CALL OFF SCHEDULE 3: CALL OFF CONTRACT CHARGES, PAYMENT AND

1. DEFINITIONS

INVOICING

1.1 The foliowing terms used in this Call Off Schedule shall have the following
meaning:
“Review Adjustment has the meaning given to it in paragraph 9.1.2 of
Date" this Call Off Schedule;
["Supporting means sufficient information in writing to enable
Documentation” the Customer to reasonably lo assess whether

the Call Off contract Charges, and other sums
due from the Customer under this Call Off
Contract detailed in the information are properly
payable.]

2. GENERAL PROVISIONS

2.1

This Call Off Schedule details:

211

21.2
213
214

the Call Off Contract Charges for the the Services under this Call Off
Contract; and

the payment terms/profile for the Call Off Contract Charges:
the invoicing procedure; and

the procedure applicable to any adjustments of the Call Off Contract
Charges.

3. CALL OFF CONTRACT CHARGES

3.1

3.2

The Call Off Contract Charges which are applicable to this Call Off Contract are
set out in Annex 1 of this Call Off Schedule.

The Supplier acknowledges and agrees that:;

321

322

In accordance with paragraph 2 (General Provisions) of Framework
Schedule 3 (Framework Prices and Charging Structure), the Call Off
Contract Charges can in no event exceed the Framework Prices set
out in Annex 3 to Framework Schedule 3 (Framework Prices and
Charging Structure); and

subject to paragraph 7 of this Call Off Schedule (Adjustment of Call Off
Contract Charges), the Call Off Contract Charges cannot be increased
during the Call Off Contract Period.

4. COSTS AND EXPENSES

4.1

The Call Off Contract Charges include all costs and expenses relating to the
Services and/or the Supplier's performance of its obligations under this Call Of
Contract and no further amounts shall be payable by the Customer to the
Supplier in respect of such performance, including in respect of matters such as:

411

any Incidental expenses that the Supplier incurs, including travel,
subsistence and lodging, document or report reproduction, shipping,
desktop or office equipment costs required by the Supplier Personnel,
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network or data interchange costs or other telecommunications
charges; or

412 any amount for any services provided or costs incurred by the Supplier
ior to the Call Off Commencement Date.

5. PAYMENT TERMS/PAYMENT PROFILE

5.1

The payment terms/profile which are applicable to this Call Off Contract are set
out in Annex 2 of this Call Off Schedule.

6. INVOICING PROCEDURE

6.1

62

6.3

6.4

The Customer shall pay all sums properly due and payable to the Supplier in
cleared funds within thirty (30) days of receipt of a Valid Invoice, submitted to the
address specified by the Customer in paragraph 6.5 of this Call Off Schedule and
in accordance with the provisions of this Call Off Contract.

The Supplier shall ensure that each invoice (whether submitted electronically or
in a paper form, as the Customer may specify):

621 contains:

(2) all appropriate references, including the unique Order reference
number (TBC); and

(b) a detailed breakdown of the Delivered Services, including the
Milestone(s) (if any) and Deliverable(s) within this Call Off
Contract to which the Delivered Services relate, against the
applicable due and payable Call Off Contract Charges; and

622 shows separately:
(a) any Service Credits due to the Customer; and

(b) the VAT added to the due and payable Call Off Contract
Charges in accordance with Clause 23.2.1 of this Call Off
Contract (VAT) and the tax point date relating to the rate of VAT
shown; and

623 is exclusive of any Management Charge (and the Supplier shall not
attempt to increase the Call Off Contract Charges or otherwise recover
from the Customer as a surcharge the Management Charge levied on
it by the Authority); and

624 it is supported by any other documentation reasanably required by the
Customer to substantiate that the invoice is a Valid Invoice.

The Supplier shall accept the Government Procurement Card as a means of
payment for the Services where such card is agreed with the Customer to be a
suitable means of payment. The Supplier shall be solely liable to pay any
merchant fee levied for using the Government Procurement Card and shall not
be entitled to recover this charge from the Customer.

All payments due by one Party to the other shall be made within thirty (30) days
of receipt of a Valid Invoice unless otherwise specified in this Call Off Contract, in
cleared funds, to such bank or building society account as the recipient Party
may from time to time direct
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6.5 The Supplier shall submit invoices directly to:

Care Quality Commission, T70 Payables F175, Pheonix House, Topcliffe Lane,
Wakefield, West Yorkshire WF3 1WE

7. ADJUSTMENT OF CALL OFF CONTRACT CHARGES

7.1 The Call Oft Contract Charges shall only be varied:

711

7.1.3

714

715

due to a Specific Change in Law in relation to which the Parties agree
that a change is required to all or part of the Call Off Contract Charges
in accordance with Clause 22.2 of this Call Off Confract (Legislative
Change);

in accordance with Clause 23.1.4 of this Call Off Contract (Call Off
Contract Charges and Payment) where all or part of the Call Off
Contract Charges are reduced as a result of a reduction in the
Framework Prices;

where all or part of the Call Off Contract Charges are reduced as a
result of a review of the Call Off Contract Charges in accordance with
Clause 18 of this Call Off Contract (Continuous Improvement):

where all or part of the Call Off Contract Charges are reduced as a
result of a review of Call Off Contract Charges in accordance with
Clause and/or Clause 25 of this Call Off Contract (Benchmarking);

where all or part of the Call Off Contract Charges are reviewed and
reduced in accordance with paragraph 8 of this Call Off Schedule:

(where a review and increase of Call OFf Contract Charges is
requested by the Supplier and Approved, in accordance with the
provisions of paragraph 9 of this Call Off Schedule; or

7.2 Subject to paragraphs 7.1.1 to 7.1.5 of this Call Off Schedule, the Call Off
Contract Charges will remain fixed for the first [two (2)) Contract Years.

8. SUPPLIER PERIODIC ASSESSMENT OF CALL OFF CONTRACT

CHARGES

8.1 Every six (6) Months during the Call Off Contract Period. the Supplier shall
assess the level of the Call Off Contract Charges to consider whether it is able to
reduce them,

8.2 Such assessments by the Supplier under paragraph 8 of this Call Off Schedule
shall be carried out on 1 December and 1 May in each Contract Year (or in the
event that such dates do not, in any Contract Year, fall on a Working Day, on the
next Working Day following such dates). To the extent that the Supplier is able to
decrease all or part of the Call Off Contract Charges it shall promptly notify the
Customer in writing and such reduction shall be implemented in accordance with
paragraph 10.1.5 of this Call Off Schedule below.

9. [SUPPLIER REQUEST FOR INCREASE OF THE CALL OFF CONTRACT

CHARGES

[Guidance Note: See optional paragraph 7.1.6 above and consider whether the
approach to price review set out in this paragraph 9, to which paragraph 7.1.6 is
linked, is appropriate to your Call Off Contract]
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9.1 The Supplier may request an Increase in all or part of the Call Off Contract
Charges in accordance with the remaining provisions of this paragraph 9 subject
always to:

9.1.1 paragraph 3.2 of this Call Off Schedule;

91.2 the Supplier's request being submitted in writing at least three (3)
Months before the effective date for the proposed increase in the
relevant Call Off Contract Charges ("Review Adjustment Date") which
shall be subject to paragraph 9.2 of this Call Off Schedule; and

9.1.3 the Approval of the Customer which shall be granted in the Customer's
sole discretion.

92 The earliest Review Adjustment Date will be the first (1st) Working Day following
the [second (2nd)] anniversary of the Call Off Commencement Date. Thereafter
any subsequent increase to any of the Call Off Contract Charges in accordance
with this paragraph 9 of this Call Off Schedule shall not occur before the
anniversary of the previous Review Adjustment Date during the Call Off Contract
Period.

23 To make a request for an increase of some or all of the Call Off Contract
Charges in accordance with this paragraph 9, the Supplier shall provide the
Customer with:

931 a list of the Call Off Contract Charges it wishes lo review,;

932 for each of the Call Off Contract Charges under review, written
evidence of the justification for the requested increase Including:

(a) a breakdown of the profit and cost components that comprise
the relevant Call Off Contract Charge;

(b) details of the movement in the different identified cost
components of the relevant Call Off Contract Charge;

(c) reasons for the movement in the different identified cost
components of the relevant Call Off Contract Charge;

(d) evidence that the Supplier has attempted to mitigate against the
increase in the relevant cost components; and

()  evidence that the Supplier's profit component of the relevant
Call Off Contract Charge is no greater than that applying to Call
Off Contract Charges using the same pricing mechanism as at
the Call Off Commencement Date.

10. IMPLEMENTATION OF ADJUSTED CALL OFF CONTRACT CHARGES

10.1 Variations in accordance with the pravisions of this Call Off Schedule to all or
part the Call Off Contract Charges (as the case may be) shall be made by the
Customer to take effect:

10.1.1  in accordance with Clause 22.2 of this Call Off Contract (Legislative
Change) where an adjustment to the Call Off Contract Charges is
made in accordance with paragraph 7.1.1 of this Call Off Schedule;

10.1.2  in accordance with Clause 23.1.4 of this Call Off Contract (Call Off
Contract Charges and Payment) where an adjustment to the Call Off
Contract Charges is made in accordance with paragraph 7.1.2 of this
Call Off Schedule;
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10.1.3

10.1.4

10.1.5

10.1.6

in accordance with Clause 18 of this Call Off Contract (Continuous
improvement) where an adjustment to the Call Off Contract Charges is
made in accordance with paragraph 7.1.3 of this Call Off Schedule;

in accordance with Clause 25 of this Call Off Contract (Benchmarking)
where an adjustment to the Call Off Contract Charges is made in
accordance with paragraph 7.1.4 of this Call Off Schedule [or]

on 1 January for assessments made on 1 December and on 1 June
for assessments made on 1 May where an adjustment to the Call Off
Contract Charges is made in accordance with paragraph 7.1.5 of this
Call Off Schedule[.] {; or]

{on the Review Adjustment Date where an adjustment to the Call Off
Contract Charges is made in accordance with paragraph 7.1.6 of this
Call Off Schedule;)

and the Parties shall amend the Call Off Contract Charges shown in Annex 1 to this
Call Oif Schedule to reflect such variations.
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ANNEX 1: CALL OFF CONTRACT CHARGES

PRICES AND LICENSES FOR THE REQUESTED SERVICES

Prices for the requested services are shown in GBP excluding VAT.

PRODUCT COMPONENT | DESCRIPTION FREQUENCY PRICE
24
MONTHS,
GBP
EX.VAT
CORE OFFERINGS
WEB-BASED PORTAL
FOR SOCIAL MEDIA
MONITORING AND
ENGAGEMENT
Social {istening Modules 1license = 10 super 24 month 32500
Super users and regular users, 10 users,
users. 10 search profiles,
Super users with support. | unlimited keywords
per search profile
Automated reports: Daily news digests, 24 month Inclusive
Statistical and dynamic changas in key
reports. With real-time data, exporting
updates capability, etc
Mobile App 1license = 10 super 24 month inclusive
users, 10 users,
10 search profiles,
unlimited keyworids
per search profile
E-mail reports of media Scheduling 24 month Inclusive
mentions in online in possibilities
social media
Support and ongoing f licans 24 month Inclusive
education
Setup fee 1licens 24 month Inclusive
Including search setups
and initial training
MELTWATER 1 licens = 5 users, 5 24 month Inclusive
ENGAGEMENT social accounts
Extra's if required
MONTHLY MEDIA Including the brand 12 month B500
ANALYSIS cqQc
Analysis of 1,000 mentlons | Sentiment
with three variables. Top publications
Manual Reporting Series, ¢
detailing key themes Maximum of 2
and trends. campalgns per
Pricing is depending on maonth inclusive
volume and amount of
topics to be analyst.
Deliver can be set to daily,
weekly, monthly & annual
FURTHER CAMPAIGNS DR Per item 1000
RESEARCH,
INFLUENCERS AND OTHER
REQUESTED
ANALYSIS ABOVE
THRESHOLD
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INITIAL MAPPING OF KEY One time Inclusive
INFLUENCERS
HIGHLY
RECOMMENDED
ADDITIONS
Facebook Topic Data Anonymised and 1 report 8 000
apgregated deeplevel
content from
Facebook (based on
300,000 Interacdons per
month)
EXECUTIVE ALERTS
PACKAGES:
PRO Up to 10 Users, 12 month 5600
Executive Alerts enline 25 searches
platform to provide alerts | Branded daily email
to Social Media posts that | digest of Alerts
meet Customer
defined criteria
Pro package available for
Customers withup to
250,000 ewirer followers
Executive Up to 20 Users 12 month 8300
Executive Alerts online 60 searches in
platform to provide alerts | Executive Alerts
to Social Media posts that | .
meet Customer Branded dally email
defined criteria, digest of Alerts
Enterprise package Ability to integrate
available for Customers Alerts with Slack,
with SMS, Google Apps
over 250,000 Twitter and other third
followers. party services
RSS integration Integrate data from 12 month

other services
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ANNEX 2: PAYMENT TERMS/PROFILE

Payments will be made within 30 days on recipt of a valid invoice with 2 PO number, CQC
agree to pay Meltwater full payment upfront
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CALL OFF SCHEDULE 4: IMPLEMENTATION PLAN, CUSTOMER
RESPONSIBILITIES AND KEY PERSONNEL

1. INTRODUCTION
1.1 This Call Off Schedule specifies:

1.1.1 In Part A, the Implementation Plan in accordance with which the
Supplier shall provide the Services;
1.1.2 In Part B, the Customer Responsibilities in respect of facilitating the

Supplier's achievement of the Implementation Plan: and

1.1.3 In Part C, The Key Personnel and their Key Roles assigned by the
Supplier to this Call Off Contract in accordance with Clause 26.1 of this
Call Off Contract (Key Personnel).
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PART A: IMPLEMENTATION PLAN

2. GENERAL

21

The Implementation Plan is set out below:

2.2 The Milestones to be Achieved are |dentified below:

Milestone

Deliverables

Duration

Estimated
Milestone
Date:

Customer
Responsibilities

Milestone
Payments

Delay
Paymu

CQC wish to engage
with the supplier
immediately following
contract sign off

10/10/2016

CQC expect the
supplier to produce a
detailed milestone
plan mid to iate
October 2016

2 weeks

wic
24/10/2016

Providing a map of
influencers/individuals
with high impact
delivered 6 weeks
after project
commencement

6 weeks

wic

2111072016

Providing a template
for analytics reports
and setting up
dashboard to produce
monthly analytics
reports within one
month of project
commencement

4 weeks

wic

07/11/2016

Providing training to
the license holders
within two weeks of
access being granted
to the platform,
training to be in line
with the number of
licenses purchased
{three)

2 weeks

wic

2410/2016

Delivery of the social
media dashboard -
delivered within three
weeks of project
commencement

3 weeks

wlc

3111012016
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For the purposes of Clause 6.4.1(b)(ii}) the number of days shall be [insert number
days] days (‘the Delay Period Limit')

! Error! Reference source not

foun.Ermr! Re I urce notfaund. ' 1t e 65
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PART B: CUSTOMER RESPONSIBILITIES

3. GENERAL

31

3.2

The Customer Responsibilities associated with the Milestones identified in the
Implementation Plan are set out in the column entitied Customer Responsibilities
in the Implementation Plan.

Moreover, Customer needs a license from Licensing Agency Limited {"the NLA")
to view or distribute the web news content which derives from the websites listed
by the NLA on its own website www.nla.co.uk and which the Supplier supplies to
Customer as part of the Services. The Supplier will be obligated to provide the
NLA with Customer detalils, if information comes to the Supplier's attention which
{eads the Supplier to believe that any Customer is viewing or distributing the web
news content supplied through the Services without a valid NLA license
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PART C: KEY PERSONNEL
4. GENERAL

4.1 The Supplier has assigned the following Key Personnel to this Call Off Contract
in the Key Roles detailed below:

[ ]
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CALL OFF SCHEDULE 5: NOT USED
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CALL OFF SCHEDULE 6: SERVICE LEVELS, SERVICE CRED!ITS AND

PERFORMANCE MONITORING

1. SCOPE

11

1.2

This Call Off Schedule (Service Levels, Service Credits and Performance
Manitoring) sets out the Service Levels which the Supplier is required to achieve
when providing the Services, the mechanism by which Service Level Failures
and Critical Service Level Failures will be managed and the method by which the
Supplier's performance in the provision by it of the Services will be monitored.

This Call Off Schedule comprises:

121 Part A: Service Levels and Service Credits;

1.2.2 Annex 1 to Part A - Service Levels and Service Credits Table;

123 Annex 2 to Part A — Critical Service Level Failure;

124 Part B: Performance Monitoring; and

1.2.5 Annex 1 to Pari B: Additional Performance Meonitoring Requirements.
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PART A: SERVICE LEVELS AND SERVICE CREDITS

2, GENERAL PROVISIONS

2.1

2.2

23

The Supplier shall provide a proactive Call Off Contract manager to ensure that
all Service Levels in this Call Off Contract and Key Performance Indicators in the
Framework Agreement are achieved to the highest standard throughout,
respectively, the Call Off Contract Period and the Framework Period.

The Supplier shall provide a managed service through the provision of a
dedicated Call Off Contract manager where required on matters relating to:

2.2.1 [Supply performance;

222 Quality of Services;

2.2.3 Customer support;

224 Complaints handling; and
225 Accurate and timely invoices.]

The Supplier accepts and acknowledges that failure to meet the Service Level
Performance Measures set out in the table in Annex 1 to this Part A of this Call
Off Schedule will result in Service Credits being issued to Customers.

3. PRINCIPAL POINTS

3.4

The objectives of the Service Levels and Service Credits are to:

311 ensure that the Services are of a consistently high quality and meet the
requirements of the Customer;

31.2 provide a mechanism whereby the Customer can attain meaningful
recognition of inconvenlence and/or loss resulting from the Supplier's
failure to deliver the level of service for which it has contracted to
deliver; and

31.3 incentivise the Supplier to comply with and to expeditiously remedy
any failure to comply with the Service Levels.

4. SERVICE LEVELS

4.1

4.2

4.3

4.4

Annex 1 to this Part A of this Call Off Schedule sets out the Service Levels the
performance of which the Parties have agreed te measure.

The Supplier shall monitor its performance of this Call Off Contract by reference
to the relevant performance criteria for achieving the Service Levels shown in
Annex 1 to this Part A of this Call Off Schedule {the “Service Level
Performance Criteria”) and shall send the Customer a Performance Moanitoring
Report detailing the level of service which was achieved in accordance with the
provisions of Part B (Performance Monitoring) of this Call Off Schedule.

The Supplier shall, at all times, provide the Services in such a manner that the
Service Levels Performance Measures are achieved.

If the level of performance of the Supplier of any element of the provision by it of
the Services during the Call Off Contract Period:

441 is likely to or fails to meet any Service Level Performance Measure or
442 is likely to cause or causes a Critical Service Failure to oceur,
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443 the Supplier shall inmediately notify the Customer in writing and the
Customer, in its absolute discretion and without prejudice to any other
of its rights howsoever arising including under Clause 13 of this Call
Off Contract (Service Levels and Service Credits), may:

(a) require the Supplier to immediately take all remedial action that
is reasonable to mitigate the impact on the Customer and to
rectify or prevent a Service Level Failure or Critical Service
Level Failure from taking place or recurring; and

(b) if the action taken under paragraph (a) above has not already
prevented or remedied the Service Level Failure or Critical
Service Level Failure, the Customer shall be entitled to instruct
the Supplier to compiy with the Rectification Plan Process; or

(c) if a Service Level Failure has occurred, deduct from the Calt Off
Contract Charges the applicable Service Level Credits payable
by the Supplier to the Customer in accordance with the
calculation formula set out in Annex 1 of this Part A of this Call
Off Schedule; or

(d) if a Critical Service Level Failure has occurred, exercise its right
to Compensation for Critical Service Leve! Failure in
accordance with Clause 14 of this Call Off Contract (Critical
Service Leve! Failure) (including subject, for the avoidance of
doubt, the proviso in Clause 14.1.2 of this Call Off Contract in
relation to Material Breach).

45 Approval and implementation by the Customer of any Rectification Plan shall not
relieve the Supplier of any conlinuing responsibility to achieve the Service
Levels, or remedy any failure 1o do so, and no estoppels or waiver shall arise
from any such Approval and/or implementation by the Customer.

5. SERVICE CREDITS

51 Annex 1 to this Part A of this Call Off Schedule sets out the formula used to
calculate a Service Credit payable to the Customer as a result of a Service Level
Failure in a given service period which, for the purpose of this Call Off Schedule,
shall be a recurrent period of fone Month] during the Call Off Contract Period
(the “Service Period").

52 Annex 1 to this Part A of this Call Off Schedule includes details of each Service
Credit available to each Service Level Performance Criterion if the ap I:cable
Serwce Level Performance Measure is not met b -
._.. 2 tJ‘Tl“F’L":,_JLu e 2able in, AnabX: 1/ {5 S8 FAEL £ i ‘of this

l‘- _I l“f:.

53 The Customer shall use the Performance Monitoring Reports supplied by the
Supplier under Part B (Performance Monitoring) of this Call Off Schedute to verify
the calculation and accuracy of the Service Credits, if any, applicable to each
relevant Service Period.

5.4 Service Credits are a reduction of the amounts payable in respect of the Services
and do not include VAT, The Supplier shall set-off the value of any Service
Credits against the appropriate invoice in accordance with caiculation formula in
Annex 1 of Part A of this Call Off Schedule.

6. NATURE OF SERVICE CREDITS
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6.1 The Supplier confirms that it has modeiled the Service Credits and has taken
them into account in setting the level of the Call Off Contract Charges. Both
Parties agree that the Service Credits are a reasonable method of price
adjustment to reflect poor performance.

7. SERVICE CREDIT CAP

7.1 For the purposes of this Call Off Contract the Service Credit Cap means:

(a) In the period from the Call Off Commencement Date to the end
of the first Call Off Contract Year [xxx]% of the Estimated Year
1 Call Off Contract Charges; and

(b}  during the remainder of the Call Off Contract Period, [xxx]% of
the Call Off Contract Charges payable to the Supplier under
this Call Off Contract in the period of 12 Months immediately
preceding the Month in respect of which Service Credits are
accrued.

e yellow: Borar S0V 1 GO datanent

0 ity By GRS BT oY 0
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ANNEX 1 TO PART A: SERVICE LEVELS AND SERVICE CREDITS TABLE

PLEASE REFER TO KPI’S LISTED IN ANNEX 1 TO PART B: ADDITIONAL
PERFORMANCE MONITORING REQUIREMENTS

MELTWATER HAS PROVIDED THEIR SERVICE LEVEL AGREEMENT
PLATFORM WHICH CQC ARE HAPPY TO ACCEPT

Mekwater Flatform
SLA 2016.pdf
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ANNEX 2 TO PART A: CRITICAL SERVICE LEVEL FAILURE

[in relation to [ T a Critical Service Level Failure shall include a delay in producing
[ ] ordered by the Customer in excess of twenty four (24) hours more than once in
any [three (3) Month] period or more than three (3) times in any rolling twelve (12)
Month period.]

(in refation to [ ] a Critical Service Level Failure shall include a loss of [ ] during
core hours (08:00 — 18:00 Mon ~ Fri excluding bank holidays) to the [ ] for more
than twenty four (24) hours accumulated in any [three (3) Month] period, or forty eight
(48) hours in any rolling twelve (12) Month period.]

[other ]

[The number of Service Level Performance Criteria for the purpose of Clause 13.6.1
shallbe[ ]I
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PART B: PERFORMANCE MONITORING

8. PRINCIPAL POINTS

8.1

8.2

Part B to this Call Off Schedule provides the methodology for monitoring the
provision of the Services:

811 to ensure that the Supplier is complying with the Service Levels; and

8.1.2 for identifying any failures to achieve Service Levels in the
performance of the Supplier andfor provision of the Services
("Performance Monitoring System").

