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Commarcially Sensitive Information

NO

1 B

.
Cate | Bemis) Ouraton of
Corfdentalty

— — -
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1. Notifled Key Sub-Contractors

LA}

n accordance with Clause 15.7 (Appomtment of Key Sub-contractions), the Suppber 1 entitied %0

D-coniract ity chigations under ths Agreement 10 the Key Sub-coniracion lisled n the tadie

Below,
12

The Parties agree that they will update ths Schedule penodcally 10 recond any Key Sub-

contractons appointed by the Suppher with the consent of the Authorty afler the Efectve Date
for the purposes of the delivery of the Services.

Key Sub- Regstered Reiated Koy Sub- Key role n Crodt Rating
confracter office and ProductSenvic | conract price | delivery of e | Threshold
name and Company e descrption | exgressed as | Services
oddress (f not | number 8 percentage
S regetared clested
office) Charges over
o Term
NA | NA NIA | NA NA fLevel 1)
DAT Meferarce DN 420005 - Commrearcim n Confiderce - Poge Jof2
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1. Thied Party Contracts

1.1, The contracts Ssiod in the table Selow consttite Third Party Contracts entered ino exciusively
o the purposes of delvvenng the Services,

1.2. The Suppler shal be entited 1o wwdate ths Schedule n accordance with
Clause 155 (Appontment of Sub-coniracions).

Third party supplier name | Regstered office and | Related product'service
and address (f nol Te - company nuber Gescrigtion
same o Te roysternd
office)
NA NiA lm
DIT Meference ON 420902 - Comrertim n Confidence - Pege Jof2

ENGACSILD CONTRAST FIvAL v 5



SCHEDULE 6.1
IMPLEMENTATION PLAN



Mode! Services Agreement - Schedule §.1 (Implementaton Plan)
ESIF internationaisanon Fund Administaton Sereces Agreement

Implementation Plan

1. INTRODUCTION
11 This Schedue.

(@)

®)

defnes the process for the preparabion and mplementabion of the Outine
Implamentation Plan and Detadied implemeniation Plan. and

dentfies e Miestones (and sssoctod Debveraties)

2. OUTUNE IMPLEMENTATION PLAN
21 The Outine ierplementason Pian is set ot n Asnex 1

22  Alchanges 10 the Outineg implementation Plan shall be sutyect to he Change Contrel
Procedure provided thet the Suppler shal nol attemmpt 0 postpone any of the
Méesiones usng the Change Control Procedure or otherwise (except in accordance

with Clause 28 (Authorty Cause))
3. ACCEPTANCE OF THE DETAILED IMPLEMENTATION PLAN

31 The Suppher shall sutmi 8 Sraft of the Detaliad Implementiation Plan 1o the Auority
for Acceptance within fNeen| 15) days of the ENective Dale

32  The Suppher shall ensure that the dra® Detalied Implementation Plam

(@)

®)

(<)

(@)

incorporates all of the Miesiones and Miéesione Dates set out in the Outine
Implomeantation Plan

charly ouines ol T Weps required o implement the Miesicnes o be
achieved within he first two months of the Effecive Date, together with a high

level plan for the rest of the peogramme, D conformity with the Authoriy
Requrements,

charly cutines B requied roles and fesponaitiites of Doth ParSes,
nchuding stating requrements, and

5 produced usng & softwire OOl &5 spechied o agreed Ly the Authorty

33 Prior 0 the submission of he draft Detaded Implementation Plan 10 the Authorty in
accordance with Paragraph 3. 1, the Authority shall have e right.

(@)

%0 review any documentaton produced by the Suppler In relation 10 the
Savelopment of the drafl Detalied implamentiation Plan. ndudng

m Setads of the Scpplers intended spproach 1o ™e Detaded

Iplementation Flan and its development,
) copes of any deafts of e Detaded Iimplementation Plan groduced by
e Suppher. and
DIT Reference DN 429545 » Commeesial in Confidence « Page 20t 10
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®)

(M)  any other work in progress in relation 10 the Detaded implementation

Plan, ad

% reguire e Supphet 10 Inchude any reasonalile Changes O Srovisions in
e Detaded Irrglementaton Plan

34 Following receipt of the drat Detalied Implementation Plan flom the Scppler, the
Authority shall

(@)

®)

review and comment on the draft Detaded implamentation Plan a3 3000 &
reasconatly practcable. o

sotly the Supgher in wiiing thal 1 Accepts of repects e araft Delsded
implementation Plan no later than 10 Working Days afer the date on which
e oraft Detaled Implementation Plan s frst delrvered 10 the Authortty

35  ¥ihe Authorty rejects the draft Detaled Implementation Plan:

()

(®)

he Authorty shall nform the Suppler in witing of & ressons for its repection,
and

Be Scppier shall Ban revine ™o drafl Detaded Implameniation Plan (lskng
reasonable account of the Authorty's comments) and shall resubmt o
revised dra® Detadiod implamentation Pian 1o Be Authonty for Te Authonty’s
Acceptance within S Working Duys of the dete of the Authoritys notce of
rejection. The provisons of Paragraph 3 4 and ths Paragraph 1.5 shal apply
agon % soy resubenied craft Oetadled Implementation Plan, provided hat
eihar Party may refar any dsputed maiers for coscluton By e Dapute
Resohtion Procedure af any me.

36 ¥ e Autnonity Accepts e draft Detadied Implementation Pan, £ shal replace the
Outine Implementation Flan from the date of the Authority’s notice of spproval

4. UPDATES TO AND MAINTAINANCE OF THME DETAILED IMPLEMENTATION PLAN
41  Foliowng the Acceptance of the Detaled implementation Plan by the Authorfty:

()

(®)

(<)

The Swuppber stal bt 8 revisad Detaied Irplementston Plan % the
Autority within 5 Werking Days of any agreed, signdicant changes,

without prejudice 10 Paragraph 4. 1(a), the Authority shall be entiied 1 request
a revised Detadied Implementation Plan ot any time by giving wiitien notice o
e Suppher and the Suppler shall subme a draft revised Detalied
Implamentation Plan 10 the Auhory within 5 Working Days of receiving such
& request from e Authonty (or such longer penod as the Panes may agree
provided that any falure %0 agree such longer penod shall be referred %o the
Dnpute Resaluton Procadure

any revised Detaded implementaton Plan shall (sulyect 10 Paragragh 4 2) be
submitted by the Supplier for Acceptance n accordance with the procedure
set out in Paragraph 3, and

DIT Refererce DN 4289545 » Commeecial in Confcdence - Pageldotio
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42

4)

(@) e Suppher's performance aganst the Detaled impiementaton Plan shal be
mondored ot mestings of the Contract and Operations! Board, s defined n
Schedue 8.1 (Govermance). In preparation for such meetings, the cument
Detnled implementation Flan shal be provided by the Suppler 10 the
Authorty not less than S Working Deys n advance of each meetng of the
Contract and Operationsl Board.

Save %o any amendments which are of a type identfied and notifed by the Auhorty
(ot the Authority’s discretion) to the Suppler in wring as not requining approval, ary
matersl amendments 10 the Detaded implomentation Plan shal Se subyect 1o the
Change Control Procedure provided that

(8)  any amendments 10 elements of e Detaded Impiemenation Pan which ae
based on e contents of Pe Outine Implementation Flan shall be deomed to
bo malensl amendmeants, and

(B) = no circumstances shall the Suppler Be enttied 10 alter or roguest an
aleraion % vy Miesone Dete extefpt n  atcordance with
Clause 28 (Authonty Couse)

Any proposed amendments 10 the Detaded implementation Plan shal not come nlo
force undl they have been Approved In witing by the Authorty

5. GOVERNMENT REVIEWS

51

The Seppher acknowiedges that the Services may Be subyect 10 Government review
&t hey stages of the project. The Suppber shall cooperaie with any bodies undenaiing
such review and shall allow %or such reasonable assstance as may be required for
s prposs within he Charges

6. MILESTONE ACCEPTANCE AND MILESTONE PAYMENTS
Milestone Accaplance

61

¥ 0 scoordance with the irplementaton Plan. the Scppler reguests the Authonty 1o
confirm whether & Accepts a Milesione, the Authonty shall consider the Miesione
Acceptance Critena (MAC) (set out in Arnex 1 of s Schedule 6.1) for such Miesione
(nciudng any sssccated testing and Deliverables) and shal ssue %0 the Suppler »
Police which confrms that the Acthorty efher.

(8)  Accepts a Miestone on the basis that

1) o Deliverabies whch T Suppler 15 reguered 10 deliver I reiston o
such Miestone have been Agproved.

() whete a Delverable 5 suljed! 10 Assurance in accordance with the
Servwce Requrements (Schedule 2.1) e Delbverable which he
Suppber & required % delver i relation % such Miesione Bas been
Assured and

()  ™hat he Suppler has met all the requirements of the applcabie MAC o
(1] repocts » Miesions on the basis that

OIT Refererce: DN 428555  « Commengl in Confidences - Pagedot o
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62

63

64

65

6.7

) a Delverable assooated with such Miestons in the Implementation
Plan has rot Seen Approved,

(H) & Miestone achvity sef out in the implementation Plan, has not been
successiully compieted. andior

(1) e Suppher has not met ol the requrements for e appicable MAC,

The Authonty shall issue @ “Milssione Acceplance Notice® whare 1 accepts &
Miestone in accordance with & 9(a). The Authonty shall issue a "Milestone Rejection
Notice™ where i rejects a Miesione n sccordance with 6.1(b)

Prowwded that the Authorty has receved ol information #f reasonably requires on or
mumwumwammmw ¥ relevant,

Mmuw.mmmmummmmhm
Méestone Date.

The Asthorty's Acceptance of a Miesions pursuat 10 this paragraph € shal be
WIthou! prejudice 10 & rghts or remedies under the Agreement o of Law

The Supgher shaill keep the Authorty Informed of £s pOgress in relaton thereto n he
progress reports or a3 otherwise agreed in witing by the Partes

¥ e Autorty mswes 8 Miesione Rejection Notces n respect of 8 Miesione each
motce shal constiute a Notfable Default in accordance with Clause 241 of the

Agreement.

¥ Te Auhortty issues 3 Miesions Rejection Notice £ may, o s dscreSon. requost
Mt the Suppher ather comply immedately with paragrach 67 below, o Bat he
Suppler Bsue a et Recificason Plan in accordance with paragraph 6 9.

YWhere the Authority considers that the Miesions, which forms e subject of the
mﬂ:mm.ummm.wmn

(@) immedately (and al no cost 10 the Authority )

i) prompBy escalsie the matier 10 e Conract Manager or such other level
of semicely within the Supplier's Personnel &s the Authority may
reasonably require;

(1)  prowde. compiele. rectify or amend (as appropraie) any Deliverables.

(i)  complets ol other refrvant activity associsted with the Milssions in e
Implementanon Plan.

DIT Refererce DN 4289545 » Commeeoid in Conficdence « PageSotio
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68

6.10

g1

() perform or re-perform (within a reasonable tmeframe) such tests or
slernative bosts a3 may Be spechied by the Authonty (st e Authorty's
abackte Giscretion) N onder 0 demonsirale 10 the Authony’s
satsfaction hat the relevant parts of the Services meet (or will meet)
e Service Requirements. the Design Documents. and the MAC,

(v)  naccordance with the process set out n paradraph 6.1 re-subeit e
Milestone 10 he Authority for Acceplance.

The Parties shall repeat he procedure set ot in paragraph 6.1 and paragraph 6.7(a)
wntl he Mdestons hes been Accopted Dy the Authorfty in accordanca with paragraph
6.1 o the Authonty roquests that the Scppler produce 3 dea® Rectficaton Plan

YWhere the Authonty requests that the Suppler produce & dralt Rectiicaton Flan in
accordance wih paragraph 66 or 60, the Suppler shal (and 3 no cost %o the
Aumortty) comply with Clause 24 5 (Rectficaton Plan Process) in relation 10 such
araft Rectficaton Plan. Following the successhd mplementation of the Recafication
Plan the Suppler shall re-submit the Deliverable for Acceptance to the Authonty n
sccordance with clause 6 9.

For the avodance of doubt, where the Authority does not consent 10 e draf
Rectification Flan n acoordance with clause 24 10 of e Agreement, of the Suppler
fads 10 recafy the Notifabie Defaull within e timescales st ouf in the Rectcaton
Plan, e fallure 10 meet the Miesione foming e sulyect of the Miesione Rejecton
Notice. shall consttule a Rectficaton Plan Falure which is & Suppler Termination

Foliowing recept of & Miosions Accapiance Notce, the Suppber shal be entithed o
nvoce the AUhorty in respect of That Miestons in acoordance with the provisions of

Schedule 7.1 (Charging and Invoicing ).

DIT Refererce DN 4289545 » Commeeoid in Conficdence « Page ot
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7. REVIEW OF DELIVERABLES

The Authority Approval of Deliverables

In respect of each Delverabie whch B Suppher & requred 1o subenit 10 T Authority
for Agproval (as set ot In this Agreement, The Implementaton Fan or a Rectifcation
Plan, or as otherwise agreed by the Partes)

LR

72

(3)

=)

(<)

()

e Suppher shall Use fis best endeavours o give T Authorty three (J)
Working Days’ motice price 10 scbmiting such Delverable 10 the Authoaty for
review uniess the Paties agree oherwise 10 allow for exceptonal
crcumstances)

wpon recopt of such Delverable, the Authonty shall 43 SO0N &8 reasonably
posabie and, provided It has received such Deliverable on of Defore the date
specfied for such receipt In the implementation Flan (or RectScation Plan) on
of before the dete specifnd for ity response in the Inplementation Plan (or
Recufcation Plan)

) confirm in writing %o the Supplier that it Approves such Delverable;
()  roguest a meeting with the Scppier in Grder 10 dacuss whal changes, if

oy it rogaces 10 such Deliverable (and. provided R has Deen given ot
least one (1) Working Days’ notice of such meeting, the Suppler shal
MMend that meeting), o

(i)  summatse i wiitng o Be Suppler the changes | requires 10 such

Detverable;

foliowing & meeang pursuant 1o paragraph 7.1(b)K) or recept of & summary
of required changes pursuant 10 paragraph 7. 1(b)(M), e Suppher shal:

(i) promplly escaltie the matier 10 sxch level of senicnty Within he

Suppler's Personnel as he Authonty may regure; and

() within five (5) Working Days (or such other time as may be agreed by

the Parties In wiitng) submt a revised version of the relevant
Delverable 10 the Authority for Agproval, incorporating the changes
regquired by the Authorty. and

P Partes shal ropest! the process sel out in paragraphs 7 1(8) to 7 1¢)
(ncusive) untl the Authorty notifes the Suppber that £ Approves such
Debverable (a "Deliverable Approval Notice™) o the Authorly requests hat
e Suppher produces 8 Rectfcation Plan n accordances with B Rectication
Plan process set out n Cause 24 of the Agreement

Yhere the Authonty regquests that the Suppler produce a draft Rectiicaton Flan in
accordance with paragraph 7.1(d). the Suppler shall (and ot no cost 10 the Authorty)
comply with Clowse 245 (Rectifcation Plan Process) in relston % such drafl
Rectification Flan. Following e successiul implementation of the Rectficaion Pan
he Suppler shal re-submit the Deliverabie 10 he Authorty for Approval n accordance
with clause 7.1

OIT Refererce: DN 428545« Commensil in Confidence - Page Tot 10
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73  Where a Deliverabie has not been Approved in acoordance with paragraphs 7.14d) |
o Suppler shal

(8) imemadaiely (and 8t fo cost 1o the Auhorily )
) peovide, compiele. rectily or amend (s apprograle) any Deliverables

()  complete all ofer relevant activity assooaied with the Delrverable (as
sol out in ths Agreement, the Implemaentation Plan or & Rectifcation
Plan, o as ctherwise agreod by the Parties)

()  promply escalale the matier 10 the Conract Manager or such other level
of secionty within T Scppler's Perscnnel a3 the Authorty may
teaonably reguire;

DIT Refererce: DN 428555 .« Commengil in Conficdence Pagefot o
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T4  The Authority Assurance of Deliverables

741 Where the implementaton Plan specties thatl o Deliverable reguires Assurance the
Parses shall comply with the provisions set out n below.

T42 The Suppler shal develop and comply with the applcable conrols, processes and
requrements set cut In this Agreemert, the implementaton Plan or a Rectifcation
Plan. or as oPwarwise agreed by the Parties and shall subed the appicabln Delveratie
wihin 8 e timeframe requested by the Authonty, for Assurance

TA3 Whete e Supplier & reguired 10 sutmit & Deliverable 10 the Acthorty for Assurance
the Suppler shal use s best endeavours 10 give the Authorty at least hvee (3)
Weorking Dayy’ notios pricr 10 subeilting such Delverabin 10 the Authority usless the
ParSes agree cthersng 10 aliow for exteptonsl crcumalances

T4 4 I the Aumority considern (n its abaoiute discretion) that he nature of o nlormaton
contained in the Deliverabile. which has been scbmitied for Assurance:

TA411 does not complying with the ESIF Internationaiisaton Fund gudeines,
S

T4412 mDat the Suppler has not compled with the Implementaton Plan or
Recthcaton Pan in respect of he Delverable which s subject 1o Assurance,

P Authonty may notfy the Supper at £ is exercasng s Assurance Rights in respect of
such Delverable.

