises learned during the term of this Contract post expiry of the Contract
provided that this does not result in a disclosure of the Contractor’'s Confidential
Information or an infringement of the Contractor’s Intellectual Property Rights.

E4.10 The Authority shall ensure that any government department, Contracting Authority,
employee, third party or Sub-Contractor to whom the Contractor's Confidential Information
is disclosed pursuant to clause E4.6 is made aware of the Authority's obligations of
confidentiality.

E4.11 If a Party does not comply with clauses E4.1 to E4.6 the other Party may terminate
the Contract immediately on written notice to the non-compliant Party.

E4.12 In order to ensure that no unauthorised person gains access to any Confidential
Information or any data obtained in the supply of the Services, a Party shall maintain
adequate security arrangements that meet the requirements of professional standards and
best practice.

E4.13 A Party will immediately notify the other Party of any breach of security in relation to
Confidential Information and all data obtained in the supply of the Services and will keep a
record of such breaches. A Party will use its best endeavours to recover such Confidential
Information or data however it may be recorded. A Party will co-operate with the other
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Party in any investigation as a result of any breach of security in relation to Confidential
Information or data.

E5 Freedom of Information

E5.1 The Contractor acknowledges that the Authority is subject to the requirements of the
FOIA and the EIR.

E5.2 The Contractor shall transfer to the Authority all Requests for Information that it
receives as soon as practicable and in any event within 2 Working Days of receipt:

(@) give the Authority a copy of all Information in connection with the Contract in its
possession or control in the form that the Authority requires within 5 Working Days (or
such other period as the Authority may specify) of the Authority's request;

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

(c) not respond to directly to a Request for Information unless authorised to do so in
writing by the Authority.

E5.3 The Authority shall determine in its absolute discretion and notwithstanding any other
provision in the Contract or any other agreement whether the Commercially Sensitive
Information and any other Information is exempt from disclosure in accordance with the
provisions of the FOIA and/or the EIR. Any disclosure of information will be discussed with
the Contractor in advance.

E6 Publicity, Media and Official Enquiries

E6.1 Without prejudice to the Authority’s obligations under the FOIA, the EIR or any
obligations under the Regulations, or any policy requirements as to transparency, neither
Party shall make any press announcement or publicise the Contract or any part thereof in

any way, except with the written consent of the other Party.

E6.2 Both Parties shall use its reasonable endeavours to ensure that its Staff, professional
advisors and consultants comply with clause E6.1.

E7 Not used

E8 Intellectual Property Rights

E8.1 The Contractor and its licensors reserve all right, title and interest in and to the
Services, including the Contractor Technology and all related Intellectual Property Rights.
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No rights are granted to the Authority hereunder other than as expressly set forth herein.
The Authority shall not: (i) permit any third party to access the Services except as
permitted hereunder; (ii) create derivate works based on the Services; (iii) copy, frame or
mirror any part or content of the Services; (iv) reverse engineer the Services; or (v) access
the Services in order to (a) build a competitive product or service or (b) copy any features,
functions or graphics of the Services.

E9 Audit

E9.1 The Contractor shall keep and maintain until 6 years after the end of the Contract
Period, or as long a period as may be agreed between the Parties, full and accurate
records of the Contract including the Services supplied under it, all expenditure reimbursed
by the Authority, and all payments made by the Authority. The Contractor shall on request
afford the Authority or the Authority’s representatives such access to those records and
processes as may be requested by the Authority in connection with the Contract.

E9.2 The Contractor agrees to make available to the Authority, free of charge, whenever
requested, copies of audit reports obtained by the Contractor in relation to the Services.

E9.3 The Contractor shall permit duly authorised representatives of the Authority and/or
the National Audit Office to examine the Contractor’s records and documents relating to
the Contract and to provide such copies and oral or written explanations as may
reasonably be required.

E9.4 The Contractor (and its agents) shall permit the Comptroller and Auditor General (and
his appointed representatives) access free of charge during normal business hours on
reasonable notice to all such documents (including computerised documents and data)
and other information as the Comptroller and Auditor General may reasonably require for
the purposes of his financial audit of the Authority and for carrying out examinations into
the economy, efficiency and effectiveness with which the Authority has used its resources.
The Contractor shall provide such explanations as are reasonably required for these
purposes.

E10 Not Used

F. CONTROL OF THE CONTRACT

F1 Failure to meet Requirements

F1.1 If the Authority informs the Contractor in writing that the Authority reasonably believes
that any part of the Services do not meet the requirements of the Contract or differs in any
way from those requirements, and this is not as a result of a default by the Authority, the
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Authority shall notify the Contractor and the Contractor shall work with the Authority in
good faith to address the Authority’s concerns.

F3 Remedies for inadequate performance

F3.1 If the Authority reasonably believes the Contractor has committed a Material Breach it
may, without prejudice to its rights under clause H2 (Termination on Default)

terminate the Contract in accordance with clause H2.

F4  Transfer and Sub-Contracting

F4.1 Neither party shall transfer, charge, assign, sub-contract or in any other way dispose
of the Contract or any part of it without the approval of the other Party. Subcontracting any
part of the Contract shall not relieve the Contractor of any of its obligations or duties under
the Contract.

F4.2 The Contractor shall be responsible for the acts and/or omissions of its

SubContractors as though they are its own.

F4.10 Subject to clause F4.11, the Authority may assign, novate or otherwise dispose of its

rights and obligations under the Contract or any part thereof to:

(@) any Contracting Authority;

(b)  any other body established or authorised by the Crown or under statute in order
substantially to perform any of the functions that had previously been performed by
the Authority; or

(c) any private sector body which substantially performs the functions of the Authority

provided that any such assignment, novation or other disposal shall not increase the
burden of the Contractor’s obligations under the Contract.

F4.11 Any change in the legal status of the Authority such that it ceases to be a
Contracting Authority shall not, subject to clause F4.12, affect the validity of the Contract
and the Contract shall bind and inure to the benefit of any successor body to the Authority.
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F4.12 If the rights and obligations under the Contract are assigned, novated or otherwise
disposed of pursuant to clause F4.10 to a body which is not a Contracting Authority or if
there is a change in the legal status of the Authority such that it ceases to be a Contracting
Authority (in the remainder of this clause both such bodies being referred to as the

“Transferee”):

(@) the rights of termination of the Authority in clauses H1 and H2 shall be available to
the Contractor in respect of the Transferee; and

(b)  the Transferee shall only be able to assign, novate or otherwise dispose of its rights
and obligations under the Contract or any part thereof with the prior consent in writing of
the Contractor.

F4.13 The Authority may disclose to any Transferee any Confidential Information of the
Contractor which relates to the performance of the Contractor’s obligations under the
Contract. In such circumstances the Authority shall authorise the Transferee to use such
Confidential Information only for purposes relating to the performance of the Contractor’'s
obligations under the Contract and for no other purpose and shall take all reasonable
steps to ensure that the Transferee gives a confidentiality undertaking in relation to such
Confidential Information.

F4.14 Each Party shall at its own cost and expense carry out, or use all reasonable
endeavours to ensure the carrying out of, whatever further actions (including the execution
of further documents) the other Party reasonably requires from time to time for the purpose
of giving that other Party the full benefit of the provisions of the Contract.

F5 Waiver

F5.1 The failure of either Party to insist upon strict performance of any provision of the
Contract, or the failure of either Party to exercise, or any delay in exercising, any right or
remedy shall not constitute a waiver of that right or remedy and shall not cause a
diminution of the obligations established by the Contract.

F5.2 No waiver shall be effective unless it is expressly stated to be a waiver and
communicated to the other Party in writing in accordance with clause A4 (Notices and
Communications).

F5.3 A waiver of any right or remedy arising from a breach of the Contract shall not

constitute a waiver of any right or remedy arising from any other or subsequent breach of
the Contract.

F6 Variation

F6.1 If, after the Commencement Date, the Authority’s requirements change, the Authority
may request a Variation subject to the terms of this clause 6.
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F6.2 The Authority may request a Variation by notifying the Contractor in writing of the
Variation and giving the Contractor sufficient information to assess the extent of the
Variation and consider whether any change to the Price is required in order to implement
the Variation within a reasonable time limit specified by the Authority. If the Contractor
accepts the Variation it shall confirm it in writing.

F6.3 If the Contractor is unable to accept the Variation or where the Parties are unable to
agree a change to the Price, the Authority may:

(@) allow the Contractor to fulfil its obligations under the Contract without the Variation
to the Specification; or

(b) terminate the Contract immediately except where the Contractor has already
delivered all or part of the Services or where the Contractor can show evidence of
substantial work being carried out to fulfil the requirements of the Specification; and in
such case the Parties shall attempt to agree upon a resolution to the matter. If a resolution
cannot be reached, the matter shall be dealt with under the Dispute Resolution procedure
detailed in clause 12 (Dispute Resolution) For the avoidance of doubt, the Authority would
not be entitled to any refund if the Contract is terminated pursuant to this clause.

F6.4 No Variation will take effect unless and until it is recorded in a validly executed CCN.
Execution of a CNN is made via electronic signature as described in clause 1.2 of Section
1 of the Contract.

F6.5 A CCN takes effect on the date on which both Parties communicate acceptance of
the CCN via Bravo. On the date it communicates acceptance of the CCN in this way the
Contractor is deemed to warrant and represent that the CCN has been executed by a duly
authorised representative of the Contractor in addition to the warranties and
representations set out in clause G2.

F6.6 The provisions of clauses F6.4 and F6.5 may be varied in an emergency if it is not
practicable to obtain the Authorised Representative’s approval within the time necessary to
make the Variation in order to address the emergency. In an emergency, Variations may
be approved by a different representative of the Authority. However, the Authorised
Representative shall have the right to review such a Variation and require a CCN to be
entered into on a retrospective basis which may itself vary the emergency Variation.

F7  Severability

F7.1 If any provision of the Contract which is not of a fundamental nature 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 of the Contract shall
continue in full force and effect as if the Contract had been executed with the invalid, illegal
or unenforceable provision eliminated.
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F8 Remedies Cumulative

F8.1 Except as expressly provided in the Contract all remedies available to either Party for
breach of the Contract are cumulative and may be exercised concurrently or separately,
and the exercise of any one remedy shall not be deemed an election of such remedy to
the exclusion of other remedies.

