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Key Description Key Proportion of the | Proportion of the
: i total Ch total Char for
Milestone ID | (uniess otherwise stated, a Key Milestone applies to “._.Wwo:o %M. .A_..\._w"wﬁq ummo<M_H the Test momo<o_o
each Test Cycle throughout the Term) payment at risk of | payment at risk of
Delay Credits Performance
Credits
95% or more but less than 97% 2%
Less than 95% 3%
KM.7 Provision of results data and Return of Test Scripts. 10.07.20 10% 0.25%
KM.8 Completion of Reviews and Provision of Datafeeds to | 07.09.20 None 0.25%
STA
KM.9 Completion of Datafeeds and exit from the Test Cycle. 29.01.21 19%* 0.25%
KM.Exit Contract Exit and Transition To be | None Nong
Only applicable to the final Test Cycle advised by
STA
3 Service Levels and Service Credits

Service Levefs

31 Without prejudice to the Supplier's obligations under this Agreement, the Supplier's performance of the Services during each Test Cycle shall be measured
with reference to the Service Levels set out in this Schedule 5. Each Service Level applies to the Supplier’s performance of the Services during each Test
Cycle and for the whole of that Test Cycle.

3.2  The performance of the Supplier as against the Service Levels shall be applicable and measured for each month between 15t December (being the first time
that the month of Decemnber would feature in a Test Cycle) and 31% January (being the second time that the month of January would feature in a Test Cycle)
for each Test Cycle as set out in Table C of this Schedule 5.

Service Credits

4 Except for the final Test Cycle immediately preceding expiry of the Agreement, where Delay Cradits are applied to KM.9 these will be repaid to the Supplier provided that (a) the Acceptance Criteria for KM.9
are subsequently met on or before the Key Milestone Date for KM.1 in the next Test Cyde; and (b) KM.1 in the next Test Cyde is completed in full and on time.,

e e ———————————————
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4 Key Performance Indicators (KPls) and KPl Service Thresholds

For the purpose of this paragraph 4, the following capitalised terms shall have the meanings set out below
while other capitalised terms not listed below, shall have the meanings given to them in Clause 1.1 (Definitions):

“Production and Logistics Plan” means a schedule of all the acfivities, including
preparatory work and inputs, to produce, collate, and
distribute the National Curriculum Assessment
Materials to all stakeholders and subsequently collect
the Key Stage 2 Test Scripts from Schools and deliver
them to the scanning bureau, and for the return of
unscannable scripts to Schools;

“Business Case Proposal” means the documentation of the justification for the
undertaking of a project based upon the estimated cost
of development and implementation against the risks
and anticipated business benefits and savings to be
made;

“Quality Plan” means a document that defines the required activities
and the sequencing of activities with dependencies,
together with defined techniques and standards to be
applied, and the responsibilities for achieving the
required quality levels;

“Test Plan” means a document detailing the objectives, resources,
and processes for a specific test that will be used to
verify and ensure that a product or system meets its
design specifications and requirements; and

Goal 1
KPlIs for Goal 1 (Set-up and Mohilisation of Operational Delivery):

e progress of Goal 1 delivery milestones in the agreed Set-up Plan, with KPI Service Thresholds of:
o green — delivery milestones have been met
o amber - some delivery milestones have been missed but these do not affect the critical path
o red — missed delivery milestones impact the critical path and contingency measures are
required
¢ outcomes of testing, with criteria in the testing strategy determining the KPI Service Thresholds.

Goal 2
KPIs for Goal 2 (Manufacture of National Curriculum Assessments Materials):

+ progress of Goal 2 delivery milestones in the agreed Operational Delivery Plan {(which will comprise
the Preduction and Logistics Plan), with KPI Service Thresholds of:
o green — delivery milestones have been met
o amber — some delivery milestones have been missed but these do not affect the critical path
o red-missed delivery milestones impact the critical path and contingency measures are
required
e outcomes of quality assurance tests, with criteria in the Project Quality Plan determining the KPI
Service Thresholds and criteria being met in line with Goal 2 delivery milestones in the agreed
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Operational Delivery Plan.