745 Wthe Authorty exercises s Assurance Rights in respect of a Deliverable, e Authoriy
may reguire the Suppler %o

() promptly escalnie the mamer 10 such level of semcrty withn the Suppher's
Perscnanel as the Autherty may reguire,

(V)  provide addtional reporting (or more granular feporting ) in relation 10 the Suppler's
work on_ o refating %, such Delverable,

(W) provide the Authonly with copies of ary data relatng to such Delverabie,

(v) alow the Authonty Personnel (or Personnel of the Authonty’s sub-contracions) to

winess andior partcipate In the Supplier's planning. review and implementation
activites in relaton 10 such Delverable,

(v) submit a revised Implementation Plan (or Rectficaton Plan) to the Authorty for
Acceptance which reflects the status of the Suppler’s activies in relation 10 such
Defreerabie. and the Scppier shall comply with such request.

TAE I the Aubority B not satisfied with the Suppler's response 10 &5 request pursuant 10
paragragh 7.3.7 the Authorty may by writien notice 10 the Suppler confirm that the
Defiverabie has not been Assured (8 NorrAssured Deliverable) and that the Suppler
B reguired 1o mbmt & drafl Rectificaton Flan n relaton 10 such Non- Assured
Defveratie n accordance with Clause 24 (Rectifcation Plan Process) Folowing the
suocessiul mplementation of the Recificabion Plan Te Suppler shall re-submt the
Defiveradie 1o B Authonty for Assurance it acoirdance with clacse 74 3

If B Authonty

OIT Refererce: DN 428545« Commensil in Confidence - PageSot 1o
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Model Services Agreement - Schedule 6.1 (Inplementaton Plan)
ESIF Infernatonatsanon Fund Admistaton Sereces Agreement

(a) confams in wrting to the Suppler that it does not plan 10 exercise Rs
Assurance Rights i respect of the Delveratie. or

) 1 exercises s Assurance Rights n respect of the Delverabie but confiers
n wiiing to e Suppler that £ 5 satsfed with the Suppler’s activibes
pursuant 1o paragraph 74 5, or

(&)  Soes not within len (10) Working Days of the Scpplier's sebmason of he
Deliverable send a confrmation 10 the Suppber pursuant 10 paragraph 7.4 4
o exercise its Assurance Rights n respect of the Defrverabie.

then that Defveratle shal Be deemed 10 Do Assured.

DIT Refererce: DN 428555 .« Commengil in Conficdence Page 100t 10
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This plan is besed on he date of executon of the Agreement Beng no lster Bhan 29% July 2020

Annex 1

Nilestone Name

Employee TUPE
COMaulabon

Outiine Imglameantaton Plan

Milestone Description

HR 10ams 10 ensure due Ghgence 5
COMOISNE 1N DrODRENoN fOf CONSUNADSN
meet g

* Define tmedines for TUPE

Miestone Accepsance Criteria

Timelnes for TUPE Consuitation
Plan agreed and dales for Pre
redundancy agreed

Milesione
Dale

Miostone
Coat

Meend 15) working days of he
Efectve Came

MS-C01 Consultation Plan 03-Aug20 | Va
* Request or Pre-redundancy consuitanon
roduce the 1A0s Terms and Condton Matx None- Fart of Confract reqguerements o
MS.002 Mars Negotiable HR process for TUPE commence 11420 | Va
coMmpiaton
Progect Govermance Esatéshrrernt of e set of poboses Agreement Detween DIT and
reguistons, nclons procesaes Capia on rnules of sngagement
procedures and responsbétes Tt define
MSL003 the solution, management asd 115020 | Ve
CONOl of propect
Detatied Detaded Imglementason Pan Deaft The Suppier shall suterst 3 araft of the
mplementation Flan Submsson Detaded implamertanon Plan 10 the
MSQ04 Draft Suberigsion Authorty for Acceptance within 15-Aug-20 | Ve

On-Time
Dalivery
PG,HN""

Neesione
Paymeact -
MPMY

OIT NRateconce DN 428055
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Arcax 1

1 MS-005

Miwsrorme Narme

Cetaled
implementation Flan
Draft Agproval

Outine implemenzation Plan

Milesione Descrigoon

Detaled kirglementaton Pan
Draft Approval

Miestone Acceptances Criteria

Folowing receipt of e '
Detadad impiementabon Flan
from he Supsher, the Authonty
vmal

(#) review and comment on the drgh
Detadied Iimplementadon Plan as
SOON 35 reasonatly practicable
and

(B) notfy the Suppier in witing at ¢
ACCepts or rejects the diaft Detadled
Impiemertstion Plan no ater Pan 10
Working Days afler the date on
which the draft Detaded
Irgiermartstion Plan i Sry! defrvered
10 he Authority

If the Authonty Accepts the dra Detaded
Implementation Flan, £ shal replace the
Outine implementation Slan from the
date of e Authenty's notice of spproval

Miesione
Date

Ol-5ep-20 |

Nilestone

Cont

na

] "‘S OCE'

Detnded
Implemenianon Plan
Basearnad

Detaded Irgiemertaton Plan
Baseinad

Folowing the Acceptance of e
Detadied implementation Flan by
the Authomy

(8) The Supgber shall sUbmE a revised
Detaded impiementadon Flan o the
Acthorty within 5 Working Days of ary
ogread. significant changes

08-S 20

na

On-Time
Cobvery
Peyment

OIT Raterence ON 428055
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x4

Outine implemescation Plan

On-Time

Miwsrowe Narmme Milesione Descrgoon Nilestone Acceptance Craera Miestone Milestone Co'.y",
Date Cont —~ =3
eymenl
Mobduaton of Progect Compieton of 3 mot@sation efort for This shall inciude, D2 s Not hmiled 0
Team Complete e project leam
1) Pias for resources ncludng He
CrGanisation stuctute, siafl numbers
and rodes and responsiities for the
. Tenderer's team durng he . =
MSL07 imclementation Phase 08 Sep 20
21 A Complance Marix, 1 demorarate Pl
enderer s clear and usambiguous
undentandng of the Specficaton
3) High level business processes
! covenng M senvice Operations
Parning Complete This represents the acceplance SO0 Thes shal inCude, Dot & Nt eaied 10
off of the irrplementabon Plan and 1) a Detaded Implementation Flan,
subakiiary plans for the deltvery of Te nohydng without kmitaton nlsmal and
- seomect eeinal deperdencees and al 40% of Cont
| MS 008 svsumpbiorn made i developing the LS
Detadied Implomentation Plan 08 Sep-20 Implement
To receive payment. Suppher must 2) a Risk Regsier and lssues Regsier
demonmirate completion of all
deliverables) activites in MS5-001 %0
| MS.0(4
;' Sobbon Aschiechse Complete documentation of Sohton Gagn off of GOCAMentaton 10 proceed 1o I
| MS000 Uncionaiity, sioned off and ready for budd 20500 20 na
| Sl
) Maoumam Viable A verson of the product with st Development of 3 working solton that
Produst (MVF) enough features 10 satsty earty NS Rey  regqurementstunctonaity
| MSO10 Compiete ourers and provde defned for the scbuhen cortaned @ Pe 00420 | e Miesiore
: Seechack for Asture product AoUSIN archemctre Pt |
l S DT e )

ENGROSSED CONTRACT FMNAL v
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Aroax 1 ~ Duthoes implemessation Plan

Finakse the proponais None-Negotiatie HR process for TURE | Pant of Contract regusements o ]

pOst rardder Ine Dy e | completion 10 Finalise the proposals | commence
NSO on TACs Matrx ard post rarader on TA&Cs Matrix and 3 weeks SCD murwmam 270220 na
srare frnal measures share 'mal Measures leher
| e 1 J
OIT Reterence DN 428055 Cormmeraal i Contdence Page 4 of 16
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Annesx 1

Qutiine mgldamentason Plan

Nilestone Name

Transiton W Servioe

Agreement

M5-013

MS5-014

Miestone Descnption

Agreament document Ndcanng
that i Solvvetalien o proceed 1o
the Go-Live haw

MNiestone Accegsance Crivera

Agresment that all Gelrverables 0 proceed o the
Go- Live have Been met

Naady 1o Commence
Service

- ——
Traoason 53]

Operatons Compiete

- -
e

B Mandaned Méesicne

To receive payment, Supplier
must demonatiale completion
of ol deliverabley’ activites
in MS5.008 10 M5.014

Milestone
Datn

Miosrone
Cost

10-No-20

nNa

The Tenderer % Mave

1) Business processes and procedures Assured
by The Authonty for o slements of the
Syvierra and Services

) Transier of sta® (TUPL ) compieted
sUCCes sy

)

' FT.P;-Yond-rﬂ s‘ai amwnd'n % he

Authorty’s reasonable sansiacton that ey are
1edy 10 VaNnainon 10 ve and ONQonNg O0erabion
of the Servces This shall nciude, bt & not
herited 0
1) 1 Qperatondd processes and procedures
relevast 1 Pe Servces
<) Oetadied plarnng and readiness for day |
and month | aher the Operational
Commencement Date, nciudng bt not
Nreled T
a S ng evels
TNt scenant plasa. processes and
procedres.
3
“Sleady Siate” cperatons plans and slafing
weein
3) 3k Tendecer Persommel requared 10 peovide
he Servioes have Deen recrufied and are
avaiabie 10 provnde e Services in accordance
wAth the prowsOns of the Alﬁmerr

17 A
"

‘ov-20

AU of Cond
o

0O-No-20 - -t

On-Time
Delivery

Payment

U7 Relarence: DN 428555
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Moded Services Agreement - Schedule 6.1 implementation Plan)
ESF ermatonainaton Fund Admimaration Services Agresmeant

Armax 1 - Outhne Implementation Plan

Moestone Name Milestone Descrpbon

nHal Openatons | B Mandated Niesione
Heovew Compiele

Milesrone Acceplance Critena

The Tenderer shall demonsirane 10 The Authorty's
reasorabie satsiachion Tt 'e Secvoes and e
Systems a0 AUENg e Reaurements, e
Performance InScattes (Ph) »n Sohedue 22
(Periormance Leveis) and Be other regurements sel
out In e Agreement This shal Inchude, bt is not

Miostore

Date

03)-Mar

-

|

Milestone
Cont

On-Time
Dokver ¥
Paymaent

—— v 20% of Cost | Miestone

s MK .

MSO12 1) post acvity process chacking. monticnng and MIS ¥ p"":'"’

DA s
reporting showing that the Pls in Schedule 22 WGt | WP
Performance Levels) ae beny met
2) an Ext Man which compies with Schedule 81
Cxnt Plan) has been Apsroved By The Authonty
3) revew of TUPE refaned redundandy oost
DIT Radacence DN 428055 Commeraal n Condcence FPage Yol 18
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SCHEDULE 71

CHARGES AND INVOICING



Nodel Services Agreement - Mrlcwum
ESIF internatonsisaton Fusd Admmiraton Servces Agreerment

Charges and invoicing

I ths Schedule, Te 1oliowing defnmons shal azply

“Achioved Proft Margin™

“Indexation” and “Index”

“Maximum Permitted
Profn Margn™

“Monthly Secvice Fee™

“Monthly Optional Service

“Service Charge Trigger
Event” (“Trigger Event™)

“Supplier Profit™

the cumuiative Suppier Proft Margn (eaciuang
sdustments for early completion of the services »s
descnbed in paragraph 4.2 (XB) of Pan B of this
schedule 7_1) calculsied from (and Including) he
ENective Date (¢, if sppicatie. the dale of Be las
adusiment 10 the Charges made pursuant 10
Paragraph 2.2 of Part D), % (and iInchuding) the last
day of the previous Contract Year,

the amtapated Suppler Proft Margin over the Term as
refiected n e Fnancal Model

the Appicant s appication 1 successiully processed
by the Suppler and the unding applied for is awarded
o ™e Applcant

The fea paid 1o e Suppber as described in paragtach
4.2 (i) of Part B for an Agpbcation Aweed,

has the meanng given in paragraph 1.1 (a) of Pant C;

N relaton 10 an Slechonic IWoKe means the
Ewrcpean standard and any of the syntaxes publshed
;ocm?mmmmun

171870,

the sdustment of an amount o sum N sccordance
with Paragraph 5 of Pant C;

the Ardopated Contract Life Profit Margin plus 3%

As defined n T formuls descrived in paragraph 4 2
0) of Part B;

As defined by the formuia descrived in paragraph 4 4
()of Per1 B,

the trigger event set out in Table 5 and Table 6 of
Arnax 2 of ths Schedule 7 1,

In relation 10 a penod or a Mdestones (as the context
requres ). the d¥erence between he ota! Charges (In
nominal cash Row lerms But excluding any
Deductions) and total costs (n nomingt cash flow
torms) for he refevant period or in relabon 1o the
relevant Mdestone.

DoT Reference DN £28055
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ESIF irdermnatonsisaston Fund Admrnarsdon Servces

Nodel Services Agreement - MH‘CW“W
Agreerrent

“Suppiier Profit Margin®™

“Total Fund Pot™

“Total Optional Service

“Total Service Fee™

N relation 10 & penod or 8 Miasione (a8 the conlex!
requres). the Suppler Proft for Pe relevant perod o
In relation 10 the relovart Miesione divided By the tots
Charges cver the same penod o in relation 1o Te

relevant Mestone and expressed &s & percentage.

The Total ESIF fund amount made avadable for
distrbuton to SME appicants by e
Imermatonaination Fund Admnistsion durng he
Term,

As defined in paragraph 5 of Part B

As defired n paragraphs 4.1 and 4.2 of Part B:

DoT Reference DN £28055
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Nodel Services Agreement - Mrlcwum
ESIF internatonsisation Fusd Admmisiraton Servces Agreerment

PART A: PRICING
1. APPLICABLE PRICING MECHANISM

1.1 The Miestione Payments and Service Charges shall be calculated using flxed pricing.
mm;?mummwnmmanu (Prioing Mechanism ) of this
Schedde 71

1.2 The Charging Mechanam and Adustments are sef out in Annex 2 of this Schedule 7.1
The calculatons for the Miesione Payments and Service Charges shall be based on the
rates and prices specified in Annex 1 (Pricing Mechanism ).

1.3 Table 4 of Avnex 2 (Charging Mechanism and Adustments) sets out which pricing
meachasism shall be usad 50 calcuiate each Missione Payment

14 Table 5 and Tadle 6, of Annex 2 (Chargng Mechanism and ASustments) sets out how
each Services Chasge shall e calcudated, which pricing mechanam shall be used and
how each Service Charge shall be broken down for InVoicing purposes.

2. MILESTONE PAYMENTS OR SERVICE CHARGES

2.1 The relevart Charge %o be apphed %o Table 4. Table 5 or Table 6 of Arrex 2 (Chargng
Mechansm and Adusiments) shall be the amount set out aganst that Charge in Table
1, Table 2 or Table 3 of Annex 1 (Pricng Mechaniym),

22 Charges calculaied by reference 10 & Fixed Price pricng mechasism shall be subject 1o
PCrease by wiry of Indexation,

DT Reference DN £28055 - Commnercisl n Confidence - Page 4ol 28
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Nodel Services Agreement - Mrlcwum
ESIF internatonsisaton Fusd Admmiraton Servces Agreerment

PART B8: CHARGING MECHANISMS

1.1, Under this Agreement, payments 1o T suppiier will compnse of efher Milsstone
Payment or a Servwe Charge

2. MILESTONE PAYMENTS

2.1, On the achevement of s Miestons n accordance with the milesione acceplance
crtens sat out n Schedule §.1 T Suppher shal Be entled 1o iInvoce the Authorlty for
the Miesicne Payment associated with that Miesione less any agpicable Miestone
Defay Payments in accosdance with this Part B (Charging Mechanisms).

2.2. Each mwvoice refating 1o 8 Miesione Payment shall be supporied by a Miestone
Accoptance Nobce

J. SERVICE CHARGES

3.1, Each Service 10 which & Service Charge relales shall commencs on the achevement of
the Tngoer Event set out adainat that Service in the “Service Charge Trgger Event”
column 7 of Table S and Table 6. of Annex 2 (Charging Mechanism and Adjustments ).

3.2 Service Charges shal be nvoiced by the Suppler for each Service Period in arrears in
scoordance with the reqursmants of PART B invocing and Payment Terms

3.3, I & Service Charge 1 %0 be caiculated by refecence 10 & Fixed Price pricng mechasiym
and the relevant Service.