F9 Entire Agreement

F9.1 The Contract constitutes the entire agreement between the Parties in respect of the
matters dealt with therein. The Contract supersedes all prior negotiations between the
Parties and all representations and undertakings made by one Party to the other, whether
written or oral, except that this clause shall not exclude liability in respect of any fraudulent
misrepresentation.

F10 Counterparts

F10.1 The Contract may be executed in counterparts, each of which when executed and
delivered shall constitute an original but all counterparts together shall constitute one and
the same instrument.

G LIABILITIES

Gl Liability, Indemnity and Insurance

G1.1 Each Party's total aggregate liability in each Contract Year under this Contract
whether in tort (including negligence or breach of statutory duty), contract,
misrepresentation, restitution or otherwise) in connection with this Contract is limited to
£100,000.

G1.2 No Party is liable to the other for any consequential, incidental, indirect or special
damages or Losses incurred by the other Party, including but not limited to loss of data,
use, profit, business opportunities or damage to goodwill (in each case whether direct or
indirect) even if advised in advance of the possibility of such damages or Losses.

G1.3 In spite of Clause 5.1, neither Party limits or excludes any of the following:
(a) Its liability for death or personal injury caused by its negligence, or that of its
employees, agents or Subcontractors;
(b) Its liability for bribery or fraud or fraudulent misrepresentation by it or its
employees; and
(c) Any liability that cannot be excluded or limited by law.

G1.4 Each Party must use all reasonable endeavours to mitigate any Loss or damage
which it suffers under or in connection with each Contract.
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G1.7 Unless otherwise specified by the Authority, the Contractor shall, with effect from the
Commencement Date for such period as necessary to enable the Contractor to comply
with its obligations herein, take out and maintain with a reputable insurance company a
policy or policies of insurance providing an adequate level of cover in respect of all risks
which may be incurred by the Contractor, arising out of the Contractor’s performance of its
obligations under the Contract, including death or personal injury, loss of or damage to
property or any other loss. Such policies shall include cover in respect of any financial loss
arising from any advice given or omitted to be given by the Contractor. Such insurance
shall be maintained for the duration of the Contract Period and for a minimum of 6 years
following the end of the Contract.

G1.8 The Contractor shall hold employer’s liability insurance in respect of Staff and such
insurance shall be in accordance with any legal requirement from time to time in force.

G1.9 The Contractor shall give the Authority, on request, copies of all insurance policies
referred to in this clause or a broker’s verification of insurance to demonstrate that the
appropriate cover is in place, together with receipts or other evidence of payment of the
latest premiums due under those policies.

G1.11 The provisions of any insurance or the amount of cover shall not relieve the
Contractor of any liabilities under the Contract.

G1.12 The Contractor shall not take any action or fail to take any reasonable action, or (to
the extent that it is reasonably within its power) permit anything to occur in relation to the
Contractor, which would entitle any insurer to refuse to pay any claim under any insurance
policy in which the Contractor is an insured, a co-insured or additional insured person.

G2 Warranties and Representations

G2.1 The Contractor warrants and represents on the Commencement Date and for the
Contract Period that:

@) it has full capacity and authority and all necessary consents to enter into and
perform the Contract and that the Contract is executed by a duly authorised
representative of the Contractor;

(b) in entering the Contract it has not committed any fraud,;
(c) as at the Commencement Date, all information contained in the Tender or other
offer made by the Contractor to the Authority remains true, accurate and not

misleading, save as may have been specifically disclosed in writing to the Authority
prior to execution of the Contract and in addition, that it will advise the Authority of
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any fact, matter or circumstance of which it may become aware which would render
such information to be false or misleading;

(d) no claim is being asserted and no litigation, arbitration or administrative proceeding
is presently in progress or, to the best of its knowledge and belief, pending or
threatened against it or any of its assets which will or might have an adverse effect
on its ability to perform its obligations under the Contract;

(e) it is 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 the Contract;

() 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 Contractor 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 Contractor’s assets
or revenue;

(9) it owns, or has obtained or is able to obtain valid licences for, all Intellectual
Property Rights that are necessary for the performance of its obligations under the
Contract;

0] in the 3 years (or period of existence where the Contractor has not been in
existence for 3 years) prior to the date of the Contract to the best of its knowledge:

)] it has conducted all financial accounting and reporting activities in compliance in all
material respects with the generally accepted accounting principles that apply to it in any
country where it files accounts;

i) it has been in full compliance with all applicable securities and tax laws and
regulations in the jurisdiction in which it is established; and

iii) it has not done or omitted to do anything which could have a material adverse effect
on its assets, financial condition or position as an ongoing business concern or its ability to
fulfil its obligations under the Contract;

()] it has and will continue to hold all necessary (if any) regulatory approvals from the
Regulatory Bodies necessary to perform its obligations under the Contract; and

(k) 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
NonCompliance.

G3 Force Majeure
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G3.1 Subject to the remaining provisions of this clause G3, a Party may claim relief under
this clause G3 from liability for failure to meet its obligations under the Contract for as long
as and only to the extent that the performance of those obligations is directly affected by a
Force Majeure Event. Any failure or delay by the Contractor in performing its obligations
under the Contract which results from a failure or delay by an agent, Sub-Contractor or
supplier shall be regarded as due to a Force Majeure Event only if that agent,
SubContractor or supplier is itself impeded by a Force Majeure Event from complying with
an obligation to the Contractor. For the avoidance of doubt, a Force Majeure Event shall
not apply to any Party’s payment obligations under this Contract.

G3.2 The Affected Party shall as soon as reasonably practicable issue a Force Majeure
Notice, which shall include details of the Force Majeure Event, its effect on the obligations
of the Affected Party and any action the Affected Party proposes to take to mitigate its
effect.

G3.3 If the Contractor is the Affected Party, it shall not be entitled to claim relief under this
clause G3 to the extent that consequences of the relevant Force Majeure Event:

(a) are capable of being mitigated by any of the Services, but the Contractor has failed
to do so; and/or

(b)  should have been foreseen and prevented or avoided by a prudent provider of
services similar to the Services, operating to the standards required by the Contract.

G3.4 Subject to clause G3.5, as soon as practicable after the Affected Party issues the
Force Majeure Notice, and at regular intervals thereafter, the Parties shall consult in good
faith and use reasonable endeavours to agree any steps to be taken and an appropriate
timetable in which those steps should be taken, to enable continued provision of the
Services affected by the Force Majeure Event.

G3.5 The Parties shall at all times following the occurrence of a Force Majeure Event and
during its subsistence use their respective reasonable endeavours to prevent and mitigate
the effects of the Force Majeure Event. Where the Contractor is the Affected Party, it shall
take all steps in accordance with Good Industry Practice to overcome or minimise the
consequences of the Force Majeure Event.

G3.6 If, as a result of a Force Majeure Event:

(@) an Affected Party fails to perform its obligations in accordance with the Contract,
then during the continuance of the Force Majeure Event:

)] the other Party shall not be entitled to exercise its rights to terminate the Contract in
whole or in part as a result of such failure pursuant to clause H2.1 or H2.3; and

i) neither Party shall be liable for any Default arising as a result of such failure;
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(b) the Contractor fails to perform its obligations in accordance with the Contract it shall
be entitled to receive payment of the Price (or a proportional payment of it) only to the
extent that the Services (or part of the Services) continue to be performed in accordance
with the terms of the Contract during the occurrence of the Force Majeure Event.

G3.7 The Affected Party shall notify the other Party as soon as practicable after the Force
Majeure Event ceases or no longer causes the Affected Party to be unable to comply with
its obligations under the Contract.

G3.8 Relief from liability for the Affected Party under this clause G3 shall end as soon as
the Force Majeure Event no longer causes the Affected Party to be unable to comply with
its obligations under the Contract and shall not be dependent on the serving of notice
under clause G3.7.

H DEFAULT, DISRUPTION AND
TERMINATION

H1 Termination on Insolvency and Change of Control

H1.1 The Authority may terminate the Contract with immediate effect by notice and without
compensation to the Contractor where the Contractor is a company and in respect of the
Contractor:

(@) aproposal is made for a voluntary arrangement within Part | of the Insolvency Act
1986 or of any other composition scheme or arrangement with, or assignment for the
benefit of, its creditors;

(b)  ashareholders’ meeting is convened for the purpose of considering a resolution
that it be wound up or a resolution for its winding-up is passed (other than as part of, and
exclusively for the purpose of, a bona fide reconstruction or amalgamation);

(c) a petition is presented for its winding up (which is not dismissed within 14 days of its
service) or an application is made for the appointment of a provisional liquidator or a
creditors’ meeting is convened pursuant to section 98 of the Insolvency Act 1986;

(d) a receiver, administrative receiver or similar officer is appointed over the whole or
any part of its business or assets;

(e) an application order is made either for the appointment of an administrator or for an
administration order, an administrator is appointed, or notice of intention to appoint an
administrator is given;

) it is or becomes insolvent within the meaning of section 123 of the Insolvency Act
1986;
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(9) being a “small company” within the meaning of section 247(3) of the Companies Act
1985, a moratorium comes into force pursuant to Schedule Al of the Insolvency Act 1986;
or

(h)  any event similar to those listed in H1.1(a)-(g) occurs under the law of any other
jurisdiction.

H1.2 The Authority may terminate the Contract with immediate effect by notice and without
compensation to the Contractor where the Contractor is an individual and:

(@) an application for an interim order is made pursuant to sections 252-253 of the
Insolvency Act 1986 or a proposal is made for any composition scheme or arrangement
with, or assignment for the benefit of, the Contractor’s creditors;

(b)  a petition is presented and not dismissed within 14 days or order made for the
Contractor’s bankruptcy;

(c) a receiver, or similar officer is appointed over the whole or any part of the
Contractor’s assets or a person becomes entitled to appoint a receiver, or similar officer
over the whole or any part of his assets;

(d)  the Contractor is unable to pay his debts or has no reasonable prospect of doing so,
in either case within the meaning of section 268 of the Insolvency Act 1986;

(e) acreditor or encumbrancer attaches or takes possession of, or a distress,
execution, sequestration or other such process is levied or enforced on or sued against,
the whole or any part of the Contractor’s assets and such attachment or process is not
discharged within 14 days;

() he dies or is adjudged incapable of managing his affairs within the meaning of Part
VII of the Mental Capacity Act 2005;

(9) he suspends or ceases, or threatens to suspend or cease, to carry on all or a
substantial part of his business; or

(h) any event similar to those listed in clauses H1.2(a) to (g) occurs under the law of
any other jurisdiction.