Goal 3
KPIs for Goal 3 (Delivery of National Curriculum Assessments Materials):

» progress of Goal 3 delivery milestones in the agreed Operational Delivery Plan {which will comprise
the Production and Logistics Plan), with KPI Service Thresholds of:
o green — delivery milestones have been met
o amber — some delivery milestones have been missed but these do not affect the critical path
o red - missed delivery milestones impact the critical path and contingency measures are
required
e outcomes of quality assurance tests, with criteria in the Quality Plan determining the KPI Service
Thresholds and criteria being met in line with Goal 3 delivery milestones in the agreed Operational
Delivery Plan.

Goal 4
KPIs for Goal 4 (Recruitment and Management of Markers):

¢ progress of Goal 4 delivery milestones in the agreed Operational Delivery Plan {(which will comprise
the Marker Retention and Recruitment Strategy), with KPl Service Thresholds of:
o green — delivery milestones have been met
o amber — some delivery mitestones have been missed but these do not affect the critical path
o red —missed delivery milestones impact the critical path and contingency measures are
required
¢ Marker contract acceptance, with criteria in the Marker Retention and Recruitment Strategy and the
Marker Capacity Model determining the KP} Service Threshelds and criteria being met in line with
the Goal 4 delivery milestones in the agreed Operational Delivery Plan.

Goal 5
KPIs for Goal 5 (Marker Training):

e progress of Goal 5 delivery milestones in the agreed Operational Delivery Plan {which will comprise
the Marker Training Plan), with KPi Service Thresholds of:
o green — delivery milestones have been met
o amber — some delivery milestones have been missed but these do not affect the critical path
o red — missed delivery milestones impact the critical path and contingency measures are
required
» Marker qualification for Live Marking, with criteria in the Ongoing Marker Quality Assurance
determining the KPI Service Thresholds.

Goal 6

KPls for Goal 6 {(Marking including Quality Standards):

¢ progress of Goal 6 delivery milestones in the agreed Operational Delivery Plan {which will comprise
the Marking Plan), with KPI Service Thresholds of:
o green — delivery milestones have been met

|
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o amber — some delivery milestones have been missed but these do not affect the critical path
o red - missed delivery milestones impact the critical path and contingency measures are
required

+ outcomes of Live Marking against criteria in the Quality Plan for Goal 6 and criteria being metin line
with Goal 6 delivery milestenes in the agreed Operational Delivery Plan

Goal 7
KPIs for Goal 7 (Judgemental Exercise):

¢ progress of Goal 7 delivery milestones in the agreed Operational Delivery Plan, with KPI Service
Thresholds of:
o green - delivery milestones have been met
o amber — some delivery milestones have been missed but these do not affect the critical path
o red — missed delivery milestones impact the critical path and contingency measures are
required

+ outcomes of Judgemental Exercise against criteria in the Quality Plan for Goal 7

Goal 8
KPIs for Goal 8 (Reviews):

+ progress of Goal 8 delivery milestones in the agreed Operational Delivery Plan, with KPI Service
Thresholds of:
o green — delivery milestones have been met
o amber — some delivery milestones have been missed but these do not affect the critical path
o red — missed delivery milestones impact the critical path and contingency measures are
required
s outcomes of quality assurance tests, with criteria in the Quality Plan determining the KPI Service
Thresholds and criteria being met in line with Goal 8 delivery milestones in the agreed Operational
Delivery Plan.

Goal 9
KPIs for Goal 9 (Data):

¢ progress of Goal 9 delivery milestones including the agreed Datafeeds in the agreed Operational
Delivery Plan, with KPI Service thresholds of:
o green —~ delivery milestones have been met
o amber — some delivery milestones have been missed but these do not affect the critical path
o red — missed delivery milestones impact the critical path and contingency measures are
required
+ levels of data related exceptions, with criteria in the Quality Plan determining the KPI Service
Thresholds.