(8) commences On A day other than the first day of a month, and'er
(D) ends on & day other Than he last day of a month,

he Service Charge for the relevant Service Penad shall be procated basad on the
proportion which the nurmber of days I the month for which the Service is provided
Bears 10 he otal number of days n that mont

34 Ary Servico Credits hatt accrue Curng & Service Pernod shall be deducted fom e
Service Charges payabie for the following Service Penod. An nvoice for o Service
Charge shall not be payable by the Authonty unless all adiustiments (nchuding Service
Crodts) relsting 10 the Service Chatges ¢ the immedately sreceding Service Period
have been agreed.

DoT Reference DN S28055 - Commercial n Confidence - Page Sol28
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Nodel Services Agreement - Schedule 7.1 (Charges and Iswsiang)
ESIF intermnatonsisation Fusd Admmisraton Servces Agreerment

4, SERVICE CHARGES
TOTAL SERVICE FEE

4.1. The Service Charges for the Conract shal be made wp of

The Total Service The 10tal (tendered) fued sum paid 10 the Suppler for

Feo provicing the Services dunng the Term and
succossiuly aaarcing the Totsl Fund Pot £35.7m' n s
entrety

N =

| 1'
|

b) The remaining months of the Term shall be ofther as per the eosting Term
expary date or, n e overd that the 1ot Jund 15 on track %0 be awarded ear-
her than the espiry date, e Authornity and The Suppier may sutualy agree o
reduced Term

{C

The Monthty Service Fee may be reduced in any Senice Penod where per.
formance aganst Te Key Performance Indcalons talls Below B minmam
acceptabie standard in accordance with Paradraph 3 (Service Credis) of
Pan C (Adustiments 10 the Charges) of this Schedule

id) A separate invoice will be required for each region, with e Montihly Service
Foo muitpied by ™he perceniage fund aliocation or sach regon as detaled
in Table 6, Annex 2 (Charging Mechanam and Adiusiments) of ths schedule
A change %0 the percentage spit bebween regons may be made by the Au
oty fom e 1o Sme

(¥ Appicaton Awxard Fee

DT Reference DN 428055 - Commercial n Confidence - Page ol



Nodel Services Agreement - M?lochm“m
ESIF internatonsisation Fusd Admmisiraton Servces Agreerment

(B) Service Crodts shal rol be apphed 1o ™ Appicaton Award Fee
(¢} Apphcaton Award Fees shall be nvoiced separately for each region.

(d) The Total Fund Pot has been set within 8 5% tolerance of the figure provided
dunng the tendenng process. Any additional funds 10 be added 1o the Total
Fund Pot stove this 5% lerance will be saubject 1o he Optonal Services
Charging mechanam descrided in paragragh 5 of Pat B of this Schedule

MILESTONE PAYMENTS
4.3 The Miesione Payments for the Contract shall be made up of

a) Implementation and The 1otal tendered) fued sum pasd 10 the Suppller for
Mobilisation costs successiuly compietng al implementation milestones
(Miastons Payments)  in accordances with the implamentation Plan

B) TYermination and De-  The total (lendered) fxed sum ped 1 the Scppber for
moblisation costs  successiuly complietng ol Termination and De-
(Miestone Payments) mobéisaton méesiones in accordance with the Ext

Plan. Schodule § 5 (Ext Maragement) and Schedule
7.2 (Payment on Termnation) in the event hat he
contract is termingted before e expiry of the Term

c) Exit and Doumobilic  The jotal (tendered) fued sum paid %0 the Suppler for
sation costs succmsilly completng sl Exit and De-mobitsaton
(Miestone Paymants) miesiongs i accordance with the Ext Pian and

Schedule 8.5 (Ext Management) upon the natural
Qpiy of the Term

4.4 Implemeantation and Mobiisation costs

The implamentstion and Mobiisaton costs set out n Table 2, Annex 1 (Prcing Mechs-
reams) will De Spit SDN/A0WN20% 10 be pad wpon successiul achievement of Key Mie-
siones set out 0 Toble 4, Annex 2 (Charging Mechanism and Adjustiments) of ths
schedule and Turther descnbed n Schedule 6.1

1) INPMT (40%) implementation Plasning Complete and Mobdisaton of Progect
Team Complete (1N accordancs with the Implementation Plan and the mide-
slone acceplance critlera set out n Schedue 6. 1)

(M INPN2 (40%) Ready 10 Commence Service, Transion 10 Live Operatons
Compiete (in accordance with the implementation Plan and the miéesione
Acoeptance crilers et oyt n Schedule 6.1)

(W] INPM) (20%) Nt Cperations Review Complete  (in accordance with e
Irglementaton Plan and he miesione acceplance crilena set out in Sched-
e Y)

A separate invoice will be regquired for each regon, with the Implamentaton and Mobé«
SH0n costs muliphed By the percentage fund aliocation for sach region o deladed n

DT Reference DN 428055 - Commercisl n Confidence - Page Tl 28
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Nodel Services Agreement - Mrlcwum
ESIF internatonsisaton Fusd Admmiraton Servces Agreerment

Table 4, Anvmx 2 |Chargeg Mechanam and Adpatments | of ths schedule A change ©
he percentage spit Detween e 16Q0ns may be advised by the Authonty from time %0
sme.

4.5 Termination and De-Mobilisation costs

The Toermination and De-Mobilisation costs set out In Table 2. Annex 1 (Pricng
Mechariams) shal Be spit 25% ) 30% / 25% / 20% 1o be paid cnly in e event of early
ferminaton by way of Terminaton Notioe or Break NoSce and upon successiul achieve.
ment of Xey Méestones in Teble 4, Annex 2 (Charging Mechansm and Adiusiments ) of
it schadule and further descrbed s Schedule 8 S (Ext Management)

[ TERMMI 25%) Provision of Termmaton Services (in sccordance with the Ext
Plan and accepied i BCCOdance with the milesions ac-
ceptance critena set out In Schedule 6.1 (Implementation ).

(o} TERMMZ (30%) Transier of Yansferrable assels and services to e Replace-
mant Suppher andior the Auhorlty snd provide pporsng evi-
dence 1o any urecovered costs, breakage Cosls and'or com-
pensaton caims due 10 early termination. (n accordance with
e Ext Plan, Schadule 7.2 Payments on Termination and ac-
copted in accordance with he anliesione acceplance crilera set

out In Schedule 6.1 fimplementation))

{s) TERMMSI (259%) De-mobéisaton of personnel, materals, equpment and cessa-
son of e Services by the Termnaton Dede [In acoordance
with the Exit Plan and sccepind in accordancs with the mie-
sione aoceplance critena set out in Schedule 6.1 (Implementa-
Son))

Iv) TERMMS (20%) Compleson of cutput coliection and reporting for ol Applcaton
Anprds made in the firal € months of the Term

A saparate nvoice will be required for sach regon. with e Termination and De-

Mobisation Costs muliphed by the percentage fund allocaton for each region as

Getaded n Tobie 4, Annex 2 (Charging Mechanis and Adjusimonts) of thes schedule, A

mmbnmwmnmmuwwnm
WNe 10 e

4.6 Exit and DeMobilisation Costs

The Exit and De-Mobilisation Costs set out in Tabile 2. Arvex 1 (Pnaing Mechanams)
shall be spit 25%25% 0% 20% 10 be paid only I the event of a natural expiry of the
Term and upon sucoessid achioverment of Xey Misstones n Teble 4, Annex 2
(Charging Mechanism and Adustments) of s schedule and further descrbed In
Schedule 8.5

[0 EXM1(29%) Provision of Termnation Services (in accordance with the £x1
Plan and accepted in accordance with the miesione scceptance
crteria set ot in Schedule € 1 (Irplementaton))

DT Reference DN £28055 - Commnercisl n Confidence - Paged ol 28
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Nodel Services Agreement - Schedule 7.1 (Charges and lswvaiang)
ESIF internatonsisation Fusd Admmisraton Servces Agreerment

(M EXM2 29%) Transfer of transferrabie assets and sorvices 10 the Repiacament
Suppler and'or the Authority (in accordance with the Ext Plan
and acceplied In accordance with the miesione acceptance orte-
ra set out in Schodde 6.1 (Implemaniation))

(M) EXMSI (30%) De-moblmation of personngl, materials. oguisment and cosss-
ton of the Services by Be expiry dale (i accoedance with the
Ext Plan and accepted in accordance with the miesione ac-
coptance crtaris st &t n Schedule € 1 (Implementston))

V)  EXMM (20%) Completion of output collecion and reporing for Appicaton
Awvards made n ihe fnal 6 monhs of e Term

A separsin nvoice will be required for each region. with B £t and De-Mobiaston
Costs multiphed by the percentage fund allocaton for each region as detalled in Toble 4,
Anrex 2 (Charging Mechansm and Adpastiments | of this scheduie. A change % the
percentage spil Between he regions miy e advised by e Authonty from time 10 time

5. OPTIONAL SERVICES

5.1, I e Authonty gves notce pursusnt 10 Clause 595 11 (Opoonal Services) hat 2
reguires the Suppier 10 provide any or ol of the Opltonal Services the Service Charges
for the refevant Opbional Services shall be calculaied by reference 10 the prcing
mechanam for Bose Optonal Services set out n Tadie 6 of Arvex 2 (Charging
Mechansm and Adjustiments ), usng the refevant rates and prces specified In Table 3,
Asnex 1 (Pricing Mechaniam)

3.2 Cptona Services may be requested by the Authorty f addtional ESIF funding Is made
avalable during e Term which exceeds Be 5% Wierance of the Tote Fund Pot

5.3 The Total Optional Service Fee shal De calculaied by muliphing the Optional Services
foe (per milion ) n Table J of Armex 1 (Prcing Mechanism) by the number of Emilons
i the adationsl ESF fund that has been alocated for processng and distrbuton by
the Suppler

SA. The Totsl Opticns Service Fee shal Ban Do spit S020% nio e Lllowing Service
Charge categories

(To5F "oy Jptora S T ) KN - VOP "t oty Cotorr Jevvce P sty Jud » Woodbly Spineal Serce Foe

8 Semprvy Wty oy
DoT Reference DN 428055 - Commmercia n Confidence - Pagedotl 28
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Nodel Services Agreement - Schedule 7.1 (Charges and Isvwesang)
ESIF intermnatonsisation Fusd Admmisraton Servces Agreerment

Swirded axter than the aapey dale, he AUTGRy a0d T Supsber may
mutualy agree a reduced Term

The Monthly Optional Service Fee may De reduced n ony Service Perod
whete parformancs aganst Performance InScaions falls Below e
UM accepiabie standard i accordance with Paragraph 3 (Servce
Credis) of Part C of this Schedule

Soeparale invoces may e reguered for each regon

DiT Reference DN 428055 - Commercial n Confidence - P
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Nodel Services Agreement - Mrlcwum
ESIF internatonsisation Fusd Admmisiraton Servces Agreerment

PART C: ADJUSTMENTS TO THE CHARGES
1. DELAY PAYMENTS

1.1 If & Key Miesione has not Been achieved on of before he relevant Miesione Dale, the
Suppier shall pay a Delay Paymenrt 1o he Authonty in respect of that Key Méestone
Detay Payments shall accroe

(8) o the dady rade (the "Delay Payment Rate’) determined n accordance with
Paragragh 1

() fom (Bt exciuding) the relevant Miesicne Date 1o (and nduding) the leter of
{il  Me date on which Be Key Miesione is achieved, and
M) e expry of e Delay Deduction Perod; and

{C) on a dady basis, with any part day's Delay countng os a day

1.2 Where a Delay Payment s payable in respect of a Xey Miesione. the Delay Payment
Rate shal be the amourt set out n cokumn 6 of Table 4 of Annex 2 (Charging
Mechanaes and Aduitments ) i the Key Mieslons

1.3 The Partes agree that Delay Payments calculalod in accordance with the appiicable
Defay Payment Rates are n each case a Qenune pre-estimale of he Losses which the
Authorty will Incur s o result of any falure by the Suppher to acheve the relevant Key
Méesicne By the Miesione Date. Delay Payment Rales are stated exciusive of VAT

1 4. The Delay Payment in respect of & Key Miesions shall be shown &8 & deduction om
the amount due from the AUBoy 10 the Suppler in the neat Ivoice due 10 be ssued
by the Suppler afler The dale on which $he relevant Key Milesions is acheeved of the
oxpry of the Cotay Deduction Penod (88 the case may Se) If the redevart Key
Miesione is not achieved by Te expury of the Delay Deduction Period and no nvoikce is
due 10 be msued by e Suppher within 10 Working Days of expry of the Delay
WMWWMNMNMIOMMdmdNM

a) ssue 8 Credit note to e Authorty In respect of the 1otal amount of the Delay
Payment in respect of e Key Miestione, and

D) pay 1o the Authority as a debt a sum egqual 10 the otal amourt of the Delay
Paymant in rospect of B Koy Missione fogether with inferes? on such amount
at e apphcable rate under the Late Payment of Commercial Debts (Interest)
Act 1968, acorung on a daly basis from (and Including ) the due date up 10 (Dut
axciuydng ) e dale of actusl payment, whather befcre or after pdgment

2. PAYMENTS FOR DELAYS DUE TO AUTHORITY CAUSE

2.1 it me Suppler is entitied s accordance with Clause 28 1{aXD) (Autherity Cause) 1o
compensation for falure 10 acheeve a Milesione by its Milestone Date, Then, subject
ahvays o Clouse 22 (Limitatons on Labéity), such compensaton shal be determned
B acoordance with the following penciples.

DT Reference DN £28055 - Commercial n Confidence - Page 1ol 28
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(M) e compensahion shall resrBurse the Suppber for s33BOa! Costs ncurmed By
the Suppher that the Supplier:

{) candemonstrate R has noumed solely and directly as a result of the
Auonty Cause, and

(M) s has been. or will be unable 10 mBgate, having compbed with its
cbigations under Clause 28 1 (Authonty Cause)

together with an amaunt equal 1o the Asticipated Contract Life Proft Margin
thereon:

(D) the compenaation shall not Cperate 40 & 10 (it the Suppler in & Defer pokbion
than it would have been in but for the cocurence of e Authonty Cause:

(€) where the relevart Miestione Payment is 10 De calculated based upon a Fived
Price or 8 Frm Price priong mechanism. the compensation shall include such
AMOUNT &3 1S ADEORNAle 10 MAAN the Suppher's Proft mangis set out in
resgect of the relevant Miesiones n Table 2 - Fued Prices (Implementation,
Terminaton and Exttjof Aonex 1. and

2.2 The Suppher shall provide the Authorty with any informaton the Auhorty may reguire
" Order 1O assess e vty of the Suppber's dam 10 COMPENSAton

3. SERVICE CREDITS
3.1, Service Credis shal be calcuated by reference 10 the number of Service Points
accrued N any one Service Perod pursusant 1o The provesons of
Schedule 2 2 (Peviormance Leves).
32 For each Service Perod:
(8] the Service Ponts sccrued shall be converted 1o 8 parcantage deducton from
the Service Charges 1or the relevant Service Penod on the basis of one pont
equating 10 a 0 25% deducton in the Service Charpes. and

(b) the otal Service Credits appicable for the Service Perod shall be caloulated In
SCSOrdancs 'with the olowing formeda

5C « TSPxXxAC

wtare

SC = the Wi Service Credts for e relevant Service Penod,

TSP & he Wi Service Ports that have accrued fof e relevant
Service Pencd;

X 5 025% and

AC is the otal Services Charges payabie for the relevant Service
Pariod (pror 1o daducton of sppicatie Senvice Credts)

DT Reference DN £28055 - Commnercisl n Confidence - Page 12028
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33 The labity of e Suppier i resgect of Service Crodts shall Do subpect 10 Clause
22 4(c) (Fmancial and other Lisits) provided that, for the avodance of doudt, the
operation of the Service Credt Cap shall not affect the continued accrual of Service
Poirts in excess of such financial Bt in accordance with the provisions of
Schedule 2 2 (Performance Levels)

34 Service Credis are a reducton of the Service Charges payable in respect of the
relevant Services 1o reflect the reduced value of he Services actusily recesved and are
saled eaciusive of VAT

35 Service Credts shal Do shown 8% 8 Seducton from the amount due rom e Authonty
10 he Suppler In the invoice for the Service Period immedately succeeding the Service
Penod 1o which hey relate.

4. CHANGES TO CHARGES

4.1 Ay Changes 1o the Charges shall be developed and agreed by the Partes n
accordance with Schedule 8 2 (Change Contral Procedure) and 0n The Dasis that the

Suppher Proft Margn on such Charges shal.

(a) be no groater than Tat appiying to Charges usng he same prong mechansm
as ot P Efoctive Date (as set 0wt i the Contract Inception Report)

4.2 The Aumhority may request that any impact Assessment presents Charges without
Indexabion for the purposes of comparnson

5.1 Any amounts o sums in this Agreement which are expressed 10 be “subyect 10
Indexation” shall be adhusted N accordance with the provisions of ths Paragraph % 1o
refect the eftects of inflation.