H1.3 The Contractor shall notify the Authority in writing as soon as reasonably practicable
of any merger, take-over, change of control, change of name or status including where the
Contractor undergoes a change of control within the meaning of section 1124 of the
Corporation Taxes Act 2010 (“Change of Control”). The Authority may terminate the
Contract with immediate effect by notice to the Contractor within 6 Months of:

@) being notified that a Change of Control has occurred; or
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(b)  where no notification has been made, the date that the Authority becomes aware of
the Change of Control,

The Authority shall not be entitled to any refund for terminating pursuant to this clause

H1.3.

H1.4 The Authority may terminate the Contract with immediate effect by notice and without

compensation to the Contractor where the Contractor is a partnership and:

(a) aproposal is made for a voluntary arrangement within Article 4 of the Insolvent
Partnerships Order 1994 or a proposal is made for any other composition, scheme
or arrangement with, or assignment for the benefit of, its creditors; or

(b) it is for any reason dissolved; or

(c) a petition is presented for its winding up or for the making of any administration
order, or an application is made for the appointment of a provisional liquidator; or

(d)  areceiver, or similar officer is appointed over the whole or any part of its assets; or

(e) the partnership is deemed unable to pay its debts within the meaning of section 222
or 223 of the Insolvency Act 1986 as applied and modified by the Insolvent
Partnerships Order 1994; or

() any of the following occurs in relation to any of its partners:

0] an application for an interim order is made pursuant to sections 252-253 of the
Insolvency Act 1986 or a proposal is made for any composition scheme or
arrangement with, or assignment for the benefit of, his creditors;

(i) a petition is presented for his bankruptcy; or

(i)  areceiver, or similar officer is appointed over the whole or any part of his assets;

(g) any event similar to those listed in clauses H1.4(a) to (f) occurs under the law of any
other jurisdiction

H1.5 The Authority may terminate the Contract with immediate effect by notice and

without compensation to the Contractor where the Contractor is a limited liability

partnership and:

(@) aproposal is made for a voluntary arrangement within Part | of the Insolvency Act
1986 or a proposal is made for any other composition, scheme or arrangement with,
or assignment for the benefit of, its creditors;

(b) it is for any reason dissolved;
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(c) an application is made either for the appointment of an administrator or for an
administration order, an administrator is appointed, or notice of intention to appoint
an administrator is given within Part Il of the Insolvency Act 1986;

(d)  any step is taken with a view to it being determined that it be wound up (other than
as part of, and exclusively for the purpose of, a bona fide reconstruction or
amalgamation) within Part IV of the Insolvency Act 1986;

(e)  apetition is presented for its winding up (which is not dismissed within 14 days of its
service) or an application is made for the appointment of a provisional liquidator
within Part IV of the Insolvency Act 1986;

() a receiver, or similar officer is appointed over the whole or any part of its assets; or

(9) it is or becomes unable to pay its debts within the meaning of section 123 of the
Insolvency Act 1986;

(h)  a moratorium comes into force pursuant to Schedule Al of the Insolvency Act 1986;
or

0] any event similar to those listed in clauses H1.5 (a) to (h) occurs under the law of
any other jurisdiction.

H1.6 References to the Insolvency Act 1986 in clause H1.5(a) shall be construed as being
references to that Act as applied under the Limited Liability Partnerships Act 2000
subordinate legislation.

H1.7 Upon termination by the Authority for insolvency pursuant to this clause H1, the
Contractor shall refund the Authority any prepaid fees covering the remainder of the term
of all order forms after the effective date of termination. In no event shall any termination
relieve the Authority of the obligation to pay any fees payable to the Contractor for the
period prior to the effective date of termination.

H2 Termination on Default

H2.1 A Party may terminate the Contract with immediate effect by notice if the other Party
commits a Default and:

(@) the defaulting Party has not remedied the Default to the satisfaction of the
nondefaulting Party within 25 Working Days or such other period as may be agreed
by the Parties, after issue of a notice specifying the Default and requesting it to be
remedied,;

(b)  the Default is not, in the opinion of the non-defaulting Party, capable of remedy; or

(c) the Default is a Material Breach.
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H2.3 If the Authority fails to pay the Contractor undisputed sums of money when due, the
Contractor may, upon 15 days’ notice and provided non-payment is not cured within such
period, suspend its provision of the Services and any other Services under this Agreement
until payment is made.

H2.4 Upon any termination by the Authority for cause pursuant to this clause H2, the
Contractor shall refund the Authority any prepaid fees covering the remainder of the term of
all order forms after the effective date of termination. Upon any termination for cause by the
Contractor, the Authority shall pay any unpaid fees covering the remainder of the term of all
order forms after the effective date of termination. In no event shall any termination relieve
the Authority of the obligation to pay any fees payable to the Contractor for the period prior
to the effective date of termination.

H3 Termination on Notice

H3.1 The Authority may terminate the Contract at any time by giving 30 days notice to the
Contractor. The Authority shall not be entitled to any refund if the Authority terminates
pursuant to this clause.

H4 Other Termination Grounds

H4.1 The Authority may terminate the Contract on written notice to the Contractor if:

(@) the Contract has been subject to a substantial modification which requires a new
procurement procedure pursuant to regulation 72(9) of the Regulations;

(b)  the Contractor was, at the time the Contract was awarded, in one of the situations
specified in regulation 57(1) of the Regulations, including as a result of the application of
regulation 57 (2), and should therefore have been excluded from the procurement
procedure which resulted in its award of the Contract;

(c) the Contract should not have been awarded to the Contractor in view of a serious
infringement of the obligations under the Treaties and the Regulations that has been
declared by the Court of Justice of the European Union in a procedure under Article 258 of
the TFEU; or

(d) the Contractor has not, in performing the Services, complied with its legal
obligations in respect of environmental, social or labour law.

H4.2 Upon any termination by the Authority for cause pursuant to clauses H4.1 (b), (c)
and (d), the Contractor shall refund the Authority any prepaid fees covering the remainder
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of the term of all order forms after the effective date of termination. The Authority shall not
be entitled to any refund should it terminate this Contract pursuant to clause H4.1(a).

H5 Consequences of Expiry or Termination

H5.4 Save as otherwise expressly provided in the Contract:

(@) termination or expiry of the Contract shall be without prejudice to any rights,
remedies or obligations accrued under the Contract prior to termination or expiration and
nothing in the Contract shall prejudice the right of either Party to recover any amount
outstanding at such termination or expiry; and

(b)  termination of the Contract shall not affect the continuing rights, remedies or
obligations of the Authority or the Contractor under clauses C2 (Payment and VAT), C3
(Recovery of Sums Due), D1 (Prevention of Fraud and Bribery), E2 (Data Protection), E3
(Official Secrets Acts 1911 to 1989, Section 182 of the Finance Act 1989), E4 (Confidential
Information), E5 (Freedom of Information), E8 (Intellectual Property Rights), E9 (Audit), F9
(Remedies Cumulative), G1 (Liability, Indemnity and Insurance), H5 (Consequences of
Expiry or Termination), H7 (Recovery upon Termination) and 11 (Governing Law and
Jurisdiction).

H6 Not used
H7 Not used
H8 Not Used

H9 Not used

H10 Not used

H11 Not used

|  DISPUTES AND LAW

11 Governing Law and Jurisdiction

1.1 Subject to the provisions of clause 12 the Contract, including any matters arising out
of or in connection with it, shall be governed by and interpreted in accordance with English
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Law and shall be subject to the jurisdiction of the Courts of England and Wales. The
submission to such jurisdiction shall not limit the right of a Party to take proceedings
against the other Party in any other court of competent jurisdiction, and the taking of
proceedings in any other court of competent jurisdiction shall not preclude the taking of
proceedings in any other jurisdiction whether concurrently or not.

12 Dispute Resolution

2.1 The Parties shall attempt in good faith to negotiate a settlement to any dispute
between them arising out of or in connection with the Contract within 20 Working Days of
either Party notifying the other of the dispute and such efforts shall involve the escalation
of the dispute to the finance director of the Contractor and the commercial director of the
Authority.

2.2  Nothing in this dispute resolution procedure shall prevent the Parties from seeking
from any court of competent jurisdiction an interim order restraining the other Party from
doing any act or compelling the other Party to do any act.

2.3 If the dispute cannot be resolved by the Parties pursuant to clause 12.1 either Party
may refer it to mediation pursuant to the procedure set out in clause 12.5.

2.4  The obligations of the Parties under the Contract shall not cease, or be suspended
or delayed by the reference of a dispute to mediation (or arbitration) and the Contractor
and the Staff shall comply fully with the requirements of the Contract at all times.

2.5 The procedure for mediation and consequential provisions relating to mediation are
as follows:

(&)  aneutral adviser or mediator (the “Mediator”) shall be chosen by agreement
between the Parties or, if they are unable to agree upon a Mediator within 10 Working
Days after a request by one Party to the other or if the Mediator agreed upon is unable or
unwilling to act, either Party shall within 10 Working Days from the date of the proposal to
appoint a Mediator or within 10 Working Days of notice to either Party that he is unable or
unwilling to act, apply to the Centre for Effective Dispute Resolution to appoint a Mediator;

(b)  the Parties shall within 10 Working Days of the appointment of the Mediator meet
with him in order to agree a programme for the exchange of all relevant information and
the structure to be adopted for negotiations. If appropriate, the Parties may at any stage
seek assistance from the Centre for Effective Dispute Resolution to provide guidance on a
suitable procedure;

(c) unless otherwise agreed, all negotiations connected with the dispute and any
settlement agreement relating to it shall be conducted in confidence and without prejudice
to the rights of the Parties in any future proceedings;
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(d) if the Parties reach agreement on the resolution of the dispute, the agreement shall
be recorded in writing and shall be binding on the Parties once it is signed by their duly
authorised representatives;

(e) failing agreement, either of the Parties may invite the Mediator to provide a
nonbinding but informative written opinion. Such an opinion shall be provided on a without
prejudice basis and shall not be used in evidence in any proceedings relating to the
Contract without the prior written consent of both Parties; and

() if the Parties fail to reach agreement within 60 Working Days of the Mediator being
appointed, or such longer period as may be agreed by the Parties, then any dispute or
difference between them may be referred to the Courts unless the dispute is referred to
arbitration pursuant to the procedures set out in clause 12.6.