Goal 10

KPIs for Goal 10 (Management of Operational Delivery):

S —
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Goal 11

progress of Goal 10 delivery milestones in the agreed Operational Delivery Plan, with KPI Service
Thresholds of:
o green — delivery milestones have been met
o amber — some delivery milestones have been missed but these do not affect the critical path
o red— missed delivery milestones impact the critical path and contingency measures are
required
outcomes of testing, with criteria in the testing strategy and Quality Plan determining the KP| Service
Thresholds and criteria being met in line with Goal 10 delivery milestones in the agreed Operational
Delivery Plan.

KPls for Goal 11 (Operational Systems):

progress of Goal 11 delivery milestones in the agreed Operational Delivery Plan, with KPI Service
Thresholds of:
o green — delivery milestones have been met
o amber — some delivery milestones have been missed but these do not affect the critical path
o red — missed delivery milestones impact the critical path and contingency measures are
required
system performance (availability and response times) in line with Service Levels
outcomes of quality assurance tests, with criteria in the Quality Plan determining the KPI Service
Thresholds and criteria being met in line with Goal 11 delivery milestones in the agreed Operational
Delivery Plan.

Goal 12

KPIs for Goal 12 (Support and Guidance to Schools, Local Authorities and Markers):

* & @

L

*

Goal 13

the abandoned call rate will not exceed 5% of the total calls each day
at least 99% of inbound queries and complaints will be resclved within 5 Business Days
100% of inbound enquiries and complaints will be resclved within 8 Business Days.

90% of calls must be answered in less than 15 seconds

no more than 3% of calls abandoned, for calls holding for mare than 20 seconds

85% of all enquiries must be resoclved at first point of contact

100% of enquiries to be resolved by first or second line support or escalated to third line support
(including STA) within 2 Business Days of receipt

at feast 99% of all complaints are acknowledged by email and forwarded (where appropriate) within
1 Business Day of receipt

at least 99% of all complaints to the Helpdesk must be resolved within 15 Business Days of receipt
100% of emails, faxes, and letters and text enquiries must be acknowledged within 1 Business Day
of receipt

availability of the Helpdesk as set out in Goal 12 in Schedule 4 (Services) Part 1 (Statement of
Requirements)

user feedback results with criteria in the Quality Plan determining the KPI Service Thresholds.

KPIs for Goal 13 {Continuous Improvement):

_
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¢ progress of approved Business Case Proposal delivery milestones (as defined in the implementation
plan for the Business Case Proposal), with KP! Service Thresholds of:
o green —delivery milestones have been met
o amber - some delivery milestones have been missed but these do not affect the critical path
o red — missed delivery milestones impagct the critical path and contingency measures are
required
+ outcomes realised for approved Business Case Proposals, with criteria defined in each Business
Case Proposal.

Goal 14

KPls for Goal 14 (Security):

+ incidents reported within times specified in the Incident Management Plan
[ ¢ operational actions agreed between the Supplier and STA, during the management of an incident,
executed to agreed times.
* 100% staff vetting completed
I ¢ renewal of 1ISO27001 accreditation
¢ security training for workforce achieving target levels as set in the Security Management Pian
o status of compliance with the agreed Security Management Plan and Quality Plan.

Goal 15
KPIs for Goal 15 (Business Continuity):

e completion of the update to the Business Continuity Plan in line with the delivery milestones in the
agreed Operational Delivery Plan, with KP1 Service Thresholds of:
o green - delivery milestones have been met
o amber — some delivery milestones have been missed but these do not affect the critical path
o red — missed delivery milestones impact the critical path and contingency measures are
required
¢ outcomes of annual Business Continuity Plan tests, with criteria in Business Continuity Plan
determining the KP1 Service Thresholds.