52 Whete Indexation apoies. the relevant sdiatment shal bo

(8) appiied oo the first day of B second Agnl folowing the Efective Date and on
the first day of Aol in each sutsequent year (each such date an “adjustment
date’), and

(b) the lower of:

{l e amount determined by muliphying the relevant amount or sum by the
porcentage NCreass of changes in T Consumer Price Index putiished
for the 12 months ended on the 31 January immedalely preceding the
relevant adustment dale. and

(M) e amount determined by muliplying the relevant amount or sum by 2%.
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PART D: EXCESSIVE SUPPLIER PROFIT MARGIN
1. LIMIT ON SUPPLIER PROFIT MARGIN

1.1. The Suppler acknowieages that the Achieved Profit Margn sppicable over the Term
shal not exceed the Maomum Permited ProSt Margin.

12 The Suppler shall include In each Annual Confract Report the Acheved Proft Margin
8% ot the end of the Contract Year 1o which the Arnusl Contract Report & made up and
the provisions of Paregraph € of Part B of Schedule 7 5 (Financis Reports and Aualt
Rghts) shall apply to the approval of Be Annual Contract Repont

2. ADJUSTMENT TO THE CHARGES IN THE EVENT OF EXCESS SUPPLIER PROFIT

2.1 it an Annual Contract Report demonsirates (or £ s otherwise determined pursusnt 1o
Paragraph 6 of Part B of Schedude 7 5 (Financal Reports and Aust Rights)) ot he
Achieved Proft Margin as at the end of the Contract Year 10 which the Arnual Contract
Report is made up exceeds the Macomum Permitted Proft Margn:

(a) the Suppher shall, within & Working Days of delivery 10 the Authority of the
Arvusl Contract Repon, gropose such adpastments 1o Phe Charges o wil
ensure Tal Be Achieved Profit Masgin Both over the Contract Year 1o which the
next Annual Contract Report wil relate and over e Term will not exceed Pe
Maxmum Permited Proft Margin

(D) the Authority (acting reasonably) may agree or reject the proposed adustments,

() # Te Authonty repects the proposed sdustmants 4 shall give feascns and the
Suppler shall propose revised adjusiments within 10 Waorking Days of recetving
those reasons. and

(d} # e Parties cannot ogree such revised adustments and the Authorty
termnates this Agreement by msung & Termination Notcs 10 the Suppler
pursuant o Clause 30 27a) (Termination by the Authoriy ), hen for the purpose
of calodanng any Compensation Payment due 10 the Suppler, the Termnaton
Notce stal b deemed 10 have Seen served oy ot the doale of recept By the
Auhority of the relevant Anrual Confract Repont

2.2 Penting agreement of & proposed aduatment 10 e Charges pursuant to s Part D,
the Charges then in force shall continue 10 apply. Once the adustments 10 the Charpes
810 agreed in accordance with Pacagraph 2.1, the Partes shall document he
ARustment in & Change Authorisation Note and the adusied Charges shal apply with
efiect from the first day of the Service Perod that immediately foliows the Service
Penod in which the Change Authorsaton Nole s execified o such other date as is
specifed in the Change Authorisaton Note
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PART E: INVOICING AND PAYMENT TERMS
1. SUPPLIER INVOIXCES

1.1, The Aumorty shall accept for Processing anry Slectronc inmvoice that comples with he
Ewropean Standard, provided that & is vakd and undsputed

1.2 I e Suppher proposes 1o submit for payment an invoce that does not comply with the
Evrcpean Standard e Suppler shal comply with the requirements of the Authomty's o
Pwoiting sysiem. In the alemative the Suppher shal:

(8) prepare and provide 10 the Authorlty for approval of the formal & template
Inrvoice within 10 Working Days of the Effective Dale which shall nclude, as o
minkmum. the detals set ouf in Pacagraph 1.3 together with suth other

Informaton as the Acuthorty mary reasonably require 10 assess whather the
Charges that will be detaded therein are properly payable, and

(b) make such amendments as may be reasonably reguired by the Authorty i the
tarmplate NVoice culiomd in (D) s Nt approved by the Authonty

1.3 The Suppher shall ensure hat each Nvoice contans the following nioemation.
(8} the Gste of e nvoce.
(D) & ungue NvoKke number,
(<) the Servica Period or other period(s) %o which the relevant Charpeds) relate.
(d) the correct referancs for ths Agreement.
(0] the reference numBer of the purchase crder 10 which it reltes (f sy ),

(1) the dales between which e Services subyect of each of the Charges detalied
ON T NWoice were performed;

(@) & descrpbon of the Senvices,

(h) the pricing mechansm used to caloulate e Charges (such as Guaranteed
Marimum Price with Tarpet Cost. Fixed Price, Time and Matenals ofc),

W any payments due n respect of Achieverment of 3 Miesione. iIncluding the
Miesiore Accegtance Notioe number 1or each relevart Méestone

Q) the wtal Charges 9ross and net of any appicable decucticns and. separaloly,
the amount of any Rembursable Expernses properly chargeabdie 1o the Authonty
under the terms of this Agroement, and, saparalely. any VAT or cther sales tax
payable in tespect of each of the same,

(k) dotaly of ety Service Credits or Deolay Payments o sl deduction Bal shall
apply 1o he Charges detaled on the invoice;
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) reforence 1o amy rMepodts eguared By the Authorty in respect of e Services 10
which the Charges detalled on the mwoice relate (O In the case of regorts issued

by the Suppher for validaton by the Authorty. then 10 any such reports as are
validated bry the Authonty in respect of the Services)

(m) 8 contact name ad telephone number of 8 responstie person in the Sugples
finance depariment in the event of administrative quenes,

(n) the banking detais for payment 10 the Suppler via electronc ransfer of funds
(Le. name and address of bank, sort code, account name and number . and

(0] wheve the Services have boen structured info saparate Service ines the
Idormaton at (a) % (n) of thes paragraph 1 3 shal Be beoken O0wn 1 each
ineoice per Service ine.

1 4. The Suppher shall invOsce the Authonty in respect of Services in accordance with he
requrements of Part 8. The Suppler shal frst submit 10 the Asthorty 3 dra® Pvoce
wttng ot B Charges payable. The Parses shall endeavolr 10 8gree the dea® mvoce
within 5 Working Days of its receipt Dy the Authority, Soliowing which the Suppler shall
be enttied %0 submit ds Pvoice.

1.5 Each mwoice shall st ail rmes be accompanied by Supporting Documentaton Acy
sssesament By the Auhority &8 1 whst consitites Supporing Documentaton shal not
be condlusive and the Suppler underiakes 10 prowde 10 the Authorty arny other
documentation reasonably required by the Authory from Sme 10 me 10 substantate an
PVOCH

16 The Suppler shall et Ml irviaces and Scpparing Documentation 10 the folowing
emad address:

With & copy (egain Inciudng any Supporting Documentislion) 10 such other person and at
such place as the Authorty may notify 10 the Supplier from Sme 10 time.

1.7, Al Suppher invoices shall be expressed in slerkng of such oiher Cumency as shal be
permitied by ™e Authority n wrilting

1.3 The Auhority shall regard an invoice as vaid only If £ comples with e provisions of
ths Part £ Where any rvoce does not conform 1o the Authonty’s cequirements set out
" ths Pt £, e Authonity shall promptly retam the daguted voics 10 the Suppber
and the Supplier shall promptly issue a replacement nvoice which shall comply with
such requeements

1.2 I ;e Authonty fadls 50 consider and verify an Pvoice in accordance with paragraphs 1 4
and 1.8 the invtice shall be regarded as vald and undaguted for The purpose of
paragraph 2.1 Payment in 30 days after a reasonable time has passed.

2. PAYMENT TERMS

2.1. Subject o The redevant provisions of this Schedude, the Authorty shal make payment 1o
the Suppler within 20 days of veryng Tatl e nvoice is vald and undeguted.
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2.2 Uriess the Pactes agree ofanwise in wiitng. ol Suppler rmvoices shal be paid
stering by elecronic Yansfer of funds %0 the bank account hat he Suppler has
speciied on its wokce.
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Payments on Termination

LA S " ths Schedule, the foliowing definions shall agply

“Applicable Supplier
Peorsonnel™

“Broskage Costs
Paymeont™

orry Suppber Parscnnel who
11} ot the Terminaton Date.
8) are empioyees of the Suppler,

B) are Dedicated Suppler Persennel;

¢) have not Yansfemed (and are NOt In SCope 10
transfer at o later dale ) %0 the Authonty or the
Replacoment Suppher by wive of the
Employment Regulations. and

(M) ore Gismissed Of given notoe of dismssal by he
. :
a) 40 Working Days of the Termnaton Date; or

b) such longer perod requred by Law, Ter
employment conract (as ot the Termination

anmmw

(W) have not resgned or given notice of resignation pror 10
the date of thewr daaissal by the Suppler, and
(W) the Scppler can demonsrate 10 the satisfacton of the
Authonty
a) are supius 10 he Supplier's requrements
afler the Terminaton Date notwithstanding
its obigation 10 prowvide services 1o its cther
Cuiomens,

b) are genuinely being damissed for reasons of
redundancy, and

<) have been ssfected for redundancy by the
Suppler on obyective grounds other Than the
fact that the Suppler s entitied 10
reimbursement wnder TS provison n
respect of such employees.

an amourt eguel 1o e Redundency Costs and e Conteact
Ercabage Costs as al the Termination Date as delenmined
0 accordance with Paragraph 3;
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“Compensation
Payment™

“Profit Aready Pald™

“Reguest for Estimats”

“Shotiall Period™
“Termination

“Third Pasty Contract™

“Total Costs Incurred™

the payment calcudated in accordance 'with Pacagraph €

mmmwu&mnumm

Contracts as & drect redult of the earty terminaton of ths
Agreement.

ol Suppler Personnel then assigned 10 e Services or any
part of the Servicos. i the Suppber Is unsure 8s %0 whether
Supplier Personnel are of should Do fopirded as $0
assQred, it shal consull with The Auhority whose vew shal
be determinabtve provided thatl the employee has been
materially Ewvoived in the proviaon of the Services o any
part of the Services.

the Supplier Proft paid or payable 1o e Suppler under this
Agreemant for the perod from the Effectve Date up 1o (and
nciuang) the Terminston Date,

8 withen roquest senf by e Authorty 1o the Suppler,
requring that e Suppier provide £ with an acourate
ostimate of the Termiration Paymert and Compensation
Payment that would be payable ¢ the Authorty exercised s
nght under Cause 20 2la) (Termination by he Authaaty) to
feeminate this Agreement for convenience on 8 speciied
Termnaton Date,

hes B meanng given i Paragragh 6 2.
hat B mearing given n Paragragh 112,

8 CONact with a third party entered Into by the Suppler

exciusively for the purpose of delvenng the Services, as
bsted in Schodule 4.4 (Third Party Contracts |

the Costs incured by the Scppler wp 10 the Termunation
Date in the performance of this Agreement and detaled in
the Financial Model (bt escluding Contact Breakage
Costs. Redundarcy Costs and any costs the Suppher would
Not otherwise be able 10 recover Trcugh the Charpes) less
ary Deductions up 10 (and nclkading) the Terminaton Date,

the Costs incurred by the Suppler in the performance of this
Agreement (83 summarised n the Financisl Model) 1o the
exiest tha! e same e ol the Termanation Date % be
recovered through Charges that but for !he termnaton of
ths Agreement would have Deen payable By the Authority
afer the Termination DOele 1 sccordence with
Scheduie 7 1 (Charges and Invoiong | as such Costs and

DIT Reference DN 428555
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Charges are forecast in the Financial Moded,

“Unrecoveresd on amourt equal 1o the lower of
Paymant”
(8) ®Hhe sum of the Usmecoversd Costs and the
Unrecovered Proft, and

) e amount spechied n Paragragh 4 and

“Unrecovered Profit™ (Total Costs Incummed x Anticpated Contract Life Proft
Margin) - Proft Already Pad « Miesione Retentons
remaning urpaid ot the Termination Date

DIT Reference DN 428555 « Commercal in Confdence - Pagedold
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2. TERMINATION PAYMENT

The Termnaston Payment payable pursuant 1o Cause 31 3a) (Payments by the Authorty
shal be an amount equal 10 the agoregate of Me Erealage Costs Payment and
Unvrecovered Payment.

3. BREAKAGE COSTS PAYMENT

31,  The Suppher may recover thvough e Breakape Costs Payment only those costs
Incurred by the Suppher drecTy 8% & resull of he termnation of this Agroement witich.

{a)  would not have been nourmed had Bis Agreemant continued undl axpsy of the
Inkial Term, of i the evert that the Term has Been exiended, the esprry of the
Extersion Pernod,

(b) are unavoidable, proven, reasonabile, and not capabdile of recovery,

{c) are incurred under arrangements or agreements that are drectly associated
with ths Agreement.

{d)  are not Contract Breskage Costs relaing 1o conlracts or Sub-contracts with
AfShates of Be Suppler, and

{e) relate drectly 10 the termination of the Sernvices.

Lisitation on Breakage Costs Payment
32 The Dreakage Costs Payment shal ncl exceod the lower of
{8)  the relevast berel 3ol oUt i Anrex 1, and

(b}  120% of the estimgie for the Breskage Costs Payment set cul n afry relevant
Terminaton Estimate.

Redundancy Costs

33 The Aumnorty sball not be hatle under Bis Schedule e any Costs assccaiod with
Suppler Persoanel (ahether relating 10 redundancy, redepioyment of otherwise ) other
than the Redundancy Costs.

34 Where Pe Suppher can demonsirate that 8 member of Suppler Personnel will be
made redundan folloeng termmnabion of this Agreement, but redepioyment of such
perscn & poasbie and would offer value for money 1O the Autority when comparned
wih redundancy, then Te Authorty shal pay the Suppher the actual drect costs
Incurred by the Suppher or ity Sub-conlracitr araing out of B redepicyment of such
person (nchuding relraining and relocation costs) subyedt % & maxdmum amount of
£30.000 per refevant member of the Suppler Personmel

Contract Breakage Costs

35  The Suppber shall be entited 1o Contract Braskage Costs only n respect of Thed
Party Contracts or Sub-contracts which:

{a) are not assigned or novated 10 8 Replacement Suppher at the request of the
Authorlty in accordance with Schedule 0.5 (Ext Management). and

as
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{b) the Suppler can demonsirate
(1) e surplus 10 the Suppler's requrements after the Termination Date,
whether n relaBon 1 use nlermally Wwithin s business o in providng
services 10 any of its other customers, and
(1)  have been entered Info by & n the ordinary course of business.
36 The Suppler shal seek 10 negotale termination of any Thrd Party Confracts or Sud-

contracts with B relevant thed party of Sub-contracior (e the case may be) usng
ol reasorable endeavours 0 mituming the CANCHlAton Of terrmindlion chirges.

37. Except with the poor writien ajreement of the Auhority, the Authoaty shall not be
hable for any costs (iInchuding cancefiation or termnabion charpes ) hat the Suppler s
obiged % pay n respect of.

{8) e lermination of any contractual srrangements for ccoupaton of. support of
andior services provided for Supplier premises which may arse as &
consequence of the termnation of s Agreement. andor

{b}  Assels not yet nstalied ot e Termination Date.

4. UNRECOVERED PAYMENT

The Unrecovered Payment shall not exceed the lowest of.

{o0) the redevant bimet st out in Annex 1,

{b) 120% of Te estimate for the Unrecovered Payment set out In any relevant
Termnaton Estimane. and

{€)  the Charges that Sul for T termnation of thes Agreement would have been
payabtie by the Auhorty after the Termination Date n accordance with
Schedule 7 1 (Charges and Invoiong ) 8s forecast in the Financial Model.

5. MITIGATION OF CONTRACT BREAXAGE COSTS, REDUNDANCY COSTS AND
UNRECOVERED COSTS

s The Suppier agrees 10 use ol reasonable endesvours % minimise and miticate
Conract Breakage Coats, Redundancy Coats and Unrecovered Costs by

{8}  the appropnation of Assets empicyoes and resources for oler puposes.

{b) ot ;e Autority's request assigning any Thied Party Contracts and Sub
contracts 10 Te Authority o 8 third party acing on behal! of the Authorty, and

) In refaton Third Party Conlracts and Sub-confract that are not 1o be assigned
1o T Authonty of 10 ancther Tird party, lermnaling those condiacts ot the
earbest possbie date without treach or where contractiually permised.