2.6  Subject to clause 12.2, the Parties shall not institute court proceedings until the
procedures set out in clauses 12.1 and 12.3 have been completed save that:

(@) The Authority may at any time before court proceedings are commenced, serve a
notice on the Contractor requiring the dispute to be referred to and resolved by arbitration
in accordance with clause 12.7;

(b) if the Contractor intends to commence court proceedings, it shall serve notice on
the Authority of its intentions and the Authority shall have 21 days following receipt of such
notice to serve a reply on the Contractor requiring the dispute to be referred to and
resolved by arbitration in accordance with clause 12.7; and

(c) the Contractor may request by notice to the Authority that any dispute be referred
and resolved by arbitration in accordance with clause 12.7,.

12.7 If any arbitration proceedings are commenced pursuant to clause 12.6,

@) the arbitration shall be governed by the provisions of the Arbitration Act 1996 and

the Authority shall give a notice of arbitration to the Contractor (the “Arbitration Notice”)

stating:

0] that the dispute is referred to arbitration; and

(i) providing details of the issues to be resolved,;

(b)  the London Court of International Arbitration (“LCIA”) procedural rules in force at the
date that the dispute was referred to arbitration in accordance with 12.7(b) shall be
applied and are deemed to be incorporated by reference to the Contract and the
decision of the arbitrator shall be binding on the Parties in the absence of any

material failure to comply with such rules;

(c) the tribunal shall consist of a sole arbitrator to be agreed by the Parties;
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(d) if the Parties fail to agree the appointment of the arbitrator within 10 days of the
Arbitration Notice being issued by the Authority under clause 12.7(a) or if the person
appointed is unable or unwilling to act, the arbitrator shall be appointed by the LCIA;
(e)  the arbitration proceedings shall take place in London and in the English
language; and

() the arbitration proceedings shall be governed by, and interpreted in accordance
with, English Law.
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SCHEDULE 2 PRICING

Terms and Conditions
Service Start Date: 1% April 2022
Service End Date: 315 March 2024

Payment Terms: N
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SCHEDULE 3 CHANGE CONTROL

Contract Change Note

CCN Number

Contract Reference Number and Title

Variation Title

Number of Pages

WHEREAS the Contractor and the Authority entered into a Contract for the supply of
[project name] dated [dd/mm/yyyy] (the "Original Contract") and now wish to amend the
Original Contract

IT IS AGREED as follows

1. The Original Contract shall be amended as set out in this Change Control Notice:

Contract Change Details

Change Requestor/Originator [X]

Summary of Change [X]
Reason for Change x]
Revised Contract Value Original contract value [EX]

Previous contract change values | [EX]

Contract Change Note [x] value [EX]

New revised contract value [EX]
Revised Payment Schedule [X]
Revised Specification [X]
Revised Contract Period x]

Change in Contract Manager x]
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Other Changes [x]

2. Save as amended all other terms of the Original Contract shall remain effective.

3. This CCN takes effect from the date on which both Parties communicate
acceptance of its terms via Bravo.

SCHEDULE 4 COMMERCIALLY SENSITIVE
INFORMATION

1.1  Without prejudice to the Authority's general obligation of confidentiality, the Parties
acknowledge that the Authority may have to disclose Information in or relating to the
Contract following a Request for Information pursuant to clause E5 (Freedom of
Information).

1.2 Inthis Schedule the Parties have sought to identify the Contractor's Confidential
Information that is genuinely commercially sensitive and the disclosure of which would be
contrary to the public interest.

1.3  Where possible the Parties have sought to identify when any relevant Information
will cease to fall into the category of Information to which this Schedule applies.

1.4 Without prejudice to the Authority’s obligation to disclose Information in
accordance with the FOIA and the EIR, the Authority will, acting reasonably but in its sole
discretion, seek to apply the commercial interests exemption set out in s.43 of the FOIA to
the Information listed below.

Commercially Sensitive Information

CONTRACTOR’S DATE DURATION OF
COMMERCIALLY SENSITIVE CONFIDENTIALITY
INFORMATION
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App Product, Admin Portal,
Product updates and roadmap,
pricing proposal, webinar
content, Contractor Content
and Contractor Technology

Indefinite
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SCHEDULE 5 - NOT USED

Data Processing Descriptor Narrative
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SCHEDULE 6 - NON DISCLOSURE AGREEMENT
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SCHEDULE 7 - CONTRACTOR AND THIRD PARTY
SOFTWARE

CONTRACTOR SOFTWARE

For the purposes of this Schedule 7, “Contractor Software” means software which is
proprietary to the Contractor, including software which is or will be used by the Contractor
for the purposes of providing the Services. The Contractor Software comprises the
following items:

THIRD PARTY SOFTWARE

For the purposes of this Schedule 7, “Third Party Software” means software which is
proprietary to any third party which is or will be used by the Contractor for the purposes of
providing the Services including the software specified in this Schedule 7. The Third Party
Software shall consist of the following items:

Third Supplier Purpose No. of Restrictions No. of  Other To be
Party Licences copies deposited
Software in
escrow?
AuthO Autho Inc. User N/A N/A N/A N/A N/A
authent
ication,
forgetti
ng
passwo
rd,
linking
accoun
ts
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SCHEDULE 8 — DATA PROTECTION AGREEMENT

June 2019

46



Date

Date
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Schedule 1 — Specification

Mindfulness/Meditation Product/Service provision to Defra group

| BACKGROUND

The Department for Environment, Food and Rural Affairs (Defra) offers a range of
voluntary Employee Benefits and Wellbeing Resources, supporting the vision for the

Defra group which is at the heart of our strategy:

e Creating a great place for living
e Creating a great place to work

Defra group employee benefits and wellbeing provision are offered as a key part of the
Department’'s Employee Value Proposition (EVP) strategy, enabling the group to attract
and retain talent and meet the UK Government and Defra groups Green ambition by

2030.

Our ‘whole person’ approach to health and wellbeing is founded on education,
prevention, and early intervention across 4 pillars — mental, physical, community and
financial. Our ambition is not only to support and improve colleague wellbeing to achieve
business objectives, but also support the Nation’s health goals and relieve pressure on

the NHS.

Defra is a ministerial department, supported by 33 agencies and public bodies.

Organisations to be included within this contract are:

Defra Core

Rural Payments Agency

Natural England

Animal & Plant Health Agency
Environment Agency

Veterinary Medicines Directorate
Marine Management Organisation
Centre for Environment, Fisheries & Aquaculture Science
Joint Nature Conservation Committee
Forestry Commission

Royal Botanic Gardens Kew

Office of Environmental Protection
National Forest

Each organisation within the Defra group is an independent employer and may have
individual and bespoke requirements and access arrangements under the agreed
contract. Should Defra stay on Eligibility File enrolment method (either with employee 1D
or email address) Headspace will be able to provide reports for each Defra agency, as

long as Defra adds that information in the Eligibility File



Defra has a total headcount of employees and agency contractors as noted in the table
below (as of May 2021). The employee base is diverse and geographically dispersed.

Table of organisation approximate breakdown per headcount:

Organisation Headcount
Defra Core 5519
Veterinary Medicines Directorate
Centre for the Environment, Fisheries & Aquaculture Sciences 610
Rural Payments Agency
Marine Management Organisation @
Forestry Commission 143
Environment Agency 11259
Natural England
Joint Nature Conservation Committee 230
Royal Botanic Gardens Kew
Animal and Plant Health Agency

[2.0 DESCRIPTION OF SERVICES |

We believe brilliant things happen with calm minds. Our aim is to support Defra group
colleague wellbeing through the provision of a mindfulness/meditation product/service,
whilst also supporting the business through the provision of information on its usage,
trend data, engagement, and take-up to continuously improve our wellbeing offer. Our
vision is to improve colleague wellbeing to optimise attendance, engagement, resilience,
and performance, and encourage greater collaboration on wellbeing within teams to
support the delivery of business objectives. The mindfulness/meditation product/service
is critical to helping us achieve our vision.

|SCOPE OF REQUIREMENTS

Core requirements

For the duration of the contract (2 years) The Supplier shall provide the core
requirements which shall include, but not be limited to:

The provision of a Mindfulness/Meditation Product/Service that is clinically
validated through research and experimental study providing state of the art
mindfulness content that allows Contracting Authority personnel to meditate whenever
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and wherever they want and be available twenty four (24) hours a day, seven (7) days
a week and three hundred and sixty five (365) days a year/ three hundred and sixty six
(366) days a year for the 2024 ‘leap year except for downtime and maintenance, unless
agreed otherwise in advance by Contracting Authorities (this will be confirmed by
individual Contracting Authorities on implementation).

An outline of essential and desirable features and content of The Suppliers
Product/Service is set out at 4.0. The Product/Service shall be made available on the
following Internet Browsers as a minimum:

e Chrome
* Firefox
* Opera

* Microsoft Edge
« Safari (only available on Apple devices)

in addition Apple iOS and Android devices (as a minimum) and operable on work
devices, personal devices or both, having been acquired through the Defra group sign
on portal.

This will be procured centrally and shall be customisable to the Contracting Authority.
The Suppliers Product/Service will be available for up to 7,000 Contracting Authority
personnel (which could increase or decrease subject to headcount changes) across
Defra group, which comprises arms-length bodies and non-departmental public bodies
(up to 12).

The Suppliers Product/Service will be made available to all Contracting Authority
personnel across the Defra group organisations through a tried and tested One factor
authentication web-based product.

The Supplier will provide a dedicated customer account/engagement manager who
will have one main point of contact with a Contract Manager from within the Contracting
Authorities Wellbeing and Engagement Team.

A select number of wellbeing leads from the Contracting Authority will require
administrator access to an administrative portal allowing them the rights, for
example, to analyse usage and identify user trends to drive engagement, in partnership
with The Suppliers customer account/engagement manager, who will have a crucial role
in leading this activity.