Goal 16
KPlIs for Goal 16 (System Standards):

» system availability of 99.8% for production and 95% for test
s TOpS Portal response time of iwo seconds or less .
» progress of system testing (including load ‘and penetration tests} in the agreed Operational Delivery
Plan (which will comprise the Test Plan), with KP| Service Thresholds of:
o green — delivery milestones have been met
o amber — some delivery milestones have been missed but these do not affect the critical path
red — missed delivery milestones impact the critical path and contingency measures are required
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SCHEDULE 6: GOVERNANCE, SERVICE MANAGEMENT AND PERFORMANCE MANAGEMENT

1. Definitions

For the purposes of this Schedule 8, the following capitalised terms shall have the meanings set out

below:
“Governance Madel” has the meaning given to that term in paragraph 5.1 of
this Schedule 6;
“Incident” has the meaning given to that term in Clause 1 of the
Agreement;
“Relationship Manager” has the meaning given to it in Clause 1 of the
Agreement; and
“Operations Manager” has the meaning given to it in Clause 1 of the
Agreement.
2. Purpose and Scope of this Schedule 6
2.1 This Schedule 6 sets out the governance, service management and performance monitoring model
in accordance with which the Parties shall manage the Services.
2.2 This Schedule 6 sets out the details around:
221 the giving of nofices;

222 governance (including details of any regular meetings);

223 the process for monitoring service performance and identifying potential service
improvements;

224 an escaiation procedure to be followed by the Parties with the intention of resolving
Disputes relating to Documents (i.e. The Document Dispute Resolution Procedure) as
set out in Annex C; and

225 the identities of Key Personnel.

2.26 the Remedial Plan process as set out in Annex D for the rectification of Defaults by the
Supplier.

3. Objectives and Approach
3.1 The Parties shall:

3141 raise issues and concerns promptly in accordance with any relevant timescales set out in
this Schedule 6 and the Agreement and otherwise, as soon as reasonably practicable,
and adopt a positive and open approach to feedback from each other;

3.1.2 openly and proactively share knowledge relevant to the delivery of the Services;

3.1.3 listen to, aim to understand and accommodate where appropriate alternative perspectives
and put their own points of view across openly, honestly and constructively; and

" _________ ___________ T
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3.1.4 fullfil their respective obligations under the Agreement.

3.2 The Parties intend to create open channels for communication between each other in order to
identify and resolve any issues at an early stage and to identify opportunities for service
improvements. The Parties will hold regular meetings as defined in Annex B (Meetings) to
this Schedule 6, and these meetings will be supported by the Supplier's provision of the
Management Information in accordance with the Agreement.

Notices

Any notice or other document to be served by a Party in connection with this Agreement may be
delivered or sent to the Party to be served at its address set out below:

(a) to STA at: b) to the Supplier at:
53-55 Butts Road 30 Berners Street

Earisdon Park LONDON

Coventry W1T 3LR

CVv1 3BH

Email: Email:
tops.programme@education.gov.uk philip.knight@capita.co.uk
marked for the attention of: marked for the attention of;
Hannah Rigbye Philip Knight

Governance Model and Meetings

5.1 The Parties’ internal governance structures in respect of the management and monitoring of their
performance and receipt (as appropriate) of the Services are as set out in the diagrams “"Annex
A4 - STA Governance” and "Annex A.2 - Supplier’s Internal Governance” to this Schedule 6.
Together Annex A.4, Annex A.2 and Annex B (Meetings) shall form the “Governance Model”.
The Governance Model describes the governance roles of STA and the Supplier and how STA
and the Supplier will interface. An individual may be responsible for more than one role and
any one role may be shared between more than one individual.

5.2 The primary points of contact between STA and the Supplier in refation to issues arising out of
this Agreement or the performance of the Services shall be the respective Relationship
Managers. Each Party shall ensure that its Relationship Manager is authorised to make day-
to-day, business-as-usual decisions in connection with this Agreement and enter into binding
commitments in respect of such decisions on its behalf.

5.3 The Parties shall hold regular meetings in order to facilitate the management of the relationship
between STA and the Supplier in respect of this Agreement. Such meetings shall, save where
expressly stated otherwise in this Schedule 6, be held in accordance with, and at the
frequencies as set out in Annex B to this Schedule 6.