DIT Reference DN 428555 « Commercal in Configence - Page ol
ENGROSSED CONTRACT FINAL w20



Model Services Agreement - Schodule 7.2 (Payment Termmation)
ESIF- irtermatonsalaation Furd Adesnataton Servces Agreemant

32 If Assets, employees and resources can be used by the Supplier for other purposes,
then there shall be an equitable reducson n the Contract Breakage Cowts,
Redundancy Costs and Urnvecovered Costs payable by the Authorty o a !hied party
to e Suppler. In the event of any Dispute artsing over whether the Suppler con use
Ay Assats, empioyens anA'or rescurces S0 cther purposes and'or over the amount
of the relevant equitable reduchon, the Desgute shall be referred 10 an Expen for
determingtion n accordance wilh the procedure detaded n Schedule § ) (Dspute
Resobton Procedure)

6. COMPENSATION PAYMENT

61 The Compeniaton Payment payable pursuant 10 Clause 34 3b) (Payments by the
Authortty) shall be an amount equal 10 the tal forecast Charges over the Shortfall
W(nMnNmewwnmww

62 For the purposes of Paragraph 6 1, the "Shortfall Perod” meam.

(8)  where B Authorty lermnales tha Agreement pursuant 1 Clsuse 30 2(e)
(Termination by the Authorty), a number of days equal 10 the number of days
by which the notce given (or deemed given pursuant to Paragraph 2.1(a) of
Part D of Schedule 7.1 (Charpes and Mvescing)) fals shoet of 365 days, or

(b)) where the Sugpler termnates s Ageement purseant 10
Clause 33 Ja) (Terminaton by the Suppier), a number of days equal 10 the
number of days by which the penod fom (and ncluding) the date of the non-
gmwumumm»nrmmmma

days.

DUt in each case subject 10 the kil set out in Paragraph €3

£.3.  The Compensaton Payment shall be no greater fhan the lower of.
{a) the relevant bmit set out in Annex 1; and

{b) 1”“““““%%“““““
Terminaton Estmate.

7. FULL AND FINAL SETTLEMENT

Any Tosrmenation Payment and'or Compensation Payment pad under ths Schedule
shall be n 0.8 and feal settement of any claim, demand andior procsedings of the
Suppher In relation 10 any termination by the Authorty pursuant to Clause 20 2(a)
(Termination by the Authority) or Sermington By Ba Scppber pursuant 0 304 ()
{(Totmnation by the Suppberi(as sppicatie), and B Suppiier shall be exciuded from
oll other rghts and remedies it would otherwise have been entitied 10 In respect of any
such lermington

8. INVOICING FOR THE PAYMENTS ON TERMINATION

Al sums due under this Schadule shall be paysbie by the Authority 10 The Suppher in
Sccordance with the payment terms sel cut in Schedule 7.1 (Charges and Invavang)
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9. SET OFF

The Authorfty shall Be entified %o set off any cutsianding labdites of the Suppler
SN afry amounts that are payable by i porsuant 10 this Schedule

10, NO DOUBLE RECOVERY

101 If any amount payedile under ths Schedule (In whole of n part) relates % of aises
from any Transiemring Assets then, 10 the exient that the Authority makes any
poyments pursust 10 Schedule 8.5 (Ex Maragement] In respect of such
Transformng Assets. such payments shall be doducied from the amount payatie
pursuant to this Schadule.

102 The value of e Terminaton Payment andior the Compensation Payment shal be
reduced or exinguished 10 e extert that the Suppber has already recerned the
Charges of e feancial Deneft of any oher NS Of remedy given under ths
Agreement 50 That There is No doudie counting In calculating t™he relevant payment

103 Any payments that are due in respect of he Transferrng Assets shal be calculated
In accordance with the provisions of Te Ext Plan.

11, ESTIMATE OF TERMINATION PAYMENT AND COMPENSATION PAYMENT

111 The Authority may ssue a Reguest for Estimate of any time during the Term provided
that no more Ban 2 Reguests for Estisnale may be msued in any 6 month penod

112 The Supplier shall within 20 Working Days of recenving the Request for Estimane (or
such other tmescale agreed between the Partes) provide an sccurste writen
estrmate of the Terminaton Payment and the Compensation Payment hat would be
payatie by the Authorty based on & postuated Termination Dale specifed in the
Reguest for Estimale (such estimale being the Terminaton Estmate™). The
Termnaton Estimate shal:

{8)  be bosed on ihe relevant amounts set out n B Fnancal Model.
b} nclude
(W) detads of the mechanism by which the Termnaton Payment is calculated:
(v} A partculars of T estmated Contract Breakage Costs in respect of each
Subconvact o Thid Party Contract and apprograle  sugporing
documentaton. and
(v) such niormation as the Auhority may reasonably require. and

{c)  state e penod for which that Termination Estimate remains valkd, which shall
Be not foss than 20 Waorking Days.

113 The Suppher acknowiedges that issue of 8 Reguest for Estmale shall not be
conslrued In any Wty &3 10 represent an Inenton Ly the Authonty 1o leeminate ths
Agreement.
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e peyvgs Cqpeesni :

114 I e AUthority ssues a Termination Notce 10 the Suppier within the sialed penod for
which 8 Termnaton Estimale remans vald, B Supoer shall use the same
mechanism 10 colouiate the Termnaton Payment as was defaded in the Terminaton
Estimaie uniess otherwise agreed In wiiting between the Suppler and e Authority

ANNEX 1: Maximum Payments on Termanation

A
!
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Model Servaces Agreement - Schodule 7.4 (Financiad Distress)
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Financial Distress

In this Schedule, the followng definions shall apply:

“Applicable Financial means the fnancal indicators from Paragraph 5.1

Indicators™ of s Schadule which are 10 spply 10 the Mondored
Supplers &3 sot ot In Parsgragh 52 of tha
Schedde;

“Board™ means e Suppier's board of direcions;

“Board Confrmation™ means witien confrmation kom the Board In
sccordance wih Paragraph 8 of ®vs Schedule.

“Credit Rating Lovel”™ & credt rating lovel 88 spacifind i Anvex 1 of ths
Schedue.

“Credit Rating Threshold™ the mnimum Credt Ratng Level for each enity in
the FOE Group as set out In Annex ) of ths
Schedule.

“FOE Growp™ means the [Suppher, Koy Sub-contractors. [the
Guaranior] and the [Moniiored Supplers]]

“Financial Indicators™ n respect of the Suppber, Key Sub-conracions and
e Guaranior, means each of the fnancal
ndcators sat out ot paragraph 5.1 of this Schedule.
and In respect of each Moniored Supplier. means
hose Appicable Financal Indcalors,

“Financial T, means the target Sweshoids for each of the

Thresholds™ Francal Indcatons set oot o paragraph 5.1 of ths
Schedue.

"Monitored Suppliers™ maard those entbes specied al paragraph 52 of
s Schedule;

“Rating Agencies” he rating ogencies sled in Annex 1 of ths
Schadule.
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2. WARRANTIES AND DUTY TO NOTIFY

2.1. The Supplier warmants and represents 10 the Authorty for the benefit of the Auhority
that as at e Effective Dete:

(a) the long Serm credt ratings issued for each entty in the FDE Group by each of the
Ratng Agencies are s 8ot &t n Annex 3 of s Schedule. and

() the Snancial posiion Of, &s appropriate, the financial performance of each of the
Suppier, Guaranior and Key Sub-conracions satisfes the Fnancal Target
Thresholds

Suppier shall promptly notfy (or shall procure that its auddors promptly notfy)
Authorty in weling If there & any downgrade in The Crod raling ssued by any
Agency for any ensty in the FDE Growp (and in any event within 5 Werking
Cays of the occurrence of the downgrade)

2.3 The Suppher shal

(a) reguiarty mordior the credit ratings of each entity In the FDE Group with the Rating
Agencies.

(B) moniter and repon on the Financal Indcatons 1or each entity in e FOE Group
against e Fnancal Target Thresholds at least ot the frequency set out for each

ot Paragraph 5.1 (wheve specfied) and in any event, on 8 regular bass and no
leks than once & yoir within 120 days afer the Accountng Reference Date, and

() promptly notity (or shall procure that its audiors promptly notify) the Authonty in

22

jiz

on which the Suppler first becomes aware of the Financial Distress Event or the
foct, circumstance of matier which could cause » Financial Distress Event).

24 For the purposes of delermining whether & Financial Owstress Evert has occurred
pursuant 10 he provisions of Pacagraphs 3 1(a), and for the puposes of detenmnng
relef under Paregragh 7 1, the credit rating of an FDE Group entity shall be deemed
o have dropped below e sppicable Credt Ratng Threshold £

(a) any of the Rating Agences have given a Credt Rating Leved for That entity which
“ I8 Dalow the applicable Crodt Rating Theeshold. or

(®) 8 Ratng Agency that & speciied as holdng & Credit Rating for an entity as set
out at Annex 3 of this Schedule ceases 1o hold a Creait Rating for that entity.

2.5 Each report submitted by the Suppher pursuant 1o paragraph 2 3(b) shal
(a) be & single report with separate sechons for each of e FDE Group entties.

(®) contan & suMcient level of nfoemation o enable the Authonty %0 verdy the
chlculations that have been made in resgect of the Fnancal Indcalons,

(€) nciude key Snancial and oher supporting formation (ICudng any accounts
data that has Deen reled On) &% separale annexes,
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(d) be based on the audted accounts for the date Or perod on wich the Financial
Indcator s basad or, where he Fnancal iIndcator is not inked o an acoounting
period of an accounting reforence dale, on uneudited management accournts
prepared n accordance with thew Aormal timetable and

(&) Inciude a history of the Financial Indicators reponied by the Suppber n graph form
to enabie the Authorty o saslly analyse and assess e trends in fnancial

performance.

o) MNMMMwumwmd
the information provided the maltler wil escalaned the
Departmentipovernment a3 sppropriale

J. FINANCIAL DISTRESS EVENTS
3.1 The %oliowing shal be Fimancial Distress Events:

(8) the croc retng of an FDE Group enity cropping below e sppicable Cracit
Ratng Threahold,

(®) an FOE Growp enlity aduing & peofits wirning 10 § Mok exchanpe o making asy
other public announcement, In each case about a material deterioration n ks

firancaal postion or prospects,

(€) there beng 8 PULLC Fvestganar No 1mproper nancal BICouhng and reportng.
susgecied fraud or any other mgeopnety of an FOE Geowp entity;

(d) an FOE Growp entity commiting & matenal breach of covenant (o &5 lenders,

(#) 8 Koy Subcontracior nolying the Authority that the Supglier has nol satalfied sy
material sums properly due under 8 specied INvoce and not subject 1o a genune
dngate,

(f) any of the following

(1) commancement of any Igstion against an FOE Geoup entity with respect
10 fnancal indebiedness greater Tan £5m or cbBgatons under & service

confract with a %otal contract value greater than £5my;
()  nonpayment by an FDE Group enity of any fnancal indebledness,

(M) oy Snancied ndeditedness of an FOE Group entity becoming due as o
resut of an evenrt of defaul.

(V) e canceliohon or susperson of any financial ndeSincdnoss n respect of
o FDE Geoup entity, o

(v} e extemal auditor of an FOE Group entty eapressng & qualiied opinion
on, of ncludng an emphass of maltier n, RS opnon On he stalutory
sccourts of thet FDE entity,

N oach Case winch the Authortly fessorably Deleves (Of woukd Do Sealy
reasonably 10 believe) could drectly mpact on the contirued performance and
delivery of the Services n acoordance with this Agreement; and
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(9} any he folowing permutatons of the Financial Indcators descrided in Paragraph
3 for any of the FOE Group enttes fadng %0 meet the reguired Financad Target

(1} Deciming current ta%0 (as agreed in the reom)

(1) Decresang nierest coverape ratio (ncome sistement slement) combned
with increasing gearnng rato (balance sheet element)

(M) Reporting a net cpersing loss (Income statement slament) combined with
8 decrease In net cash fow or reporting a negatyve net cash Sow (cash fow
sttement elorment)

(V) Reporing & negative net asset combined with cash fow coverage %o
fallng below 15%

() an extemal audions voluntary resgnation, uniess part of rotabonal appontment of
dfferont sudions % avosd tamdarisaton rsk (In The evert of voluntary resignaton
by exiernal sudicrs, the Authonty must be nitormed in wriling within 5 working
darys from the receipt of intention 10 resign NoBce

() loss of banking facites and trade credit,

) unexpected resignaton of key and senior management (Where this Is the case,
the Authority must be nformed). o

(%) Late fing of accounts, uniess suficient Sackground and reascns sre provided as
e1piananon

4. CONSEQUENCES OF FINANCIAL DISTRESS EVENTS

4.1 immedalely upon nOMcaton by he Suppier of a Finantial Datress Event (o £ the
Auhorty becomes aware of a Financal Distress Event without notfication and brings
the event 35 the attention of the Scppier), the Suppler shall have e obigetons and
the Authority shall have the rghts and remedes a8 set cut in Paragraphs 4 3104 6

42 In the evert of a lale or nonpayment of a Key Sub-conracior pursuant 10
Paragraph 3. 1{e), e Authonty shall not exercise any of its nghts or remedies under
Paragraph 4.3 without first gving the Suppler 10 Working Days 1o

(a) recafy such lale or non-payment. o

®) demonstrate 1o he Authonty’s reascnatle satisfaction that there s 8 voikd reason
for lale or non-payment
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4.3 The Supphier shal (and shal procure Tat any Moniiored Supplier, the Guananior
and'or any refevant Key Sub-confractior shallx

(8) ot ™o roguest of the Authority, meet the Aulhority a3 300n 88 reasonably
practicable (and in any event within 3 Working Days of the niisd notfication (or
awareness) of the Fnancial Distress Event or such oher penod as the Authorty
may permd and notify 1o the Suppler In wrting) 10 review he effect of the Financial
Distress Event on the continued performance and delvery of the Services in
accordance with this Agreement, and

(D) where the AUhority reascnably believes (Saking 0 account the discussions and
any represantations made under Paragraph 4 Xa) Sat the Fnancel Distress
Evert could mmpact on the contnued performance and defvery of the Services in
accordance with this Agreement.

() submit 0 Te Authonty for s approval, & dra® Financlal Distress
Remedaton Flan as so0n as reasonably practicable (and in any event,
withn 10 Working Oays of the intial notfication (or swareness) of the
Financial Distress Event or such other pendd as the Authonty may permit
and notity %0 the Scppiler in witng ). and

(1) %0 De exient that £ is legally permitied %0 do 50 and subject %0 Paragraph
48 provide such niormation relating 1o the Suppier. any Mondored
Supplier, Key Sub-contractors and'or the Guaranion as the Authority may
reasorably reqguire In coder 10 understand the sk 10 the Services, which
may nciude forecasts In relabion 10 cash Now, crdars and peofits and oty
of fmancial measwres teng consdersd 10 mitigale the impact of the
Financal Distress Evert.

4.4 The Authority shall not withhold its approval of a dra® Financial Distress Remediation
Plan wnreasonably, i the Authorty does not approve the drafl Fnancal Distross
Remedation Plan, & shall o the Suppier of s reasons and the Suppler shall
take Tose reasons nlo acoount in the preparation of a further draft Financial Distress
Ramedation Plan, which shall be ressbmtied 1o the Authority within S Working Days
of 1o rejecton of the firyt draft. This process shall be repested urtl the Financal
Distress Remedaton Plan is approved by the Authonty or referred 10 the Dispute
Rosoltion Procedure under Paragraph 4 5

4.5 If e Authonty conssders that the deafl Francial Distress Remedastion Plan »
rpuficiently detaled 10 Be property evaiuaied, will take 100 6ng 10 complete of wil
not ensure the continued performance of the Suppier’s cbigations In accordance with
the Agreement, then £ may ether agree o further tme pencd for the development and
agreement of the Fnancal Distress Remedaton Plan or escalale ary issues with the
draft Fnancal Disress Remedaton Plan using the Dispute Resoluson Procedure.

4 6. Folomng approval of the Financial Distress Remediation Plan by the Authonty, the
Suppher shalt

(a) on a reguier bass (which shal not be less han Sornighty ).
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(1) review and make ary updates 10 the Fnancal Distress Remedaton Pan
a3 the Suppler may deem reasonably necessary andior as may be
reasorably requested by ™he Authonty, o that the plan remans sdequale,
W 10 date and enswreds the contnued periormance and delvery of the
Services In accordance with this Agreement. and

() provide a withien report 10 he Authonty seting out its progress against the
Fnancial Drvress Remodation Plan, The reasdins for any changes made 1o
he Fnancal Daress Remediation Plan by the Suppler anditr the reasons
why e Suppler may have decded not 10 make any changes.