The Supplier shall provide a wide range of marketing and publicity materials that are
customisable to the various organisations that make up Defra group. These will include,
but not limited to, launch and enrolment resources, engagement resources, education
materials and on-going publicity and awareness raising materials. These shall be made
available in written and electronic materials, as well as via virtual and on-site webinars
and workshops developed and delivered by Trained Personnel employed by The
Supplier.



The Suppliers Product/Service shall be scientifically backed and clinically validated.
The Supplier should be able to evidence improved user outcomes including, but not
limited to:

e Increased focus and performance

Decreased stress and anxiety levels

Reduced fatigue and burnout

Increased compassion

Improved mood and positive emotion

Reduced aggression

The Suppliers Product/Service shall be customisable to the various Defra group
organisations and for the Contracting Authority personnel be intuitive, engaging, easy to
access and operate.

The Suppliers Product, Services and Marketing/Promotional Materials shall be
inclusive with a diverse range of voices, images, graphics, inputs, and session types in
keeping with our ambition to be a leading employer of diversity and inclusion and in line
with the nature of Defra group’s operations and function. This will include, but not be
limited to, imagery, graphics, and voices from across the range of protected
characteristics — gender, race, sexual orientation, age, disability etc.

|FEATURES AND CONTENT — MINDFULNESS/MEDITATION APP/WEB

The Suppliers App shall include the following features and content as a minimum:

Essential

e Guided meditation sessions of varying lengths designed to fit around differing
schedules and levels of experience from 1 minute up to 8 hours plus.

e Library of meditation sessions and techniques on subjects such as sleep, exercise,
and movement, breathing, focus plus more

e SOS sessions for moments of panic, anxiety, stress, conflict and similar

Sleep tracking/monitoring to aid with improvement, including sleep story sessions

Sessions to support the development and maintenance of focus and a performance

mindset

Personalised coaching and support

Suitable for use at individual, team, and community levels

App community to motivate users and provide a sense of belonging

Mood tracker — learning about mood patterns to support improvements

Daily personalised push natifications, nudges and solutions based on user

requirement

Option to select music and nature sounds and scenes

Programmes for adults, children, and teens

Alarm clock and morning meditation routines

Ability to track meditation progress in real time e.g., breathing, heart rate during

meditation

No advertisements or in-store purchases/products

Option to personalise user profile and mark favourites

Gamification features e.g., badges for reaching milestones to inspire/motivate

Short walk-through tutorials of features for new users



Desirable

Ability to integrate with other apps/devices

Access to master-classes by world renowned experts

Ability to customise/curate music playlists for various moods and occasions
Ability to track progress and analyse the impacts of practice on life

It is desirable that The Supplier provides an enrolment page via the App which supports
User led registration, in addition to registration via a web-based product.

The Supplier shall commit to continuously improving the features and content with
regularly refreshed materials as developments in the health and wellbeing industry
continue to emerge as well as in response to Contracting Authority feedback and
insight and trend data.

DELIVERY PRINCIPLES

The Supplier shall deliver all the Product/Services in accordance with the following
principles:

The Product/Services shall be available to all Users including those working
remotely, both in the UK and in postings overseas and/ or travelling overseas;

There are over 200 office locations across the UK including Scotland, Wales and
Northern Ireland and a number of contractual and flexible homeworkers so ability to
provide an excellent and uniform service to the dispersed workforce will be required;

The Product/Service shall provide sufficient flexibility of approach to accommodate
different organisational structures, operating styles, cultures and job roles;

All Contracting Authorities Personnel are eligible to access the Product/Service;

Confidentiality is crucial to the integrity of the Product/Service;

The Product/Service shall be scientifically backed and clinically validated through
research;

The Product/Service shall be available on Apple iOS and Android devices and
operable on work devices, personal devices or both, having been acquired through
the Defra group web-based sign-on portal;



e The Product/Service Shall be available on the following
Internet Browsers as a minimum: Chrome

e Firefox

e Opera

e Microsoft Edge

e Safari (only available on Apple devices)

e The Supplier shall not make changes to the contracted and agreed delivery/service
model without prior discussion and agreement from the Contracting Authority;

e The Supplier shall provide all Products/Services which support a strategy of
continuous improvement and innovation which reflect the evolving nature of health
and wellbeing in the workplace;

e Although the needs of Contracting Authorities may vary, the supplier should take a
holistic approach to offering products/services, identifying where costs could be
reduced by joining up with other areas e.g. delivery of health promotion activities,
workshops etc. to drive efficiencies, benefiting from industry and technological
advances;

e The Supplier shall not knowingly provide a Product/Service that is already available
to the Authority and its employees via other contractual arrangements unless
previously agreed between the Contracting Authority and the Supplier;

e The Defra group anticipates a varying headcount over the life of this contract with
transfers between Contracting Authorities and other changes likely;

e Defra group is keen to promote partnership working. It believes partnership working
is invaluable in providing an excellent service. The Supplier will be innovative and
proactive and will work in close partnership as well as flexibly with the Contracting
Authority.

|MINDFULNESS APP/WEB AVAILABILITY

The Supplier shall ensure that the App/Web is available to all Contracting Authority
personnel twenty four (24) hours a day, seven (7) days a week and three hundred and
sixty five (365) days a year/ three hundred and sixty six (366) days a year for the 2024
‘leap year’ except for downtime and maintenance, unless agreed otherwise in advance
by Contracting Authorities (this will be confirmed by individual Contracting Authorities on
implementation).



The Supplier shall make the App/Web available to all Contracting Authority personnel.
The Supplier will be informed by the Contracting Authority should this requirement
change.

Other mandatory services e.g., One factor authentication web-based product,
administrative portal, technical services email/inbox and customer account/engagement
manager shall be made available as set out in the body of this specification. Desirable
services include telephone and live chat functionality during the duration of the contract.

MANDATORY SERVICE REQUIREMENTS Administrative Portal

An administrative portal is required with provision for a small number of Contracting Authority
Personnel to have administrator access to, for example but not limited to, monitor take
up and engagement, identify user trends as a group add/remove accounts as necessatry,
monitor active users, and where user accounts are inactive, have provision for these to
be removed and re-used by other Contracting Authority Personnel.

The Supplier shall ensure a small number of Contracting Authority Personnel have
access to this Portal twenty-four (24) hours a day, seven (7) days a week and three
hundred and sixty five (365) days a year/ three hundred and sixty six (366) days a year
for the 2024 ‘leap year’ except for downtime and maintenance, unless agreed otherwise
in advance by Contracting Authorities.

Portal Administrators must have access to information relating to any planned training
or seminars to be delivered by the Supplier on behalf of Contracting Authorities.

Web-Based Product

The Supplier shall provide and maintain a web-based product to support the Services
available to all Contracting Authorities Personnel twenty-four (24) hours a day, seven (7)
days a week and three hundred and sixty five (365) days a year/ three hundred and sixty
six (366) days a year for the 2024 ‘leap year’ except for downtime and maintenance,
unless agreed otherwise in advance by Contracting Authorities.

The Supplier shall brand the web-based product as required by Contracting Authorities.
Access to the portal shall be through all Internet browsers as nominated by the
Contracting Authority.

The Supplier shall provide an enrolment page via the web based product, which supports
User led registration.

The Supplier shall ensure the enrolment page is a secure system and includes a process
to ensure that employees registering as Users of the system are employees of the
Contracting Authority. The Supplier shall ensure that the web-based product and its
content is appropriate for a wide range of Users, within the Contracting Authority’s
organisation.



The Supplier shall ensure that their product is fully accessible to Users located overseas
on their personal devices, if specified at implementation stage.

The Supplier shall update the web based version and App at regular intervals with all
relevant material to support the Services and health and wellbeing of Users.

The Supplier shall make available monthly an online newsletter, which reflects current
topics including publicity on national and local campaigns. Where possible the Supplier
will try to accommodate any specific material that the Contracting Authority wishes to
make available to its personnel distributed by the Supplier to all current and eligible users
via email address.

Mobile Applications

The Supplier shall provide alternative delivery of the web based product services in the
form of a mobile IOS and Android application downloadable at least to Users mobile
phones (work devices, personal devices or both). The Supplier shall ensure that, where
this mode of delivery is selected by the Contracting Authority, the service is available to
all Contracting Authorities Personnel twenty-four (24) hours a day, seven (7) days a
week and three hundred and sixty five (365) days a year/ three hundred and sixty six
(366) days a year for the 2024 ‘leap year’ except for downtime and maintenance, unless
agreed otherwise in advance by Contracting Authorities.

The mobile application should serve as a mobile version of the web based product.
All materials that are accessible by Users of the web based product should equally be
accessible by Users of the mobile application.

Depending on the enrolment method The Supplier User registration which may include:
Username;

User email address;
User’s employing department name; and

Users business unit.

Maintenance and Upgrades

The Supplier shall ensure that notification of scheduled maintenance and/or system
upgrades is provided to the Contracting Authority led Contract Manager. Any scheduled
maintenance and/or upgrades may result in the product/service being unavailable to
Contracting Authority personnel. Where possible and when Partner Success Manager
is aware, the Supplier will do their best to notify.



Self-Service, E-mail, Live Chat and Telephone Support Services

The Supplier shall provide the Contracting Authorities with an easy-to-use single signon
self-service portal for enrolment and other membership and user matters. This should
include self-service tutorials and videos.

It is desirable for The Supplier to provide a telephone support service and live chat
functionality for more complex user issues and queries during the life of this contract.

The Supplier is required to provide a Technical Assistance dedicated Email Address and
Inbox for Supplier Personnel technical queries that must be responded to by the Supplier
within 48 hours. For queries sent to feamsupport@headspace.com|, Defra will receive
an automated email within 0-4 hours letting them know that this issue has been received,
a member of the Supplier's team will communicate within 48hr to either confirm
resolution of the issue or inform on timing to resolve if it's a fundamental issue.

Customer Account/Engagement Manager

The Supplier shall appoint a dedicated customer account/engagement manager for the
Contracting Authority within 5 days of the contract commencement date, providing name
and contact details, to ensure that the requirements of the contract are met. The
customer account/engagement manager shall have relevant industry experience. They
shall have a detailed understanding of the contract, sufficient capacity and have
experience of managing and partnering with public sector organisations of a similar size
and complexity.