5.4 The descriptions of the meetings set out in Annex B are for guidance only. Except in relation to
the Executive Sponsor Board Meeting (see Annex B at B.S), the Relationship Managers will
agree the specific agenda and attendees for each meeting.

6.5 The Parties agree that STA's representative shall chair all meetings. (})‘)
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56 Either Party's Relationship Manager may nominate a person to attend any meeting as a replacement
for the assigned Relationship Manager, provided that:

5.6.1 the allernative person nominated shall have, or be delegated, sufficient authority to make
day-to-day decisions on behalf of the relevant Party, and

56.2 the identity of the alternative person is communicated to the other Party in advance of the
time of the meeting.

5.7 STA will be responsible for producing and distributing to the Supplier, minutes of sach meeting (such
minutes to accurately refiect the discussions held at such meeting) within 2 Business Days following
the meeting except that minutes of meeting B3 shall not be recorded unless otherwise and expressly
directed by the chair of the meeting. The Supplier may inform STA if it considers that the minutes do
not accurately reflect the discussions held at the meeting and it shall be the decision of the chair to
decide whether or not the minutes are to be amended. Where amendments are made, any such
amendment made shall be to the chair's reasonable satisfaction.

5.8 The monthly governance meetings of the Test Delivery Sub-Programme Board (as described in
Annex B at B.6) are not normally attended by the Supplier. However, for the purposes of providing
first-hand information, STA may choose to invite the Supplier to such meetings and the Supplier shall
accept any such invitation and attend the meeting.

59 The Supplier shall also, upon receipt of reasonable notice from STA, arrange for an appropriately
qualified representative to atlend meelings between members of the Executive Sponsor Board (as
described in Annex B at B.5).

5.10 In the event of a major security alert or other major and urgent event impacling upon the Services
which is likely to lead to the Supplier and/or STA invoking the Business Continuity Plan or other
disaster recovery plans, STA shall be enlilled to ask for a meeting between the Relationship
Managers to occur as soon as practicable and the Supplier shall comply with such request.

- _______________________________________________._. __ ___ . ...
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Annex B: Meetings

B.1 Relationship Managers’ Meetings (Management Meetings)

Frequency  Monthly and as and when either Party requests or requires such meeting upon 2
Business Days prior notice from the requesting Party.

Attendees  The Relationship Managers of both Parties; and

Any other Key Personnel or personnel of either Party, as agreed by both Parties from

time to time.
Agenda 1. Review the commitments of the Parties under this Agresment.

2. Review the remedial actions required for all issues where the Services fall
below the required Service Levels.

3. Review exceptions to the Supplier's compliance with its obligations under
this Agreement.

4, Review and resolve any issues surrounding the budget, budget profiling
and payments relating to the delivery of the Services.

5. Review and agree the Supplier's Improvement Plan and its
implementation.

6. Review and agree reporting and other management procedureé.

7. Resolve, wherever possible, disputes escalated from the Operations
Meeting.

8. Review compliance with the GDS Service Standards.

Where practical, each Party must give the other at least 3 (three) Business Days’
written notice {or such shorter notice as may he agreed between the Parties) of any
matters it wishes to discuss at the next Management Meeting which are additional
to those items listed in the Agenda above.

B2 Project Board Meetings

Project Board meetings will be established for Set-Up and for the implementation of any relevant CAN.

Frequency  Woeekly (for Set-Up and for the implementation of any relevant CAN)

Required 1.
Attendees
2.
3.
4,

Setrvices Agreement for the Delivery of Test Operations Services

The Operations Managers of both Parties;
The Set-Up project manager (or equivalent) of both Parties;
The IT project manager (or equivalent) of both Parties; and

Any other Key Personnel or personnel of either Party, as agreed by both
Parties from time to time.
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Agenda 1. Review actions from the previous meeting.

2. Review general progress against Set-Up and Operational Delivery Plan
respectively in place and any upcoming Milestones, including Exception
Reports.

3. Review and agree the impact of any failure to meet a Dependency on the

Set-Up and Operational Delivery Plan,

4, Review the major activities to be completed in the next four weeks from
the date of the meeting.