Within twenty (20) Working Days of the Call Off Commencement Date the
Supplier shall provide the Customer with details of how the process in respect of
the monitoring and reporting of Service Levels will operate between the Parties
and the Parties will endeavour to agree such process as soon as reasonably
possible,

9. REPORTING OF SERVICE FAILURES

8.1

The Supplier shall report all failures to achieve Service Levels and any Critical
Service Level Failure to the Customer in accordance with the processes agreed
in paragraph 8.2 of Part B of this Call Off Schedule above.

10. PERFORMANCE MONITORING AND PERFORMANCE REVIEW

10.1

10.2

The Supplier shall provide the Customer with performance monitoring reports
(*Performance Monitoring Reports”) in accordance with the process and
timescales agreed pursuant to paragraph 8.2 of Part B of this Call Off Schedule
above which shall contain, as a minimum, the following information in respect of
the relevant Service Period just ended:

1011 for each Service Level, the actual performance achieved over the
Service Level for the relevant Service Period;

10.1.2 a summary of all failures to achieve Service Levels that occurred
during that Service Period;

10.1.3  any Critical Service Level Failures and details in relation thereto:

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

10.1.5  the Service Credits to be applied in respect of the relevant period
indicating the failures and Service Levels to which the Service Credits
relate; and

10.1.6  such other details as the Customer may reasonably require from time
to time,

The Parties shall attend meetings to discuss Performance Monitoring Reports
("Performance Review Meetings") on a monthly basis (unless otherwise
agreed). The Performance Review Meetings will be the forum for the review by
the Supplier and the Customer of the Performance Monitoring Reports. The
Performance Review Meetings shall (unless otherwise agreed):

10.21  take place within one (1) week of the Performance Monitoring Reports
being issued by the Supplier;
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11.

10.3

10.4

10.2.2  take place at such location and time (within normal business hours) as
the Customer shall reasonably require unless otherwise agreed in
advance;

10.2.3 be attended by the Supplier's Representative and the Customer's
Representative; and

10.2.4  be fully minuted by the Supplier. The prepared minutes will be
circulated by the Supplier to all attendees at the relevant meeting and
also to the Customer's Representative and any other recipients agreed
at the relevant meeting. The minutes of the preceding month's
Performance Review Meeting will be agreed and signed by both the
Supplier's Representative and the Cuslomer's Representative at each
meeling.

The Customer shall be entitled to raise any additional questions and/or request
any further information regarding any failure to achieve Service Levels.

The Supplier shall provide to the Customer such supporting documentation as
the Customer may reasonably require in order to verify the level of the
performance by the Supplier and the calculations of the amount of Service
Credits for any specified Service Period.

SATISFACTION SURVEYS

11.1

11.2

11.3

In order to assess the level of performance of the Supplier, the Customer may
undertake satisfaction surveys in respect of the Supplier's provision of the
Services.

The Customer shall be entitled to notify the Supplier of any aspects of their
performance of the provision of the Services which the responses to the
Satisfaction Surveys reasonably suggest are not in accordance with this Cail Off
Contract.

All other suggestions for improvements to the provision of Services shall be dealt
with as part of the continuous improvement programme pursuant to Clause 18 of
this Call Off Contract (Continuous Improvement).
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ANNEX 1 TO PART B: ADDITIONAL PERFORMANCE MONITORING
REQUIREMENTS

CONTRACTOR RESPONSIBILITIES

The successful contractor will:

* Provide a key point of contact who will liaise with / report on each of the KPIs
to the CQC point of contact. Liaise with CQC as and when required by the
CQC Contract Manager;

* Agree all changes raised with CQC Contract Lead

* The contractor is to ensure that individuals working on the project are those
stated in the response or an equivalently qualified individual.

* Attend a post contract review with the CQC to review whether the objectives
of the contract were met, to review the benefits achieved and to identify any
lessons fearnt for future projects.

CONTRACT MANAGEMENT AND MONITORING

The contract will be monitored against defined key performance indicators for the
deliverables as outlined below.

The KPIs are as follows:
* Demonstrate high level of up time (95%) and service reliability,

« Service accuracy as benchmarked against Twitter and Facebook's inbuilt
analytics.

= The software and training will be delivered in accordance with agreed
timelines.

= The contractor is required to attend a project inception meeting
* Development of an agreed monthly and post-campaign reporting format to
be used by the social media team

* Responsive & helpful customer service - support tickets raised dealt with
within 24 hours, emails responded to in the same timeframe.

* Quarterly progress check-in to ensure dashboard has been optimised
correctly
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CALL OFF SCHEDULE 7: STANDARDS

T e asINDY,

ShEDe oY 4
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1. STANDARDS
[ ]
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CALL OFF SCHEDULE 8: SECURITY

1. DEFINITIONS

11

In this Call Off Schedule 8, the following definitions shall apply:

"Breach of Security" means the occurrence of:

a) any unauthorised access to or use of the
Services, the Sites and/or any Information and
Communication Technology (“ICT"), information
or data (including the Confidential Information
and the Customer Data) used by the Customer
and/or the Supplier in connection with this Call
Off Contract; and/or

b) the loss and/or unauthorised disclosure of any
information or data (including the Confidential
Information and the Customer Data), including
any copies of such information or data, used by
the Customer andfor the Supplier in connection
with this Call Off Contract,

in either case as more paricularly set out in the
Security Policy,

2, INTRODUCTION

2.1

2.2

The purpose of this Call Off Schedule is to ensure a good organisational
approach to security under which the specific requirements of this Cali Off
Contract will be met;

This Call Off Schedule covers;

221 principles of protective security to be applied in delivering the Services;
22.2 the creation and maintenance of the Security Management Plan; and
223 obligations in the event of actual or attempted Breaches of Security.

3. PRINCIPLES OF SECURITY

3.1

32

The Supplier acknowledges that the Customer places great emphasis on the
reliability of the performance of the Services, confidentiality, integrity and
availability of information and consequently on security.

The Supplier shall be responsible for the effective performance of its security
obligations and shall at all times provide a level of security which:

3.21 is in accordance with the Law and this Call Off Contract;
322 as a minimum demonstrates Good Industry Practice;
323 complies with the Security Policy;

324 meets any specific security threats of immediate relevance to the
Services and/or the Customer Data; and

3.25 complies with the Customer's ICT policies.
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3.3 Subject to Clause 34 of this Call Off Contract (Security and Protection of
Information) the references to standards, guidance and policies contained or set
out in paragraph 3.2 of this Call Off Schedule shall be deemed to be references
to such items as developed and updated and to any successor to or replacement
for such standards, guidance and policies, as notified to the Supplier from time to

time.

3.4 In the event of any inconsistency in the provisions of the above standards,
guidance and policies, the Supplier should notify the Customer's Representative
of such inconsistency immediately upon becoming aware of the same, and the
Customer's Representative shall, as soon as practicable, advise the Supplier
which provision the Supplier shall be required to comply with.

4, SECURITY MANAGEMENT PLAN

4.1 Introduction

411 The Supplier shall develop and maintain a Security Management Plan
in accordance with this Call Off Schedule. The Supplier shall thereafter
comply with its obligations set out in the Security Management Plan.

4.2 Content of the Security Management Plan

421 The Security Management Plan shall:

(a)

(b)

(c)

(d)

(e)

comply with the principles of security set out in paragraph 3 of
this Call Off Schedule and any other provisions of this Call Off
Contract relevant to security;

identify the necessary delegated organisational roles defined
for those responsible for ensuring it is complied with by the
Supplier;

detail the process for managing any security risks from
Sub-Contractors and third parties authorised by the Customer
with access to the Services, processes associated with the
provision of the Services, the Customer Premises, the Sites
and any ICT, Information and data (including the Customer's
Confidential information and the Customer Data) and any
system that could directly or indirectly have an impact on that
Information, data and/or the Services:

unless otherwise specified by the Customer in writing, be
developed to protect all aspects of the Services and all
processes associated with the provision of the Services,
including the Authority Premises, the Sites, and any ICT,
Information and data (including the Customer's Confidential
Information and the Customer Data) to the extent used by the
Customer or the Supplier in connection with this Call Off
Contract or in connection with any system that could directly or
indirectly have an impact on that Information, data and/or the
Services;

set out the security measures to be implemented and
maintained by the Supplier in relation to all aspects of the
Services and all processes associated with the provision of the
Services and shall at all imes comply with and specify security
measures and procedures which are sufficient to ensure that
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the Services comply with the provisions of this Call Off
Contract;

) set out the plans for transiting all security arrangements and
responsibilities for the Supplier to meet the full obligations of
the security requirements set out in this Call Off Contract and
the Security Policy; and

(9) be written in plain English in fanguage which is readily
comprehensible to the staff of the Supplier and the Customer
engaged in the provision of the Services and shall only
reference documents which are in the possession of the Parties
or whose location is otherwise specified in this Call Off
Schedule.

4.3 Development of the Security Management Plan

431

432

433

434

Within twenty (20) Working Days after the Call Off Commencerment
Date (or such other period agreed by the Parties in writing) and in
accordance with paragraph 4.4 (Amendment and Revision), the
Supplier shall prepare and deliver to the Customer for Appraval a fully
complete and up to date Security Management Plan which will be
based on the draft Security Management Plan.

If the Security Management Plan submitted to the Customer in
accordance with paragraph 4.3.1, or any subsequent revision to it in
accordance with paragraph 4.4 (Amendment and Revision), is
Approved it will be adopted immediately and will replace the previous
version of the Security Management Plan and thereafter operated and
maintained in accordance with this Call Off Schedule. If the Security
Management Plan is not Approved, the Supplier shall amend it within
ten (10) Working Days or such other period as the Parties may agree
in writing of a notice of non-approval from the Customer and re-submit
to the Customer for Approval. The parties will use all reasonable
endeavours to ensure that the approval process takes as little time as
possible and in any event no fonger than fifteen (15) Working Days {(or
such other period as the parties may agree in writing) from the date of
its first submission to the Customer. If the Customer does not approve
the Security Management Plan following ils resubmission, the matter
will be resolved in accordance with the Dispute Resolution Procedure.

The Customer shall not unreasonably withhold or delay its decision to
Approve or nol the Security Management Plan pursuant to paragraph
4.3.2. However a refusal by the Customer to Approve the Security
Management Plan on the grounds that it does not comply with the
requirements set out in paragraph 4.2 shall be deemed to be
reasonable.

Approval by the Customer of the Security Management Plan pursuant
to paragraph 4.3.2 of this Call Off Schedule or of any change to the
Security Management Plan in accordance with paragraph 4.4 shall not
relieve the Supplier of its obligations under this Call Off Schedule.

44 Amendment and Revision of the Security Management Plan

441

The Security Management Plan shall be fully reviewed and updated by
the Supplier at least annually to reflect:

(a) emerging changes in Good Industry Practice;
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(b) any change or proposed change to the Services and/or
associated processes;

(©) any change to the Security Policy;
(d) any new perceived or changed security threals; and

(e) any reasonable change in requirements requested by the
Customer.

442 The Supplier shall provide the Customer with the results of such
reviews as soon as reasonably practicable after their completion and
amendment of the Security Management Plan at no additional cost to
the Customer. The results of the review shall include, without limitation:

(8)  suggested improvements to the effectiveness of the Security
Management Plan;

(b) updates lo the risk assessments; and

(c) suggested improvements in measuring the effectiveness of
controls.

44.3 Subject to paragraph 4.4.4, any change or amendment which the
Supplier proposes to make to the Security Management Plan (as a
result of a review carried out in accordance with paragraph 4.4.1, a
request by the Customer or otherwise) shall be subject to the Variation
Procedure and shall not be implemented until Approved by the
Customer.

444 The Customer may, where it is reasonable to do so, Approve and
require changes or amendments to the Security Management Plan to
be implemented on timescales faster than set out in the Variation
Procedure but, without prejudice to their effecliveness, all such
changes and amendments shall thereafter be subject to the Variation
Procedure for the purposes of formalising and documenting the
relevant change or amendment for the purposes of this Call Off
Contract.

§. BREACH OF SECURITY

5.1

5.2

Either party shall notify the other in accordance with the agreed security incident
management process (as detailed in the Security Management Plan if one exists)
upon becoming aware of any Breach of Security or any potential or attempted
Breach of Security.

Without prejudice to the security incident management process, upon becoming
aware of any of the circumstances referred to in paragraph 5.1, the Supplier
shall:

5.2.1 immediately take all reasonable steps(which shall include any action or
changes reasonably required by the Customer) necessary to:

(a) minimise the extent of actual or potential harm caused by any
Breach of Security;

{b) remedy such Breach of Security to the extent possible and
protect the integrity of the Customer and the provision of the
Services to the extent within its control against any such Breach
of Security or attempted Breach of Security;
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53

(c) prevent an equivalent breach in the future exploiting the same
root cause failure; and

(d) as soon as reasonably praclicable provide to the Customer,
where the Customer so requests, full details (using the
reporting mechanism defined by the Security Management Plan
if one exists) of the Breach of Security or attempied Breach of
Security, including a root cause analysis where required by the
Customer.

In the event that any action is taken in response to a Breach of Security or
potential or attempted Breach of Security that demonstrates non-compliance of
the Security Management Plan with the Security policy or the requirements of
this Call Off Schedule, then any required change to the Security Management
Plan shall be at no cost to the Customer.
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ANNEX 1: SECURITY POLICY

MELTWATER HAS PROVIDED THIER '‘QUALITY AND SECURITY ASSESSMENT’
WHICH CQC ARE HAPPY TO ACCEPT

Mekwater Qualty

and Securky Assesst A NNEX 2: SECURITY MANAGEMENT PLAN

MELTWATER HAS PROVIDED THIER ‘QUALITY AND SECURITY ASSESSMENT’
WHICH CQC ARE HAPPY TO ACCEPT
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[CALL OFF SCHEDULE 9: BUSINESS CONTINUITY AND DISASTER
RECOVERY]}

MELTWATER HAS PROVIDED THIER ‘QUALITY AND SECURITY ASSESSMENT’
WHICH CQC ARE HAPPY TO ACCEPT
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1. DEFINITIONS

1.1

2. BCDR PLAN

2.1

2.2

2.3

2.4

In this Call Off Schedule 9, the following definitions shall apply:

"Business Continuity has the meaning given to it in paragraph
Plan" 2.2.1{b) of this Call Off Schedule;

"Disaster Recovery has the meaning given to it in 2.2.1(c) of this
Plan" Cali Off Schedule;

"Disaster Recovery means the system embodied in the processes
System” and procedures for restoring the provision of

Services following the occurrence of a disaster,;

"Review Report" has the meaning given to it in paragraph 6.2 of

this Call Off Schedule:

"Supplier's Proposals" has the meaning given to it in paragraph 6.2.3

of this Call Off Schedule;

Within [thirty] [30] Working Days from the Call Of Commencement Date the
Supplier shall prepare and deliver to the Customer for the Customer's written
approval a plan, which shall detail the processes and arrangements that the
Supplier shall follow to;

211 ensure continuity of the business processes and operations supported
by the Services following any failure or disruption of any element of the
Services; and
21.2 the recovery of the Services in the event of a Disaster.
The BCDR Plan shall;
221 be divided into three parts:
(a) Part A which shall set out general principles applicable to the
BCDR Plan;
(b}  Part B which shall relate to business continuity (the "Business
Continuity Plan”); and
(c) Part C which shall relate to disaster recovery (the “Disaster
Recovery Plan"); and
222 unless otherwise required by the Customer in writing. be based upon

and be consistent with the provisions of paragraphs 3, 4 and 5.

Following receipt of the draft BCDR Plan from the Supplier, the Customer shall:

231

23.2

review and comment on the draft BCDR Plan as soon as reasonably
practicable; and

notify the Supplier in writing that it approves or rejects the draft BCDR
Plan no later than twenty (20) Working Days after the date on which
the draft BCDR Plan is first delivered to the Customer.

If the Customer rejects the draft BCOR Plan:

24.1

the Customer shall inform the Supplier in writing of its reasons for its
rejection; and
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242

the Supplier shall then revise the draft BCOR Plan (taking reasonable
account of the Customer's comments) and shall re-submit a revised
draft BCDR Plan to the Customer for the Customer's approval within
twenty (20) Working Days of the date of the Customer’s notice of
rejection. The provisions of paragraphs 2.3 and 2.4 of this Call Off
Schedule shall apply again to any resubmitted draft BCDR Plan,
provided that either Party may refer any disputed matters for resolution
by the Dispute Resolution Procedure at any lime.

3. PART A OF THE BCDR PLAN AND GENERAL PRINCIPLES AND
REQUIREMENTS

31 Part A of the BCDR Plan shail.

3.1

31.2

3.13

314

315

3.16

3.18

319

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

provide details of how the invacation of any element of the BCDR Plan
may impact upon the operation of the provision of the Services and
any services provided to the Customer by a Related Supplier;

contain an obligation upon the Supplier to liaise with the Customer and
(at the Customer's request) any Related Suppliers with respect to
issues conceming business continuity and disaster recovery where
applicable;

detail how the BCDR Plan links and interoperates with any overarching
andfor connected disaster recovery or business continuity plan of the
Customer and any of its other Related Supplier in each case as
notified to the Supplier by the Customer from time to time;

contain a communication strategy including details of an incident and
problem management service and advice and help desk facility which
can be accessed via muiti-channels (including but without limitation a
web-site (with FAQs), e-mail, phone and fax) for both portable and
desk top configurations, where required by the Customer;

contain a risk analysis, including:

(a) fallure or disruption scenarios and assessments and estimates
of frequency of occurrence;

{b) identification of any single points of failure within the provision
of Services and processes for managing the risks arising
therefrom,

(c) identification of risks arising from the interaction of the provision
of Services and with the services provided by a Related
Supplier; and

(d) a business impact analysis (detailing the impact on business
processes and operations) of different anticipated failures or
disruptions;

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

set out key contact details (including roles and responsibilities) for the
Supplier (and any Sub-Contractors) and for the Customer;

identify the procedures for reverting to “normal service”;
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3.2

3.3

3.1.10

31N

3.1.12

set out method(s) of recovering or updating data collected {or which
ought to hava been collected) during a failure or disruption to ensure
that there is no more than the accepted amount of data loss and to
preserve data integrity;

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

provide for the provision of technical advice and assistance to key
contacts at the Customer as notified by the Customer from time to time
fo inform decisions in support of the Customer's business continuity
plans.

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

3.2.1

3.2.2

323

3.24

the Services are provided in accordance with this Call Off Contract at
all times during and after the invocation of the BCDR Plan;

the adverse impact of any Disaster, service failure, or disruption on the
operations of the Customer is minimal as far as reasonably possible;

it complies with the relevant provisions of [[SOEC 27002] and all
other industry standards from time to time in force; and

there is a process for the management of disaster recovery testing
detailed in the BCDR Plan.

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

3.4 The Supplier shall not be entitied to any relief from its obligations under the
Service Levels or to any increase in the Charges to the extent that a Disaster
occurs as a consequence of any breach by the Supplier of this Call Off Contract.

4. BUSINESS CONTINUITY PLAN - PRINCIPLES AND CONTENTS

4.1

4.2

The Business Continuity Plan shall set out the arrangements that are to be
invoked to ensure that the business processes and operations facilitated by the
provision of Services remain supported and to ensure continuity of the business
operations supported by the Services including, unless the Customer expressly
states otherwise in writing:

4.1.1

4.1.2

the alternative processes (including business processes), options and
responsibilities that may be adopted in the event of a failure in or
disruption to the provision of Services; and

the steps to be taken by the Supplier upon resumpticn of the provision
of Services in order to address any prevailing effect of the failure or
disruption including a root cause analysis of the failure or disruption.

The Business Continuity Plan shall:

424

422

423

address the various possible levels of failures of or disruptions to the
provision of Services,

set out the services to be provided and the steps to be taken to remedy
the different levels of failures of and disruption ta the Services (such as
services and steps, the “Business Continuity Services’);

specify any applicable Service Levels with respect to the provision of
the Business Continuity Services and details of any agreed relaxation
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io the Service Levels in respect of the provision of other Services
during any period of invocation of the Business Continuity Plan; and

424 clearly set out the conditions and/or circumstances under which the
Business Continuity Plan is invoked.

5. DISASTER RECOVERY PLAN - PRINCIPLES AND CONTENTS

51

5.2

53

The Disaster Recovery Plan shall be designed so as to ensuré that upon the
occurrence of a Disaster the Supplier ensures continuity of the business
operations of the Customer supported by the Services following any Disaster o
during any period of service failure or disruption with, as far as reasonably
possible, minimal adverse impact.

The Disaster Recovery Plan shall be invoked only upon the occurrence of a
Disaster.

The Disaster Recovery Plan shall include the following’

531 the technical design and build specification of the Disaster Recoveyy
System,

532 details of the procedures and processes 1o be put in place by the

Supplier in relation to the Disaster Recovery System and the provision

of the Disaster Recovery Services and any testing of the same
including but not limited to the following:

(a) {data centre and disaster recovery site audits;

(b) backup methodology and details of the Supplier's approach to
data back-up and data verification;

(c) identification of all potential disaster scenarios;
(d) risk analysis,

(e) documentation of processes and procedures;
) hardware configuration details;

(9) petwork planning including details of ail relevant data networks
and communication links;

(h) invocation rules,
(i} Service recovery procedures; and

@ steps to be taken upon resumption of the provision of Services
to address any prevailing effect of the failure or disruption of the
provision of Services)]

533 any applicable Service Levels with respect to the provision of the
Disaster Recovery Services and details of any agreed relaxation to the
Service Levels in respect of the provision of other Services during any

period of invocation of the Disaster Recovery Plan;

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

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

536 testing and management arrangements.

135



6. REVIEW AND AMENDMENT OF THE BCDR PLAN

6.1

6.2

6.3

6.4

The Supplier shall review the BCDR Plan (and the risk analysis on which it is
based):

6.1.1 on a regular basis and as a minimum once every six (6) months;

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

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

Each review of the BCOR Plan pursuant to paragraph 6.1 of this Call off
Schedule shall be a review of the procedures and methodologies set out in the
BCDR Plan and shall assess their suitability having regard to any change to the
Services or any underlying business processes and operations facilitated by or
supported by the Services which have taken place since the later of the original
approval of the BCDR Pian or the last review of the BCDR Plan and shall also
have regard to any occurrence of any event since that date (or the likelihood of
any such event taking place in the foreseeable future) which may increase the
likelihood of the need to invoke the BCDR Plan. The review shall be completed
by the Supplier within the period required by the BCDR Plan or, if no such period
is required, within such period as the Customer shall reasonably require. The
Supplier shall, within twenty (20) Working Days of the conclusion of each such
review of the BCDR Plan, provide to the Customer a report (a “Review Report”)
setting out:

6.2.1 the findings of the review;

6.2.2 any changes in the risk profile associated with the provision of
Services; and

6.2.3 the Supplier's proposals (the “Supplier's Proposals”) for addressing
any changes in the risk profile and its proposals for amendments to the
BCDR Plan following the review detailing the impact (if any and to the
extent that the Supplier can reasonably be expected to be aware of the
same) that the implementation of such proposals may have on any
services or systems provided by a third party.

Following receipt of the Review Report and the Supplier's Proposals, the
Customer shall;

6.3.1 review and comment on the Review Report and the Supplier's
Proposals as soon as reasonably practicable; and

6.3.2 notify the Supplier in writing that it approves or rejects the Review
Report and the Supplier's Proposals no later than twenty (20) Working
Days after the date on which they are first delivered to the Customer.

If the Customer rejects the Review Report and/or the Supplier's Proposals:
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6.5

6.4.1 the Customer shall inform the Supplier in writing of its reasons for its
rejection; and

6.4.2 the Supplier shall then revise the Review Report and/or the Supplier's
Proposals as the case may be (taking reasonable account of the
Customer's comments and carrying out any necessary aclions in
connection with the revision) and shall re-submit a revised Review
Report and/or revised Supplier's Proposals to the Customer for the
Customer’s approval within twenty {20) Working Days of the date of
the Customer's notice of rejection. The provisions of paragraphs 6.3
and 6.4 of this Call Off Schedule shall apply again to any resubmitted
Review Report and Supplier's Proposals, provided that either Party
may refer any disputed matters for resolution by the Dispute
Resolution Procedure at any time.