) where updstes e made 10 the Financad Destress Remedaton Plan n
scoordance with Paragraph 4 6la). subemit an updated Financs!  Distross
Remedaton Fan 10 e Audority for its approval, and the grovsons of
Paragraphs 4 4 and 4.5 shal apply 10 the review and spprovel process or the
updaled Financial Distress Remediation Plan, and

(¢) comply with the Fnancial Datress Remediaicn Plan (inchuding any spdsted
Financial Distress Remedaton Pan) and ensure that £ achieves Pe fnancial and
pedormance requirements set out 0 the Financial Distress Remediation Plan

4.7 Where Te Suppler reasonably believes that the relevant Financad Distress Event
under Paragraph 4.1 (of he croumsiance of maltier which has caused of otherwise
jod 10 1) no longer exists, & shall notfy the Authority and the Parties may agree that
the Suppler shall be refieved of its cbigations under Paragraph 4.6,

4.8 The Suppher shall use reasonable endeavowrs 10 put In place the necessary
messres 15 ensure Bal the Pomation specifed at paregraph 4 J(bNE) is avalatie
when requred and on request bom the Authonly and within reasonable tmaschles.
Such measures may nclude:

(8) obtaming N advance writien authonty from Key Sub-contractors. the Guaranior
andior Montiored Supplers uthorsing the disciosure of the information 10 the
AUhotty and'or eniering o confidentalty agreements which permit daciosure,

(D) agrosing in advance with the Authonty, Key Sub-contractorns, ®e Guanmor asndior
Moniiored Suppliers a form of confidentaity agreement to be endered by the
relevant partes 10 onable the daciosure of the Information 10 the Authority,

() dncioning B Indormation 50 the fullest extent that it is lwafully enttied to d0 %0,
Inciuding through e use of redacsion, anonymzaton and ary olher technques
to permt dsciosure of the InforMmation wihout breaching a duty of confidentaity,

5. FINANCIAL INDICATORS

5.1 Subject 10 the caloulaton methodoiogy set out at Armex 4 of ths Schedule,
Financel Indicaions and he cormesponding calculations and Uweshoids
determine whether & Feancial Distress Event has occumred in respect of
Fiancil Indicators, shal be os follows

33:
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Testad and reporied yearty in
srrears wihin 90 days of each
has Not reponied a net BCCOUNING yodr based upon net
1 | cperating 'ons In the st 2 m"’m“”" Any Loss operating ncome afler tax for
MFYs the 12 monihs ending on, and
Net Delt a2 the relevant
sccountng reference date |
Tested and reporied yeatly n
Me Suppber harve an arears within 50 days of each
Mevest a0 inieres! Coverage 1o *1.9% acoouning reference dede
2 | (Profs Sefore Interest and | Prolt Before interest and Sased Lpon proft before nlerest
Taxtmecest) of ot least Tac rteres and tax (FBIT ) interest for the
o0 lenes 1 the last per 12 monts ending 6n sccounting
M : v
Tested and regorted yearly n
Srenrs witin 90 days of each
—— Sl
o non-
3 | fre most secent acccunts | TR 358ets « Sotal Rabiites ) current) and totel Sabiities
(cumrent and non-curent) for the
12 months ending on the
. . gocountng referance cate |
Tested and reporied yearly n
:‘.‘mm“ % arrears wehe 90 days of each
i M'Mo:ﬁll Gearng *3to BCOunty) yedr Dased Lpoon
s & calouiated o he Bormowing / net assets borrowing for the 12 months
endng on he accounting
ST p— reference dae
Tested and reporied yearly n
arrears within 90 days of each
rae 3 ounrent e accounting yeor based upon
fourment assets / cument curent ratic =13 8mm curment sssets and current
S | fabities) greater than one | curent assets | ourment Latsttos for the 12 morthy
N the most recent rasites ending on e accounting
ccounts. refeverce dare
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| . ,
Tested and reporiod yearly n
amears within 90 days of each

e Seppuer pur B | Cash Fiow Coverage Ratio »19% | eccounting yeor based wpon
L pemerates fom & Operatng cash fows ( Wl cashfiow ratio (as
 cocmriad- detn dafinad) %or the 12 months
endng on e acourteg
reference date
Tested and reporied yearly n
Sk, e SRPSRR MR S51 ChR 38 Gy
Can the Seppter ’ Recepts{Cash BCCoUNINgG year based upon net
? | donomuste o1 . |Foste Cah Now (88 defined) for the 12
avatbie coth fow level | Captal Expendore riciogng | CosMow months ending on the
of £500,200 per morth rlangtie aviety Lt an accounming reference date

Key. '« See Annex 4 of this Schedule which sets out the calculation methodology 10 be used
In the caiculation of sach Financal Indcalor.
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(these are the Fieancal Inaicaton fom he

“@liwﬂb”b

[1 = Net Ogerating Profe ater Tas (NOPAT)]
[2 interest covernpe rato)]

[3 Posve set maets)

[4 Gearng ftanc]

[ Cumert rato]

[&- Cash Flow Coverage Rate]

[7- Nt canh Sow)

7= et Operating FroM afer Tas (NOPATY

[2 interest coverape rato]
[3 Postive ret ansets)

[4 Coaring Ranc)

[% Curert rato]

[6- Cash Flow Coverage Rate)
[7- Net cash fow]

[Erety 2 Graup Member

[1 = Nt Operating Proft afler Tas (NOPAT] |
(2 Wenrost coverage ratc]
[3 Posdve set msets)

[4 Gearng Ranc)

[% Cumert rato)

[&- Cash Flow Coverage Rate
[7- Net canh fow}
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6. TERMINATION RIGHTS

The Authorty shall be ematied 10 terminale Tus Agreement under Clause 30.2(b)
(Termination by the Authority) #

(a) the Suppher fads 1o noAty e Authority of a Financial Distress Event in acoordance
with Paragragh 2 3¢

(@) the Parties fal 10 aree & Financal Distress Resedation Flan (of any wpdated
Financial Distress Remediation Plan) in accordance with Paragraghs 4.3 10 4.5,
and'or

(c) the Suppier fads 1o comply with the terms of the Financial Dstress Remedaton
Pan (or any wpdated Financisl Distress Remediation Plan) in accordance with

Paragraph 4 6ic)
7. PRIMACY OF CREDIT RATINGS

7.1 Without prejudice 10 the Supplier s obligatons and the Authonty’s rights and remedies
under Paragraph 2. i following the ocourence of a Financisl Distress Event pursuant
0 any of Parsgraghs 31(B) o 3.1(5) the Rating Agencies review and repon
subsequently that the credt ratings for he FDE Group entities do not drop below the
relevant Credt Ratng Theeshokds specfied for those ertites in Annex 3 of ths
Schedule, then:

(n)h?alu“bo“%duc&p&m“?%&:
046 and

(D) the Authonty shall not be entitied 10 require the Suppher 10 provide financial
Informabon N accordance wWith Paragraph 4 3)i).

8. BOARD CONFIRMATION

0.1 I ths Agreement has been speched os 8 Crtical Service Confract under Paragraph
101 of Part 2 % Schedule 86 (Service Contnuty Plan and Corporsle Resoluton
Planning) then, subject to Paragraph 5.4 of this Schedule, the Supplier shall within
120 Gays Mler each Accounting Refecence Date or within 15 months of the previous
Board Confemation (whichever s the sarder) provide & Board Confrmation 10 the
AUhorty n the form set out al Annex 5 of this Schedule, confeming hat 10 the best
of the Board's knowiedpe and belef, it 5 not aware of and has no knowledge:

(a) that a Financial Dstress Event has ocourred since e later of Bhe EMective Dale
of the previcus Board Confirmation of i subsising of

() of anry matiers which have occulmed of are subsising that could reasonably be
expecied 10 cause o Fnancal Distress Event
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8.2 The Suppler shall ensure that in its preparadon of the Board Confirmabion it exercises
due care and dilgence and has made reasonable enqurry of ol refevart Suppler
Persornel and other Dersons 43 & reascnadly necessary 1 undernstand and confem
the positon

8.3, In respect of the fiest Board Confrmanon 10 e provided under this Agreement, the
Suppler shall provide the Board Corfirmation within 15 months of $e Efective Date
il earter than Te timescale 1or submssion set ot in Paragraph 8.1 of this Schedule.

84 Woare B Suppler v ynadie 10 provde & Bosrd Confiermation m accordancs with
Paragraphs 8.1 10 8 3 of this Schedule due 10 the cccurrence of a Financial Distress
Evort or inowledge of subsisting matiers which could reasonably be mapecied o
caune 8 Francisl Distress Evert, # wil be sufficient for e Suppber 15 subel 1t place
of the Ecard Conferation, a stalement from the Board of Dwectorns 10 e Authorty
(and where e Suppher 15 8 Strategic Suppler, the Suppiier shall sand a copy of the
statoment 10 e Cabinet Office Markets and Suppliers Team) setting out S8 detals
of any Financial Distress Events that have ocoumed and'or the matiers which could
reasonably be expecied 10 cause a Fnancel DesYess Event
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ANNEX . CREDIT RATINGS AND CREDIT RATING THRESHOLDS

1 1
Encity Credit Rating {long termy) | Credit Rating Threshold
(insevt Crodt rading saued (naert Me actu rating (e.0

for the entity af the Effective | AA.) or the Crodit Rating
Dade) Level (e g Credt Ratng

g
&

!
!

. p—

-

I
LT

|

-

s
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The Suppler shal ensure that it uses he folowing general and spediic methodologes for
calculating e Financial indcators against the Financel Tarpet Thresholkds:

1. Terminology: The terms referred to in ths Annex are those used by UK companies
in ther fnancal sstemerts. Whare the enity is not 8 UK company, the
cortesponding dems should be used even £ the lermnciogy & sightly aferent (lor
example a charty would refer to & surpius or deficit rather than a profit or i0ss)

2 Groups Whete the enily is the holdng company of & group and prepares
consobdated fnancel stalements, the consobdated Sgures should be usad.

3 Foreign currency conversion Fgutes denomnated n ioceign curences should
be converted at the exchange rate n force at the relevant date for which the
Financat Inaicator s beng calculated

4. Treamment of non-underfying Rems: Fnancal Indcalors should be based on the
figeres in the financial statements bedore acjustng for non-undedying Rems.
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(Francal indcaior | Speciic Mehodoiogy

b

mcome (Sefore rteres! payments ) shoukd e used aa shown on the
face of B Income Statement

Figures for Operanng Proft and Reverue should exciude the entity’s share of
the resulls of any Jort vertures of ASsociates.

Whare an entty has an operatng 1085 (1 & where the operating proft

zmnm

(PBIT/ raecest PAD)

negatve ). Operating Proft shouid be taken 1o Se 2ero
L

To be calcuiated Using peoft Before inderest and tax (PIT)
shown on He face of He hoome Statement 1 3 standard st of Seancis
statemacty

Irterest! padd shoukd be shawn 0n De face of e Cash Flow slaternent

omowing | net assets)

Al slaments Bt are used 10 calouate the Dol assel are avadabie on the face
(Total anset -Total of e Baance Sreot n 4 vardars set of fnancal staterments
Liabaty )
Bortowing= Bark overcrats + Iietes! Deasng loans and Dorrowngs *
France leases+ Dederred comsideraton
4 Gsanoa Balis

Net Assetss Total Assets |ourent and nonourent) « Tot Labdtes (cument
and nos-oument)

Macrity of Bass slements should Se shown on e face of the Balance Sheet
" 2 standard sel of financal statements.

5 Curent Ratio Curtent ratio ¥ Curmert assets carrent latines
{Cument assets/ cument Al slerments Used 1o calculate s rato are svallabie on the face of the Balance
“ardtes| Sheet 1 & standard set! of francisl staterents
Canh Flows Net Caah Flow bom Operaing Actvises | 18 shouks

" be 323%ed after deduction of Inderest and Sax paxd)

m Total Debt Borrowing = Bank overdrafts » Iverest Bearnyg loass and

DOTOwINgs « Fnance leases + Delfermed corsideraton

{Operanng Cash Plow’'
Total Deit Eomewing |

AL sloments used 1o caiculate T rato are svalatie on the face of the Balance
Sheet and Caah Flow Sisterment n & standie? set of fnancial staterments

Net Cash Flow & Cash Recepts — (Cash Outgongs * 1ax Uul gongs » Capas
Expendiure ne rtangiie assets such s software |

AN clements used 10 oalcuiate net cash flow are avadable on De face of the
Cash Flow ssssement i 2 standard st of Sranclyl statemens
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Suppler Name
Contract Reference Number:

The Bosrd of Direclon acknowiedpe e requrements set ot al paragraph § of
Schedule T 4 (Financial Distress ) and confiem that the Suppler has exetised due cate
and dlgence and made reasonable enguiry of all relevant Suppler Personnel and
othet DErsOons 3% 15 ressonably recessary 10 enable the Board 10 prepare ths
satermnent

The Board of Direcionrs confirms, 10 the best of B knowiledpe and belef, that as ot the
date of ths Board Confirmation 1t s not aware of and has Mo knowledge:

a) that a Financal Davess Event has ococurred since e later of the previous
Board Confrmaton and the Efective Date or is subsisting. or

b)  of any matiers whch have ocoured or are subsising $al could reasonably be
axpecied 10 cause 8 Financiad Distress Event

On Behalfl of the Board of Directors:
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Financia Reports and Audit Rights

In this Schedule, the following defindons shall apply

“Annus

Contract

Report™

“Audit Agents™  (a)
)
(4]

@
(e)

n

he armusl conieact report 1o Be provided By the
Suppier 10 he Authory pursuant 10 Paragraph 1
of Part B,

the Autrorty's nlemal and exiemal audiors,
e AUTORY's Sty OF reguishory QUSRS

HM Tressury or the Cabnet Office.

vy perty formally apporied by Te Authorty %o
COITY OUt BUSE Of Simdar review functions, and

SUCCRSSONs OF assigns of any of Te above.

the contract amendment report 10 be provided by
he Suppter 10 the Auhorty pusmant %
Paragraph 1 of Pan B,

e fral reconciiabion repdn 10 be provded By the
wm.b"mmbW1
of .

he Contract incepton Report. the latest Arvusd
Connt Report o the Wlest Contract
Amendment Report. whichever has been most
recently sppeoved by the Authorty In accordance
with Pacagraph 2 of Pan B,

the Contract Inceplion Repon and the repons
listed n the table in Paragraph 1.1 of Part B.

& reasonably skilled and expernenced member of
he Swppiers stas® who hes  spechic
responsiity  for  preparnng, Mantaining,
faciltating access 10, dsoussing and explaining
he Open Book Data and Fnancal Reports.

R the meaning gven in Pacagraph 1 of Part A

a Change which
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(a)
1]

(»)

(€)
(@)

(e)

(]

materialy changes the profile of the Charges. or

means & report prowvwded by e Suppler

cach manpower grade;
) ouucmmmmnm

{~v) Reimbursable Expenses,

5

Ml Piatesl, expenses and any ofer Berd party
fnancng coMts ncurred In relation % the
peovision of the Services.

the Suppler Profit achieved over the Term and
on an annual basis;

confmation tThat ol methods of Cost
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spportonment and Overhead allocation are
corsient with and not More onercus thas such

methods appied generally by the Suppler;

() ®n explanaton of the type and value of rak and
CONMNQEncies associated with the provision of
the Services. nciudng the amourt of money
Abuted 10 each risk andior contingency’, and

(h)  the actual Costs profile for each Service Period.
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PART A: FINANCIAL TRANSPARENCY OBJECTIVES AND OPEN BOOK DATA

FINANCIAL TRANSPARENCY OBJECTIVES

The Suppher scknowledges Bl the provisions of tha Schedule are designed (nler
) 1 Hokiste, and e Scppier shall co-Cperate with the Authorty in order 1o
acheeve, the following obyectives:

Understanding the Charges

{a) for the Authorty 10 undersiand any payment sought fom & by the Suppler
Inciuding an analysis of the Costs, Overhead recovenes (where relevant), time
spent by Suppler Persconel in providing the Services and the Suppher Proft
Margn,

(B} for Both Partes 10 be able 10 undentand The Financisl Model snd Cost forecasts
and 10 have confidence that these are based on jusifiable numbers and

appropnate forecasing techagues.

{€) o fackate the use of Guaranteed Maomum Price with Target Cost prong
mechanins (where relevant as referred 10 i Schedue 7 1 (Charges and
nvoioing )k

Agroeing the impact of Change

i

(d)  for both Partes 10 agree the quanitatve mpact of any Changes that
ONgOINg COsts and 10 iWdentfy how these could be mitgated andior reflecied

the Supphber's Charges.

{e) for both Portes %0 be asbio 10 review, address Issues with and
progress in relation 10 the provision of the Services,

i

Conmnuous mprovement

J
b N

32

n for the Partes 10 challenge each ofther wilh ideas for efficiency and
rorovements. and

{0) 10 enable the Auhority 10 demonstrate Tatl £ is achieving value for money for
the tax payer relatve 10 current market prces,

{logether the “Fnancal Transparency Otyectives™)

OPEN BOOK DATA

The Swuppler acknowledges e mportance % the Authorty of ™he Frnancal
Transparency Objecives and he Authorfty's need for completls ranspacency in the
way in which the Charpes are calcuiaied

Dunng the Term, and for a penod of 7 years oliowing the end of the Term, the Suppler
shait

{a) maintan and retan the Open Book Data. and

(b}  dsciose and alow the Authorty and'or the Audt Agents access o e Open
Bock Data
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4
4

42

43

44

ONERQUS CONTRACTS

I e Suppher pubicly designates Be Agreement a3 an Onevous Contract (Including
where e Suppler has identfied e Agroement as such n any publshed accounts o
pubic reponts and announcements). the Suppher shall promptly notity e Authority of
e desigration and shall prepare and delver 10 the Authonty within the timescales
agrend by the Parties (an in anry event, no later than 2 monts folowing e pubicaton
of the designaton) & dra® Onerous Contract Report which includes hhe Sollowing:

{a) An inital root cause analysis of e ss0es and crcumstances which may have
conirtuted to the Agreement besng dosignated as an Onercus Confract.