5. Discuss and review any Incidents or problems.

6. Review and approve the risk and issue management activities planned for
the phases of the current Test Cycle.

7. Review and resolve, where possible, any issues and risks arising.
8. Discuss any mitigating actions that need to be taken.
9, Review compliance with the GDS Service Standards.

B.3 Operational Checkpoint Meetings

Weekly

Frequency  Weekly

Attendees 1. The Operations Managers of both Parties;
2. A representative from each STA functional team; and
3. Any other Key Personnei or personnel of either Party, as agreed by both

Parties from time to time.

Agenda 1. Review actions from the previous mesting.

2. Review general progress against operational plans in place and any
upcoming Milestones, including Exception Reports.

3. Review and agree the impact of any failure to meet a Dependency on the
operational plan.

4. Review the major activities to be completed in the next four week from the
date of the meeting.

5. Discuss and review any Incidents or problems.

6. Review and approve the risk and issue management activities planned for
the phases of the current Test Cycle.

7. Review and resolve, where possible, any issues and risks arising.
8. Discuss any mitigating actions that need to be taken.
Daily

S
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Frequency  Daily during the period from 1 May to 31 July (inclusive) throughout the Term (subject
to change, as agreed by both Parties) and at such frequency as agreed between the
Parties thereafter. For the avoidance of doubt, the weekly Operational Checkpoint
Meetings shall continue to be held during the period from 1 May to 31 July {(inclusive)
throughout the Term.

Attendees  The Operations Managers of both Parties;

1.

2.

Agenda 1.

A representative from each STA functional team; and

Any other Key Personnel or personnel of either Party, as agreed by both
Parties from time to time.

To review actions from the previous meeting.

To present current Management Information and monitor the Supplier's
performance against the operational plan.

B.4 Service Management Meetings

Frequency  Monthly (to run immediately before or after the first weekly Operational Checkpoint
Meeting of each month-(B.3), unless agreed ctherwise by the Parties) or at such a
frequency as agreed between the Parties.

Attendees 1.

2.

Agenda 1.

Services Agreement for the Delivery of Test Operations Services

Operations Managers of both Parties;

Any other Key Personnel or personnel of either Party, as agreed by both
Parties from time to time.

Review the previous month's performance of the Services by the Supplier,
including Performance against the Service Levels set out in Schedule 5
{Key Milestone Acceptance Criteria and Service Levels).

Review all reports produced by the Supplier undertaken in accordance with
Clause 10.3 (Investigation).

Provision of Management Information set out in the Product Descriptions.

Discuss and review any new or emerging policy or operational changes,
Service requirements and issues.

Initiate, discuss and review proposals for improving the quality or efficiency
of the Services where appropriate.

Act as the Contract Change Control Board (as defined in Schedule 8
(Change Control Procedure) in respect of any current or potential Change
Requests.

Discuss and review financial issues including monitoring the Supplier's
financial capability and increasing the monitoring of the Supplier's financial
capability where needed.

Page 223

L
2



B.5 Executive Sponsor Board Meetings

Frequency  Quarterly, or within 2 Business Days of a request from the Relationship Manager of
either Party for the purposes of Dispute resolution.

Attendees 1. The Supplier's Chief Executive Officer ;
2. The Suppliers senior manager with operational responsibility for
successful Services delivery
3. The Chief Executive Officer of STA,;
4. STA’s Deputy Director of Test Operations; and
5. Any other Key Personnel or personnel of either Party, as agreed by both

Parties from time to time.

Agenda 1. Review strategy and overall progress.
2, Review and resolve escalations, Disputes and issues raised by the
Management Meeting (B1).
3. Review overall performance and delivery of the Services.
4, Review any issues brought to the mesting’s attention from other meetings.

B.6 Test Delivery Sub- Programme Board Meetings (or equivalent)

The Test Delivery Sub-Programme Board forms part of STA's internal governance and is not normally attended
by the Supplier. However, for the purposes of providing first-hand information STA may choose to invite the
Supplier to such meetings and the Supplier shall accept any such invitation and attend the meeting.