The Supplier shall as soon as is reasonably practicable after receiving the
Customer's approval of the Supplier's Proposals (having regard to the
significance of any risks highlighted in the Review Report) effect any change in
its practices or procedures necessary so as to give effect to the Supplier's
Proposals. Any such change shall be at the Supplier's expense unless it can be
reasonably shown that the changes are required because of a material change to
the risk profile of the Services.

7. TESTING OF THE BCDR PLAN

71

7.2

7.3

74

7.5

The Suppiier shall test the BCDR Plan on a regular basis (and in any event not
less than once in every Contract Year). Subject to paragraph 7.2 of this Call Off
Schedule, the Customer may require the Supplier to conduct additional tests of
some or ali aspects of the BCDR Plan at any time where the Customer considers
it necessary, including where there has been any change to the Services or any
underlying business processes, or on the occurmrence of any event which may
increase the likelihood of the need to implement the BCDR Plan.

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

The Supplier shall undertake and manage testing of the BCDR Plan in full
consultation with the Customer and shall liaise with the Customer in respect of
the planning, performance, and review, of each test, and shall comply with the
reasonable requirements of the Customer in this regard. Each test shall be
carried out under the supervision of the Customer or its nominee.

The Supplier shall ensure that any use by it or any Sub-Contractor of “live® data
in such testing is first approved with the Customer. Copies of live test data used
in any such testing shall be (if so required by the Customer) destroyed or
returned to the Customer on completion of the test.

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

7.5.1 the outcome of the test;

7.5.2 any failures in the BCDR Plan (including the BCDR Plan's procedures)
revealed by the test, and
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753 the Supplier's proposals for remedying any such failures.

76 Following each test, the Supplier shall take all measures requested by the
Customer, (including requests for the re-testing of the BCDR Plan) to remedy any
failures in the BCDR Plan and such remedial activity and re-testing shall be
completed by the Supplier, at no additional cost to the Customer, by the date
reasonably required by the Customer and set out in such notice.

7.7 For the avoidance of doubt, the carrying out of a test of the BCOR Plan (including
a test of the BCDR Plan's procedures) shall not relieve the Supplier of any of its
obligations under this Call Off Contract.

7.8 The Supplier shall also perform a test of the BCODR Plan in the event of any major
reconfiguration of the Services or as otherwise reasonably requested by the
Customer.

8. INVOCATION OF THE BCDR PLAN

8.1 in the event of a complete loss of service or in the event of a Disaster, the
Supplier shall immediately invoke the BCDR Plan {(and shall inform the Customer
promptly of such invocation). In all other instances the Supplier shall invoke or
test the BCDR Plan only with the prior consent of the Customer.
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CALL OFF SCHEDULE 10: EXIT MANAGEMENT
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1. DEFINITIONS

1.1 Inthis Call Off Schedule, the following definitions shall apply:

"Exclusive Assets" means those Supplier Assets used by the
Supplier or a Key Sub-Contractor which are
used exclusively in the provision of the

Services;
“Exit Information™ has the meaning given to it in
paragraph 4.1 of this Call Off Schedule;
"Exit Mapager" means the person appeinted by each Party

pursuant to paragraph 3.4 of this Call Off
Schedule for managing the Parties'
respective obligations under this Calt Off
Schedule;

"Net Book Value" means the net book value of the relevant
Supplier Assel(s) calculated in accordance
with the depreciation policy of the Supplier
set out in the letter in the agreed form from
the Supplier to the Costumer of even date
with this Call Off Contract;

"Non-Exclusive Assets” means those Supplier Assets (if any) which
are used by the Supplier or a Key Sub-
Contractor in connection with the Services
but which are also used by the Supplier or
Key Sub-Contractor for other purposes;

"Registers" means the register and configuration
database referred to in paragraphs 3.1.1
and 3.1.2 of this Call Off Schedule;

"Termination Assistance”  means the activities to be performed by the
Supplier pursuant to the Exit Plan, and any
other assistance required by the Customer
pursuant to the Termination Assistance

. Notice;
"Termination Assistance has the meaning given to it in paragraph
Notice" 6.1 of this Call Off Schedule;
"Termination Assistance means in relation to a Termination
Period" Assistance Notice, the period specified in

the Termination Assistance Notice for
which the Supplier is required to provide
the Termination Assistance as such period
may be extended pursuant to paragraph
6.2 of this Call Off Schedule;
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"Transferable Assets"

"Transferable Contracts"

“Transferring Assets”

“Transferring Contracts"

2. INTRODUCTION

2.1 This Call Off Schedule describes provisions that should be included in the Exit
Plan, the dulies and responsibilities of the Supplier to the Customer leading up to
and covering the Call Off Expiry Date and the transfer of service provision to the

means those of the Exclusive Assets which
are capable of legal transfer to the
Customer;

means the Sub-Contracts, licences for
Supplier Background IPR, Project Specific
IPR, licences for Third Party iPR or other
agreements which are necessary to enable
the Customer or any Replacement Supplier
to perfoom the Services or the
Replacement Replacement Services,
including in relation to licences all relevant
Documentation;

has the meaning given to it in paragraph
9.2.1 of this Call Off Schedule;

has the meaning given to it in
paragraph 9.2.3 of this Call Off Schedule.

Customer and/or a Replacement Supplier.

22 The objectives of the exit planning and service transfer arrangements are to
ensure a smooth transition of the availability of the Services from the Supplier to

the Customer and/for a Replacement Supplier at the Call Off Expiry Date.

3. OBLIGATIONS DURING THE CALL OFF CONTRACT PERIOD TO

FACILITATE EXIT

3.1 During the Call Off Contract Period, the Supplier shall;
311 create and maintain a Register of all:

(a) Supplier Assets, detailing their:

(i}  make, model and asset number;

(i) ownership and status as either Exclusive Assets or Non-

Exclusive Assets;
(i) Net Book Value;
(iv} condition and physical location; and

{v) use (including technical specifications); and

(b) Sub-Contracts and other relevant agreements (including
relevant software licences, maintenance and support
agreements and equipment rental and lease agreements)

required for the performance of the Services;

3.1.2 create and maintain a configuration database detailing the technical
infrastructure and operating procedures through which the Supplier
provides the Services, which shall contain sufficient detail to permit the
Customer and/or Replacement Supplier to understand how the
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32

33

34

Supplier provides the Services and to enable the smooth transition of
the Services with the minimum of disruption;

313 agree the format of the Registers with the Customer as part of the
process of agreeing the Exit Plan; and

314 at all times keep the Registers up to date, in particular in the event that
: Assets, Sub-Contracts or other relevant agreements are added to or
removed from the Services.

The Supplier shall:

3.21 procure that all Exclusive Assets listed in the Registers are clearly
marked to identify that they are exclusively used for the provision of the
Services under this Call Off Contract; and

322 (unless otherwise agreed by the Customer in writing) procure that all
licences for Third Party IPR and all Sub-Contracts shall be assignable
and/or capable of novation at the request of the Customer to the
Customer (and/or its nominee} and/or any Replacement Supplier upon
the Supplier ceasing to provide the Services (or part of them) without
restriction (including any need to obtain any consent or approval) or
payment by the Customer,

Where the Supplier is unable to procure that any Sub-Contract or other
agreement referred to in paragraph 3.2.2 of this Call Off Schedule which the
Supplier proposes to enter into after the Call Off Commencement Date is
assignable and/or capable of novation to the Customer (and/or its nominee)
and/or any Replacement Supplier without restriction or payment, the Supplier
shall promptly notify the Customer of this and the Parties shall (acting reasonably
and without undue delay) discuss the appropriate action to be taken which,
where the Customer so directs, may include the Supplier seeking an alternative
Sub-Contractor or provider of services to which the relevant agreement relates.

Each Party shall appoint 2 person for the purposes of managing the Parties’
respective obligations under this Call Off Schedule and provide written
notification of such appointment to the other Party within three (3) months of the
Call Off Commencement Date. The Supplier's Exit Manager shall be responsible
for ensuring that the Supplier and its employees, agents and Sub-Contractors
comply with this Call Off Schedule. The Supplier shall ensure that its Exit
Manager has the requisite Authority to arrange and procure any resources of the
Supplier as are reasonably necessary to enable the Supplier to comply with the
requirements set out in this Call Off Schedule, The Parties' Exit Managers will
liaise with one another in relation to all issues relevant to the termination of this
Catl Off Contract and all matters connected with this Call Off Schedule and each
Party's compliance with it.

4, OBLIGATIONS TO ASSIST ON RE-TENDERING OF SERVICES

41

On reasonable notice at any point during the Call Off Contract Period, the
Supplier shall provide to the Customer and/or its potential Replacement
Suppliers (subject to the potential Replacement Suppliers entering into
reasonable written confidentiality undertakings), the following material and
information in order to facilitate the preparation by the Customer of any invitation
to tender and/or to facilitate any potential Replacement Suppliers undertaking
due diligence:

411 details of the Service(s);
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4.1.2 a copy of the Registers, updated by the Supplier up to the date of
delivery of such Registers;

4.1.3 an inventory of Customer Data in the Supplier's possession or control:

4.1.4 details of any key terms of any third party contracts and licences,
particularly as regards charges, termination, assignment and novation;

4.1.5 a list of on-going and/or threatened disputes in relation to the provision
of the Services;

416 all information relating to Transferring Supplier Employees required to
be provided by the Supplier under this Call Off Contract; and

4.1.7 such other material and information as the Customer shall reasonably
require,

(together, the “Exit Information”).

4.2

43

4.4

45

The Supplier acknowledges that the Customer may disclose the Supplier's
Confidential Information to an actual or prospective Replacement Supplier or any
third party whom the Customer is considering engaging to the extent that such
disclosure is necessary in connection with such engagement {(except that the
Customer may not under this paragraph 4.2 of this Call Off Schedule disclose
any Supplier's Confidential Information which is information relating to the
Supplier's or its Sub-Contractors’ prices or costs).

The Supplier shall:

4.3.1 notify the Customer within five (5) Working Days of any material
change to the Exit Information which may adversely impact upon the
provision of any Services and shall consult with the Customer
regarding such proposed material changes; and

43.2 provide complete updates of the Exit Information on an as-requested
basis as soon as reasonably practicable and in any event within ten
(10) Working Days of a request in writing from the Customer.

The Supplier may charge the Customer for its reasonable additional costs to the
extent the Customer requests more than four {4) updates in any six (6) month
period.

The Exit Information shall be accurate and complete in all material respects and
the level of detail to be provided by the Supplier shall be such as would be
reasonably necessary to enable a third party to:

451 prepare an informed offer for those Services; and

452 not be disadvantaged in any subsequent procurement process
compared to the Supplier (if the Supplier is invited to participate).

5. EXIT PLAN

5.1

The Supplier shall, within three {3) months after the Call Off Commencement
Date, deliver to the Customer an Exit Plan which:

5.11 sets out the Supplier's proposed methodology for achieving an orderly
transition of the Services from the Supplier to the Customer andlor its
Replacement Supplier on the expiry or termination of this Call Off
Contract;

5.1.2 complies with the requirements set out in paragraph 5.3 of this Call Off
Schedule;
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52

53

5.1.3

is otherwise reasonably satisfactory to the Customer.

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

Unless otherwise specified by the Customer or Approved, the Exit Plan shall set
out, as a minimum:

5.3.1
532

533

534

535

536

537

538

539

53.10

5.3.11
53.12

how the Exit Information is obtained:

the management structure to be employed during both transfer and
cessation of the Services;

the management structure to be employed during the Termination
Assistance Period;

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

how the Services will fransfer to the Replacement Supplier and/or the
Customer, including detzils of the processes, documentation, data
transfer, systems migration, security and the segregation of the
Customer's technology components from any technology components
operated by the Supplier or its Sub-Contractors {(where applicable);

details of contracts (if any) which will be available for transfer to the
Customer and/or the Replacement Supplier upon the Call Off Expiry
Date together with any reasonable cosis required to effect such
transfer (and the Supplier agrees that all assets and contracts used by
the Supplier in connection with the provision of the Services will be
available for such transfer),

proposals for the training of key members of the Replacement
Supplier's personnel in connection with the continuation of the
provision of the Services following the Call Off Expiry Date charged at
rates agreed between the Parties at that time;

proposals for providing the Customer or a Replacement Supplier
copies of all documentation:

(a) used in the provision of the Services and necessarily required
for the continued use thereof, in which the Intellectual Property
Rights are owned by the Supplier; and

(b) relating to the use and operation of the Services;

proposals for the assignment or novation of the provision of all
services, leases, maintenance agreements and support agreements
utilised by the Supplier in connection with the performance of the
supply of the Services;

proposals for the identification and retumn of all Customer Property in
the possession of and/or control of the Supplier or any third party
(including any Sub-Contractor);

proposals for the disposal of any redundant Services and materials;

procedures to deal with requests made by the Customer and/or a
Replacement Supplier for Staffing Information pursuant to Call Off
Schedule 11 (Staff Transfer);
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5.3.13 how each of the issues set out in this Call Off Schedule will be
addressed to facilitate the transition of the Services from the Supplier
to the Replacement Supplier and/or the Customer with the aim of
ensuring that there is no disruption to or degradation of the Services
during the Termination Assistance Period; and

5.3.14 proposals for the supply of any other information or assistance
reasonably required by the Customer or a Replacement Supplier in
order to effect an orderly handover of the provision of the Services.

6. TERMINATION ASSISTANCE

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

6.1.1 the date from which Termination Assistance is required;
6.1.2 the nature of the Termination Assistance required; and

6.1.3 the period during which it is anticipated that Termination Assistance
will be required, which shall continue no longer than twelve (12)
months after the date that the Supplier ceases to provide the Services.

6.2 The Customer shall have an option to extend the Termination Assistance Period
beyond the period specified in the Termination Assistance Notice provided that
such extension shall not extend for more than six (6) months after the date the
Supplier ceases to provide the Services or, if applicable, beyond the end of the
Termination Assistance Period and provided that it shall notify the Supplier to
such effect no later than twenty (20) Working Days prior to the date on which the
provision of Termination Assistance is otherwise due to expire. The Customer
shall have the right to terminate its requirement for Termination Assistance by
serving not less than (20) Working Days' written notice upon the Supplier to such
effect.

7. TERMINATION ASSISTANCE PERIOD

7.1 Throughout the Termination Assistance Period, or such shorter period as the
Customer may require, the Supplier shall:

7.1.1 continue to provide the Services (as applicable) and, if required by the
Customer pursuant to paragraph 6.1 of this Call OFf Schedule, provide
the Termination Assistance;

7.1.2 in addition to providing the Services and the Termination Assistance,
provide to the Customer any reasonable assistance requested by the
Customer to allow the Services to continue without interruption
following the termination or expiry of this Cali Off Contract and to
facilitate the orderly transfer of responsibility for and conduct of the
Services to the Customer and/or its Replacement Supplier;

71.3 use all reasonable endeavours to reallocate resources to provide such
assistance as is referred to in paragraph 7.1.2 of this Call Off Schedule
without additional costs to the Customer;
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7.2

7.3

71.4 provide the Services and the Termination Assistance at no detriment to
the Service Level Performance Measures, save to the extent that the
Parties agree otherwise in accordance with paragraph 7.3; and

715 at the Customer's request and on reasonable notice, deliver up-to-date
Registers to the Customer.

Without prejudice to the Supplier's obligations under paragraph 7.1.3 of this Call
Off Schedule, if it is not possible for the Supplier to reallocate resources to
provide such assistance as is referred to in paragraph 7.1.2 of this Call Off
Schedule without additional costs to the Customer, any additional costs incurred
by the Supplier in providing such reasonable assistance which is not already in
the scope of the Termination Assistance or the Exit Plan shall be subject to the
Variation Procedure.

If the Supplier demonstrates to the Customer’s reasonable satisfaction that
transition of the Services and provision of the Termination Assist during the
Termination Assistance Period will have a material, unavoidable adverse effect
on the Supplier's ability to meet one or more particular Service Level
Performance Measure(s), the Parties shall vary the relevant Service Level
Performance Measure(s) and/or the applicable Service Credits to take account of
such adverse effect.

8. TERMINATION OBLIGATIONS

8.1
82

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

Upon termination or expiry (as the case may be) or at the end of the Termination
Assistance Period (or earlier if this does not adversely affect the Supplier's
performance of the Services and the Termination Assistance and its compliance
with the other provisions of this Call Off Schedule), the Supplier shall:

821 cease to use the Customer Data;

822 provide the Customer and/or the Replacement Supplier with a
complete and uncorrupted version of the Customer Data in electronic
form (or such other format as reasonably required by the Customer);

823 erase from any computers, storage devices and storage media that are
to be retained by the Supplier after the end of the Termination
Assistance Period all Customer Data and promptly certify to the
Customer that it has completed such deletion;

824 return to the Customer such of the following as is in the Supplier's
possession or control:

(a) all materials created by the Supplier under this Call Off Contract
in which the |IPRs are owned by the Customer;

(by  any equipment which belongs to the Customer;

(c) any items that have been on-charged to the Customer, such as
consumables; and

(d)  all Customer Property issued to the Supplier under Clause 31
of this Call Off Contract (Customer Property). Such Customer
Praperty shall be handed back to the Customer in good working
order (allowance shall be made only for reasonable wear and
tear);

145



8.3

8.4

(e)  any sums prepaid by the Customer in respect of Services not
Delivered by the Call Off Expiry Date;

B.2.5 vacate any Customer Premises;

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

8.2.7 pravide access during normal working hours to the Customer and/or
the Replacement Supplier for up to twelve (12) months after expiry or
termination to:

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

(b) such members of the Supplier Personnel as have been
involved in the design, development and provision of the
Services and who are still employed by the Supplier, provided
that the Customer and/or the Replacement Supplier shall pay
the reasonable costs of the Supplier actually incurred in
responding to requests for access under this paragraph.

Upon termination or expiry (as the case may be) or at the end of the Termination
Assistance Period (or eariier if this does not adversely affect the Supplier's
performance of the Services and the Termination Assistance and its compliance
with the other provisions of this Call Off Schedule), each Party shall return to the
other Party (or if requested, destroy or delete) all Confidential Information of the
other Party and shall certify that it does not retain the other Party's Confidential
Information save to the extent (and for the limited period) that such information
needs to be retained by the Party in question for the purposes of providing or
receiving any Services or Termination Services or for statutory compliance
purposes.

Except where this Call Off Contract provides otherwise, all ticences, leases and
authorisations granted by the Customer to the Supplier in relation to the Services
shall be terminated with effect from the end of the Termination Assistance
Period.

9. ASSETS AND SUB-CONTRACTS

91

9.2

Following notice of termination of this Call Off Contract and during the
Termination Assistance Period, the Supplier shall not, without the Customer's
prior written consent:

9.1.1 terminate, enter into or vary any Sub-Contract;

9.1.2 (subject to normal maintenance requirements) make material
madifications to, or dispose of, any existing Supplier Assets or acquire
any new Supplier Assets; or

813 terminate, enter into or vary any licence for software in connection with
the provision of Services.

Within twenty (20) Working Days of receipt of the up-to-date Registers provided
by the Supplier pursuant to paragraph 7.1.5 of this Call Off Schedule, the
Customer shall provide written notice to the Supplier setting out:
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9.2.1 which, if any, of the Transferable Assets the Customer requires to be
transferred to the Customer andlor the Replacement Supplier
(“Transferring Assets’);

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

the Customer andfor the Replacement Supplier requires the continued
use of; and

9.2.3 which, If any, of Transferable Contracts the Customer requires to be
assigned or novated to the Customer and/or the Replacement Supplier
(the “Transferring Contracts”),

in order for the Customer and/or its Replacement Supplier to provide the Services
from the expiry of the Termination Assistance Period. Where requested by the
Customer and/or its Replacement Supplier, the Supplier shali provide all reasonable
assistance to the Customer and/or its Replacement Supplier to enable it to determine
which Transferable Assets and Transferable Contracts the Customer and/or its
Replacement Supplier requires to provide the Services or the Replacement
Replacement Services.

93 With effect from the expiry of the Termination Assistance Period, the Supplier
shall sell the Transferring Assets to the Customer and/or its nominated
Replacement Supplier for a consideration equal to their Net Book Value, except
where the cost of the Transferring Asset has been parially or fully paid for
through the Cali Off Contract Charges at the Call Off expiry Date, in which case
the Customer shall pay the Supplier the Net Book Value of the Transferring Asset
less the amount already paid through the Call Off Contract Charges.

94 Risk in the Transferring Assets shall pass to the Customer or the Replacement
Supplier (as appropriate) at the end of the Termination Assistance Period and
title to the Transferring Assets shall pass to the Customer of the Replacement
Supplier (as appropriate) on payment for the same.

95 Where the Supplier is notified in accordance with paragraph 9.2.2 of this Call Off
Schedule that the Customer and/or the Replacement Supplier requires continued
use of any Exclusive Assets that are nol Transferable Assets or any Non-
Exclusive Assets, the Supplier shall as soon as reasonably practicable:

951 procure a non-exclusive, perpetual, royalty-free licence (or licence on
such other terms that have been agreed by the Customer) for the
Customer and/or the Replacement Supplier to use such assets (with a
right of sub-licence or assignment on the same terms); or failing which

952 procure a suitable allernative to such assets and the Customer or the
Replacement Supplier shall bear the reasonable proven costs of
procuring the same.

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

97 The Customer shall:
971 accept assignments from the Supplier or join with the Supplier in
procusing a novation of each Transferring Contract; and
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10.

1.

12.

9.8

9.9

9.7.2 once a Transferring Contract is novated or assigned to the Customer
and/or the Replacement Supplier, carry out, perform and discharge all
the obligations and liabilities created by or arising under that
Transferring Contract and exercise its rights arising under that
Transferring Contract, or as applicable, procure that the Replacement
Supplier does the same.

The Supplier shall hold any Transferring Contracts on trust for the Customer until
such time as the transfer of the relevant Transferring Contract to the Customer
and/or the Replacement Supplier has been effected.

The Supplier shall indemnify the Customer {and/or the Replacement Supplier, as
applicable) against each loss, liability and cost arising out of any claims made by
a counterparty to a Transferring Contract which is assigned or novated to the
Customer (and/or Repiacement Supplier) pursuant to paragraph 9.6 of this Call
Off Schedule in relation to any malters arising prior to the date of assignment or
novation of such Transferring Contract.

SUPPLIER PERSONNEL

10.1

10.2

10.3

10.4

10.5

The Customer and Supplier agree and acknowledge that in the event of the
Supplier ceasing to provide the Services or part of them for any reason, Call Off
Schedule 11 (Staff Transfer) shall apply.

The Supplier shall not take any step (expressly or implicitly and directly or
indirectly by itself or through any other person) to dissuade or discourage any
employees engaged in the pravision of the Services from transferring their
employment to the Customer and/or the Replacement Supplier.

During the Termination Assistance Period, the Supplier shall give the Customer
and/for the Replacement Supplier reasonable access to the Supplier's personngl
to present the case for transferring their employment to the Customer and/or the
Replacement Supplier.

The Supplier shall immediately notify the Customer or, at the direction of the
Customer, the Replacement Supplier of any period of notice given by the
Supplier or received from any person referred to in the Staffing Information,
regardless of when such notice takes effect.

The Supplier shall not for a period of twelve (12) months from the date of transfer
re-employ or re-engage or entice any employees, suppliers or Sub-Contractors
whose employment or engagement is transferred to the Customer and/or the
Replacement Supplier, unless approval has been obtained from the Customer
which shall not be unreasonably withheld.

CHARGES

1.1

Except as otherwise expressly specified in this Call Off Contract, the Supplier
shall not make any charges for the services provided by the Supplier pursuant to.
and the Customer shall not be obliged to pay for costs incurred by the Supplier in
relation to its compliance with, this Cali Off Schedule including the preparation
and implementation of the Exit Plan, the Termination Assistance and any
activities mutually agreed between the Parties to carry on after the expiry of the
Termination Assistance Period.