(b) A intal rak analyss and mmpact assessment on he provison of the Servoes
8% & reslt of the Suppler's designation of the Agreement a3 an Dnerous

{c) the measures which the Suppler inends 0 put In place 10 mnimse and
mitigate any adverse impact on the provision on the Servces;

{d) detaiis of any other cptons which could be pt n place %0 remove the
designaton of the Agreement as an Onerous Contract andior which could
minimise and mitgate any adverse impact on the provision of the Senvices

Followng receipt of the Onerous Contract Report. Te Authorly shall review and
commert on T report 88 300N 88 reasonably pracicatie and the Partes shal
cooperale in Qood faith o ajree the final fom of e repart, which shall be submited
10 the Programme Board. such final form repon 10 be agreed no later than 1 month
foliowing e Authorty's recespt of the dea® Onevous Contract Report.

The Prograrmme Board shall ceet within 14 Working Days of the final Onercus
Contract Report Being agreed by the Partes 1o dacuss the contents of the report, and
™he Partes shall procure the attendance al the meeting of any key participants where
reasonably requred (Inciudng The Cabinet Cffice Markets and Supplers team where
e Suppher s 0 Relevant Scppler. rapeeseniatves from sy Moniicred Supplers. and
e project’s senitr responsitie officers (or equivalent) for each Party).

The Supglier acknowiedges and agrees that the report s submitied 1 the Authorty
od Progeamme Board on an informaton only bass and the Authorty ang Programme
Boerd s recast of and commants in relafon 10 the report shall not be deemed 1 be an
scceplance of rejecton of the repor nor shall it releve Te Suppler of any Babity
undex this Agreement. Any Changes 10 be agreed by T Partes pursuant to the report
shall be sudject %o the Change Corfral Procadure
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PART B: FINANCIAL REPORTS
k PROVISION OF THE FINANCIAL REPORTS

s The Scppier stal provide

{a) the Contact Incepton Report on or bofore the Efective Date. and
b} dung Pe Torm e lowing francisl reports %0 the Authority, i the

frequency specified below.

Finarcial Roport IM&“W

Contract Amendment Report Within 1 month of & Matenial Change
being agreed betweoen the Supplier and
the Authorty

Quarerly Contract Repon Within 1 month of e end of each
Quarier

Annual Contract Report Within 1 month of e end of the
Contract Year 1o which thet report
relatey

Final Reconciliation Report \MT in 6 months after the ond of the
erm

5.2  The Suppler shall provide %0 the Authorty the Financial Reports in the same software
packape (Mcrosch Excel or Mcroscht Woed), layout and formal &3 the blank tempiales
whach have boen ssued by the Authanty 10 the Suppber on of bedore B Effectve Date
for the purposes of ™his Agreement. The Authonty shall be entiied %0 modfy the
termpiate for any Financisl Regort by ghving wifien notice 10 e Suppier. includng 8

copy of the updsted lerpiste

53  Acopy of each Finencal Repont shal be held by both the Authority and the Suppler
i there 5 a Dispute regarding a Financial Report. the Authority’s copy of the relevant

Fnancal Roport shal be authortative.

54  Eoch Financal Report shal:

(8)  be compieted by the Suppier using reascnable skl and care,

(b}  Incorporate and uae the same defined lerms a8 are Used in this Agreement,
{€)  quote sl monetlary values i pounds stering.

{d)  quote ol Costs as exciusive of sy VAT, and

(o)  quote sl Costs and Charges based on current prices

DIT Refererce DN 428555
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35

56

s7

58

6.1

Each Annual Contract Report and he Final Reconclaton Report shall be certfed by
e Scppber's Chief Fnancsl Oficer or Deecitr of Finance (o ouivaeient a3 agreed
n wrting by the Authorty In advance of ssue of the reflevant Financiad Report), acting
with eapress asuthonty, as:

{a) beng accurate and not misleading.

(b}  hawg been prepared n conformity with generally accapled accountng
prncples within the United Kingdom,

{€) beng & true and fak reflecticon of the Inlormaton Incuded within the Scppler's
management and stalutory accounts, and

{d)  compiant with the requirements of Paragraph 1.6,
The Suppler shalt

{a) prepare sach Financal Report usng the same meihodoiogy as Tat used for
the Contract Incapton Report.

(b}  ensure that each Annual Contract Report and esch Contract Amendment
Report (f any) is 8 rue and fair reflecton of the Costs and Suppber Proft Margin
forecast by e Suppher;

{a) the Final Reconcilation Report 15 a rue and far reflecton of e Costs; and

{d) not have any ofher nlermal fnancal model In relation 0 the Services
Incorstant with the Financisl Model.

During the Term, and ¢ a pericd of 18 monhs lollowing e end of the Term, the
Suppler shall make avadable the Fnancal Representative al reascnadle times and on
reasonable notce YO answer any quenes that the Authorty may have on any of the
Fnascal Reports snd'or Open Book Data

I the Suppler Secomes sware of Te ocourence. o the eihood of P Nture
occummence, of an event which will or may have a material effect on the folowing

{a) the Costs incurred (O those forecast 10 be incured) by the Suppler, andior
(b} the forecast Charges ftr Bhe temander of the Term,

he Supplier shal, as S00N &3 pracicable, notfy the Aumority in wiiting of the evernt in
Question detaling the actusd or antcipaled effect. For the avodance of doubt.
notifications provided n accoedance with ths Paragragh 1.8 shall not have the effect

of amendng any provisons of tha Agreement
FINANCIAL MOOEL

Following he delivery by the Suppher of each Anvual Contradt Repont and any
Contract Amendment Repornt

{a) the Partes shall meet 10 dscuss &5 contents within 10 Working Days of recept
(or such other period 8 the Partes shall agree ). The Financiad Representative
sl afend the meeting,
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62

63

72

a1

a2

{b)  the Suppler shall make appropriate Suppher Personned and advisers avalable
10 Sscuss Aty vanatons Betwesn he relovart Francial Repor! and the
Confract Inception Report or immedately preceding Anrual Contract Report or
Conract Amendment Report (as the case may be) and 1o explain such
MM(ﬂMbMM)bNMdN

L and

{c) the Authonty shall ether within 10 Working Days of the meeting referred %0 in
Paragraph 2.1({a) notfy the Suppler that:

0 e relovert Fnancal Report cortans errors or omissons or at further
CXPANALONS OF WPPSMNG NICEmation is required, in which event he
Suppler shall make any necessary modfications 10 the Fnancal Repont
andior supply the Authonty with such supporing evidence as is requred
15 address the Acthorty's concems withn 10 Workieg Darys of such
notiication and the Authonty shall following receipt of such amended
Fnancal Report and'or supporting nformation, Spprove of reject such
Fnancal Report, of

(M) e Authonty hes spproved the relevant Fnancisl Repont

Following appeoval By the Authorty of the relevant Financial Report i sccordancs with
Paragraph 2 1(c), that version shall become, with eflect fom the dene of such apgroval,
™ current approved version of 1ie Financiad Model for the purposes of this Agreement,
# verson of which shal be held by both the Autority and B Suppber If there 5 8
Dispute regarding o Financial Repont, the Authonty’s copy of he relevant Financal
Report shall be authortative.

I the Parties are unabie 1o reach agreement on any Financial Report within 30 Warking
Days of ity recapt by the Acthorty. Te mater shall Do referred for Setermination in
sccordance with Schedue 8.3 (Disgute Resolution Procedire)

Discussion of Quarterty Contract Reports and FINAL RECONCILIATION REPORT

Following the delvery by the Suppber of each Quanterly Contract Repart, the Parties
shall meet %0 descuss &3 conlents within 10 Working Days of receipt (or such other
period &5 the Parties shall agree) The Financial Regresentative shal altend the

weetng

Following the delivery by e Suppler of the Finel Reconcliaton Report, the Parties
shail meet %o dscuss &5 conlents within 10 Working Days of receipt (or such other
period &3 the Partes shall agree) The Financial Regresentstve shal atlend the
meetng

Key Subcontractors

The Suppler shall, if requested By Te Authonity, provide (Of procure the provison of)
2 report or reports Inciuding the leved of iInformation set ot In the Finencal Reports In
relation 10 the oty and eapormset 10 be incurred by any of its Kay Sub-contracion

Wihout pregudics 10 Pacagraph 1.1 of Pant C, e Suppler shal
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{a) be responsbie for sudtng Pe francial modeisreports of s Key Sub-
CONlracion and for any Associated CoNts and axpenses incurred or forecast 10
be incurred; and

{b)  on wiitten request by the Authonty, provide the Authorty of procure hat the
AuthorRy is prowvided with

m Sl copres of st reports for the Key Sub-conkaciors. The Authority
shall be entitied 10 rely On such U reports, and

()  futher explanation of, and supDoting fomation in relaton 1, &ty
SUaR reports provided.
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o

{m)

PART C: AUVDIT RIGHTS

to verify the Costs (ncluding the amounts paid 10 all Sub-confractors and any
third party supplers).

o verty the Carticate of Costs andicr the Open Book Data,

0 vorty e Suppber's and each Key Sub<confracior's complance with thes
Agreement and apphcatie Law,

0 Khently or nvestigate actusl of suspecied fraud, MEropnety of accountng
mistakes of any breach or thveatensd Breach of secunty and n these
croumstances the Authority shal have no cbigation o nform the Suppher of
the purpase or obyective of 1S IPvesiQatons

0 Gentify or mvestigale any croumsiances which may mpact wpon the
financial stabity of the Suppier, e Guaranior andior any Key Sub-contraciors
Of their abity 10 perform the Services,

10 oBtan such MISemation a8 is necessary 1o SN the Auhority's cbigstions 1o
spply nicematon for pardamentaty, mnstensl, udical of admenatrative
purposes inchading Te supply of Information 10 the Comptroler and Audior

10 reveew any books of sccourt and the ntermad contract management accounts
kept by e Supplier I CONNECHON with Tis Agreement.

10 Carry out the Authonty's imernal and SIaulory audits and L0 prepare, examne
and'or certify Te Authorty’s annual and Inferen reports and accounts.

0 enable the National Audt Office 10 carry oWt an examnaton pursuant 10
Secton §(1) of P National Audt Act 1983 of Bw economy. eficiency and
eflectveness with which he Authority has used &S resources.

o verdy the accuracy and compilelensss of any Management Informaton
defiversad or required by ths Agreement;

10 review any Periormance Morsionng Reports and'or other reconds relatng o
the Suppler's performance of Pe Services and 1o vertfy thet these reflect the
Suppler's Cwn inemal reports and reconds;
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9.2

93

10
01

02

{n) o nspect the IT Envronment (or any part of 1) and the wider service delvery
emvrcnment (Of sty pan of 1),

{0} o review Ihe acouracy and compisieness of e Registers,

(P} 0 review any records cresled dunng the desgn and development of the
&wmmwmm»mm
o Tesing.

Q) 9 review B Suppler's qualty management systems (Including ail relevant
Qualty Plars and any qually manusls and procodures ),

n 0 teview the Supplier’'s complance with the Standards

{s) 10 nspect the Authority Assels, Incdiuding he Authority’s IFRS. eguipment and
facines, for the purposes of ensurng that the Auhority Assets are secure and
that any rogster of asseds is up 1o date. and'or

m 1o review the nlegrty, confidentiaity and secunty of the Authorty Data

Except where an sud? is mposed on ™e Authonty by 8 regulaiory body of where the
Authonty has reasonable grounds or believing that the Supplier has aol compled with
s obigatons under this Agreement, the Authorty may not conduct an audet of the
Suppler or of the same Key Sub-contracior more than bwice in any Contract Year

Nothing n this Agreement shall prevent of resirict the nghts of the Comptrolier and'or
Augior General anditr thewr representatves from Camyng cut an Sudt, examnaton o
nvestigation of the Suppller and'or any of the Key Sub-conracions for the purposes of
and pursuant %o appicable Law.

CONDUCT OF AUDITS

The Authority shall JUSNG olch sadit comply with those security, siles. systems and
facities operating procedures of the Suppiier that the AUthority doems reasonable and
use s reasonable endeavours 10 ensure that the conduct of each sudt does not
wressonably Ssnupt the Suppber or delay the proviscn of the Services

Sutwect to the Authonty’s obigators of confidentiaity, the Suppler shall on demand
provide the Authorty and the Audk Agents with al reasonatie co-cperation and
assistonce (and shal procure such co-operaton and assstance from As Sub-
COMYAcions ) n relption 15 each sudt inchudng

{8) of nformation requesiod by the Authory within the permitied scope of the

{(b) reasonable access 0 any SHes and o any edupment used [(whether
exciusively of nonexciusively ) in the performance of he Servwces.

{c) access 10 the Suppler Sysiem, and
{d)  access 1o Suppler Personnel.
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103

04

105

"
1"

12

12
121

The Suppler shall implement al measurement and montonng tools and

procedures
neCessry 10 meaire and report on the Suppler's performancs of the Services
aganst the appicable Performance Indcalors ot o leved of detad suMicient to verty
complance with the Performance Indcalors.

The Authonty shall endesvour 10 (But i1s not obiged o) provide of least 15 Working
Days’ notce of its nlention 10 conduct an sudt

The Parties agree that they shall bear el own respecive Costs and expenses
incurred in respect of complance with ther cbigations under this Paragraph 2, unless
e oudt dentSes 8 material Default by Te Suppiier in which case the Suppler shall
remburse the Authority for sl the Authonty’s reascnadle costs Cured i Connecton
with the audt

USE OF SUPPLIER'S INTERNAL AUDIT TEAM

As an akemative %0 the Authorty’s nght pursuant 1o Paragraph 1.1 %0 exercise an audt
esther Rself or fwough s Audt Agents, the Authorty may regquire iIn wrting hat an suant
o undertakien by B Supgler's own ntermnal sudit function for anry of the purposes sel
out n Paragraph 1.1.

Following the receipt of a reguest from the Auhonty ender Paragragh 3.1 above. the
Suppler shall procure that The relevant auc is underiakon as 500N as reasonably
practicable and that e Authonty hirs unfomered access 10

(a) e rescitant sudt repors, and

(B) ol relovart mamBers of the Supplier's inlermal audit leam for e purpose of
undersianding such audt reports.

RESPONSE TO AUDITS
M an audt undertaken pursuent 10 Paragraphs 1 or 3 identfies hhat:

{n) the Suppher bas commitied a Default. the Authorty may (Without prejudice 10
any nghts and remedies the Authorty mary bave) rogure the Suppher 10 comrect
soch Defaul 5% 3000 & resscnably peactcable and, if such Default consttutes
2 Notfabie Defoult, 1o comply with the Rectifcation Plan Process;

(b}  there 5 an emror in a Financial Report. the Suppler shal promplly rectify the
orrer,

{c) the Authorty has overpoid any Charges. ™e Suppler shall pay o e Authority:

m B smoust overped.

(u) nieres! 00 the amount! overpad at the appbcabie rate under the Lale
Payment of Commercal Debts (Imerest) Act 1995 accrung cn a dally
basis Yom the date of overpayment by the Authonty up to the date of
topaymect by the Scppler. and

(W) e ressorabie costs mourred by the Authorty I undertaling the sudt

the Authorty may execcse its nght 10 deduct such amourt from the Charges if
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£ prefers; and

{d)  the Authority has underpaid any Charpes, e Suppher shall not be enttied fo
Increase the Charpes pand o payable by the Authornity,
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Governance

in Tvs Schedue, the folloving definitions shall apply:

“Board Member”

the rilial persons appoinied by the Authority
and Supper % e Boards as set out In
Arrix 1 and anry replacemants from bime o
tme agreed by the Parties in accordance with

Paragraph 5.3,
“Boards”™ e Contract and Operatonal Board, Rk
Management and the Steerng Programme
Board, and "Board” shal mean ¢ither of Them;
“Contract and the body described in Paragraph 6,
Board™
muw The body descrbad in Paragraph 7,
“Risk Register” the register of nsks, and
“Steering e DOdy described in Paragraph 8
Programme Board™
DAT Redovorwe DN 428955 OFFICIAL COMMERTIAL - Page 200 12
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2. SCOPE

2.1 This schedcle sets out

(a)

®)
<)

e Famework ¢ how the Parties will oversee and regulate thew working
relatonshg

Me Contract management procedures. and
e NManagement iInformation and reporting regquirements,

with whvch the Suppler shall comply with a view 10 promoting a successiul
working refationship in refation 1o the provision of the Services.