Frequency Monthly or as required to perform effective governance within STA
{Supplier to attend by invitation from STA)
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Annex C: Document Dispute Resolution Procedure

Where expressly stated in the Agreement that the Document Dispute Resolution Procedure shall apply, the
process below shall be followed by the Parties:

1.

In the event of a Dispute arising in relation to a decument under the Agreement then the Operations
Manager of a Party will notify the Operations Manager of the other Party within 1 {one} Business Day
of the Dispute arising. The nofification must clearly set out the nature and substance of the Dispute,
together with any supporting evidence.

On receipt of a notification of a Dispute in relation to a document, the recipient Operations Manager
shall meet the Operations Manager of the other Party in order to resolve the Dispute. The period for
discussion and resolution to be within 5 (five) Business Days of the date of such notification.

In the event that the two Operations Managers cannot resolve the Dispute then the Dispute shall be
escalated immediately to the Relationship Managers of both Parties who shall have 2 (two) further
Business Days to resolve the Dispute.

In the event that the Relationship Managers cannot resolve the Dispute within 2 (two) Business Days
then the Dispute shall be immediately escalated to an Expert who shall act as an Expert and not an
arbitrator.

If the Parties are unable to agree on the Expert to be appointed within 2 (two) Business days of either
Party serving details of a suggested expent on the other, either Party shall then be entitled to request
the Chartered Institute of Arbitrators to appoint an expert of repute to act as the Expert and to agree
the terms of the Expert's appointment. The Parties shall equally bear the cost of appointing such an
Expert and the Expert's fees.

Within 2 (two) Business Days of referring the Dispute to an Expert, the Parties shall each submit a
written report on the Dispute to the Expert and o each other simultaneously and within 2 (two)
Business Days thereafter shall submit any replies they wish to make to the other’s written report to
the Expert and to each other simultaneously. Both Parties shall afford the Expert all necessary
assistance which the Expert requires to consider the Dispute,

The Expert shall be instructed to deliver his determination within 5 (five) Business Days of the
submission of the written reports by the Parties pursuant to paragraph 5 above. The decision of the
Expert shall be final and binding on both Parties.

The Document Dispute Resolution Procedure shall not exceed 8 (eight) Business Days from the date
on which the Dispute was first notified by the Operations Manager unless the Dispute is escalated to
an Expert.
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Annex D

1. Remedial Plan

1.1 Whaere expressly stated in the Agreement that the Remedial Plan will apply, the process below shall
be followed by the Parties:

1.2 The Remedial Pfan process is as follows:

(@)

(b)

{c)

(d)

(e)

(f)

STA shall issue a notice which sets out details of the Default (“Remediat Action Notice")
and make it clear within the Remedial Action Notice what the Supplier needs to remedy.

The Remedial Action Notice shall require the Supplier to submit a Remedial Plan within
5 (five) days of receipt of the Remedial Action Notice (or any other period agreed between
the Parties) and the Supplier shall comply with this.

The Remedial Plan shall set out the corrective action which is to be taken by the Supplier
so as to remedy the Default such action to be completed by the Supplier within 30 (thirty)
days following the date of the Remedial Action Notice. As a minimum the Remedial Plan
must contain;

{i) A description of the deficiency in the Services that constitutes the Default
and the manner in which it will be rectified for subsequent events.

(i) The precise actions/steps that the Supplier will take to rectify such Default
including any support that is required from STA in order to facilitate such
rectification.

i) Where relevant, a timetable of events addressing the preparation of the
revised Products. This timetable shall reflect the point in time in the Test
Cycle at which the Default occurs and the consequential time critically of
the remedial action to be taken. Any revised Deliverable shall be subject
to approval by STA pursuant to Clause 7.3 (Approval Process).

{iv) The manner in which the Supplier will keep STA appraised of its progress
in rectifying the Detault, including any interim review periods.

The Relationship Managers shall agree the Remedial Plan within 3 (three) days of its
submission by the Supplier.