APPORTIONMENTS
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121

122

All outgoings and expenses (including any remuneration due) and all rents,
royalties and other periodical payments receivable in respect of the Transferring
Assets and Transferring Contracts shall be apportioned between the Customer
and the Supplier and/or the Replacement Supplier and the Supplier (as
applicable) as follows;

12.1.1  the amounts shall be annualised and divided by 365 to reach a daily
rate,

12,1.2 the Customer shall be responsible for (or shall procure that the
Replacement Supplier shall be responsible for) or entitled to (as the
case may be) that part of the value of the invoice pro rata to the
number of complete days following the transfer, multiplied by the daily
rate; and

12.1.3  the Supplier shall be responsible for or entitled to (as the case may be)
the rest of the invoice.

Each Party shall pay (and/or the Customer shall procure that the Replacement
Supplier shall pay) any monies due under paragraph 12.1 of this Call Off
Schedule as soon as reasonably practicable.
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CALL OFF SCHEDULE 11: STAFF TRANSFER

1. DEFINITIONS

In this Schedule, the following definitions shall apply:

“Admission Agreement"”

“Eligible Employee”

“Fair Deal Employees"

“Former Supplier"

“New Fair Deal”

“Motified Sub-contractor”

“Replacement Sub-
contractor”

“Relevant Transfer”

“Relevant Transfer Date”

llschemesl!

The agreement to be entered into by which the Supplier
agrees to participate in the Schemes as amended from time
to time;

any Fair Deal Employee who at the relevant time is an
eligible employee as defined in the Admission Agreement;

those Transferring Customer Employees who are on the
Relevant Transfer Date entitled to the protection of New Fair
Deal and any Transferring Former Supplier Employees who
originally transferred pursuant to a Relevant Transfer under
the Employment Regulations (or the predecessor legislation
to the Employment Regulations), from employment with a
public sector employer and who were once eligible to
participate in the Schemes and who at the Relevant Transfer
Date become entitled to the protection of New Fair Deal;

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

the revised Fair Deal position set out in the HM Treasury
guidance: “Fair Deal for staff pensions: staff transfer from
central government” issued in October 2013;

a Sub-contractor identified in the Annex to this Schedule to
whom Transferring Customer Employees and/or Transferring
Former Supplier Employees will transfer on a Relevant
Transfer Date;

a sub-contractor of the Replacement Supplier to whom
Transferring Supplier Employees will transfer on a Service
Transfer Date (or any sub-contractor of any such sub-
contractor);

a transfer of employment to which the Employment
Regulations applies;

in relation to a Relevant Transfer, the date upon which the
Relevant Transfer takes place;

the Principal Civil Service Pension Scheme available to
employees of the civil service and employees of bodies
under the Superannuation Act 1972, as governed by rules
adopted by Parliament; the Partnership Pension Account
and its (i) lll health Benefits Scheme and (i) Death Benefits
Scheme; the Civil Service Additional Voluntary Contribution
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“Service Transfer"

"*Service Transfer Date"

“Staffing Information”

Scheme; and the 2015 New Scheme (with effect from a date
to be notified to the Supplier by the Minister for the Cabinet
Office};

any transfer of the Services {or any part of the Services), for
whatever reason, from the Supplier or any Sub-contractor to
a Replacement Supplier or a Replacement Sub-contractor;

the date of a Service Transfer:

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

(a) their ages, dales of commencement of employment
or engagement and gender:;

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

(c) the identity of the employer or relevant contracting

Party;

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

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

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

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

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

(i) copies of all relevant documents and materials
relating to such information, including copies of
relevant contracts of employment (or relevant
standard contracts if applied generally in respect of
such employees); and
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“Supplier's Final Supplier
Personnel List"

"Supplier's Provisional
Supplier personnel List”

«Transferring Customer
Employees”

«Transferring Former
Supplier Employees”

wTransferring Supplier
Employees”

2. INTERPRETATION

Where a provision in {
indemnity, undertaking
contractors shali comp
or warranty to the Cus

Sub-contractor, as the case may be.

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

a list provided by the Supplier of all Supplier Personnel who
will transfer under the Employment Regulations on the
Relevant Transfer Date;

a list prepared and updated by the Supplier of all Supplier
Personnel who are engaged in or wholly or mainly assigned
to the provision of the Services or any relevant part of the
Services which it is envisaged as at the date of such list will
no longer be provided by the Supplier:

those employees of the Customer to whom the Employment
Regulations will apply on the Relevant Transfer Date;

in relation to a Former Supplier, those employees of the
Former Supplier to whom the Employment Regulations will
apply on the Relevant Transfer Date; and

those employees of the Supplier and/or the Supplier's Sub-
contractors to whom the Employment Regulations will apply
aon the Service Transfer Date.

his Schedule imposes an obligation on the Supplier to provide an

or warranty, the Supplier shall procure that each of its Sub-
[y with such obligation and provide such indemnity, undentaking
tomer, Former Supplier, Replacement Supplier or Replacement
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PART A

TRANSFERRING CUSTOMER EMPLOYEES AT COMMENCEMENT OF

SERVICES

1. RELEVANT TRANSFERS

1.1

1.2

The Customer and the Supplier agree that:

111 the commencement of the provision of the Services or of each relevant
part of the Services will be a Relevant Transfer in relation to the
Transferring Customer Employees; and

1.1.2 as a result of the operation of the Employment Regulations, the
contracts of employment between the Customer and the Transferring
Customer Employees (except in relation to any terms disapplied
through operation of regulation 10(2) of the Employment Regulations)
will have effect on and from the Relevant Transfer Date as if originally
made between the Supplier and/or any Notified Sub-contractor and
each such Transferring Customer Employee.

The Customer shall comply with all its obligations under the Employment
Regulations and shall perform and discharge all its obligations in respect of the
Transferring Customer Employees in respect of the period arising up to {but not
including)the Relevant Transfer Date (including the payment of all remuneration,
benefits, entitlements and outgoings, all wages, accrued but untaken holiday pay,
bonuses, commissions, payments of PAYE, national insurance contributions and
pension contributions which in any case are attributable in whole or in part to the
period up to (but not including) the Relevant Transfer Date) and any necessary
apportionments in respect of any periodic payments shail be made between: (i)
the Customer; and (ii) the Supplier and/or any Notified Sub-contractor (as
appropriate).

2. CUSTOMER INDEMNITIES

21

Subject to Paragraph 2.2, the Customer shall indemnify the Supplier and any
Notified Sub-contractor against any Employee Liabilities in respect of any
Transferring Customer Employee (or, where applicable any employee
representative as defined in the Employment Regulations) arising from or as a
resuit of:

211 any act or omission by the Customer occurring before the Relevant
Transfer Date;

21.2 the breach or non-observance by the Customer before the Relevant
Transfer Date of:

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

(b) any custom or practice in respect of any Transferring Customer
Employees which the Customer is contractually bound to
honour;

21.3 any claim by any trade union or other body or person representing the
Transferring Customer Employees arising from or connected with any
failure by the Customer to comply with any legal obligation to such
trade union, body or person arising before the Relevant Transfer Date;
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214

215

217

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

(a) in relation to any Transferring Customer Employee, to the
extent that the proceeding, claim or demand by HMRC or other
statutory authority relates to financial obligations arising before
the Relevant Transfer Date; and

(b) in relation to any employee who is not a Transferring Customer
Employee and in respect of whom it is ilater alleged or
determined that the Employment Regulations applied so as to
transfer his/her employment from the Customer to the Supplier
and/or any Notified Sub-contractor as appropriate, to the extent
that the proceeding, claim or demand by the HMRC or other
statutory authority relates to financial obligations arising before
the Relevant Transfer Date.

a failure of the Customer to discharge, or procure the discharge of, all
wages, salaries and all other benefits and all PAYE tax deductions and
national insurance contributions relating to the Transferring Customer
Employees arising before the Relevant Transfer Date;

any claim made by or in respect of any person employed or formerly
employed by the Customer other than a Transferring Customer
Employee for whom it is alleged the Supplier and/or any Notified Sub-
contractor as appropriate may be liable by virtue of the Employment
Regulations and/or the Acquired Rights Directive; and

any claim made by or in respect of a Transferring Customer Employee
or any appropriate employee representative (as defined in the
Employment Regulations) of any Transferring Customer Employee
relating to any act or omission of the Customer in relation to its
obligations under regulation 13 of the Employment Regulations, except
to the extent that the liability arises from the failure by the Supplier or
any Sub-contractor to comply with reguiation 13(4) of the Employment
Regulations.

2.2 The indemnities in Paragraph 2.1 shall not apply to the extent that the Employee
Liabilities arise or are attributable to an act or omission of the Supplier or any
Sub-contractor (whether or not a Nolified Sub-contractor) whether oceurring or
having its origin before, on or after the Relevant Transfer Date including any
Employee Liabilities:

23

221

222

arising out of the resignation of any Transferring Customer Employee
before the Relevant Transfer Date on account of substantial
detrimental changes to histher working conditions proposed by the
Supplier and/or any Sub-contractor to oceur in the period from (and
including) the Relevant Transfer Date; or

arising from the failure by the Supplier or any Sub-contractor to comply
with its obligations under the Employment Regulations.

If any person who is not identified by the Customer as a Transferring Customer
Employee claims, or it is determined in relation to any person who is not
identified by the Customer as a Transferring Customer Employee, that histher
contract of employment has been transferred from the Customer to the Supplier
and/or any Notified Sub-contractor pursuant to the Employment Regulations or
the Acquired Rights Directive then:
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24

25

26

27

2.3.1 the Supplier shall, or shall procure that the Notified Sub-contractor
shall, within 5 Working Days of becoming aware of that fact, give
notice in writing to the Customer; and

232 the Customer may offer (or may procure that a third party may offer)
employment to such person within 15 Working Days of receipt of the
notification by the Supplier and/or any Notified Sub-contractor, or take
such other reasonable steps as the Customer considers appropriate to
deal with the matter provided always that such steps are in compliance
with Law.

If an offer referred to in Paragraph2.3.2 Is accepted, or if the situation has
otherwise been resolved by the Customer, the Supptier shali, or shall procure
that the Notified Sub-contractor shall, immediately release the person from
his/her employment or alleged employment.

if by the end of the 15 Working Day period specified in Paragraph 2.3.2:
2.5.1 no such offer of employment has been made;

252 such offer has been made but not accepted; or

253 the situation has not otherwise been resolved,

the Supplier and/or any Notified Sub-contractor may within 5 Working Days give
notice to terminate the employment or alleged employment of such person.

Subject to the Supplier and/or any Notified Sub-contractor acting in accordance
with the provisions of Paragraphs 2 3 to 2.5 and in accordance with all applicable
proper employment procedures set out in applicable Law, the Customer shall
indemnify the Supplier andfor any Notified Sub-contractor (as appropriate)
against all Employee Liabilties arising out of the termination pursuant to the
provisions of Paragraph 2.5 provided that the Supplier takes, or procures that the
Notified Sub-contractor takes, all reasonable steps to minimise any such

Employee Liabilities.
The indemnity in Paragraph 2.6:
271 shall not apply to:

(a) any claim for:

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

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

in any case in relation to any alleged act or omission of the
Supplier and/or any Sub-contractor; or

{b) any claim that the termination of employment was unfair
because the Supplier and/or Notified Sub-contractor neglected
ta follow a fair dismissal procedure; and

2.7.2 shall apply only where the notification referred to in Paragraph 2.3.1 s
made by the Supplier and/or any Notified Sub-contractor (as
appropriate) to the Customer within 6 months of the Call Off
Commencement Date.
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2.8

If any such person as is referred to in Paragraph 2.3 is neither re-employed by
the Customer nor dismissed by the Supplier and/or any Notified Sub-contractor
within the time scales set out in Paragraph 2.5 such person shall be treated as
having transferred to the Supplier and/or any Notified Sub-contractor and the
Supplier shall, or shall procure that the Notified Sub-contractor shall, comply with
such obligations as may be imposed upon it under applicable Law.

3. SUPPLIER INDEMNITIES AND OBLIGATIONS

3.1

Subject to Paragraph 3.2 the Supplier shall indemnify the Customer against any
Employee Liabilities in respect of any Transferring Customer Employee (or,
where applicable any employee representative as defined in the Employment
Regulations) arising from or as a result of:

311

312

313

3.14

3.1.5

3.1.6

any act or omission by the Supplier or any Sub-contractor whether
occurring before, on or after the Relevant Transfer Date;

the breach or non-observance by the Supplier or any Sub-contractor
on or aller the Relevant Transfer Date of:

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

(b) any custom or practice in respect of any Transferring Customer
Employees which the Supplier or any Sub-contractor is
cantractually bound to honour;

any claim by any trade union or other body or person representing any
Transferring Customer Employees arising from or connected with any
failure by the Supplier or any Sub-contractor to comply with any legal
obligation to such trade union, body or person arising on or after the
Relevant Transfer Date;

any proposal by the Supplier or 2 Sub-contractor made before the
Relevant Transfer Date to make changes to the terms and conditions
of employment or working conditions of any Transferring Customer
Employees to their material detriment on or after their transfer to the
Supplier or the relevant Sub-contractor (as the case may be) on the
Relevant Transfer Date, or to change the terms and conditions of
employment or working conditions of any person who wouid have been
a Transferring Customer Employee but for their resignation (or
decision to treat their employment as terminated under regulation 4(9)
of the Employment Regulations) before the Relevant Transfer Date as
a result of or for a reason connected to such proposed changes;

any statement communicated to or action undertaken by the Supplier
or any Sub-contractor to, or in respect of, any Transferring Customer
Employee before the Relevant Transfer Date regarding the Relevant
Transfer which has not been agreed in advance with the Customer in
writing;

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

(a) in relation to any Transferring Customer Employee, to the
extent that the proceeding, claim or demand by HMRC or other
statutory authority relates to financial obligations arising on or
after the Relevant Transfer Date; and
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{b) in relation to any employee who is not a Transferring Customer
Employee, and in respect of whom it is later alleged or
determined that the Employment Reguiations applied so as to
transfer his/her employment from the Customer to the Supplier
or a Sub-contractor, to the extent that the proceeding, claim or
demand by HMRC or other statutory authority relates to
financial obligations arising on or after the Relevant Transfer
Date;

317 a failure of the Supplier or any Sub-contractor to discharge or procure
the discharge of all wages, salaries and all other benefits and all PAYE
tax deductions and national insurance contributions relating to the
Transferring Customer Employees in respect of the period from (and
including) the Relevant Transfer Date; and

318 any claim made by or in respect of a Transferring Customer Employee
or any appropriate employee representative (as defined in the
Employment Regulations) of any Transferring Customer Employee
relating to any act or omission of the Supplier or any Sub-contractor in
relation to their obligations under regulation 13 of the Employment
Regulations, except to the extent that the liability arises from the
Customer’s failure to comply with its obligations under regulation 13 of
the Employment Regulations.

3.2 The indemnities in Paragraph 3.1 shall not apply to the extent that the Employee
Liabilities arise or are attributable to an act or omission of the Customer whether
occurring or having its origin before, on or after the Relevant Transfer Date
including, without limitation, any Employee Liabilities arising from the Customer’s
failure to comply with its obligations under the Employment Regulations.

33 The Supplier shall comply, and shall procure that each Sub-contractor shall
comply, with all its obligalions under the Employment Regulations (including its
obligation to inform and consult in accordance with regulation 13 of the
Employment Regulations) and shall perform and discharge, and shall procure
that each Sub-contractor shall perform and discharge, all its obligations in
respect of the Transferring Customer Employees, frem (and including) the
Relevant Transfer Date (including the payment of all remuneration, benefits,
entittements and outgoings, all wages, accrued but untaken holiday pay,
bonuses, commissions, payments of PAYE, national insurance contributions and
pension confributions which in any case are attributable in whole or in part to the
period from and including the Relevant Transfer Date} and any necessary
apportionments in respect of any periodic payments shali be made between the
Customer and the Supplier.

4. INFORMATION

The Supplier shall, and shall procure that each Sub-contractor shall, premptly provide to
the Customer in writing such information as is necessary to enable the Customer to
carry out its duties under regulation 13 of the Employment Regulations. The Customer
shall promptly provide to the Supplier and each Notified Sub-contractor in writing such
information as is necessary to enable the Supplier and each Notified Sub-contractor to
carry out their respective duties under regulation 13 of the Employment Regulations.

5. PRINCIPLES OF GOOD EMPLOYMENT PRACTICE

9.1 The Parties agree that the Principles of Good Employment Practice issued by the
Cabinet Office in December 2010 apply to the treatment by the Supplier of
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employees whose employment begins after the Relevant Transfer Date, and the
Supplier undertakes to treat such employees in accordance with the provisions of
the Principles of Good Employment Practice.

9.2 The Supplier shall, and shall procure that each Sub-contractor shall, comply with
any requirement notified to it by the Customer relating to pensions in respect of
any Transferring Customer Employee as set down in:

5.2.1

5.2.2

52.3

524

the Cabinet Office Statement of Practice on Staff Transfers in the
Public Sector of January 2000, revised 2007;

HM Treasury’s guidance “Staff Transfers from Central Government: A
Fair Deal for Staff Pensions of 1999;

HM Treasury's guidance “Fair deal for staff pensions: procurement of
Bulk Transfer Agreements and Related Issues” of June 2004: and/or

the New Fair Deal.

5.3 Any changes embodied in any statement of practice, paper or other guidance
that replaces any of the documentation referred to in Paragraphs 5.1 or 5.2 shall
be agreed in accordance with the Variation Procedure.

6. PENSIONS

The Supplier shali, and shall procure that each of its Sub-contractors shall, comply with
the pensions provisions in the following Annex.
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ANNEX TO PART A
PENSIONS
1. PARTICIPATION

1.1 The Supplier undertakes to enter into the Admission Agreement.
1.2 The Supplier and the Customer:

1.2.1 undertake to do all such things and execute any documents (including
the Admission Agreement) as may be required to enable the Supplier
to participate in the Schemes in respect of the Fair Deal Employees;

122 agree that the Customer is entitled to make arrangements with the
body responsible for the Schemes for the Customer to be notified if the
Supplier breaches the Admission Agreement;

1.2.3 notwithstanding Paragraph 1.2,2 of this Annex, the Supplier shall notify
the Customer in the event that it breaches the Admission Agreement;
and

124 agree that the Customer may terminate this Call Off Contract for
material default in the event that the Supplier breaches the Admission
Agreement.

1.3 The Supplier shall bear its own costs and all costs that the Customer reasonably
incurs in connection with the negotiation, preparation and execution of
documents to facilitate the Supplier participating in the Schemes.

2. FUTURE SERVICE BENEFITS

21 The Supplier shall procure that the Fair Deal Employees, shall be either admitted
into, or offered continued membership of, the relevant section of the Schames
that they currently contribute to, or were eligible to join immediately prior to the
Relevant Transfer Date and the Supplier shall procure that the Fair Deal
Employees continue to accrue benefits in accordance with the provisions
governing the relevant section of Schemes for service from (and including) the
Relevant Transfer Date.

22 The Supplier undertakes that should it cease to participate in the Schemes for
whatever reason at a time when it has Eligible Employees, that it will, at no extra
cost to the Customer, provide to any Fair Deal Employee who immediately prior
to such cessation remained an Eligible Employee with access to an occupational
pension scheme certified by the Government Actuary’'s Department or any
actuary nominated by the Customer in accordance with relevant guidance
produced by the Government Actuary's Department as providing benefits which
are broadly comparable to those provided by the Schemes at the relevant date.

23 The Parties acknowledge that the Civil Service Compensation Scheme and the
Civil Service Injury Benefit Scheme (established pursuant to section 1 of the
Superannuation Act 1972) are not covered by the protection of New Fair Deal.

3. FUNDING
3.1 The Supplier undertakes to pay to the Schemes ail such amounts as are due

under the Admission Agreement and shall deduct and pay to the Schemes such
employee contributions as are required by the Schemes.
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3.2 The Supplier shall indemnify and keep indemnified the Customer on demand
against any claim by, payment to, or loss incurred by, the Schemes in respect of
the failure to account to the Schemes for payments received and the non-
payment or the late payment of any sum payable by the Suppiier to or in respect
of the Schemes.

PROVISION OF INFORMATION

The Supplier and the Customer respectively undertake to each other;

41 to provide all information which the other Party may reasonably request
concerning matters (i) referred to in this Annex and (i) set out in the Admission
Agreement, and to supply the information as expeditiously as possible; and

42 not to issue any announcements to the Fair Deal Employees prior to the
Relevant Transfer Date concerning the matters stated in this Annex without the
consent in writing of the other Party (not to be unreasonably withheld or delayed).

INDEMNITY

The Supplier undertakes to the Customer to indemnify and keep indemnified the
Customer on demand from and against all and any Losses whatsoever arising out of or
in connection with any liability towards the Fair Deal Employees arising in respect of
service on or after the Relevant Transfer Date which relate to the payment of benefits
under an occupational pension scheme (within the meaning provided for in section 1 of
the Pension Schemes Act 1893) or the Schemes.

. EMPLOYER OBLIGATION

The Supplier shall comply with the requirements of the Pensions Act 2008 and the
Transfer of Employment (Pension Protection) Regulations 2005.

. SUBSEQUENT TRANSFERS

The Supplier shall:

7.1 not adversely affect pension rights accrued by any Fair Deal Employee in the
period ending on the date of the relevant future transfer;

7.2 provide all such co-operation and assistance as the Schemes and the
Replacement Supplier and/or the Customer may reasonably require to enable
the Replacement Supplier to participate in the Schemes in respect of any Eligible
Employee and to give effect to any transfer of accrued rights required as part of
participation under New Fair Deal; and

7.3 for the period either:

7.3.1 after notice (for whatever reason) is given, in accordance with the other
provisions of this Call Off Contract, to terminate the Agreement or any
part of the Services; or

7.3.2 after the date which is two (2) years prior to the date of expiry of this
Call Off Contract,

ensure that no change is made to pension, retirement and death benefits
provided for or in respect of any person who will transfer to the Replacement
Supplier or the Customer, no category of earnings which were not previously
pensionable are made pensionable and the contributions (if any) payable by such
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employees are not reduced without (in any case) the prior approval of the
Customer (such approval not to be unreasonably withheld). Save that this sub-
paragraph shall not apply to any change made as a consequence of participation
in an Admission Agreement.
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PART B

TRANSFERRING FORMER SUPPLIER EMPLOYEES AT COMMENCEMENT

OF SERVICES

1. RELEVANT TRANSFERS

1.1

1.2

The Customer and the Supplier agree that:

1.1.1 the commencement of the provision of the Services or of any relevant
part of the Services will be a Relevant Transfer in relation to the
Transferring Former Supplier Employees; and

1.1.2 as a result of the operation of the Employment Regulations, the
contracts of employment between each Former Supplier and the
Transferring Former Supplier Employees {except in relation to any
terms disapplied through the operation of regulation 10(2) of the
Employment Regulations) shall have effect on and from the Relevant
Transfer Date as if originally made between the Supplier and/or
Notified Sub-contractor and each such Transferring Former Supplier
Employee.

The Customer shall procure that each Former Supplier shall comply with all its
obligations under the Employment Regulations and shall perform and discharge
all its obligations in respect of all the Transferring Former Supplier Employees in
respect of the period up to (but not including) the Relevant Transfer Date
(including the payment of all remuneration, benefits, entittements and outgoings,
all wages, accrued but untaken holiday pay, bonuses, commissions, payments of
PAYE, national insurance contributions and pension contributions which in any
case are atiributable in whole or in part in respect of the period up to (but not
including) the Relevant Transfer Date) and the Supplier shall make, and the
Customer shall procure that each Former Supplier makes, any necessary
apportionments in respect of any periodic payments.