The customer account/engagement manager will need to develop an understanding of
each Contracting Authority’s business, culture and ways of working.

They will work primarily with the Contracting Authority lead Contract Manager to
successfully manage the implementation, engagement, and management of the contract
at both working and strategy levels.

The Supplier shall ensure the customer account/engagement manager is available
service 0900 and 1700 Monday to Friday (not including public and bank holidays) with
cover during a leave of absence.

The Supplier shall have measures in place to ensure any periods of annual leave or any
unplanned absences are covered at the same level of skill and expertise. The Supplier
shall clearly communicate any change to the customer account/engagement manager
to Contracting Authorities, ensuring a full handover takes place.

The Supplier shall promote, deliver, and communicate transparency of pricing and
savings when requested by Contracting Authorities.

The customer account/engagement manager shall hold monthly contract review
meetings with the Contracting Authorities as agreed at the implementation stage. The
content of these meetings shall include, but not be limited to:



e performance monitoring reporting (including reasons for any non-performance and
any remedial action);

e app and portal maintenance, up-grades, up-dates and downtime;
e (etails of all complaints including nature of complaint, action taken and timescale;
e promotion activities undertaken and planned,;

e external market trends, including analysis of how the Contracting Authority could
benefit from such trends, including a cost analysis of any such changes;

e proposed improvements to Product/Services,

e user trend analysis data and insight

During implementation, the customer account/engagement manager should hold
virtual service review meetings on at least a monthly basis. The content and frequency
of these meetings are noted in the table below

The Supplier shall meet quarterly with the Contracting Authorities networks and
groups to discuss quarterly reports and future engagement activity. Period by period
comparison data should be presented to these working groups.

The Supplier shall meet bi-annually with the Contracting Authorities Contract Manager
in a strategic performance review meeting.

The Supplier shall meet annually with the Contracting Authorities Contract Manager to
conduct a service review, covering, but not limited to governance and performance
monitoring, security, personal vetting and security, personnel and complaints.

The Supplier shall participate in management meetings — monthly, quarterly, bi-annual
and annual — (including face to face) at no additional cost to Contracting Authorities.
Where travel distance is outside of 50 miles travel, costs would be agreed in advance
and charged to DEFRA

The customer account/engagement manager will be also be made available outside of
the formal meetings for ad-hoc requests, queries and similar.

The Supplier shall provide contact details of Supplier Personnel responsible for
managing the contract if they differ to the customer account/engagement manager.

The Supplier customer account/engagement manager shall escalate any issues that
cannot be resolved between Contracting Authorities and the Supplier to the Authority.

The Supplier customer account/engagement manager will ensure queries about the
contract or provision of services (not complaints) are acknowledged as follows: For

10



gueries sent to feamsuppori@headspace.com, Defra will receive an automated email
within 0-4 hours letting them know that this issue has been received, a member of our

team will come back to you within 48hr to either resolve the issue or inform on timing to
resolve if it's a fundamental issue.

I

I Promotion of the Service

The Supplier shall work with the Contracting Authorities to agree a series of bespoke
and on-going publicity and general promotional materials and initiatives throughout the
term of the contract to raise awareness of the Product/Services and encourage uptake

and use of the Services by Contracting Authorities Personnel. This may include, but not
be limited to:

e Launch materials and webinars
e Regular awareness raising webinars

e Engagement sessions with networks and community groups

11



Annual stakeholder engagement programme

Events tailored to emerging trends and audiences

For general promotion of the Product/Services, please see directly below
services menu. Anything outside of this will be charged. Any materials shall be agreed
in advance by the Contracting Authorities and contain branding specific to the
Contracting Authorities where required.

Service Credits may only be redeemed against the Services Menu outlined below; in no
circumstance may Customer utilize Service Credits for the purchase or redemption of
additional subscription licenses.
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Il Supplier shall provide a range of marketing tools designed to appeal to a diverse
range of employees. This shall include information for new employees, guidance on how
to use the Product/Service, the features that are available, the benefits of using the
Product/Service and how to access the Product/Service.

The Supplier shall conduct site visits to Contracting Authorities office locations in order
to promote the services. The Supplier may also be required to attend promotional events
and roadshows at the Contracting Authorities request.

The Supplier shall make available monthly an online newsletter, which reflects current
topics including publicity on national and local campaigns. Where possible the Supplier
will try to accommodate any specific material that the Contracting Authority wishes to



make available to its personnel distributed by The Supplier to all current and eligible
users via email address.

The Supplier shall deliver the materials and programmes using a variety of
communication methods, for example posters, leaflets, audio, online, webinars,
seminars, workshops and televisual and shall tailor these to meet the specific needs of
the Contracting Authority.

The Supplier shall embed programme materials within their online portal and mobile
applications.

The Supplier shall seek feedback on the quality of education content delivery to ensure
continuous improvement of materials and delivery. The Supplier shall share evaluation
feedback with the Contracting Authority.

Supplier Personnel

The Supplier shall ensure that all Supplier Personnel are suitably experienced, skilled
and/or qualified to deliver the Services for which they are employed.

Personal Security and Vetting

The Supplier shall ensure that all Supplier Personnel have been security vetted and
approved to Disclosure and Barring Service (DBS) relevant standards and/or Disclosure
Scotland relevant standards where appropriate. The Supplier shall ensure this is
completed prior to the involvement of Supplier Personnel in the delivery of the Services
under this Framework Agreement.

The Supplier shall provide details of its Supplier Personnel security procedures to
Contracting Authorities.

Supply Chain Management

This section describes the supply chain mandatory requirements the Supplier shall
comply with throughout the contract period.

The Government is committed to making sure that small and medium-sized enterprises
(SMESs) have access to Government contract opportunities. Suppliers shall be required
to proactively support the Government’s SME agenda whilst delivering a quality service
and ensuring that value for money is achieved.

The Supplier shall proactively encourage SME’s to become part of their supply chain.
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The Supplier shall ensure that they exercise due skill and care in the appointment and
selection of any Sub Contractors (including associates/partners).

The Supplier shall ensure that all Sub Contractors appointed have the technical and
professional resource and experience to unreservedly deliver in full all the
Product/Service requirements set out in this specification.

The Supplier shall be responsible for managing and monitoring the on-going
performance of any Sub contractors appointed and ensure they have a process in place
to deal with any issues with under and non-performance of appointed Sub contractors.

The Supplier shall formalise relationships with Sub Contractors and manage any Sub
Contractors in accordance with Industry Good Practice.

Service Levels and Service Credits

The Contracting Authorities have agreed Service Levels, Service Credits and
Performance Monitoring, please see Annex 2

Annex 2 (Service Levels and Services Credits) of this specification of requirements
which is for information only, provides baseline Service Levels that Contracting
Authorities have provided for implementation

Measuring Product/Service Impact and Outcomes

The Supplier shall use published, recognised methodologies, where available and
agreed in advance with the Contracting Authorities, to measure the impact and
effectiveness of the Product/Services at least twice in each Contract Year.

The Supplier shall agree the forms of measures to monitor the outcomes of the
Product/Services, in advance with Contracting Authorities and they may include but not
be limited to impacts on:

Focus and performance

Stress and anxiety levels

Fatigue and burnout levels

Mood and positive emotion

Aggression levels

Overall improvement on lives and overall wellbeing

The Supplier shall undertake satisfaction scoring of the Products/Services after webinars
and virtual interaction with the Contracting Authorities Personnel using for example, live
voting buttons. The Supplier shall provide Contracting Authorities with live voting
satisfaction results.

Strategy, Policy and Guidance

14



The Supplier shall provide policy and strategy advice to the Contracting Authorities,
including the sharing of best practice from across employment sectors.

The Supplier shall identify Product and Service trends and shall develop mitigation
strategies and/or solutions in conjunction with Contracting Authorities, for example
when:

e Service usage patterns indicate the need for further investigation;

e Experiencing low take up and engagement which doesn’t present best value for money

The Supplier shall propose changes and/or modifications to the Product/Services in
order that the Product/Services address specific trends and/or issues, including a time
plan for implementation and shall work with the Contracting Authorities to implement
agreed modifications.

Complaints Process

The Supplier shall be responsible for ensuring Contracting Authority satisfaction is
maintained for the duration of the Contract and work collaboratively with the Contracting
Authority to resolve issues, which may affect satisfaction.

The Supplier shall have in place robust and auditable procedures for logging,
investigating, managing, escalating and resolving complaints or problems initiated by
the Authority, Contracting Authorities, and their employees. The procedure shall allow
for the identification and tracking of individual complaints from initiation to resolution.
Types of complaints that shall be supported in this way include, but are not limited to:

e Contracting Authorities Personnel complaints relating to the availability of receiving
the Services;

e Contracting Authorities Personnel complaints in relation to the quality of
Product/Services received;

e Contracting Authorities Personnel complaints in relation to Services not meeting the
specific or diverse needs of individuals

e Contracting Authorities complaints relating to failure to meet agreed Service Levels;
and

e Contracting Authorities complaints in relation to invoicing and billing.

The Supplier shall acknowledge complaints made by Contracting Authorities Personnel
whether verbal, formal or informal and written within one (1) day of the details of the
complaint being received by the Supplier. Thereafter updates on how the Supplier is
proactively working to seek a resolution of the complaint shall be made by the Supplier
to the Contracting Authorities at intervals of two (2) working days, until a satisfactory
resolution has been agreed which is mutually acceptable to both parties.
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The Supplier shall have in place a robust escalation process to support complaints
handling and to ensure effective management and resolution of all complaints received
from Contracting Authorities.

The Supplier shall provide Contracting Authorities with one consolidated report (per
guarter) for the duration of this Contract capturing all customer complaints detailed by
Contracting Authorities. These reports shall include the date the complaint was received
and resolved, the nature of the complaint and actions agreed and taken to resolve the
complaint and any changes to the Product/Services and lessons learnt.