If STA considers (acting reasonably) that the Remedial Plan:
(i) is insufficiently detailed to be properly evaluated; and/ or

(ii) will take longer to complete than 30 (thirty) days from the date of the
Remedial Action Notice; and/ or

(i) will not remedy the Default

then STA may within 3 (three) days of STA's receipt of the Remedial Plan from the
Supplier, agree a further time period for the development and agreement of the Remedial
Plan provided that any corrective action to be taken by the Supplier pursuant to the
revised Remedial Plan shall still be completed within 30 (thirty) days following the date of
the Remedial Action Notice save where STA’ waives this right pursuant to Clause 47.4
(Waiver).

Where the Relationship Managers agree the Remedial Plan, the Supplier shall arrange
all such additional resources as are necessary, and shall take all necessary remedial
action to remedy the Default, at no additional cost to STA over and above the Charges,
in accordance with the Remedial Ptan within a 30 (thirty) day period following the
Remedial Action Notice or within any further time period agreed between the Parties
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1.3

1.4

1.5

1.6

1.7

where the Agreement expressly states that such further period of time may be agreed
between the Parties or where STA waives its right to have the Defauit remedied within 30
{thirty) days of the Remedial Action Notice pursuant to Clause 47.4 (Waiver).

Where the Supplier resubmits a Product as part of any remedial action taken pursuant to the
Remedial Plan then STA will accept or reject the resubmitted Product againsi the Acceptance Criteria
already agreed by both Parties under Clause 7.1 (Acceptance Criteria).

In the event that any Dispute arises in relation to a document pursuant to this Remedial Plan process
and the Parties are unable to resolve the Dispute between themselves within 2 (two) Business days
of the Dispute arising then the Dispute shall be immediately escalated to an Expert (who shall act as
an Expert and not as an arbitrator).

(a) If the Parties are unable to agree on the Expert to be appointed within 2 (two) Business
days of either Party serving details of a suggested expert on the other, either Party shall
then be entitled to make a request to the Chartered Institute of Arbitrators to appoeint an
expert of repute to act as the Expert and to agree the terms of the Expert's appointment.
The Parties shall equally bear the cost of appointing such an Expert and the Experi’s fees.

{b) The Parties shall direct the Expert to determine the Dispute within 5 (five) Business Days
of the Expert's appointment. The Parties shall afford the Expert ail necessary assistance
in order to facilitate the Expert's determination of the Dispute and the decision of the
Expert shall be final and binding on the Parties. For the avoidance of doubt, the escalation
a Dispute in relation to documents to an Expert shall not in any way affect the Supplier's
obligation to remedy the Default within a 30 (thirty} day period following the Remedial
Action Notice pursuant to paragraph 1.2(f).

If a Remedial Plan is agreed between the Parties but:

(a) the Supplier fails to implement the Remedial Plan within 30 (thirty) days of the date of the
Remedial Action; or

(b} if after executing the Remedial Plan, the Defauit in respect of which the Remedial Plan
process was invoked still persists

then in either case this shall be deemed a material Default and STA shall be entilled to terminate the
Agreement with immediate effect in accordance with Clause 39.3.2.1(Termination by STA — Default).

Where a further time period has been agreed for the development and agreement of a Remedial
Plan pursuant to paragraph 1.2(e) of this Annex D and the Remedial Plan produced by the Supplier
after such further time period is still considered by STA to be inadequate in the manner set out in
paragraphs 1.2(e)(i) to1.2({e)(iii) inclusive of this Annex D then this shall be deemed a material Default
and STA shall be enfitled to terminate the Agreement with immediate effect in accordance with
Clause 39.3.2.1(Termination by STA — Detault).

Where the circumstances described in paragraphs 1.5 or 1.6 of this Annex D apply, the Supplier shall
subject to Clause 8.8 (Certification of Key Milestones And Delays/Delay And Performance Credits)
pay to STA a Performance Credit and the amount payable by the Supplier to STA shall equal 0.25%
(a quarter of one percent) of the Charges that are payable to the Supplier by STA for the Test Cycle
during which those circumstances occurred.
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