2. FORMER SUPPLIER INDEMNITIES

2.1

Subject to Paragraph 2.2, the Customer shall procure that each Former Supplier
shall indemnify the Supplier and any Notified Sub-contractor against any
Employee Liabilities in respect of any Transferring Former Supplier Employee
(or, where applicable any employee representative as defined in the Employment
Regulations) arising from or as a result of;

211 any act or amission by the Former Supplier arising before the Relevant
Transfer Date;

21.2 the breach or non-observance by the Former Supplier arising before
the Relevant Transfer Date of:

(@)  any collective agreement applicable to the Transferring Former
Supplier Employees; and/or

(b) any custom or practice in respect of any Transferring Former
Supplier Employees which the Former Supplier is contractually
bound to honour,
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22

23

2.1.3

214

215

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

(a) in relation to any Transferring Former Supplier Employee, to the
extent that the proceeding, claim or demand by HMRC or other
statutory authority relates to financial obligations arising before
the Relevant Transfer Date; and

(b) in relation to any employee who is not a Transferring Former
Supplier Employee and in respect of whom it is later alleged or
determined that the Employment Regulations applied so as to
transfer histher employment from the Former Supplier to the
Supplier and/or any Notified Sub-contractor as appropriate, to
the extent that the proceeding, claim or demand by HMRC or
other statutory authority relates to financial obligations in
respect of the period to (but excluding) the Relevant Transfer
Date;

a failure of the Former Supplier to discharge or procure the discharge
of all wages, salaries and all other benefits and all PAYE tax
deductions and national insurance contributions relating to the
Transferring Former Supplier Employees in respect of the period to
{but excluding) the Relevant Transfer Date;

any claim made by or in respect of any person employed or formerly
employed by the Former Supplier other than a Transferring Former
Supplier Employee for whom it is alleged the Supplier andfor any
Notified Sub-contractor as appropriate may be liable by virtue of this
Call Off Contract andfor the Employment Regulations and/or the
Acquired Rights Directive; and

any claim made by or in respect of a Transferring Former Supplier
Employee or any appropriate employee representative (as defined in
the Employment Regulations) of any Transferring Former Supplier
Employee relating to any act or omission of the Former Supplier in
relation to its obiigations under regulation 13 of the Employment
Regulations, except to the extent that the liability arises from the failure
by the Supplier ar any Sub-contractor to comply with regulation 13(4)
of the Employment Regulations.

The indemnities in Paragraph 2.1 shall not apply to the extent that the Employee
Liabilities arise or are atiributable to an act or omission of the Supplier or any
Sub-contractor whether occurring or having its origin before, on or after the
Relevant Transfer Date including, without limitation, any Employee Liabilities:

221

222

arising out of the resignation of any Transferring Former Supplier
Employee before the Relevant Transfer Date on account of substantial
detrimental changes to his/her working conditions proposed by the
Supplier or any Sub-contractor to occur in the period from (and
including) the Relevant Transfer Date; or

arising from the failure by the Supplier and/or any Sub-contractor to
comply with its obligations under the Empioyment Regulations.

If any person who is not identified by the Customer as a Transferring Former
Supplier Employee claims, or it is determined in relation to any person who is not
identified by the Customer as a Transferring Former Supplier Employee, that
his/her contract of employment has been transferred from a Former Supplier to
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24

2.5

286

2.7

the Supplier and/or any Notified Sub-centractor pursuant to the Employment
Regulations or the Acguired Rights Directive then:

231 the Supplier shall, or shall procure that the Notified Sub-contractor
shall, within 5 Working Days of becoming aware of that fact, give
notice in writing to the Customer and, where required by the Customer,
to the Former Supplier; and

2.3.2 the Former Supplier may offer (or may procure that a third party may
offer) employment to such person within 15 Working Days of the
notification by the Supplier and/or the Notified Sub-contractor or take
such other reasonable steps as the Former Supplier considers
appropriate to deal with the matter provided always that such steps are
in compliance with applicable Law.

If an offer referred to in Paragraph 2.3.2 is accepted, or if the situation has
otherwise been resolved by the Former Supplier and/or the Customer, the
Supplier shall, or shall procure that the Notified Sub-contractor shall, immediately
release the person from his/her employment or alleged employment.

if by the end of the 15 Working Day period specified in Paragraph 2.3.2;
2.5.1 no such offer of employment has been made;

25.2 such offer has been made but not accepted; or

253 the situation has not otherwise been resolved,

the Supplier and/or any Notified Sub-contractor may within 5 Working Days give
notice to terminate the employment or alleged employment of such person.

Subject to the Supplier and/or any Notified Sub-contractor acting in accordance
with the provisions of Paragraphs 2.3 to 2.5 and in accordance with all applicable
proper employment procedures set out in Law, the Customer shall procure that
the Former Supplier indemnifies the Supplier and/or any Notified Sub-contractor
{as appropriate) against all Employee Liabilities arising out of the termination
pursuant to the provisions of Paragraph 2.5 provided that the Supplier takes, or
shall procure that the Notified Sub-contractor takes, all reasonable steps to
minimise any such Employee Liabilities.

The indemnity in Paragraph 2.6:
2.7.1 shall not apply to:
(a) any claim for:

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

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

in any case in relation to any alleged act or omission of the
Supplier and/or any Sub-contractor; or

(b} any claim that the termination of employment was unfair
because the Supplier and/or Notified Sub-contractor neglected
to follow a fair dismissal procedure; and

272 shall apply only where the notification referred to in Paragraph 2.3.1 is
made by the Supplier andfor any Nolified Sub-contractor (as
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appropriate) to the Customer and, if applicable, the Former Supplier,
within 6 months of the Call Off Commencement Date.

If any such person as is described in Paragraph 2.3 is neither re-employed by the
Former Supplier nor dismissed by the Supplier and/or any Notified Sub-
contractor within the time scales set out in Paragraph 2.5, such person shall be
treated as having transferred to the Supplier or Notified Sub-contractor and the
Supplier shall, or shall procure that the Notified Sub-contractor shall, comply with
such obligations as may be imposed upon it under the Law.

3. SUPPLIER INDEMNITIES AND OBLIGATIONS

3.1

Subject to Paragraph 3.2, the Supplier shall indemnify the Customer and/or the
Farmer Supplier against any Employee Liabilities in respect of any Transferring
Former Supplier Employee (or, where applicable any employee representative as
defined in the Employment Regulations) arising from or as a result of:

311

31.2

3.1.3

314

3.15

316

any act or omission by the Supplier or any Sub-contractor whether
occurring before, on or after the Relevant Transfer Date;

the breach or non-cbservance by the Supplier or any Sub-contractor
on or after the Relevant Transfer Date of:

(a) any collective agreement applicable to the Transferring Former
Supplier Employee; and/or

(b) any custom or practice in respect of any Transferring Former
Supplier Employees which the Supplier or any Sub-contractor is
contractually bound to honour;

any claim by any trade union or other body or person representing any
Transferring Former Supplier Employees arising from or connected
with any failure by the Supplier or a Sub-contractor to comply with any
legal obligation to such trade unijon, body or person arising on or after
the Relevant Transfer Date;

any proposal by the Supplier or a Sub-contractor prior to the Relevant
Transfer Date to make changes to the terms and conditions of
employment or working conditions of any Transferring Former Supplier
Employees to their material detrimeni on or after their transfer to the
Supplier or a Sub-contractor (as the case may be) on the Relevant
Transfer Date, or to change the terms and conditions of employment or
working conditions of any person who would have been a Transferring
Former Supplier Employee but for their resignation (or decision to treat
their employment as terminated under regulation 4(9) of the
Employment Regulations) before the Relevant Transfer Date as a
result of or for a reason connected to such proposed changes;

any statement communicated to or action undertaken by the Supplier
or a Sub-contractor to, or in respect of, any Transferring Former
Supplier Employee before the Relevant Transfer Date regarding the
Relevant Transfer which has not been agreed in advance with the
Customer and/or the Former Supplier in writing;

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

(a) in relation to any Transferring Former Supplier Employee, to the
extent that the proceeding, claim or demand by HMRC or other
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statutory authority relates to financial obligations arising on or
after the Relevant Transfer Dale; and

(b) in relation to any employee who is not a Transferring Former
Supplier Employee, and in respect of whom it is later alleged or
determined that the Employment Regulations applied so as to
transfer his/her employment from the Former Supplier to the
Supplier or a Sub-contractor, to the extent that the proceeding,
claim or demand by the HMRC or other statutory authority
relates to financial obligations arising on or after the Relevant
Transfer Date;

317 a failure of the Supplier or any Sub-contractor to discharge or procure
the discharge of all wages, salaries and all other benefits and all PAYE
tax deductions and national insurance contributions relating to the
Transferring Former Supplier Employees in respect of the period from
(and including) the Relevant Transfer Date; and

31.8 any claim made by or in respect of a Transferring Former Supplier
Employee or any appropriate employee representative (as defined in
the Employment Regulations) of any Transferring Former Supplier
Employee relating to any act or omission of the Supplier or any Sub-
contractor in relation to obligations under regulation 13 of the
Employment Regulations, except to the extent that the kability arises
from the Former Supplier's failure to comply with its obligations under
regulation 13 of the Employment Regulations.

3.2 The indemnities in Paragraph 3.1 shall not apply te the extent that the Employee
Liabilities arise or are attributable to an act or omission of the Former Supplier
whether occurring or having its origin before, on or after the Relevant Transfer
Date including, without limitation, any Employee Liabilities arising from the
Former Supplier's failure to comply with its obligations under the Employment
Regulations.

3.3 The Supplier shall comply, and shall procure that each Sub-contractor shall
comply, with all its obligations under the Employment Regulations (including
without limitation its obligation to inform and censult in accordance with
regulation 13 of the Employment Regulations) and shall perform and discharge,
and shall procure that each Sub-contractor shall perform and discharge, all its
obligations in respect of all the Transferring Former Supplier Employees, on and
from the Relevant Transfer Date (including the payment of ali remuneration,
benefits, entitlements and outgoings, all wages, accrued but untaken holiday pay,
bonuses, commissions, payments of PAYE, national insurance contributions and
pension contributions which in any case are attributable in whole or in part to the
period from (and including) the Relevant Transfer Date) and any necessary
apportionments in respect of any periodic payments shall be made between the
Supplier and the Former Supplier.

4. INFORMATION

The Supplier shall, and shall procure that each Sub-contractor shall, promptly provide to
the Customer and/or at the Customer's direction, the Former Supplier, in writing such
information as is necessary to enable the Customer and/or the Former Supplier to carry
out their respective duties under regulation 13 of the Employment Regulations. The
Customer shall procure that the Former Supplier shall promptly provide to the Supplier
and each Notified Sub-contractor in writing such information as is necessary to enable
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5.

the Supplier and each Notified Sub-contractor to carry out their respective duties under
regulation 13 of the Employment Regulations.

PRINCIPLES OF GOOD EMPLOYMENT PRACTICE

3.1 The Supplier shall, and shall procure that each Sub-contractor shall, comply with
any requirement notified to it by the Customer relating to pensions in respect of
any Transferring Former Suppiier Employee as set down in:

5.1.1 the Cabinet Office Statement of Practice on Staff Transfers in the
Public Sector of January 2000, revised 2007;

5.1.2 HM Treasury's guidance “Staff Transfers from Central Government: A
Fair Deal for Staff Pensions of 1999;

51.3 HM Treasury's guidance: *Fair deal for staff pensions: procurement of
Bulk Transfer Agreements and Related Issues” of June 2004; and/or

514 the New Fair Deal,

52 Any changes embodied in any statement of practice, paper or other guidance
that replaces any of the documentation referred to in Paragraph 5.1 shall be
agreed in accordance with the Variation Procedure.

PROCUREMENT OBLIGATIONS

Notwithstanding any other provisions of this Part B, where in this Part B the Customer
accepts an obligation 1o procure that a Former Supplier does or does not do something,
such obligation shall be limited so that it extends only to the extent that the Customer's
contract with the Former Supplier contains a contractual right in that regard which the
Customer may enforce, or otherwise so that it requires only that the Customer must use
reasonable endeavours to procure that the Former Supplier does or does not act
accordingly.

PENSIONS
The Supplier shall, and shall procure that each Sub-contractor shall, comply with the

pensions provisions in the following Annex in respect of any Transferring Former
Supplier Employees who transfer from the Former Supplier to the Supplier.

167



ANNEX TO PART B
PENSIONS

1. PARTICIPATION

11
1.2

1.3

The Supplier undertakes to enter inte the Admission Agreement.
The Supplier and the Customer:

1.2.1 undertake to do all such things and execute any documents (including
the Admission Agreement) as may be required to enable the Supplier
to participate in the Schemes in respect of the Fair Deal Employees;

1.2.2 agree that the Customer is entitled to make arrangements with the
body responsible for the Schemes for the Customer to be notified if the
Supplier breaches the Admission Agreement;

1.2.3 notwithstanding Paragraph 1.2.2 of this Annex, the Supplier shall notify
the Customer in the event that it breaches the Admission Agreement;
and

1.2.4 agree that the Customer may lerminate this Call Off Contract for
material default in the event that the Supplier breaches the Admission
Agreement.

The Supplier shall bear its own costs and all costs that the Customer reasonably
incurs in connection with the negotiation, preparation and execution of
documents to facilitate the Supplier participating in the Schemes.

2. FUTURE SERVICE BENEFITS

2.1

2.2

23

24

If the Supplier is rejoining the Schemes for the first time, the Supplier shall
procure that the Fair Deal Employees shall be either admitted to or offered
continued membership of the relevant section of the Schemes that they became
eligible to join on the Relevant Transfer Date and shall continue to accrue or
accrue benefits in accordance with the provisions governing the relevant section
of the Schemes for service from (and including) the Relevant Transfer Date.

If staff have already been readmitted to the Schemes, the Supplier shall procure
that the Fair Deal Employees, shall be either admitted into, or offered continued
membersship of, the relevant section of the Schemes that they currently contribute
{o, or were eligible to join immediately prior to the Relevant Transfer Date and the
Supplier shall procure that the Fair Deal Employees continue to accrue benefits
in accordance with the provisions governing the relevant section of the Schemes
for service from (and including) the Relevant Transfer Date.

The Supplier undertakes that should it cease to participate in the Schemes for
whatever reason at a time when it has Eligible Employees, that it will, at no extra
cost to the Customer, provide to any Fair Deal Employee who immediately prior
to such cessation remained an Eligible Employee with access to an occupational
pension scheme certified by the Government Actuary’s Department or any
actuary nominated by the Customer in accordance with relevant guidance
produced by the Government Actuary's Department as providing benefits which
are broadly comparable to those provided by the Schemes at the relevant date.

The Parties acknowledge that the Civil Service Compensation Scheme and the
Civil Service Injury Benefit Scheme (established pursuant to section 1 of the
Superannuation Act 1972) are not covered by the protection of New Fair Deal.
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3. FUNDING

3.1 The Supplier undertakes to pay to the Schemes all such amounts as are due
under the Admission Agreement and shall deduct and pay to the Schemes such
employee contributions as are required by the Schemes.

3.2 The Supplier shall indemnify and keep indemnified the Customer on demand
against any claim by, payment to, or loss incurred by the Schemes in respect of
the failure to account to the Schemes for payments received and the non-
payment or the late payment of any sum payable by the Supplier to or in respect
of the Schemes,

4. PROVISION OF INFORMATION
The Supplier and the Customer respectively undertake to each other:

4.1 o provide all information which the other Party may reasonably request
concerning matters (i) referred to in this Annex and (ii) set out in the Admission
Agreement, and to supply the information as expeditiously as possible; and

42 not to issue any announcements to the Fair Deal Employees prior to the
Relevant Transfer Date concerning the matters stated in this Annex without the
consent in writing of the other Party (not to be unreasonably withheld or delayed)

5. INDEMNITY

The Supplier undertakes to the Customer to indemnify and keep indemnified the
Customer on demand from and against all and any Losses whatsoever arising out of or
in connection with any liability towards the Fair Deal Employees arising in respect of
service on or after the Relevant Transfer Date which relate to the payment of benefits
under an occupational pension scheme (within the meaning provided for in section 1 of
the Pension Schemes Act 1993) or the Schemes.

6. EMPLOYER OBLIGATION

The Supplier shall comply with the requirements of the Pensions Act 2008 and the
Transfer of Employment (Pension Protection) Regulations 2005.

7. SUBSEQUENT TRANSFERS
The Supplier shall:
7.1 not adversely affect pension rights accrued by any Fair Deal Employee in the

period ending on the date of the relevant future transfer;

72 provide all such co-operation and assistance as the Schemes and the
Replacement Supplier and/or the Customer may reasonably require to enable
the Replacement Supplier to participate in the Schemes in respect of any
Eligible Employee and to give effect to any transfer of accrued rights required as
part of participation under the New Fair Deal; and

7.3 for the period either

7.3.1 after notice (for whatever reason) is given, in accordance with the other
provisions of this Call Off Contract, to terminate the Agreement or any
part of the Services; or
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7.3.2 after the date which is two (2) years prior lo the date of expiry of this
Call Off Contract,

ensure that no change is made to pension, retirement and death benefits
provided for or in respect of any person who will transfer to the Replacement
Supplier or the Customer, no category of earnings which were not previously
pensionable are made pensionable and the contributions (if any) payable by such
employees are not reduced without (in any case) the prior approval of the
Customer (such approval not to be unreasonably withheld). Save that this sub-
paragraph shall not apply to any change made as a consequence of participation
in an Admission Agreement.
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PART C

NO TRANSFER OF EMPLOYEES AT COMMENCEMENT OF SERVICES

1. PROCEDURE IN THE EVENT OF TRANSFER

11

1.2

13

14

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

if any employee of the Customer and/or a Former Supplier claims, or it is
determined in relation to any employee of the Customer and/or a Former
Supplier, that his/her contract of employment has been transferred from the
Customer and/or the Former Supplier to the Supplier and/or any Sub-contractor
pursuant to the Employment Regulations or the Acquired Rights Directive then:

121 the Supplier shall, and shall procure that the relevant Sub-contractor
shall, within 5 Working Days of becoming aware of that fact, give
notice in writing to the Customer and, where required by the Customer,
give notice to the Former Supplier; and

122 the Customer and/or the Former Supplier may offer (or may procure
that a third party may offer) employment to such person within
15 Working Days of the notification by the Supplier or the Sub-
contractor (as appropriate) or take such other reasonable steps as the
Customer or Former Supplier (as the case may be) considers
appropriate to deal with the matter provided always that such steps are
in compliance with applicable Law.

If an offer referred to in Paragraph 1.2.2 is accepted (or if the situation has
otherwise been resolved by the Customer and/or the Former Supplier), the
Supplier shall, or shall procure that the Sub-contractor shall, immediately release
the person from histher employment or alleged employment.

If by the end of the 15 Working Day period specified in Paragraph 1.2.2:
14.1 no such offer of employment has been made;

14.2 such offer has been made but not accepted; or

143 the situation has not otherwise been resolved,

the Supplier and/or the Sub-contractor may within 5 Working Days give notice to
terminate the employment or alleged employment of such person.

2. INDEMNITIES

2.1

Subject to the Supplier and/or the relevant Sub-contractor acting in accordance
with the provisions of Paragraphs 1.2 to 1.4 and in accordance with all applicable
employment procedures set out in applicable Law and subject also to
Paragraph 2.4, the Customer shall:

21.1 indemnify the Supplier and/or the relevant Sub-contractor against all
Employee Liabilities arising out of the termination of the employment of
any employees of the Customer referred to in Paragraph 1.2 made
pursuant to the provisions of Paragraph 1.4 provided that the Supplier
takes, or shall procure that the Notified Sub-contractor takes, all
reasonable steps to minimise any such Employee Liabilities; and
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21.2 procure that the Former Supplier indemnifies the Supplier and/or any
Notified Sub-contractor against all Employee Liabilities arising out of
termination of the employment of the employees of the Former
Supplier made pursuant to the provisions of Paragraph 1.4 provided
that the Supplier takes, or shall procure that the relevant Sub-
contractor takes, all reasonable sleps to minimise any such Employee
Liabilities.

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

23 Where any peison remains employed by the Supplier and/or any Sub-contractor
pursuant to Paragraph 2.2, all Employee Liabilities in refation to such employse
shall remain with the Supplier and/or the Sub-contractor and the Supplier shall
indemnify the Customer and any Former Supplier, and shall procure that the
Sub-contractor shall indemnify the Customer and any Former Supplier, against
any Employee Liabilities that either of them may incur in respect of any such
employees of the Supplier and/or employees of the Sub-contractor.

24 The indemnities in Paragraph 2.1:
24.1 shall not apply to;
(a) any claim for:

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

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

in any case in relation to any alleged act or omission of the
Supplier and/or any Sub-contractor; or

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

242 shall apply only where the notification referred to in Paragraph 1.2.1 is
made by the Supplier and/or any Sub-contractor to the Customer and,
if applicable, Former Supplier within 6 months of the Cali Off
Commencement Date.

3. PROCUREMENT OBLIGATIONS

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

1. PRE-SERVICE TRANSFER OBLIGATIONS

1.1

12

13

14

156

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

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

11.2 receipt of the giving of notice of early termination or any Partial
Termination of this Call Off Contract;

1.1.3 the date which is 12 months before the end of the Term: and

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

it shall provide in a suitably anonymised format so as to comply with the DPA, the
Supplier’s Provisional Supplier Personnel List, together with the Staffing
Information in relation to the Supplier's Provisional Supplier Personnel List and it
shall provide an updated Supplier's Provisional Supplier Personnel List at such
intervals as are reasonably requested by the Customer.

At [east 40 Working Days prior to the Service Transfer Date, the Supplier shalt
provide to the Customer or at the direction of the Customer to any Replacement
Supplier and/or any Replacement Sub-contractor:

1.2.1 the Supplier's Fina! Supplier Personnel List, which shall identify which
of the Supplier Personnel are Transferring Supplier Employees; and

1.2.2 the Staffing Information in relation to the Supplier's Final Supplier
Personnel List (insofar as such information has not previously been
provided).

The Customer shali be permitted to use and disclose information provided by the
Supplier under Paragraphs 1.1 and 1.2 for the purpose of informing any
prospective Replacement Supplier and/or Replacement Sub-contractor.

The Supplier warrants, for the benefit of the Customer, any Replacement
Supplier, and any Replacement Sub-contractor that all information provided
pursuant to Paragraphs 1.1 and 1.2 shall be true and accurate in zll material
respects at the time of providing the information.

From the date of the earliest event referred to in Paragraph 1.1, the Supplier
agrees, that it shall not, and agrees to procure that each Sub-contractor shall not,
assign any person to the provision of the Services who is not listed on the
Supplier's Provisional Supplier Personnel List and shall not without the approval
of the Customer (not to be unreasanably withheld or delayed):

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

1.5.2 make, promise, propose or permit any material changes to the terms
and conditions of employment of the Supplier Personnel (including any
payments connected with the termination of employment);
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1.6

1.7

1.5.3 increase the proportion of working time spent on the Services {or the
relevant par of the Services) by any of the Supplier Personnel save for
fulfilling assignments and projects previously scheduled and agreed;

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

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

1.5.6 terminate or give notice to terminate the employment or contracts of
any persons on the Supplier's Provisional Supplier Personne! List save
by due disciplinary process,

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

During the Term, the Supplier shall provide, and shall procure that each
Sub-contractor shall provide, to the Customer any information the Customer may
reasonably require relating to the manner in which the Services are organised,
which shall include:

1.6.1 the numbers of employees engaged in providing the Services;

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

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

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

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

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

1.7.4 tax code;

1.7.5 details of any voluntary deductions from pay; and

1.7.6 bank/building society account details for payroll purposes.
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2. EMPLOYMENT REGULATIONS EXIT PROVISIONS

2.1

22

2.3

The Customer and the Supplier acknowledge that subsequent 1o the
commencement of the provision of the Services, the identity of the provider of the
Services (or any part of the Services) may change (whether as a result of
terminalion or Partial Termination of this Call Off Contract or otherwise) resuiting
in the Services being undertaken by a Replacement Supplier andfor a
Replacement Sub-contractor. Such change in the identity of the supplier of such
services may constitute a Relevant Transfer to which the Employment
Regulations and/or the Acquired Rights Directive will apply. The Customer and
the Supplier further agree that, as a result of the operation of the Employment
Regulations, where a Relevant Transfer occurs, the contracts of employment
between the Supplier and the Transferring Supplier Employees (except in
relation to any contract terms disapplied through operation of regulation 10(2) of
the Employment Regulations) will have effect on and from the Service Transfer
Date as if originally made between the Replacement Supplier andfor a
Replacement Sub-contractor (as the case may be) and each such Transferring
Supplier Employee.