The Supplier has provided the Contracting Authorities with a copy of the Suppliers
documented complaints process as follows:

A complaint can be made through Email to the | i the
Il fails to resolve then it will be escalated to the |
I D 2d further escalation can be made to the i
e

Contracting Authorities Management Information (Ml)

The Supplier shall provide the following management information, as a minimum, to
Contracting Authorities, unless otherwise agreed. The Supplier shall provide the
management information in an Excel format as well as a PDF.( Where possible
Headspace will provide with an excel (e.g location and department reporting))
Management Information should evolve to meet the Contracting Authority’s
requirements and to reflect any changes during the lifetime of the contract.

The Contracting Authorities will require accurate, comprehensive and robust
management information to verify that Product/Services are being delivered to the
required standard, providing positive quality outcomes and providing value for money.

The Supplier shall ensure Contracting Authorities Personnel anonymity and
confidentiality in the delivery and content of all management information.

The Supplier shall provide management information broken down as agreed by the
Contracting Authorities at Defra group level and the Supplier, however, should data
enable further drill down this should be made available by organisation, agency and
business unit level.

Contracting Authorities may request a reasonable number of ad-hoc Management

Information reports.
I \//here these requests relate o

urgent Ml in relation to Freedom of Information, Minister’s questions and Parliamentary
Questions will be provided within the timelines outlined for each request by the
Contracting Authorities. Defra will discuss with in advance on content to be
released.

Contracting Authorities will, where the data is available, provide the Supplier with
B statistics on causes of sick absence, absence levels, headcount data.

16



Contracting Authorities will supply these figures at organisational, departmental and
agency level where available.

Contracting Authorities Monthly Management Information

The Supplier shall provide, as a minimum, the following monthly management
information to individual Contracting Authorities unless otherwise agreed.

General:

e Monthly and cumulative Contract year to date charges for the Product/Services,
including any additionally agreed charges;

e Performance against agreed SLA’s;
e Results of any customer satisfaction surveys/voting;
e Continuous improvement report; and

e User trend data, insight and analysis

Mindfulness App

Overall number of registered users

Overall number of active and inactive users
New enrolments per month

Number of sessions taken per month
Engagement by content type

Depth of engagement by content type

Trend analysis of content usage and breakdown, |
I

The Supplier shall work with the Contracting Authority to understand how the
Management Information may need to evolve and change during the length of the
contract.

Contracting Authorities Quarterly Management Information

Where requested by the Contracting Authorities, the Supplier shall provide the following
guarterly management information in Word or PDF format and as raw backing data (in

Excel format) |
B

e An executive summary outlining usage of the Services and emerging trends, by
organisation if requested by the Contracting Authority;
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Explanation of how the data has been collated and derived and any anomalies
identified;

Monthly and year to date performance against SLAS;

Presentation in graphical and tabular form along with the base data, the specific
format of which will be agreed on award of the Contract;

The benefits and added value the Product/Service is providing, specifically stating
what benefit the Supplier has brought to the Services both for the Contracting
Authorities Personnel and commercially;

Summary of Contracting Authorities Personnel complaints and identification of any
trends resulting from these with a proposed Service Improvement Plan to be agreed
between the parties;

Trend analysis of Product/Service usage including suggested actions and service
improvements, with proposed times and costs for implementation;

Market innovations and trends emerging in the mindfulness, meditation and wider
health and wellbeing arena.

8.0 IMPLEMENTATION

The Supplier shall appoint a suitably skilled and experienced implementation team with

a named implementation manager. GG

The implementation manager shall work with the Contracting Authority

on a daily basis to agree and deliver an implementation plan.

The Supplier shall provide implementation support for Contracting Authorities which shall
include as a minimum, but not be limited to:

A detailed implementation plan, including risks and mitigation, tasks, a timeline,
milestones, priorities and dependencies;

Work with Contracting Authorities to gain an understanding of health and wellbeing
strategies, working practices and processes in each organisation.

Work with Contracting Authorities to set up systems and processes to support the
delivery of the Product/Services. This will be required at individual Contracting
Authorities level as well as contract-wide.
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e A communications strategy to ensure Contracting Authorities are kept informed at
key stages during the transition of Services.

e  Work with the incumbent Supplier to ensure a seamless transfer and continuity of
Services.

EQUALITY, DIVERSITY AND INCLUSION:

The Supplier shall ensure Services comply with all discrimination legislation, including
the Equality Act 2010 and Gender Recognition Act 2004.

The Supplier shall ensure Supplier Personnel are trained in such legislation as required
in the provision of the Product/Services. The delivery of Product/Services shall be
accessible to Contracting Authorities Personnel, and shall include as a minimum:

e Telephone services to support Contracting Authorities Personnel with hearing or
speech difficulties;

The Supplier shall meet or be working towards meeting the content accessibility
standards WCAG 2.0 AA (in line with central Government standards. For further

information see |

The Service shall be fully and demonstrably compliant with the Public Sector Bodies
Accessibility Regulations to ensure that all staff have equal access to the Services.

Further information is available at G
s e

Beyond legal compliance, the Supplier will behave in a manner that demonstrates they
value and respect the diversity of our people. All Supplier personnel will be trained in
supporting concerns around protected characteristics. They will seek to create an
inclusive environment where everyone has access to The Suppliers product/services.

ANNEX 1 - GLOSSARY

Customer Account/ means the Supplier's Customer Account/Engagement
Engagement Manager

Manager appointed to manage the Contracting Authorities
Contract
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Contracting Authorities
Personnel

means all employees specified by the Contracting Authorities

Data

means Data relating to a record which is stored on the
Supplier's systems and databases.

Defra group

means the organisations which have joined to procure the
mindfulness App contract and includes the main department
plus agencies and public bodies specified in this specification
Section 1.2

Go Live

means an IT System, Service or product becoming
operational.

Supplier Personnel

means the Personnel of the Supplier with whom the
Contracting Authorities have entered into a contract

Service Levels

means the Contracting Authorities specified Service Level
linked to specific functions which the Supplier is required to
undertake as part of the Contract.

Public and Bank
Holidays

means all Public and Bank Holidays which are detailed in the
link below:

https://www.qgov.uk/bank-holidays
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Service Level Performance Measure

Service Level Description Service Service Level Service | Service Credit Payable (%) | Service

Performance Criterion Level Warning Level Level
Fail Pass Status

AMBER
RED GREEN

Health and wellbeing All events and webinars to ] I Critical
promotion and [delivered at the date and time agreed Service

awareness events and Level

webinars
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Contract Management
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App Product
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Technical Assistance
Email and Inbox

Critical
Service
Level
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Technical Assistance,
Customer Success
Manager Email and

Inbox

Critical
Service
Level




Date

Date
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[This| B [Data Processing

Addendum (TAddendum™) 1s hereby mcorporated by reference into and 1s part off

[fhie Master Services Agreement

between the parties for the provision 01|_ Eervices (“Agreement”). ]

[Customer is the Data Controller

respect to any rersonal Data proviae

and] I |s the Data Processor wi

[directly from Customer tq 1S enaum snall De errective on the date agreed to oy customer
XCepPLTor the changes made Dyjtnis enaum, the Agreement remains uncnanged anad In Tull Torce and errec
N the event or a contlict between the Agreement, Incluaing Order FOrms and EXNIDILS, an 1S enaum, tni

Addendum shall control. No

stanaing the roregoing, any claims obrougnt under or in connection wi

De Subject to

e eXCIuSIoNns and

[fo this /Addendum, 1ts SUCCESSOiE and permitted assIgnees shall have any rignt to enforce any of Its terms, Thg

rtes agree that this Addendym shall replace any existing data processing addendum the parties may nhavel

a
Erevmusiy entered 1nto in conn%flon With %_ Services

1S enaum an e Iviode auses (IT Included ana applicanle 1o the enaum) only apply to the exten
m rocesses Custoer Fersonal Data In the course ot providing Services pursuant to the Agreemen
[Bnd shall terminate simultaneou$ly and automatically Wi € termination or expiration ot the Agreemen

apitalized terms nave the mearjing given to them In the Agreement, uniess otherwise detined below
DeTinitions

Or the purposes or tnis enaum, the Toliowing terms an 0se aerinea witnin the boay ot tnis enaum apply

["Applicable Data P

rotection Lawj(s)” means the relevant data protection and data privacy laws, rules

andrequlations directly applicak

1e 10 the provision Ot services under the Service Agreement and this Addendum|

fto which the Customer Personal

Data are subject. “Applicable Data Protections Law(s)™ shall include, but not bg

Imited 1o, the eneral Data Fr

tection Regulation (EU 2016/67Y) (TGDPR™), UK GDPR, and the Calitornial

[fonsumer Prlvacy Act ("CCPA

"]

9)

r‘controller” means

the natural or legal person, public authority, agency or other body which, along

b

[fomtly with ofhers, determines ti

€ purposes and means or the Frocessing or Fersonal Data, ana Includes the meanin

ssigned to the term unaer App

caple Data Frotection Law(s

B Person

enericlaries provide y CUS

al ppertaining [fd [Customer’§ fmployeey foi

mer, and Specitically excludes rererence to any aata proviae Irectly

ICustomer’s employees or beneti

Fraries (the| I End users) to I [The Cusfomer Personal Dafa and|

€ SPEeCITIC USes O e Customey Fersonal Data are aetatled in exXniol as required by
d) oae auses eans the sStandar ontractua auses Set out In the annex to Commissio
fImplementing Decision (EU) Z0P1/914 of 4 June 2021 on Standard contractual clauses Tor the transter ot personal|
ata to third countries pursuan egulation 0 € european Farliament and O e Councl
E] I'Personal Data” shall have the meaning assigned to the terms “personal data” or “personall
naer ICable Data Frotection an-




ﬂ I'Process,” “Processes,” “Processing,” “Processed” means any operation or set of operations which
S perrormed on data Or Sets O dla, whether or not Dy automated means, sucn as collection, recording

ﬂlssemlnahon or oEIierW|se maqu availaple, allqnmenfor COI’T\EII’]&EIOH restriction, erasure, or destruction, and|

ncluaes the meaning assignea to the term under Applicable Data Frotection Law(s

[_Frocessor”_means a natural or Iegal person, public authority, agency or other body which Processey

ustomer rFersona ata supject to tnis enaum, and Inciudes the meaning assigned to the term unde