The Supplier shall, and shall procure that each Sub-contractor shall, comply with
alt its obligations in respect of the Transferring Supplier Employees arising under
the Employment Regulations in respect of the period up to {and including) the
Service Transfer Date and shall perform and discharge, and procure that each
Sub-contractor shall perform and discharge, all its obligations in respect of all the
Transferring Supplier Employees arising in respect of the period up to (and
including) the Service Transfer Date (including the payment of all remuneration,
benefits, entitlements and outgoings, all wages, accrued but untaken holiday pay,
bonuses, commissions, payments of PAYE, national insurance contributions and
pension contributions which in any case are attributable in whole or in part to the
period ending on (and inctuding) the Service Transfer Date) and any necessary
apportionments in respect of any periodic payments shall be made between: (i)
the Supplier and/or the Sub-contractor (as appropriate); and (ii) the Replacement
Supplier and/or Replacement Sub-contractor.

Subject to Paragraph 2.4, the Supplier shall indemnify the Customer and/or the
Replacement Supplier and/or any Replacement Sub-contractor against any
Employee Liabilities in respect of any Transferring Supplier Employee {or, where
applicable any employee representative as defined in the Employment
Regulations) arising from or as a result of:

2.3.1 any act or omission of the Supplier or any Sub-contractor whether
occurring before, on or afier the Service Transfer Date,

232 the breach or non-observance by the Supplier or any Sub-contractor
occurring on or before the Service Transfer Date of:

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

- (b) any other custom or practice with a trade union or staff
association in respect of any Transferring Supplier Employees
which the Supplier or any Sub-contractor is contractually bound
to honour;

233 any claim by any trade union or other body or person representing any
Transferring Supplier Employees arising from or connected with any
failure by the Supplier ar a Sub-contractor to comply with any legal
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24

obligation to such trade union, body or person arising on or befare the
Service Transfer Date;

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

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

(b) in relation to any employee who is not a Transferring Supplier
Employee, and in respect of whom it is later alleged or
determined that the Employment Regulations applied so as to
transfer his/her employment from the Supplier to the Customer
and/or Replacement Supplier and/or any Replacement Sub-
contractor, to the extent that the proceeding, claim or demand
by HMRC or other statutory authority relates to financial
obligations arising on or before the Service Transfer Date;

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

2.36 any claim made by or in respect of any person employed or formerly
employed by the Supplier or any Sub-contractor other than a
Transferring Supplier Employee for whom it is alleged the Customer
and/or the Replacement Supplier and/or any Replacement Sub-
contractor may be liable by virtue of this Call Off Contract and/or the
Employment Regulations and/or the Acquired Rights Directive; and

237 any claim made by or in respect of a Transfesring Supplier Employee
or any appropriate employee representative (as defined in the
Employment Regulations} of any Transferring Supplier Employee
relating to any act or omission of the Supplier or any Sub-contractor in
relation to its obligations under regulation 13 of the Employment
Regulations, except to the extent that the liability arises from the failure
by the Customer and/or Replacement Supplier to comply with
regulation 13(4) of the Employment Reguilations.

The indemnities in Paragraph 2.3 shall not apply to the extent that the Employee

Liabilities arise or are attributable to an act or omission of the Replacement

Supplier and/or any Replacement Sub-contractor whether occurring or having its

origin before, on or after the Service Transfer Date, including any Employee

Liabilities:

241 arising out of the resignation of any Transferring Supplier Employee
before the Service Transfer Date on account of substantial detrimenta)
changes to his/her working conditions proposed by the Replacement
Supplier and/or any Replacement Sub-contractor to occur in the period
on or after the Service Transfer Date); or

24.2 arising from the Replacement Supplier's failure, and/or Replacement
Sub-contractor’s failure, to comply with its obligations under the
Employment Regulations.
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2.5

2.6

2.7

28

29

If any person who is not a Transferring Supplier Employee claims, or it is
determined in relation to any person who is not a Transferring Supplier
Employee, that his/her contract of employment has been transferred from the
Supplier or any Sub-contractor to the Replacement Supplier and/or Replacement
Sub-contractor pursuant to the Employment Regulations or the Acquired Rights
Directive, then:

2.5.1 the Customer shall procure that the Replacement Supplier shall, or any
Replacement Sub-contractor shall, within 5 Working Days of becoming
aware of that fact, give notice in wriling to the Supplier; and

252 the Supplier may offer (or may procure that a Sub-contractor may
offer) employment to such person within 15 Working Days of the
notification by the Replacement Supplier andfor any and/or
Replacement Sub-contractor or take such other reasonable steps as it
considers appropriate to deal with the matter provided always that
such steps are in compliance with Law.

If such offer is accepted, or if the situation has otherwise been resolved by the
Supplier or a Sub-contractor, the Customer shall procure that the Reptacement
Supplier shall, or procure that the Replacement Sub-contractor shall, immediately
release or procure the release of the person from his/her employment or alleged
employment.

If after the 15 Working Day period specified in Paragraph 2.5.2 has elapsed:
2.7.1 no such offer of employment has been made;

27.2 such offer has been made but not accepted; or

2.7.3 the situation has not otherwise been resolved

the Customer shall advise the Replacement Supplier and/or Replacement Sub-
contractor, as appropriate that it may within § Working Days give notice to
terminate the employment or alleged employment of such person.

Subject to the Replacement Supplier and/or Replacement Sub-contractor acting
in accordance with the provisions of Paragraphs 2.5 to 2.7, and in accordance
with all applicable proper employment procedures set out in applicable Law, the
Supplier shall indemnify the Replacement Supplier and/or Replacement Sub-
contractor against all Employee Liabilities arising out of the termination pursuant
to the provisions of Paragraph 2.7 provided that the Replacement Supplier takes,
or shall procure that the Replacement Sub-contractor takes, all reasonable steps
to minimise any such Employee Liabilities.

The indemnity in Paragraph 2.8:
291 shall not apply to:
(a) any claim for;

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

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

in any case in relation to any alleged act or omission of the
Replacement Supplier and/or Replacement Sub-contractor; or
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2.10

211

212

213

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

292 shall apply only where the notification referred to in Paragraph 2.5.1 is
made by the Replacement Supplier and/or Replacement Sub-
contractor to the Supplier within 6 months of the Service Transfer
Date .

If any such person as is described in Paragraph 2.5 is neither re-employed by the
Supplier or any Sub-contractor nor dismissed by the Replacement Suppiier
and/or Replacement Sub-contractor within the time scales set out in
Paragraphs 2.5 to 2.7, such person shall be treated as a Transferring Supplier
Employee and the Replacement Supplier and/or Replacement Sub-contractor
shall comply with such obligatians as may be imposed upon it under applicable
Law.

The Supplier shall comply, and shall procure that each Sub-contractor shall
comply, with all its obligations under the Employment Regulations and shall
perform and discharge, and shall procure that each Sub-contractor shall perform
and discharge, all its obligations in respect of the Transferring Supplier
Employees before and on the Service Transfer Date (including the payment of all
remuneration, benefits, entittements and outgoings, all wages, accrued but
untaken holiday pay, bonuses, commissions, payments of PAYE, national
insurance contributions and pension contributions which in any case are
attributable in whole or in part in respect of the period up to (and including) the
Service Transfer Date) and any necessary apportionments in respect of any
periodic payments shall be made between:

211.1  the Supplier and/or any Sub-contractor; and
211.2  the Replacement Supplier and/or the Replacement Sub-contractor.

The Supplier shall, and shall procure that each Sub-contractor shall, promptly
provide to the Customer and any Replacement Supplier and/or Replacement
Sub-contractor, in writing such information as is necessary io enable the
Customer, the Replacement Supplier and/or Replacement Sub-contractor to
carry out their respective duties under regulation 13 of the Employment
Regulations. The Customer shall procure that the Replacement Supplier and/or
Replacement Sub-contractor, shall promptly provide to the Supplier and each
Sub-contractor in writing such information as is necessary to enable the Supplier
and each Sub-contractor to carry out their respective duties under regulation 13
of the Employment Reguiations.

Subject to Paragraph 2.14, the Customer shall procure that the Replacement
Supplier indemnifies the Supplier on its own behalf and on behalf of any
Replacement Sub-contractor and its sub-contractors against any Employee
Liabilites in respect of each Transferring Supplier Employee (or, where
applicable any employee representative (as defined in the Employment
Regulations) of any Transferring Supplier Employee) arising from or as a result
of:

2131 any act or omission of the Replacement Supplier and/or Replacement
Sub-contractor;

213.2  the breach or non-observance by the Replacement Supplier and/or
Replacement Sub-contractor on or after the Service Transfer Date of:
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2133

2134

2135

2136

2137

2.138

(a) any colleclive agreement applicable to the Transferring Supplier
Employees; and/or

{b) any custom or practice in respect of any Transferring Supplier
Employees which the Replacement Supplier and/or
Replacement Sub-contractor is contractually bound to honour;

any claim by any trade union or other body or person representing any
Transferring Supplier Employees arising from or connected with any
failure by the Replacement Supplier and/er Replacement Sub-
contractor to comply with any legal obligation to such trade union, body
or person arising on or after the Relevant Transfer Date:

any proposal by the Replacement Supplier and/or Replacement Sub-
contractor to change the terms and conditions of employment or
working conditions of any Transferring Supplier Employees on or after
their transfer to the Replacement Supplier or Repiacement Sub-
contractor (as the case may be) on the Relevant Transfer Date, or to
change the terms and conditions of employment or working conditions
of any person who would have been a Transferring Supplier Employee
but for their resignation (or decision to treat their employment as
terminated under regulation 4(9) of the Employment Regulations)
before the Relevant Transfer Date as a result of or for a reason
connected to such proposed changes;

any statement communicated to or action undertaken by the
Replacement Supplier or Replacement Sub-contractor to, or in respect
of, any Transferring Supplier Employee on or before the Relevant
Transfer Date regarding the Relevant Transfer which has not been
agreed in advance with the Supplier in writing;

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

(a) in relation to any Transferring Supplier Employee, to the extent
that the proceeding, claim or demand by HMRC or other
statutory authority relates to financial obligations arising after
the Service Transfer Date; and

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

a failure of the Replacement Supplier or Replacement Sub-contractor
to discharge or procure the discharge of all wages, salaries and all
other benefits and all PAYE tax deductions and national insurance
contributions relating to the Transferring Supplier Employees in respect
of the period from (and including) the Service Transfer Date; and

any claim made by or in respect of a Transferring Supplier Employee
or any appropriate employee representative (as defined in the
Employment Regulations) of any Transferring Supplier Employee
relating to any act or omission of the Replacement Supplier or
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Replacement Sub-contraclor in relation to obligations under
regulation 13 of the Employment Regulations.

2.14 The indemnities in Paragraph 2,13 shall not apply to the extent that the
Employee Liabilities arise or are attributable to an act or omission of the Supplier
and/or any Sub-contractor (as applicable) whether accurring or having its origin
before, on or after the Relevant Transfer Date, including any Employee Liabilities
arising from the failure by the Supplier and/or any Sub-cantractor (as applicable)
to comply with its obligations under the Employment Regulations.
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ANNEX : LIST OF NOTIFIED SUB-CONTRACTORS
[ ]
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CALL OFF SCHEDULE 12: DISPUTE RESOLUTION PROCEDURE

1. DEFINITIONS

1.1

In this Call Off Schedule 12, the following definitions shall apply:

"CEDR"

"Counter Notice"

"Exception”

"Expert”

"Mediation Notice"

"Mediator"

2. INTRODUCTION

2.1

2.2

2.3

2.4

If a Dispute arises then:
211 the representative of the Customer and the Supplier Representative

the Centre for Effective Dispute Resolution
of International Dispute Resolution Centre,
70 Fleet Street, London, EC4Y 1EU;

has the meaning given to it in paragraph
6.2 of this Calt Off Schedule;

a deviation of project tolerances in
accordance with PRINCE2 methodology in
respect of this Call Off Contract or in the
supply of the Services;

the person appointed by the Parties in
accordance with paragraph 5.2 of this Call
Off Schedule 12; and

has the meaning given to it in paragraph
3.2 of this Call Off Schedule;

the independent third party appointed in
accordance with paragraph 4.2 of this Call
Off Schedule 12.

shall attempt in good faith to resolve the Dispute; and

2.1.2 if such attempts are not successful within a reasonable time either

Party may give to the other a Dispute Notice.

The Dispute Notice shall set out:

2.2.1 the material particulars of the Dispute;

222 the reasons why the Party serving the Dispute Notice believes that the

Dispute has arisen; and

2.2.3 if the Party serving the Dispute Notice believes that the Dispute should
be dealt with under the Expedited Dispute Timetable as set out in

paragraph 2.6 of this Call Off Schedule, the reason why.

Unless agreed otherwise in writing, the Parties shall continue to comply with their
respective obligations under this Call Off Contract regardless of the nature of the
Dispute and notwithstanding the referral of the Dispute to the Dispute Resolution

Procedure.

Subject to paragraph 3.2 of this Call Off Schedule, the Parties shall seek to

resolve Disputes:

241 first by commercial negatiation (as prescribed in paragraph 3 of this
Call Off Schedule);
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2.5

26

27

28

242 then by mediation (as prescribed in paragraph 4 of this Call Off
Schedule); and

24.3 lastly by recourse to arbitration (as prescribed in paragraph 6 of this
Call Off Schedule) or litigation (in accordance with Clause 58 of this
Call Off Contract (Governing Law and Jurisdiction)).

Specific issues shall be referred to Expert Determination (as prescribed in
paragraph 5 of this Call Off Schedule) where specified under the provisions of
this Call Off Contract and may also be referred to Expert Determination where
otherwise appropriate as specified in paragraph 5 of this Call Off Schedule.

In exceptional circumstances where the use of the times in this Call Off Schedule
would be unreasonable, including (by way of example) where one Party would be
materially disadvantaged by a delay in resolving the Dispute, the Parties may
agree to use the Expedited Dispute Timetable. If the Parties are unable to reach
agreement on whether to use of the Expedited Dispute Timetable within five
(5) Working Days of the issue of the Dispute Notice, the use of the Expedited
Dispute Timetable shall be at the sole discretion of the Customer.

If the use of the Expedited Dispute Timetable is determined in accordance with
paragraph 2.5 or is otherwise specified under the provisions of this Call Off
Contract, then the following periods of time shall apply in lieu of the time periods
specified in the applicable paragraphs:

2.7.1 in paragraph 3.2.3, ten (10) Working Days;
2.7.2 in paragraph 4.2, ten (10) Working Days;
273 in paragraph 5.2, five (5) Working Days; and
274 in paragraph 6.2, ten (10) Working Days.

If at any point it becomes clear that an applicable deadline cannot be met or has
passed, the Parties may (but shall be under no obligation to) agree in writing to
extend the deadline. Any agreed extension shall have the effect of delaying the
start of the subsequent stages by the period agreed in the extension.

3. COMMERCIAL NEGOTIATIONS

3.1

32

Following the service of a Dispute Notice, the Customer and the Supplier shall
use reasonable endeavours to resolve the Dispute as soon as possible, by
discussion between the Customer’s Senior Conlracts Advisor and the Supplier's
{insert role].

If:
321 either Party is of the reasonable opinion that the resolution of a Dispute

by commercial negotiation, or the continuance of commercial
negotiations, will not result in an appropriate solution;

322 the Parties have already held discussions of a nature and intent (or
otherwise were conducted in the spirit} that would equate to the
conduct of commercial negotiations in accordance with this
paragraph 3 of this Call Off Schedule; or

323 the Parties have not settled the Dispute in accordance with
paragraph 3.1 of this Call Off Schedule within thirty (30) Working Days
of service of the Dispute Notice,

either Party may serve a written notice to proceed to mediation (a “Mediation
Notice”) in accordance with paragraph 4 of this Call Off Schedule.
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4. MEDIATION

4.1

4.2

4.3

44

If a Mediation Notice is served, the Parties shall attempt to resolve the dispute in
accordance with CEDR's Model Mediation Agreement which shall be deemed to
be incorporated by reference into this Call Off Contract.

If the Parties are unable to agree on the joint appointment of a Mediator within
thirty (30) Warking Days from service of the Mediation Notice then either Party
may apply to CEDR to nominate the Mediator.

If the Parties are unable to reach a settlement in the negotiations at the
mediation, and only if the Parties so request and the Mediator agrees, the
Mediator shall produce for the Parties a non-binding recommendation on terms of
settlement. This shall not attempt to anticipate what a court might order but shall
set out what the Mediator suggests are appropriate settlement terms in all of the
circumstances.

Any settlement reached in the mediation shall not be legally binding until it has
been reduced to writing and signed by, or on behalf of, the Parties (in
accordance with the Variation Procedure where appropriate). The Mediator shall
assist the Parties in recording the outcome of the mediation.

5. EXPERT DETERMINATION

5.1

5.2

53

if a Dispute relates to any aspect of the technology underlying the provision of
the Services or otherwise relates to a financial technical or other aspect of a
technical nalure (as the Parties may agree) and the Dispute has not been
resolved by discussion or mediation, then either Party may request (which
request will not be unreasonably withheld or delayed) by written notice to the
other that the Dispute is referred to an Expert for determination.

The Expert shall be appointed by agreement in writing between the Parties, but
in the event of a failure to agree within ten (10) Working Days, or if the person
appointed is unable or unwilling to act, the Expert shall be appointed on the
instructions of the relevant professional body.

The Expert shall act on the following basis:

5.3.1 he/she shall act as an expert and not as an arbitrator and shall act
fairly and impartially;

5.3.2 the Expert's determination shall {in the absence of a material failure to
follow the agreed procedures) be final and binding on the Parties;

533 the Expert shall decide the procedure to be followed in the
determination and shall be requested to make hisfher determination
within thirty (30) Working Days of his appointment or as soon as
reasonably practicable thereafter and the Parties shall assist and
provide the documentation that the Expert requires for the purpose of
the determination;

534 any amount payable by one Party to another as a result of the Expert's
determination shall be due and payable within twenty (20) Working
Days of the Expert's determination being notified to the Parties;

53.5 the process shall be conducted in private and shall be confidential; and

53.6 the Expert shall determine how and by whom the costs of the
determination, including his/her fees and expenses, are to be paid.
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6. ARBITRATION

6.1

6.2

6.3

6.4

The Customer may at any time before court proceedings are commenced refer
the Dispute to arbitration in accordance with the provisions of paragraph 6.4 of
this Call Off Schedule.

Before the Supplier commences court proceedings or arbitration, it shall serve
written notice on the Customer of its intentions and the Customer shall have
fifteen {15) Working Days following receipt of such notice to serve a reply (a
“Counter Notice”) on the Supplier requiring the Dispute to be referred to and
resolved by arbitration in accordance with paragraph 6.4 of this Call Off Schedule
or be subject to the jurisdiction of the courts in accordance with Ciause 58 of this
Calt Off Contract (Governing Law and Jurisdiction), The Supplier shall not
commence any court proceedings or arbitration until the expiry of such fifteen
{15) Working Day period.

If:

631 the Counter Notice requires the Dispute to be referred to arbitration,
the provisions of paragraph 6.4 of this Call Off Schedule shalt apply;

632 the Counter Notice requires the Dispute to be subject to the exclusive
jurisdiction of the courts in accordance with Clause 61 of this Call Off
Contract (Governing Law and Jurisdiction), the Dispute shall be so
referred to the courts and the Supplier shall not commence arbitration
proceedings;

633 the Customer does not serve a Counter Notice within the fifteen
(15) Working Days period referred to in paragraph 6.2 of this Call Off
Schedule, the Supplier may either commence arbitration proceedings
in accordance with paragraph 6.4 of this Call Off Schedule or
commence court proceedings in the courts in accordance with Clause
58 of this Call Ofi Contract (Governing Law and Jurisdiction) which
shall (in those circumstances) have exclusive jurisdiction.

In the event that any arbitration proceedings are commenced pursuant to
paragraphs 6.1 to 6.3 of this Call Off Schedule, the Parties hereby confirm that:

641 all disputes, issues or claims arising out of or in connection with this
Call Off Contract (including as to its existence, validity or performance)
shali be referred to and finally resolved by arbitration under the Rules
of the London Court of International Arbitration {(“LCIA™) (subject to
paragraphs 6.4.5 to 6.4.7 of this Call Off Schedule);

642 the arbitration shall be administered by the LCIA;

643 the LCIA procedural rules in force at the date that the Dispute was
referred to arbitration shall be applied and are deemed to be
incorporated by reference into this Call Off 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;

644 if the Parties fail to agree the appointment of the arbitrator within ten
(10) days from the date on which arbitration proceedings are
commenced or if the person appointed is unable or unwilling to act, the
arbitrator shall be appointed by the LCIA;

645 the chair of the arbitral tribunal shall be British;
6456 the arbitration proceedings shall take place in London and in the
English language; and
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6.4.7 the seat of the arbitration shall be London.
7. URGENT RELIEF

7.1 Either Party may at any time take proceedings or seek remedies before any court
or tribunal of competent jurisdiction:

711 for interim or interlocutory remedies in relation to this Call Off Contract
or Infringement by the other Parly of that Party’s Intellectual Property
Rights; and/or

7.1.2 where compliance with paragraph 2.1 of this Call Off Schedule and/or
referring the Dispute to mediation may leave insufficient time for that
Party to commence proceedings before the expiry of the limitation
period.
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CALL OFF SCHEDULE 13: VARIATION FORM

No of Order Form being varied:

Variation Form No:

BETWEEN:

[insert name of Customer] ("the Customer”)
and

[insert name of Supplier] ("the Supplier")

This Call Off Contract is varied as follows and shall take effect on the date signed by
both Parties:

QuidanceNote: Insent.details of tis VARANDL]

Words and expressions In this Variation shall have the meanings given to them in this
Call Off Contract.

This Call Off Contract, including any previous Variations, shall remain effective and
unaltered except as amended by this Variation.

Signed by an authorised signatory for and on behalf of the Customer
Signature
Date

Name {in
Capitals)

Address

Signed by an authorised signatory to sign for and on behalf of the Supplier
Signature
Date

Name (in
Capitals)

Address
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CALL OFF SCHEDULE 14: ALTERNATIVE AND/OR ADDITIONAL CLAUSES
1. INTRODUCTION

1.1 This Call Off Schedule 14 specifies the range of Alternative Clauses and
Additional Clauses that may be requested in the Order Form and, if requested in
the Order Form, shall apply to this Call Off Contract.

2. CLAUSES SELECTED

2.1 The Customer may, in the Order Form, request the following Alternative Clauses:
2.1.1 Scots Law (see paragraph 4.1 of this Call Off Schedule);
2.1.2 Northern Ireland Law (see paragraph 4.2 of this Call Off Schedule);
2.1.3 Non-Crown Bodies (see paragraph 4.3 of this Call Off Schedule);
214 Non-FOIA Public Bodies (see paragraph 4.4 of this Call Off Schedule);
2.1.5 Financial Limits (see paragraph 4.5 of this Call Off Schedule).

2.2 The Customer may, in the Order Form, request the following Additiona! Clauses
should apply:

2.2.1 Security Measures (see paragraph 5.1 of this Call Off Schedule);
222 MOD (“Ministry of Defence”) Additional or Alternative Clauses (see
paragraph 6 of this Call Off Schedule)

3. IMPLEMENTATION

3.1 The appropriate changes have been made in this Call Off Contract to implement
the Alternative and/or Additional Clauses specified in paragraph 2.1 of this Call
Off Schedule and the Additional Clauses specified in paragraphs 2.2 and 2.2.1 of
this Call Off Schedule shall be deemed to be incorporated into this Call Off
Contract.

4. ALTERNATIVE CLAUSES

41 SCOTS LAW
411 Law and Jurisdiction (Clause 58)

(a) References to “England and Wales" in the original Clause 58 of
this Call Off Contract (Law and Jurisdiction) shall be replaced
with “Scotland”.

(b) Where legislation is expressly mentioned in this Call Off
Contract the adoption of Clause 4.1.1 (a) shall have the effect
of substituting the equivalent Scots legislation.

4.2 NORTHERN IRELAND LAW
421 Law and Jurisdiction (Clause 58)

(a) References to “England and Wales" in the original Clause 58 of
this Call Off Contract (Law and Jurisdiction) shall be replaced
with “Northern Ireland”.
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(b) Where legislation is expressly mentioned in this Call Off
Contract the adoption of Clause 4.1.1(a) shall have the effect of
substituting the equivalent Northern Ireland legislation.

422 Insolvency Event

In Call Off Schedule 1 (Definitions), reference to “section 123 of the Insolvency Act
1986" in limb f) of the definition of Insolvency Event shall be replaced with “Article 103
of the Insolvency (NI) Order 1989".

43 NON-CROWN BODIES

fGaidance Noje; oply.wijspe ({5 RHBOHBnIs A0ta Crown Bpdy]

Clause 47.3.1(a} of this Call Off Contract (Official Secrets Act and Finance Act) shall
be deleted.

44 NON-FOIA PUBLIC BODIES
[Guidance, Nots: odly: Wil iis) Clistomer.is inot'a public’ body) (o 5

Replace Clause 34.5 of this Call Off Contract (Freedom of Information) with “The

Customer has notified the Supplier that the Customer is exempt from the provisions
of FOIA and EIR."

45 FINANCIAL LIMITS

In Clause 37.2.1(b)(i) remove the monetary amount and the percentage stated
therein and replace respectively with

{enter monetary amount in words] [£ X]
[enter percentage in words] [£ X]

In Clause 37.2.1(b)(ii) remove the monetary amount and the percentage stated
therein and replace respectively with:

[enter monetary amount in words] [£ X]
[enter percentage in words] [£ X]

In Clause 37.2.1(b)(iii} remove the monetary amount and the percentage stated
therein and replace respectively with:

[enter monetary amount in words] [£ X}
[enter percentage in words) (£ X)

§. ADDITIONAL CLAUSES: GENERAL

5.1 SECURITY MEASURES

5.1.1 The following definitions (o be added to Call Off Schedule 1
(Definitions) to the Call Off Form and the Call Off Terms:

"Document” includes specifications, plans, drawings, photographs and
books;

"Secret Matter" means any matter connected with or arising out of the
performance of this Call Off Contract which has been, or may hereafter
be, by a notice in writing given by the Customer to the Supplier be
designated 'top secret’, ‘secret’, or ‘confidential’;
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"Servant’ where the Supplier is a body corporate shall include a
director of that body and any person occupying in relation to that body
the position of director by whatever name cailed.

5.1.2 The following new Clause 58 shall apply:
88. SECURITY MEASURES

98.1.

58.2.

The Supplier shall not, either before or after the completion or
termination of this Call Off Contract, do or permit to be done
anything which it knows or ought reasonably to know may result
in information about a secret matter being:

58.1.1.

58.1.2.

58.1.3.

58.1.4,

without the prior consent in writing of the Customer,
disclosed to or acquired by a person who is an alien or
who is a British subject by virtue only of a certificate of
naturalisation in which his name was included;

disclosed to or acquired by a person as respects whom
the Customer has given to the Supplier a notice in writing
which has not been cancelled stating that the Customer
requires that secret matters shall not be disclosed lo that
person;

without the prior consent in writing of the Customer,
disclosed to or acquired by any person who is not a
servant of the Supplier; or

disclosed to or acquired by a person who is an employee
of the Supplier except in a case where it is necessary for
the proper performance of this Call Off Contract that such
person shall have the information.

Without prejudice to the provisions of Clause 58.1, the Supplier
shall, both before and after the completion or termination of this
Call Off Contract, take all reasonable steps to ensure:

58.2.1.

58.2.2.

98.2.3.

no such person as is mentioned in Clauses 58.1, 58.1.1
or 58.1.2 hereof shall have access to any item or
document under the control of the Supplier cantaining
information about a secret matter except with the prior
consent in writing of the Customer;

that no visitor to any premises in which there is any item
to be supplied under this Call Off Contract or where
Services are being supplied shall see or discuss with the
Supplier or any person employed by him any secret
matter unless the visitor is authorised in writing by the
Customer so to do;

that no photograph of any item to be suppiied under this
Call Off Contract or any portions of the Services shall be
taken except insofar as may be necessary for the proper
performance of this Call Off Contract or with the prior
consent in writing of the Customer, and that no such
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58.3.

58.4.

58.5.

58.6.

photograph shall, without such consent, be published or
otherwise circulated;

58.2.4. that all information about any secret matter and every
document model or other item which contains or may
reveal any such information is at all times strictly
safeguarded, and that, except insofar as may be
necessary for the proper performance of this Call Off
Contract or with the prior consent in writing of the
Customer, no copies of or extracts from any such
document, model or item shall be made or used and no
designation of description which may reveal Information
about the nature or contents of any such document,
model or item shall be placed thereon; and

58.2.5. that if the Customer gives notice in writing to the Supplier
at any time requiring the delivery to the Customer of any
such document, model or item as is mentioned in Clause
58.2.3, that document, model or item (including all copies
of or extracts therefrom) shall forthwith be delivered to the
Customer who shall be deemed to be the owner thereof
and accordingly entitied to retain the same,

The decision of the Customer on the question whether the
Supplier has taken or is taking all reasonable steps as required
by the foregoing provisions of this Clause 58 shall be final and
conclusive

If and when directed by the Customer, the Supplier shall furnish
full particulars of all people who are at any time concerned with
any secret matter.

If and when directed by the Customer, the Supplier shall secure
that any person employed by it who is specified in the direction,
or is one of a class of people who may be so specified, shall sign
a statement that he understands that the Official Secrets Act,
1811 to 1989 and, where applicable, the Atomic Energy Act
1946, apply to the person signing the statement both during the
carrying out and after expiry or termination of a Call Off Contract.

If, at any time either before or after the expiry or termination of
this Call Off Contract, it comes to the notice of the Supplier that
any person acting without lawful authority is seeking or has
sought to obtain information concerning this Call Off Contract or
anything done or to be done in pursuance thereof, the matter
shall be forthwith reported by the Supplier to the Customer and
the report shall, in each case, be accompanied by a statement of
the facts, including, if possible, the name, address and
occupation of that person, and the Supplier shall be responsible
for making all such arrangements as it may consider appropriate
to ensure that if any such occurrence comes to the knowledge of
any person employed by it, that person shall forthwith repart the
matter to the Supplier with a statement of the facts as aforesaid.
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58.7. The Supplier shall place every person employed by it, other than

58.8.

56.9.

a Sub-Contractor, who in its opinion has or will have such
knowledge of any secret matter as to appreciate its significance,
under a duty to the Supplier to observe the same obiligations in
relation to that matter as are imposed on the Supplier by Clauses
58.1 and 58.2 and shall, if directed by the Customer, place every
person who is specified in the direction or is one of a class of
people so specified, under the like duty in relation to any secret
matter which may be specified in the direction, and shall at all
times use its best endeavours to ensure that every person upon
whom obligations are imposed by virtue of this Clause 58
observes the said obligations, and the Supplier shall give such
instructions and information to every such person as may be
necessary for that purpose, and shall, immediately upon
becoming aware of any act or omission which is or would be a
breach of the said obligations, report the facts to the Supplier with
all necessary particulars.

The Supplier shall, if directed by the Customer, include in the
Sub-Contract provisions in such terms as the Customer may
consider appropriate for placing the Sub-Contractor under
obligations in relation to secrecy and security corresponding to
those placed on the Supplier by this Clause 58, but with such
variations (if any) as the Customer may consider necessary.
Further the Supplier shall:

58.8.1. give such notices, directions, requirements and decisions
to its Sub-Contractors as may be necessary to bring the
provisions relating to secrecy and security which are
included in Sub-Contracts under this Clause 58 into
operation in such cases and to such extent as the
Customer may direct;

58.8.2. if there comes to its notice any breach by the Sub-
Contractor of the obligations of secrecy and security
included in their Sub-Contracts in pursuance of this
Clause 58, notify such breach forthwith to the Custorner:
and

58.8.3. if and when so required by the Customer, exercise its
power to determine the Sub-Contract under the provision
in that Sub-Contract which carresponds to Clause 58.11.

The Supplier shall give the Customer such information and
particulars as the Customer may from time to time require for the
purpases of satisfying the Customer that the obligations imposed
by or under the foregoing provisions of this Clause 58 have been
and are being observed and as to what the Supplier has done or
is doing or proposes to do to secure the observance of those
obligations and to prevent any breach thereof, and the Supplier
shall secure that a representative of the Customer duly
autharised in writing shall be entitled at reasonable times to enter
and inspect any premises in which anything is being done or is to
be done under this Call Off Contract or in which there is or will be
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58.10.

58.11.

58.12.

58.13.

any item to be supplied under this Call Off Contract, and also to
inspect any document or item in any such premises or which is
being made or used for the purposes of this Call Off Contract and
that any such representative shall be given all such information
as he may require on the occasion of, or arising out of, any such
inspection.

Nothing in this Clause 58 shall prevent any person from giving
any information or doing anything on any occasion when it is, by
vitue of any enactment, the duty of that person to give that
information or do that thing.

If the Customer shali consider that any of the following events
has occurred:

58.11.1. that the Supplier has committed a breach of, or failed to
comply with any of, the foregoing provisions of this
Ciause 58; or

58.11.2. that the Supplier has committed a breach of any
obligations in relation to secrecy or security imposed
upon it by any other contract with the Customer, or with
any department or person acting on behalf of the Crown;
or

58.11 3. that by reason of an act or omission on the part of the
Supplier, or of a person employed by the Supplier, which
does not constitute such a breach or failure as is
mentioned in 58.11.2, information about a secret matter
has been or is likely o be acquired by a person who, in
the opinion of the Customer, ought not to have such
information;

and shall also decide that the interests of the State require the
termination of this Call Off Contract, the Customer may by notice
in writing terminate this Call Off Contract forthwith.

A decision of the Customer to terminate this Call Off Contract in
accordance with the provisions of Clause 58.11 shall be final and
conclusive and it shall not be necessary for any notice of such
termination to specify or refer in any way to the event or
considerations upon which the Customer's decision is based.

Supplier's notice

58.13.1. The Supplier may within five (5) Working Days of the
termination of this Call Off Contract in accordance with
the provisions of Clause 58.11, give the Customer notice
in writing requesting the Customer to state whether the
event upon which the Customer's decision to terminate
was based is an event mentioned in Clauses 58.11,
58.11.1 or 58.11.2 and to give particulars of that event;
and
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58.13.2.

the Customer shall within ten (10) Working Days of the
receipt of such a request give notice in writing to the
Supplier containing such a statement and particulars as
are required by the request.

58.14. Matters pursuant to termination

58.14.1.

58.14.2.

58.14.3.

58.14 4.

The termination of this Call Off Contract pursuant to
Clause 58.11 shall be without prejudice to any rights of
either party which shall have accrued before the date of
such termination;

The Supplier shall be entitled to be paid for any work or
thing done under this Call Off Contract and accepted but
not paid for by the Customer at the date of such
termination either at the price which would have been
payable under this Call Off Contract if this Call Off
Contract had not been terminated, or at a reasonable
price;

The Customer may take over any work or thing done or
made under this Call Off Contract (whether completed or
not) and not accepted at the date of such termination
which the Customer may by notice in writing to the
Supplier given within thirty (30) Working Days from the
time when the provisions of this Clause 58 shall have
effect, elect to take over, and the Supplier shall be
entitled to be paid for any work or thing so taken over a
price which, having regard to the stage which that work or
thing has reached and its condition at the time it is taken
over, is reasonable. The Supplier shall in accordance
with directions given by the Customer, deliver any work or
thing taken over under this Clause, and take all such
other steps as may be reasonably necessary to enable
the Customer to have the full benefit of any wark or thing
taken over under this Clause: and

Save as aforesaid, the Supplier shall not be entitled to
any payment from the Customer after the termination of
this Call Off Contract

58.13. If, after notice of termination of this Call Off Contract pursuant to
the provisions of 58.11:

58.15.1.

58.15.2.

the Customer shall not within ten (10) Working Days of
the receipt of a request from the Supplier, furnish such a
statement and particulars as are detailed in Clause
58.13.1;0r

the Customer shall state in the statement and particulars
detailed in Clause 58.13.2. that the event upon which the
Customer's decision to terminate this Call Of Contract
was based is an event mentioned in Clause 58.11.3,
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the respective rights and obligations of the Supplier and the
Customer shall be terminated in accordance with the following
provisions:;

58.15.3. the Customer shall take over from the Supplier at a fair
and reasonable price all unused and undamaged
materials, bought-out parts and components and articles
in course of manufacture in the possession of the
Supplier upon the termination of this Call Off Contract
under the provisions of Clause 58.11 and properly
provided by or supplied to the Supplier for the
performance of this Call Off Contract, except such
materials, bought-out parls and components and articles
in course of manufacture as the Supplier shall, with the
concurrence of the Customer, elect to retain;

58.15.4. the Supplier shall prepare and deliver to the Customer
within an agreed period or in default of agreement within
such period as the Customer may specify, a list of all
such unused and undamaged materials, bought-out parts
and components and articles in course of manufacture
liable to be taken over by or previously belonging to the
Customer and shall deliver such materials and items in
accordance with the directions of the Customer who shall
pay to the Supplier fair and reasonable handling and
delivery charges incurred in complying with such
direclions:

58.15.5. the Customer shall indemnify the Supplier against any
commitments, liabilittes or expenditure which are
reasonably and properly chargeable by the Supplier in
connection with this Call Off Contract to the extent to
which the said commitments, liabilities or expenditure
would otherwise represent an unavoidable loss by the
Supplier by reason of the termination of this Call Off
Contract;

58.15.6. if hardship to the Supplier should arise from the operation
of this Clause $8.15 it shall be open to the Supplier to
refer the circumstances to the Customer who, on being
satisfied that such hardship exists shall make such
allowance, if any, as in its opinion is reasonable and the
decision of the Customer on any matter arising out of this
Clause shall be final and conclusive; and

subject to the operation of Clauses 58.15.3, 58154,
58.15.5 and 58.15.6 termination of this Call Off Contract
shall be without prejudice to any rights of either party that
may have accrued before the date of such termination.

6. MOD ADDITIONAL CLAUSES
6.1 The definition of Call Off Contract in Call Off Schedule 1 (Definitions) to the Call

Off Terms shall be replaced with the following:
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6.2

6.3

6.4

6.5

6.6

6.1.1 “Call Off Contract” means this written agreement between the
Customer and the Supplier consisting of the Order Form and the Cali
Off Terms and the MoD Terms and Conditions.

The following definitions shall be inserted into in Call Of Schedule 1 (Definitions)

to the Call Off Terms:

“MoD Terms and Conditions" means the contractual terms and conditions

listed in Schedule [...] which form part of the Call Off Terms

6.3.1 "Site" shall include any of Her Majesty's Ships or Vessels and Service
Stations.

6.3.2 "Officer in charge" shall include Officers Commanding Service
Stations, Ships' Masters or Senior Officers, and Officers
superintending Government Establishments.

The following clauses shall be inserted into Clause 2 of this Call Off Contract

(Due Diligence):

The Supplier confirms that it has had the opportunity to review the MoD Terms
and Conditions and has raised all due diligence questions in relation to those
documents with the Customer prior to the Commencement Date.

6.5.1 Where required by the Customer, the Supplier shall take such actions
as are necessary to ensure that the MoD Terms and Conditions
constitute legal, valid, binding and enforceable obligations on the
Supplier.

The following new Clause 60 shall apply:
60. [ACCESS TO MOD SITES]

60.1. In this Clause 60:

60.1.1. The Customer shall issue passes for those
representatives of the Supplier who are approved for
admission to the Site and a representative shall not be
admitted unless in possession of such a pass. Passes
shall remain the property of the Customer and shall be
surrendered on demand or an completion of the supply of
the Services.

60.1.2. The Supplier's representatives when employed within the
boundaries of a Site, shall comply with such rules,
regulations and requirements (including those relating to
security arrangements) as may be in force for the time
being for the conduct of personnel at that Site. When on
board ship, compliance shall be with the Ship's
Regulations as interpreted by the Officer in charge.
Details of such rules, regulations and requirements shall
be provided, on request, by the Officer in charge.

60.1.3. The Supplier shall be responsible for the living
accommodation and maintenance of its representatives
while they are employed at a Site. Sleeping
accommodation and messing facilities, if required, may
be provided by the Customer wherever possible, at the
discretion of the Officer in charge, at a cost fixed in
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60.1.4.

60.1.5.

60.1.6.

accordance with current Ministry of Defence reguiations.
At Sites overseas, accommodation and messing facilities,
if required, shall be provided wherever possible. The
status to be accorded to the Supplier's personnel for
messing purposes shall be at the discrefion of the Officer
in charge who shall, wherever possible give his decision
before the commencement of this Call Off Contract where
so asked by the Supplier, When sleeping
accommodation and messing facilities are not available, a
certificate to this effect may be required by the Customer
and shall be obtained by the Supplier from the Officer in
charge. Such certificate shall be presented to the
Customer with other evidence relating to the costs of this
Call Off Contract.

Where the Supplier's representatives are required by this
Call Off Contract to join or visit a Site overseas, transport
between the United Kingdom and the place of duty (but
excluding transport within the United Kingdom) shall be
provided for them free of charge by the Ministry of
Defence whenever possible, normally by Royal Air Force
or by MOD chartered aircraft. The Supplier shall make
such arrangements through the Technical Branch named
for this purpose in this Call Off Contract. When such
transport is not available within a reasonable time, or in
circumstances where the Supplier wishes its
representatives fo accompany material for installation
which it is to arrange to be delivered, the Supplier shall
make its own transport arrangements. The Customer
shall reimburse the Supplier's reasonable costs for such
transport of its representatives on presentation of
evidence supporting the use of alternative transport and
of the costs involved. Transport of the Supplier's
representatives locally overseas which is necessary for
the purpose of this Call Off Contract shall be provided
wherever possible by the Ministry of Defence, or by the
Officer in charge and, where so provided, shall be free of
charge.

QOut-patient medical treatment given to the Supplier's
representatives by a Service Medical Officer or other
Government Medical Officer at a Site overseas shall be
free of charge. Treatment in a Service hospital or
medical centre, dental treatment, the provision of
dentures or spectacles, conveyance to and from a
hospital, medical centre or surgery not within the Site and
transportation of the Suppiier's representatives back to
the United Kingdom, or elsewhere, for medical reasons,
shall be charged to the Supplier at rates fixed in
accardance with current Ministry of Defence regulations.

Accidents to the Supplier's representatives which

ordinarily require to be reported in accordance with
Health and Safety at Work etc Act 1974, shall be reported
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60.1.7.

60.1.8.

to the Officer in charge so that the Inspector of Factories
may be informed.

No assistance from public funds, and no messing
facilities, accommodation or transport overseas shall be
pravided for dependants or members of the families of the
Supplier's representatives. Medical or necessary dental
treatment may, however, be provided for dependants or
members of families on repayment at current Ministry of
Defence rates.

The Supplier shall, wherever possible, arrange for funds
lo be provided to its representatives overseas through
normal banking channels (e.g. by travellers' cheques). If
banking or other suitable facilities are not available, the
Customer shall, upon request by the Supplier and subject
to any limitation required by the Supplier, make
arrangements for payments, converted at the prevailing
rate of exchange (where applicable), to be made at the
Site to which the Supplier's representatives are attached.
All such advances made by the Customer shall be
recovered from the Supplier.

6.7 The following new Cal Off Schedule 15 shall apply:
CALL OFF SCHEDULE 15: MOD DEFCONS AND DEFFORMS

The following MOD DEFCONs and DEFFORMs form part of this Call Off

Contract:

DEFCONs

DEFCON No

Version Description
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DEFFORMs (Ministry of Defence Forms)

DEFFORM No

Version

Description
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Annex 1a Suppliers Tender Response

Provided by the supplier detailing how they will meet CQC’s requirements as per
Annex 1 (page 98) ‘The Services'. This service will be provided to CQC with the
aim of delivering the requirements detailed in schedule Annex 1 ‘The Services’'.

The Services are provided by the Supplier and its third party providers, as applicable, on and through
the domain and sub-domains of www.meltwater.com (collectively, the “Site”}. Customer is obligated
to access and use the Site and the Services, and any content accessed by or provided therein, in
accordance with all applicable laws, rules and regulations and agrees to accept the Supplier’s privacy
policy, located at http://www.meltwater.com/privacy. The Supplier reserves the right to moake
changes to its policies and the Site at any time. Subject to the terms and conditions of the Contract,
the Supplier shall grant Customer a non-exclusive and non-transferable right to permit the outhorised
users who are employees or consultants of the Customer located in UK to use the Services for internal
purposes. This does not include performance of services far the benefit of third parties, nor the use by
Customer’s affiliates. Customer shall be authorised to engage external consultants as users of the
Services on the premise of appropriate controctual agreements and to the extent that they will use
the Services exclusively for the Customer.

Services may include links to third porty websites (“Third Party Sites”). Customer is responsible for
evaluating whether to access or use o Third Party Site and agrees to be bound by any applicable terms
faund therein. The Supplier does not screen, audit or endorse ony Third Party Sites. The Supplier shall
not assume any responsibility for the content, advertising, products or other materials (“Third Party
Content™) on Third Party Sites. Customer agrees it will not copy, reproduce, distribute, transmit,
broadcost, modify, display, sell, license or otherwise exploit Third Party Content except in strict
compliance with the rights, if any, granted to Customer by any third party. Customer warrants that oll
content uploaded and distributed via the Services by Customer shall comply with oll applicable law.
The Supplier will terminate the account of any Customer, and block access of any user, who infringes
any intellectual property right of the Supplier or third party.

Subject to applicable law, the content on the Site, except for content created by users and third parties
if any, including without limitation, software, code, forms, text ond other materials, trade marks,
service marks or logos contained thereln (“Marks®), are owned by or licensed to the Supplier.
Customer’s use of the Site and the Services is limited to the rights granted to Customer under this
Controct and the Supplier reserves all rights not expressly granted herein.

The rights granted to Customer under this Contract da nat include any resale of any portion of the Site
or its cantents; any collection and use of any derivative of the Site or its contents; any downloading or
copying of account infarmation for the benefit of another company ar party; or any use of dota
mining, robots, or similar data gathering and extraction tools. The Site or any portion of the Site may
not be reproduced, duplicated, copied, sold, resold, visited, or otherwise exploited for any purpose
Inconsistent with the limited rights gronted to Customer under this Agreement. Customer may not
frame or utilize framing techniques to enclose any trade mark, logo, or other content of the Site
generated by the Supplier, or use meta tags or any other "hidden text” or data elements utilising the
Supplier’s name or trodemarks without express written consent by the Supplier. The Supplier shall in
no way be responsible or liable for unauthorised use or disclosure of personal information by the
Customer.

Except as provided herein, the Supplier provides the Site "as is" without any warranty or condition of
any kind, express or implied.
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1.COMPANY DETAILS

General information questions are asked for information purposes only and the responses will
not be evaluated. The answers do however give the evaluation panel an overview of the
organisation and its structure so it Is important these are completed in full.