Applicable Data Protection Law(s)]

m ecurity Inciaent(s)” meansS any unauthorized or uniawtul preacn or Security that leads (o
aCcCld
r uniawtul aestruction, 10ss, alteration, unautnorized disciosure of or access to Lustomer Fersonal Data

) ITd Party(ies)” means | Contractors, agents, vendors and third-party servicq

roviders (1.e., SUbD-processors) that Frocess Lustomer rFersonal Data

DatgHandling, Access and Processing
B)] [Roleof the Parties. As betweer | liend Customer, Customer is the Controller of Customer Persona

[Data, and| N Shall Process Customer Personal Data as a Processor acting on benalt of Customer, a

[ e Processing 1dentied in EXNIDILZ_To The extent e Agreement provides Sl KVt The gt
[determine the purposes and means of processing Personal Data pertaining to Customer’s end-USers focated|
n_the European Economic Area ncluding the United Kingdom and_Switzerland), beyon
[Processing identified in ExPibit 2, and| il 0 Tact engages in any such Processing ] 2y
instead be a Controller under Applicable Data Protection Law(s) as to such Processing. Where s
ontroller under Applicable Data Protection Law(s), Processing undertaken In Its capacity as a Controlle

all not be subject to this Addendum, and] nstead shall engage in such Processing in accordance
[withany Applicable Data Protection Law(s) applicable to Controllers]

0 the extent tha _FO”GCES and Processes Customer Data that Is regulated as personal Information

S that term IS detined under tne Calitornia Consumer Frivacy ACl and IS amenaments and regulation
["CCPA™)] B [docs so as Customer’s service provider as defined under the CCPA]
_ 0€es Nnot ana snall nNot se e Lustomer Data or otherwise collect, retain, use, or discliose
ustomer Data Tor any purpose otner than those purposes proviaed 1or In tnis Agreemen _ @
ot retain, use or disclose the Customer Data outside the direct business refationship betweer] e d
- I ereby cerfifies that It understands the restrictions of this Section 3 and will comply|

P)] [General Compliance byl I Customer Personal Data shall be Processed byl I [N materia

ompliance wi € erms o 1S endum and a pplicable Data Frotecton Law(s

F) [General Compliance by Customer. Cusfomer agrees that (1) it shall materially comply With Its obligations a
ontroller under Applicable Data Protection Law(s) In respect of Its Processing of Customer Personal Da
|nd_any Processing instructions It 1ssues o] il and (1) 1t has provided notice and obtained (or sha
ain) all necessary consents (including without limitation, verifiable consent) and rgnts necessary unde

[Apphicable Data Protection Law(s) for| |l o Process Customer Personal Data and provide

E€rvICES pursuant to the Agreement an 1S enaum

I Ena Third F’ng Compllance]_ [grees to (1) enter Into a writien agreement with Third
[Parties regarding such Third Parties’ Processing of Customer Personal Data that imposes on such 1hird|

arties data protection and security reguirements tor Customer rFersonal ala at are compliant wi
[Applicable Data Protection Law(s); and (1) remain responsible to Customer for] T hird Parfies]




S

K(and their sub-processors’ 1f applicable) tailure to pertorm their obligations with respect to the Processing oif

[Customer Personal Data)

[AUthorization to Use Third Parties. To the extent necessary to Tulflll_ lcontractual obligationg
nder the Agreement or any Order Form, Customer hereby authorizes (1) il [ engage Third Parties

nciuaing the 1 nird Fartes listea on EXnipIt 1 attachea nereto, anda (11 1'd Farties to engage Sun-processors
ny transtrer or Customer Fersonal ata snall comply with a pplicanle Data Frotection Law(s

ofice 0 ifional_Third Parties] i Bhall_provide nofice f0_Customer with respect to_an
nNgagement of anew Third Party. [0 recelve notification via email regarding any new Third Party, Custome

EhouTd emarl| N [0 request subscription to such notices. IT Customer does not contact
I 1 20y such request] I Posting of the name of such Third Party on ity

Ird-Party List (as outlined In ExNIbit 1) will be deemed fo_constitute notice of a new Third Party
ustomer_under this provision. Customer will have ten (10) calendar days fo object after email Notice IS
[rven_Tn the event Customer objects within ten (10) calendar days after email notice 1S given

[Will make reasonable efforts to address Customer s objection or suggest a commercially reasonable changd

[T The S [0 2V01d Processing of the Personal Data by the objected-to Third Party. After

|
Erocess; I! a FESO!UEIOH I as not been agreed to within ten (10) calendar aays]_ WilT proceed with
Engaging the Third Party]

[EolTowing Tnstructions ] e halT Process Customer Personal Data only 1n accordance With the writte
[insfructions of Customer _as _specifically_authorized by the Agreement] il [viTT,_unless Tegally]

pPronipited Trom doing so, Intorm customer in Writing IT It reasonaply belleves thal ere IS a contlict petwee
ustomer’s instructions and applicable law or otherwise seeks to Process Customer Personal Data in
Imanner that 1s mconsistent with Customer’s mstructions)

Conllaenf_lallfv. Any person authorized to Process Customer Personal Data must agree to_maintain_thg

onriaentiality Or _such Intormation Or D€ under an appropriate Statutory or contractual oonligation 0O

ersona data Inguiries an equests _ rees to comply witnh all reasonaple Instructions 1ro

ustomer related to any requests Trom inaiviauals exercising their rignts In Fersonal Data granted to the
under Applicable Data Protection Law(s) (‘C"Privacy Request”). At Customer’s request and without undug
_ grees to assIst Lustomer In answering or compilying witnh any Frivacy xrequest. € Des

eans or submitting such requests IS to emal

[Prior ConsuTtation ] e 2rccs fo provide reasonable assistance to Customer where, in] |
I ¢ Type of Processing performed Dy IS Tkely To resultin a high ris

1IgNtS ana freedoms OfT natural persons an us requires a data protection impact assessment ana/or prio

[consuTtation with the refevant data protection authorities)

Demonsfra_ﬁle Compllance]_ [agrees To Keep records of Its Processing In material compliance With
[Applicable Data Protection Law(s) and provide such records to Customer upon reasonable advanced request

o assist Customer with complying with supervisory authorities” requests.)

[ternational Transfery

E] Data center focations.| | Imay transter and process Customer Fersonal Data anywnere In the wor

[Where] I T3 A TTiTiates or 1ts Sub-processors maintain data processing operations]

all times provide an adeguate Ievel oT Protection 1or tne Lustomer Fersonal Data processed, In accoraanc

[with the requirements of Data Protection Laws]
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p] [ModelClauses: To the extent that il [Processes any Customer Personal Data that originates from the

, 1IN a country that haS not been aesignated Dy the european Lommission Or SwiISS Federal Da

Protection Authority (as applicable) as
gree that ExXNIOI 0 the Data Frocessing enaum snall apply

E] ernative | ransrer lviechanism. € parties agree that the data export solution iaentitieda in section a

all not apply 1T and to the extent thai ECODTS an alternative data export solution for the lawful|
fransfer of Personal Data (as recogmzed under EU Data Protection Laws) outside of the EEA (TAlternative

ransfer Mechanism”), in which event, the Alternative Transifer Mechanism shall apply instead (but only
€ extent suc ernative Iransrer echanism extends to e territories 1o wnic ersona ata |
ransterred))

||n|ormaE|on SECUI’IEV F’roqraiil

[ |agrees to iImplement appropriate technical and organizational measures designed to protect Customen

ersonal Dafa as require 1cable Dafa Protection Law(s) (the ' Information Security Program

[FCITTeT] N EQTees (0 Tequiarly test, assesy I
-

[Customer is responsible Tor reviewing the Information made available 5_ freTating o data security and|

[making an independent determination as to whether the services meet Customer's requirements and legal

5 Tochnical progress and development and fha I M2y update or modify the Information Security]

rogram rrom time to time provide at Such upaates anda modairications do not result In the aegradation o
verall Security or the Services purcnased by the Customer

[for 1ts secure use of the Services, Including Securing Its account authentication credentials, protecting the security]
ustomer Fersonal Data wnen In transit to and Trom tne services and taKing any appropriate steps to secure

Encrypt or backup any Customer Personal Data uploaded to the Services)

AUAITS

Snall allow Tor ana contripute to reasonanle audits Inciuding INSpections o e customer
audIitor mandated o e customer) In relation to the Processing ot the Customer Fersonal Data provided

ustomer has a good Tarth beliet thai il [S_h_non-compliance with Applicable Data Protection Laws

shall make avallable 10 the Customer on request all Information reasonably necessary to demonstrate 0 e customer on reues all Information reasonably necessary to demonstratg

EhalTbe borne n Tull by the gusIomer unfess such au§|§ or inspection determines thai FS not
[materTar compliance with Applicable Data Protection Law(s)]

[Return or Deletion of Datq

[Atter] [ermination of arl Services] I Fhall delefe or provide to_Customer all_Custome
Personal Data provided | Sl " 1S POSSession or control,_save that this requirement shall not apply 19

€ extent s required by applicable Taw fo retain some or all of the Customer Personal Data, or
[Customer Personal Data it has archived on back-up systems, which Customer Personal Datal | enan
ecurely Isolate and protect from any TUrther processing, except to the extent required by applicable law

[Security Tncidend




Bl  [Becunty Incident Procedure] Sl [V deploy and folfow policies and procedures tq
defect, respond

0, and Otherwise aadaress Securl ncraents Including procedures to (1) 1dentity and respond to suspected O
nown Security Incidents, mitigate narmrul errects or Security Incidents, aocument security Inciaents an el

utcomes, ana (1) restore the avallablility or acCess 10 Lustomer Fersonal Data In a timely manner

9] I Forees o provide prompt written notice without undue defay and withir]

e time Tframe required under Applicable Data Frotection Law(S) to CusStomer IT It Knows Or suspects that
["Securify Incident has taken place] [Such nofice will include all available details required under

pplicable Data Frotection Law(S) Tor customer to comply wWith ItS own notirication onligations

[regulatory authorities or individuals affected by the Security Tncident]

, the parties _have cause 1S enaum 1o De Signe Yy their duly autnorize
epresentatives errective as or the last date oT execution below
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Exhibit 3



Schedule 1 to Exhibit 3

Technical and Organizational Measures including Technical and Organizational Measures to Ensure the
Security of the Data
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