1. ORGANISATION DETAILS

1.1 Please state the full name of the organisation submlttlng this tender

Meltwater UK Limited

1.2 Please state the registered office address

Address: 67-71 Shoreditch High St
Postcode: London E1 6JJ, United Kingdom

1.3 Please state the company registration number

04575191

1.4 | please state the VAT registration number

GB876937260

1.5 To the best of your knowledge, does any director or senior officer of
your organisation have any personal or financial connection with NO
any member or senior officer of Care Quality Commission?

If yes, please provide details

A2. | CONTACT DETAILS (for communications, correspondence and enquiries.
relating to this tender submission)

2.1 Please state the contact’s name, and position within the organisation:

Name: Ajay Khari

Position: Director, Enterprise Solutions EMEA

2.2 Please state the contact’s address:

Address: 67-71 Shoreditch High St
Postcode: London E1 6JJ, United Kingdom

2.3 Please state the contact’s telephone number:

+44 20 71 83 76 58 / +44 7770 79 81 82

2.4 Please state the contact’s email address:

Ajay.Khari@meltwater.com




2.RESPONSE TO REQUIREMENT AND SPECIFICATION

Compliance with Specification

Tenderers must provide a response to the Compliance with Specification section included
below. Tenderers should note that this section will be assessed on a Pass/Fail basis.
Therefore if a tenderer cannot or is unwilling to answer ‘Yes', their tender will be deemed
non-compliant and will be excluded from further consideration. Tenderers should confirm by
deleting the inappropriate answer.

I confirm I/we comply with all elements of the requirement and YES
specification as outlined in the Invitation to Tender.

Please use the space below to outline any areas where you cannot comply, or to provide
any further information regarding compliance with the specification that you have not
been able to state elsewhere in your tender submission.




Response to Requirement Statements

Tenderers must provide requirement statements in response to the questions below, to
describe how they will meet the requirements of the contract. There are four requirement
statements in total, Tenderers are required to respond to all of the questions below.
Questions should be answered in full and should not refer to other documents or appendices.

Tenderers are referred to the Invitation to Tender (Part A) and reminded that evaluation of
their requirement statements will account for 60% of their total tender score.

. s Question
Requirement Statements Weighting

Overview

Tenderers should provide a concise summary highlighting the key
aspects of the proposal and telling us why they want to be
considered against this specification.

Response:

Meltwater understands CQC need of receiving meaningful reports
based on reliable and complete data across all regions in UK.
Meltwater recognizes CQC current challenge of being able to and should be
benchmark campaigns etc. Understanding CQC's needs Meltwater will used to
deliver digital media and business intelligence reports according to the T aline
desired admission, which include monitoring and analysis of social the Tenderer’s
media. The reports based on credible and comprehensive data and response.
meaningful KPls will help CQC teams to measure the overall results
and ROl of events, campaigns and other marketing activities; to adjust
strategic priorities, tactical objectives as well as workflow routines.
This information must be interpreted so that conclusions can be
reached and actions driven. The information also needs to be
disseminated in a quick and simple manner and atlow CQC to obtain
detailed statistics as needed.

This response is
not evaluated

Usability & reporting

Tenderers are asked to describe the usability and reporting of
their solution in response to the requirement outlined in the
specification in the form of a user gulde 10%

Response:

Please see appendix CQC Social Media monitoring




Understanding our requirements

The Tenderer’s response shows they have an understanding of
our requirements as outlined in the ITT and demonstrate a tool

capable of meeting them
20%

Response:
Please see appendix CQC Social Media monitoring




Please provide examples of work undertaken of similar projects
to CQC requirements

Response:
South Wales Police (SWP)

The ability to switch easily between all the separate social media channals
for all the divisions of the South Wales Police force has proved invaluable.

The functionality, speed and ease of use of the platform gives them the
flexibility to manage how each channel is performing. Likewise, the ability
to post specific campaigns across multiple channels easily has proved
most useful too.

SWP have increased their social media activity through engagement, and
indeed have 40 contacts/profiles attached to their account indicating use
of Meltwater for multipls teams, projects, and campaigns.

The Main Contact is:
John Williams - John.Williams6@south-wales.pnn.police.uk;

UK Space Agency (UKSA)

Uses Meltwatler’s social media services to monitor their key social
campaigns, specifically on the recent lJaunch of British astronaut Tim
Peake. With so many mentions of Tim on social, the ability to filter through
the noise effactively to analyse their own campaigns is invaluable.

As well as analysing overall potential reach of key hashtags like
#goodlucktim and #britinspace, they're also able to identify the most
influential profiles using and retweeting these as targets for future
engagement, thus building their soclal community and keeping abreast of
amerging opportunities to expand their network.

The Main Contact is:
Matt Goodman - matt.goodman@ukspaceagency.bis.qsi.gov.uk

Institute of Fundraising {loF}

loF uses Meltwater's social media services to understand chat on
fundraising conventions, and broadly anyone who is involved in
fundraising. i.e "l am fundraiser" and people who actively like to be
fundraisers. Thay then get in touch with these fundraiser engaging with
them via social media. So they can champion people who are fundraising,
and indoing so also remove the associated stigma of being a “chugger”.

Ultimately, they want to promote good, clean fundraising activity,
celebrate the [sometimes] self-less nature of fundraising, and also
encourage support of that fundraiser by increasing awareness, whether
that be through Twitter, or more broadly by identifying key influencers that
could potentially lend their support to worthwhile endeavours.

The Main contact is:
Judith Sabah. - JudithS@institute-of-fundraising.org.uk

15%




Site visit of Social Media Monitoring Tool in action

Response:

To be completed by CQC after site visits to one of the
above references.

15%




3.PRICING SCHEDULE

Guidance

Tenderers are referred to the invitation to tender (Part A) for further information on how price
will be evaluated and are advised to ensure that they fully understand the evaluation
methodology to be used to assess price. Tenderers must take care to ensure they provide a
price for each item/element of the pricing schedule as specified. Failure to complete the
pricing schedule in full may result in the tender being rejected. In the event you are unclear
with regards to any section, please do not hesitate to contact Care Quality Commission via
the Delta e-tendering portal.

Pricing Schedule

Suppliers are requested to submit the financial aspects of their bid in a separate
document and this will account for 40% of the overall bid for evaluation purposes.



4.FREEDOM OF INFORMATION EXCLUSION SCHEDULE

PROVISION OF SOCIAL MEDIA MONITORING TOOL FOR CARE QUALITY
COMMISSION

Tenderer's attention is drawn to the Conditions of Tender and the Terms and Conditions of
the Contract. Tenderers should state here which items of information (if any) supplied by
them in thelr tender they regard as confidential or commercially sensitive or which should not
be disclosed in response to a request for information under the Freedom of Information Act,
Tenderers should state why they consider the Information to be confidential or commercially
sensitive.

Disclosure of information is at the sole discretion of Care Quality Commission

Commercially sensitive information
I declare that I wish the following information to be designated as Commercially Sensitive:

Appendix CQC Social Media monitoring

The reason(s) it is considered that this information should be exempt under Freedom of
Informatlon Act 2000 is:

Specific names of staff with contact details have been submitted. Also, we have
included proprietary information through the submission that would impact Meltwater’s
position in the industry should it be released. Please use the redacted version of the
document only for public display.

The period of time for which it is considered this information should be exempt is for a period
of 3 years until June 2019

Please use the redacted version of the document only for public display.

Date:
Name of Signatory: .&/ﬁ!’..ﬁf’.‘?{;’( .............................................................................
Name of Organisation: ?{Ef-mﬁwf“( .‘.(.7.3?..- ..........................................................



5.TENDERING DECLARATION

In response to the Invitation to Tender for the provision of a Social Media Monitoring Tool ct
dated 09/05/2016, I/We, the undersigned, confirm that in submitting a tender against this
contract that I/We

1

2
3

undertake that this offer shall remain valid and open for acceptance for a period of 90
days from the date of submission unless specifically withdrawn in writing.

understand that Care Quality Commission is not bound to accept any Tender it receives.

certify that I/We have not done, and I/We will not, at any time before the notification of
tender results, do any of the following:

3.1 Communicate to any person other than the person calling for the tenders the
amount or approximate amount of the proposed tender, except where the
disclosure, in confidence, of the approximate amount of the tender is necessary to
obtain insurance premium gquotations required for the preparation of the tender;

3.2 Enter into any agreement or arrangement with any person that he/she shall refrain
from tendering or as to the amount of any tender to be submitted;

3.3 Offer to pay or give or agree to pay any sum of money or valuable consideration
directly or indirectly to any person for doing or having done or causing or having
caused to be done in relation to this or any other tender or proposed tender for the
said work any act or thing of the sort described above. In the context of this clause
the word ‘person’ includes any persons and anybody or association, corporate or
unincorporated; and ‘any agreement or arrangement’ Includes any such
transaction, formal or informal, and whether legally binding or not.

contract and agree, on the acceptance of this tender, in whole or part, to perform the
services detailed in the Specification, at the prices and terms quoted, and in accordance
with the terms and conditions of the Customer Agreement.

accept the terms and conditions of the Customer Agreement set out in the Invitation to
Tender, to which this tender is my/our response, and I/we undertake to perform any
contract awarded as a result of this Tender in strict conformity with those terms and
conditions.

understand that my/our responses to the questions posed in this invitation to tender
Iincluding any explicit or reasonably iImplied undertakings, will form part of any contract
subsequently entered into between myself/ourselves and Care Quality Commission.

confirm that if our Tender is accepted we will, if required, upon demand:

(a) Produce evidence that all relevant insurances and compliance certificates with
relevant legislation and policy are held and in force;

(b) Sign a formal contract document if required;

agree that unless and until a contract is prepared and executed, this tender, together
with your written acceptance thereof, shall constitute a binding contract between us.

certify that the information supplied Is accurate to the best of my/our knowledge and
I/we accept the conditions and undertakings requested in this invitation to tender. I/We
understand that false information could result in my/our exclusion from further
participation in this and future tender processes.

This Tenderirig Declaration should be signed by a director, partner or other senior
authorised representative in his/her own name and on behalf of the organisation.



Name of Signatory: @'ﬁz’[z{ﬂ?‘-/ .............................................................................
Name of Organisation: ..{":/E—.'i—??»ff.r.?”ﬁﬂ..a(...?fa.f .........................................................
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6. QUALIFICATION OF OFFER

PROVISION OF SOCIAL MEDIA MONITORING TOOL
FOR CARE QUALITY COMMISSION

Please delete A or B as appropriate:
B. We wish to make the following qualification(s) of our offer:

This proposal Is accurate as of 27" May 2016, and all prices contained herein are valid
for the next 90 days.

Signed: . = SN et ee e e eeetteerbuettin e et sanaerhernrenaen e tereeseeeeieaiaes
Date: .. ?5/:#0/4 .................................. bttt et vrenias
Name of Signatory:..g@?)f/.@éffj .......................... fet e b eeaee e eheenaeaerteraeenterrans vrenee

Name of Organisation: ;/é?-{”"'“’WL’M LT e ettt s s st s

.........................................................................................................................................



7. ENCLOSURES CHECKLIST

THANK YOU FOR TAKING THE TIME TO COMPLETE THIS TENDER DOCUMENT.

To ensure your tender submission is evaluated properly Care Quality Commission needs to
have a complete response from you.

Before returning this document, please check you have answered all sections and
ensure that you have enclosed any relevant documents by completing the checklist
below,

Please tick the appropriate box where you have completed the section.

= : S
§Isoxensur’a"‘ighat vouihave.i

Completed the Company Details section.

Answered all questions and provided responses to the requirement
statement questions in section 2, Response to Requirement and
Specification.

(Your tender will be non-compliant if you have not completed this
schedule)

Completed the Pricing Schedule in full as directed.

(Your tender will be non-compliant if you have not completed this
schedule)

Completed the Freedom of Information Exclusion Schedule.

Completed the Qualification of Offer Schedule

Signed the Tendering Declaration page.

(NB it must be signed by suitably senior personnel as directed)
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{O) Meltwater

SUMMARY

This document hos been drawn up based on your RFI specifications with the purpose of making
your procurement process as simple as possible. A product description may be found in the

Appendix: Product description

Our decision to tender in response to your enquiry is based on having the requisite experience and
expertise gained from previous commissions. Today, among other things we work with more than
50 outhorities and governmental organisations in the United Kingdom. These clients guard their
reputations and work actively to acquire knowledge from social media. This, in combination with
our experience of carrying analyses of our customers’ footprints and their exposure in the media,
has provided us with the necessary expertise to deliver in accordance with your mission statement.

Due to our unique experience ond positioning, we are able to provide:

EFFICIENCY

Today cormnpanies are inundoted with multiple vendors to provide business solutions. This is
creating inefficiencies. Meltwater recognizes this and creates a streamlined and cost-
efficient "all-in one” solution for monitoring, analysis and reporting. As a global entity, we
provide the most comprehensive database. With 57 offices internationally, our company is

located in all major business centers around the world.

SCALABILITY AND

FLEXIBILITY RAW DATA REAL-TIME DASHBOARD HUMAN ANALYSIS
N - L -
Leveraging the v ‘e . .
power of our e LR I J
8,00, &
technologies, we Ch AL AR
have fiexibility in - L
the value-price - et
Ustry's m

i i Eagy to use User Industry Analyst

point offered. We comprehensive gcperienoe ?,E‘},gm Y8

can scale both the

technology ond

human elements, to reflect the appropriate budget and solution required. We understand
that Daily Reporting for example, requires human analysis and expertise, versus a real-time
24/7 online platform, which should be customized but automated and allow flexible filter
options. During the course of the project we will also focus on decreasing the human

aspect needed.

EXPERTISE INSIGHT AND REFORTING — HUMAN EMPHASIS

Human judgment, is an integral part of the solution to enhance and provide a real-time
media partner and relevant content. Our key difference is our proactivity and consultation.
We also layer our expertise in your industry to pravide our clients with insights on what the
best practices are for the industry. We challenge both ourselves and the client to think
creatively on how we can fine tune our systems and services to provide the most efficient

workflow and insightful measurement in your eco-system.

Page 2



OD> Meltwater

OBJECTIVE & MISSION STATEMENT

Meltwater understands CQC need of recieving meaningful reperts based on reliable and
complete dato across all regions in UK. Meltwater recognises CQC current challenge of
being able to benchmark compaigns etc. Understanding CQC's needs Meltwater will
deliver digital media and business intelligence reports according to the desired admission,
which include monitoring and analysis of social media. The reports based on credible and
comprehensive data and meaningful KPls will help CQC teams to measure the overall
results and ROl of events, campaigns and other marketing activities; to adjust strotegic
priorities, tactical objectives as well as workflow routines. This information must be
interpreted so that conclusions can be reached and actions driven. The information also
needs to be disseminated in o quick and simple manner and allow CQC to obtain detailed
statistics as needed.

THIS TENDER IS SUBMITTED BY: CONTACT PERSON:

Meltwater UK Limited

Company registration No.

04575191

Meltwater UK Limited

67-71 Shoreditch High 5t London E1 6JJ

United Kingdom

United Kingdom
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<OD> Meltwater
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<OD> Meltwater

1.  MELTWATER AS A PARTNER

1.1.  COMPANY OVERVIEW & PARTNERSHIPS

MELTWATER GROUP is the global leader in digital monitoring and information management.
Meltwater’s online intelligence platform analyzes billions of social mentions daily to extract

precise, timely business insights for clients across all industries.

MELTWATER assists businesses in making better, more informed decisions by providing
insights from beyond the “firewall”. We believe that to an ever greater degree, business
strategies will be characterised by insights gained from information and dato that is
available in places such as the Internet and in selected datobases. Organisations will
begin to see beyond their own internal reporting systems to a world of data that is
constantly growing and changing. Our customers use these insights to make well-
informed decisions based on customized reports as well as real-time analysis of the
relevant data.

With locations in 27 countries, Meltwater is dedicated to global service and coverage
combined with local expertise & personal support. Currently the company operates in over
57 offices internationally, servicing over 24,700 clients, with 100% of our portfolio focused
on media monitoring, analysis, targeted press distribution, evaluation and reporting.
Through strategic global partnerships we are able to offer full-suite customized “all-in-
one” solutions

including online,

] E = ‘ print, broadcast and
— St~ o L I et social media
e Py LIE - . 0 0
o % monitoring and
.t dimm— i
customized and
=i insightful reporting.
: il - 9 P g
one i Ll Housing the lorgest

media source base
globoally and having
access to exclusive content from major content providers, MELTWATER continues to grow
based on in-house development and strategic acquisitions.

During the period 2014-2015, we invested GBP 6,4 million in our product development.
The result of this investment is without doubt the strongest service for the monitoring
and analysis of data available on the market, 2015 was a significant growth year and 2016
thus far has been particularly strong based on our current pipeline of innovation and

talent,
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1.3 FINANCIAL STATUS
MELTWATER UK LIMITED is a wholly owned subsidiary of MELTWATER HOLDING BV in the
Netherlands,

1.4 TECHNICAL CAPABILITIES

MELTWATER is a technology company working in the Software as a Service (SeaS) industry.
We have a wealth of expertise covering a wide range of technologies and working
methods, including Natural Language Processing {NLP), Full Text Search, distributed
systems, agile software development, software engineering, Big Data, Boolean, traditional
web crowling and semantic search technology.

MELTWATER'S technical department consists of 150+ people.

1.4.1 SOURCES COVERAGE_

The MELTWATER solution will enable CQC to easily and efficiently monitor social media
including:

+ 300 million social media channels e.g.

- Twitter - Facebook

- Instagram - Youtube

- Blogs - Forums

- Review Sites - Comments

1.5 MELTWATER'S PROPOSED ORGANISATION FOR THIS ASSIGNMENT
Our organisation includes new customer sales, account management, key account

management, technology development and analyst departments. This means that CQC
as our customer, are positioned close to developments; leaving us able to respond quickly

to any feedback in order to make rapid changes to products and functionality.

LOCAL CONTACT

Our CQC Team consists of individuals holding experience in large scale Saa$
Implementations for authorities, governmental organisation and multi-divisional
corporations, which executes customized curated Reports, Company Newsletters, Media

Dissemination Workflows, and Industry Vertical Analyses.

Below are the specific key individuals planned for the manage CQC account with
MELTWATER:
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2. REQUIREMENTS -MEDIA MONITORING CAPABILITIES

MELTWATER will Delivery of a social media tool with the ability to search for different hashtags,
URLs, and other terms relevant to CQC. Our service is capable of researching audiences to support
CQC campaigns.

MELTWATER will do the Initial mapping of key influencers in the UK's health and social care sector
with an option to filter for commentary on England, both internal and external to the organisation,
and their impact. CQC needs to provide information about the oudiences.

In appendix Volvo Buses - Media exposure and Competitor benchmark April 2016 CQC will be able

MELTWATER will provide Training session and ongoing technical and customer support regarding the

service, Please see appendix: Technical and user support

MELTWATER will delivery a social media onalytics suite as separate delivery to the monitoring solution
with the following capabilities;

» Ongoing reporting, both monthly and as required relating to campaigns or research,
influencers and other requested Social Media data.

MELTWATER monitoring service will Identify high profile individuals, influencers, invelved in CQC
conversations or discussing topics relevant to CQC

MELTWATER engage service and monitoring service are able to:
o Link clicks and link focused analytics
« A robust query/search tool to help CQC to access the data you need

« Topics analysis, so CQC can see what topics have increasing chatter and appropriate

alerts
o Identification of best performing content in real time
¢ Reach of compaign hashtags and content
o Exclusion of irrelevant mentions/languages with strong filters.
« Google Analytics integration

o No limitations regarding volume or data limits on use of the tool
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o Ability to allow multiple users with variable permissions to permit different levels of access
+ Export/import data from other services

» Ability to support mobile access via app or and browser

« Usability/ease of use demonstroted to the satisfaction of the social medio teom

« Map covering CQC’s influencers/those with high engogement in the health and social care

sector that the social media team can expand on.
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2. CLICK COUNT FOLLOW-UP PER POST TWITTER/FACEBOOK:
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MELTWATER'S monitoring service use advance Boolean search technology in combination with
several filter options.

The results of your social listening program will only be as good as the search campaigns (that is, the social media
searches) you input into the system. With the enormous amount of social media data that MELTWATER monitors,
value from social listening doesn’t derive from the quantity of posts you pull in, but from well- tailored, targeted

search campaigns.

A MELTWATER search campaign is easy to set up using keywords and a few filters. The keywords that you input into
the Social Search pull relevant conversations and posts into MELTWATER from social media content sources, while the

keywords you input into the Filter narrow down those results before they are displayed in your account.

SOCIAL SEARCH
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To reach the Filter, click on “Filter Your Results” on the battom right of the screen. For the sample search above,
you might type in the following keywords:

range OR price OR cost OR value

This expression works in conjunction with the keywords in the Social Search and will make sure that your

campaign pulls in results about electric car batteries that also focus on range or cost.

ds

ies

Page 13



<O> Meltwater




<{O> Meltwater

Through Meltwater Engage users are able to identify best preforming content in real time through
powerful analytics tools and metrics. Within the application users are able to follow published




FACEBOOK
Many of the Facebook metrics for the Sent Messages report mention the concept of a Story. Stories
are created when users like your Page, post to your Page’s Wall, like, comment on or share one of

your Page posts, RSVP to one of your events, mention your Page, tag your Page or check in at your

business place.
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GOOGLE+

CQC can use our Media Spread analysis to see which social channels drive the most conversation/
Reach about CQC brand/topci.

= Instantly recognize your most voluable social channels.
» See which channels have been growing.
« Determine how to best invest your time and resources .

This is done by using filters and Boolean operators. CQC Key account manager will be responsible
for maintaining a strong search profile.
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Meltwater Engage allows the sociol media team to integrate Google Analytics into the plattform

1o easily track website troffic in combination to social chatter.

ABILITY TO ALLOW MULTIPLE USERS WITH VARIABLE PERMISSIONS TO PERMIT DIFFERENT LEVELS OF ACCESS

EDIT USER SETTINGS

To edit user settings, such as email, language, time zone, role (admin vs. regular) and password, click on the name
of the user in the list.

To change which search campaigns a user can view in the service, select the correct user from the “Shared
Campaigns” column on the right side of the screen and check off the search campaigns that should be available
to the user in the "Online Access” column.

ADD New UsSER

To add a new user to your account, click on the “Add User” button in the top left of the Manage Users screen, then
fill in the new user’s details. The number of users already on the account and the total number of users available
are displayed in the top right of the screen.
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It is easy to import or export data. From our services CQC will be able to export in Excel and PDF.
CQC can import data from Google onalytics

All MELTWATER services are accessibte via mobil browser or maobil app.
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MELTWATER is happy to show CQC our service in a physical meeting.

MAP COVERING CQC'S INFLUENCERS/THOSE WITH HIGH ENGAGEMENT IN THE HEALTH AND SOCIAL CARE
SECTOR THAT THE SOCIAL MEDIA TEAM CAN EXPAND ON
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SociaL CRM - Twitter CRM functionalities allows the social media team to track conversations,
activities and share information through the application in an intuitive and effective way from
anywhere in the plottform when Tweets or Twitter handels are visible,

TWITTER LISTS - Follow/Curate/Create Twitter Lists directly through the application. This way the

social media team can map and organise all different influencers in different lists which are easily
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List Members:

AvaILABLE COLOR CODING:
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ITERATIVE PROCESS

Changes in the report may aoffect the price.
The price is based on the following parameters:

s Number of Topics to be analyzed (Volurne) - only in case of human analysis.

» Number of KPls and topics to be anolyzed in the mention. E.g. sentiment, message, subject,
relevance etc.
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4. PRICES AND LICENSES FOR THE REQUESTED SERVICES

Prices for the requested services are shown in GBP excluding VAT.
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4. RECOMMENDATION

For the avoidance of doubt, our primary recommendation is that CQC considers opting for the
core services as detailed above, as a minimum requirement. We also believe the "Highly

Recommended” additions will serve as significant value-adding services should budget allow.

" Area Director Enterprise Solutions EMEA
Amsterdam the 26™ of May 2016
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