2.2 The chjective of thes Schedule is 10 enable.

®)

e implemectation of the Services in o Smely manner and In any event In
SOCOMSANCE With the Smescales required under this Agreement which inciudes
Schedue 6. 1{implementaton Plan), and

e Authority 10 mondior the Suppler’s performance of the Services.

2.3 The folowing dagram provides an overview of he conract management structure for
he purposes of this Agreement, and such stuciune is Frther described Delow

_1 —— g L

), R [WW]

3. CONTRACT MANAGEMENT OBJECTIVES

3.1 The contract mansgement struciure set out In s Schedule 15 inended % support the
Auhotity and the Supglier in achieving, amangst cther things, the following penciples.

@

®)

«©)

)

e seccossful and Umaly mplemeniabon of The services, NAuEng such
approved Changes which may be required during the teem of this contract,

he regular montonng of the performance of the Senvices in oeder 10 ensure
complance with the lenms of ths Agreement Incudng Schedule
€ 1implementaton Plan) and Schedule 2 2 (Performancs Levels )

Ne early dertifcation of peoblems and Biues In he pericrmance of the
Senvices s0 that they may De resoived i 8 Sromgt and CO-Sperative Mmanner,

M GISCUSSON and resoluton of issues and Disputes prioe 10 further escalation
In accordance with Schadule 8.4 (Dispute Resolton Procedure

DAT Redovorwe DN £28955 OFFICIAL COMMERTIAL - Fage Jur 12
ENGROSSED CONTRACT FiNALV2 &



Maode! Services Agreement - Schedule 1.1 |Governance)
Intematonalsation Fund AGTnsyatan Servces Agreemant

(¢) e anticpaton of potental Changes, and montoring of Changes 10 be
mplemented 30 that Change & managed N & prompl and CoO-Cperative
manrer and In accordance with Scheduie §.2 (Change Control Procedure )
"

4. MANAGEMENT OF THE SERVICES

4.1 In accordance with he proviscns of Clause 14 (Suppier Perscnnel) and Schedule
9.2 (Key Personnell T Authorty and e Suppler shal each nominale a conbract

manager, With prime responsiilty for

() managing the successid and tmely mplementation of the Services, n
accordance with Schedude 6.1 (Iimplementation Plan)

®) managing and mondorng the day-to-dey delivery of the Secaces by he

() managing the Changes requested and subsequently Impiemented In
socordance with Schedule 8.2 (Change Control Procedure ),

(e "Contract Manager™)

4.2 Inhe event that a Contract Manager is either lemporanity of permanently unavalable,
the Suppler shall ensure that the Contract Manager role & fulfilled by a person:

(a) who shal be an egquivadent of. of more senior member of, the Suppler's
Personnel han the Contract Manager. and

®)  whose dentity has been communicaled 10, and agreed By, the Authority price
0 the meeting

5. BOARDS

Establishment and structure of the Boards
$.1. The Boards shal e ostatinted by the Authocty for the purposes of s Agreement
on which both the Suppler and The Authority shall be regresented

5.2 Inrelaton 1o each Board, he:
@) Aumonty Board Members,
®)  Suppler Board Members,

(€) Sequency that the Boand shal meet (unleds ctherwise agreed between the
Partes)

(4] ocaton of the Board's meetings, and
(o) planned start date by which he Boerd w2l be ostabinted,
shall b &35 set out In Arvwex 1

DAT Relovorwe 0N £28955 OFFICIAL COMMERTIAL - Fage ¢ 1}
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5.3 In the evert that eiher Party wishes 10 replace any of s apponied Board Members,
that Party shall notfy the omher in writing of the proposed change for agreement by the
other Party (such agreement not % be urressonably withheld or delayed)
Notwithstanding he foregoing £ is miended that each Asthorty Board Member has ol
all tmes a counerpan Suppber Board Member of equivisient senionty and capernise.

Mm

S4. Esch Party shal arsure Pl 3 Bosrd Members shal make all resscnabie efforts 1o
atiend Board meetngs at which hat Board Member's sttendance s roguired. If any
Board Member 15 not able 10 amend 3 Board meeting. ™hat person shall use ol
reasonabie andeavours 1o ansure that

(4)  »delegate stlends he relevant Board meetng in haather place who (wherever
posabie) is properly trefed and prepared. and

(®) Dal heishe is debneled by such delegate afer the Board Meeting

5.5 A chawperson shall be appointed by e Authonty for each Board as Wentifed in
Arvex 1 L::umwmum.mmum
resgonidie

(4)  scheduing Board meetngs.

®)  sefing the agends for Board meetngs and crouating % al abendees in
advance of such meetng,

(€) chairing the Board meetings.

(@) montonng he progress of any follow up tasks and activities agreed 10 be
carned out followng Boerd meetings.

()] ensunng that mnutes and action ponts for Board meetings are recorded and
Sssemnaled slochronicaly 10 e spproprale persons and 10 oF Board
meetng parscipants within seven Working Days afer the Ecard meeting. and

()  faciatng the process of procedure Dy which any decision agreed ot any
Board meeting s given effect in the appropriate manner

5.6 Board meetings shal be quorate as jong as af least one represerdative from each of
the Partes and the charpenon, or ther dolegatn, are present

57 The Pates shall orere, 85 T 83 reasonably practicable. Bat ab Boards ol &
S00N &3 reasonably practicable resclve he ssues and achieve the chjectives placed
bofore them.  Each Party shall endegvosr 10 ersure that Board Members are
SMPOwIred 10 maks relevant docisions Of have actess 10 ampowered ndvidusls for
decisions 10 be made 10 achieve this

6. ROLE OF THE CONTRACT AND OPERATIONAL BOARD

61 The Contract and Operational Board shall be responsibie r the execulive
management of the Services and shat
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(2)

®)

«)

@)

e

®

™)

o)

te accountable to e Steenng Programme Bowrd for comprehensive
oversight of the Services and e the senicr management of the operatonal
refstorship between he Partes.

report 10 the Steenng Programme Board on sgnficant issues regurng
docivion and mesohtion by the Seerng Programeme Board and on progress
aganst the Detadied implementation Plan;

recewve reports from the Confract Managers on mamers such as Ssues
refatng 1o delivery of existing Services, budget and forecast costs, and
performance sganst Targets and Performance INdICalon. progross aganyt
e Inplementaton Plan and possitie future developments,

fevitw and repodt 10 the Steening Programme Board on service management,
co-ordination of Indnvcual projects and any ssues,

Geal With the prioctisaton of resowrces and P apporiment of Contract
Mansgers on Behal! of B Parties.

cormuder and resoive Dagutes (ncludng Dagutes &4 10 the cause of 8 Delay
or he performance of the Services) n the fest nstance and #f necessary

escaigie the Dispute 10 the Steering Programme Board.

develop cperstoral'suppier relationship and develop and progose the
relatonship development stralegy and ensure the rplementaton of the
same; and

Pave oversght of any technoiogy used iIn e Suppler Soluton and shall
spechicaly:

5 ensure complance with the Standerds.
) grant e Suppler dspersations for varations fom complance with the

Standards where appocprate

08)  onlor developmants in new Iechnalogy and teparting on thew potential

bene! 10 the Services, and

(V) provide advice, guidance and INfomMmanon on SYaleQC Issues.

review and dsouss the Monthly SUNT Montoring Report,

DAT Redovorwe DN £28955 OFFICIAL COMMERTIAL - Fage 8 ur 12
ENGROSSED CONTRACT FiNALV2 &



Maode! Services Agreement - Schedule 1.1 |Governance)
Intematonalsation Fund AGTanstatan Servces Agreemant

7. ROLE OF THE RISK MANAGEMENT BOARD

7.1 The Risk Managemert Board shall dentify and manage risks relatng o the
performance of the Services (the Rsks)

7.2 The sk Management Board shal
(8} be accountabie 10 the Steerng programme Board.
(b) provide assurance % the Steering Programme Board that risks are beng

effoctively managed across the Services,

(c) reporting T 10p §' neks 10 the Steering Programme Board on & monthly basss,
(d) entsy the Risks 1 be reporied %0 the Steering Programme Board wis the reguler

Risk reports,

(0) suject 10 the Change Control Procedure, accept of repect new Risks peoposed for

inclusion In the Risk Register,

(1) raftity or refuse requests o close risks on the Rsk Regester, and
{Q) Wentsy reks relating 10 of arsng out of the perdformance of the Services and

provisional owrers of these risks

8. ROLE OF THE STEERING PROGRAMME BOARD
8.1 The Steering Programere Board shall

*)

®)

«)

L]

(®)

)

provide senicr level gadance, leadershin and sirategy Sor the overal delvery
of the Services,

assess the mpoact of all Changes requesied in accordance with Schedule 8.2
(Crange Control Procedure) and approve of reject such Changes as required;

Pave oversight of any technology wsed n the Suppler Solution and ensurng
Bt lechnological choces are made 10 maamise the ong-lerm value of e
Supgher Solution &S & business asset of he Authority,

Be the point of escalation from e Contract and Operational Board,

escalale any wwesohable issues 10 the Chasperson of the Contract and
Operationad Board, and

carry out the specfic cbigations atirbuted 10 it in Paragraph 8.2

8.2 The Steerng Programme Board shalt

a)

®)

ensure that ths Agreement 5 operated throughout The Term In 8 Mmanner
which oplisnises the vakue for money and operational Benefit derived by the
Authority and e commercial Denefit derived by the Supplier;

recewe and review reports from the Contract and Operatonal Board and Risk
Management Board:
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(€) review proposals on the Service, lechnoiogy and other developments Datl
offer polential for Mpeoving the beneft hat eiher Party &5 receiving, in
particular value for money, eficency and quaity of the Service.

(d) delesmine business stralegy. priorbes, and provide Qudance on polcy
matiers whch sy impact on the implementiation of the Services o oh #y
Optonal Services,

(&) authonse e commMSSOonng and intiabon of, and assess opporunbes for,
Opsoral Services,

)] analyse and record the impact of Changes. Including any Changes which
would Impact on the overall cost of the Services, o whete e propoded

Change:

i Nas an mpact on other areas or aspects of this Agreement and'or other
documentaton relating 1o the Services.

" has an erpoct on he abity of the Authorty 10 meet 4s agreed business
neods wthn agreed Ume-scales,

(W) WAl e Bty fisks OF BSues relating 10 the proposed Changes, and

(W) Wil provide value for money In considenation of any changes 10 the
Financal Model, futwre Charges andior Toarpets. Performance
Indicatons and Target Performance Levels;

(3)  spprove or rejoct (close) proposed Changes, and review escalabon pounts or
ponts for reschuson rom the Contract and Operstonsl Board and Rak
Management Board.

9. INTERACTIONS WITH OTHER DEUWVERY PARTNERS

9.1. The Partes acknowiedge that there may Be a need for the Suppler 10 nleract with
the EITA Regicnal Delvery Partners (and other Thind Parties who are confraciec 1o
the Authoaity rom time 10 e, duing e Term of ths Agreement) in addition 10 he
operatonal level Neractons desarbed in Schedule 2.1 (Services Descripbon)

9.2 Where e inerachons described in 6.1 above are requred, the Contract Manager
may request the Supper 10 provide service perfiormance data, opnions and viows
from the Suppber, 10 st n the Selvery of the Authonty's cltyectives, &% set ot n
the Export Strategy, published on sy ok on 21 August 2018

9.3 The Contract Manager may aiso require the Suppler 10 altend meetings of boards
which may facitate these nieractions from time 10 Bme. In sach case. ressonabie
notos of the meeting will be agreed Setween the Contract Mansger and the Suppber

10. CONTRACT MANAGEMENT MECHANISMS

10.1. Bom Partes shal pro-actively mansge rishs aributed 10 hem under e lerms of
his Agreement

102 The Suppler shal develop, cperaie, mantan and amend, as agreed wih the
Auhorty, processes for
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;) e dentifcation and management of rsks
) e destificalion and mansgement of asues. and

()  moniorng and controling project plans

103 The Rak Regater shal Be wpdated By the Suppler and sutmitied fof teview By the
Risk Maragement Board.

11. ANNUAL REVIEW

111 An annual review meoing shal be held Broughout the Term on a date o be
agreod between the Partes, during which the Arvual Service Plan as defined In
Schedude 2.1 (Services Destripion)

112 The meetngs shal De altended by the Jinsert Suppliet's senior representative]
of the Suppler and [insert the Authority’s senior representative) of he
Authorty and any ofher parsons considerad By the Authorty necessary for the
review [To be agreed during implementation planning!
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ANNEX 1

Contract and Operational Board representation and structure
| ﬁ i —

WM

__-_.-
i
- .. =

——

———

I Bedovore e [N 4000058 FRR AL AR A e TV 2,

ENGROSSED CONTRACT FiNA

.



reement « Schadule 11 |Governance

Maode! Services

bl




Maode! Services Agreement - Schedule 1.1 |Governance)
Infematonalsation Fund AGminsyaton Servces Agreerment

—

NIW

1 bedbeme e N 4005 FRE AL LA A e 17042

romMmTern re - - -
c.‘.t-.". S ‘i'.T:'L. ' ':...'4 ‘F R



SCHEDULE 8.2

CHANGE CONTROL PROCEDURE



Model Servaces Agreement - Schodule £.2 |[Change Comrol Procedure)
ESIF internationalsation Furd Adminstaton Sefvces Agreerment

Change Control Procedure

In ™his Schedule, the foliowing definbions shal apply.

“Authority Change

the person apponied 10 that postion by the
Authonty fom time 10 tme and notfied in writng o
e Supplier o, f PO perstn B notfed, the
Authonty Representative;

2 wrien request ior a Contract Change which shal
be substartially in Pe form of Arvex 1,

CAT Relorwrce 0N £0505
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2. INTRODUCTION
2.1 This Schadule sels ot

(o)
(o}
€
9

the processes for requesing. considenng and mplemening Changes,
the types and categones of Change.

the form % be usad when ordering Addtions Services. and

the Basis for picing the Supplier's charges n respect of Changes

3. GENERAL PRINCIPLES OF CHANGE CONTROL PROCEDURE
3.1 This Schadule sets cutl The procedure for desing with Changes

32 Opetstonsl Changes stal Do processed in sccordence with Paraduch 10 If either
Party & in doulil about whether & change fals within the defniicn of an Operationsl
Change. then it must be processad as a Contract Change.

3.3 The Parties shal deal wih Contract Change as folows

e}

n

)

(h

{0

UL

efher Party may request a Contract Change which They shal nitade by issuing a
Change Reguest in accordance with Paragraph 5

uniess tha Agreement olenwine reguees, the Suppier shall ssess and document
the polential impact of a peoposed Contract Change n accordance with
Paragraph € before the Conteact Change can be efher approved or implemenied.

the Authonty shall have the nght 1o request amendments %0 8 Change Reguest,
approve 1 or reject it in the manmer sat out n Paragraph 7,

the Suppier shal have the ngtt 10 repect 8 Change Regues! solely n the mennes
set ot in Paragraph 8,

Save as otherwise provided in this Agreement, no proposed Contract Change shal
be mplemenied by Te Suppliier untl a Change Authorisation Note has been
soned and intued by the Acthorty in accordance with Paragraph ¥ the Authonty
approves the proposed Contract Change pursuant to Paragraph € 1 and it has not
boen rejected by the Suppler In accordance with Paragraph 7, then £ shal inform
the Suppler and the Scppher shall prapane two coples of 8 Crange Acthorsation
Note which it shal sign and deliver 10 the Authonty for its signature.  Following
recept by the Authonty of the Change Authorsation Note, it shall sign both coples
and return one copy 10 the Suppler. On e Authonty’s signature he Change
Auhorisatbon Note shal constitute (or, where the Authority has agreed 10 o
requred the mplementaton of a Change prior 0 sgnature of a Change
Authorsaton Note, shall consttute confirmation of) 8 banding vanation 1o ™his
Agreement | and

a proposed Contract Change is a Fast-track Change, &t shal be processed n
accordance with Paragraph 9.

34 Unti a Change Auhorisason Note has been signed and issued Dy the Authorty n
sccordance with Peragraph 7.2 then
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o)

&)

uniess the Aunority espressly agrees (O regquires) ctherwise n wrting, the
Suppher shal continue 10 supply the Services N accordance wWith e exsting terms

of Bis Agreament as if the propased Confract Change &l not apply, and

anty dcussonm, Negotatons Of other cCommumicatons which may taks place
between the Authority and the Supplier In connechion with any proposed Contract
Change. Includng the submsson of any Change Communications. shal be
wilhout prejudice 10 each Party's ofher nghts under this AQreement.

35 The Suppler shat

o)

&)

4 COSTS

withinn 10 Werking Oays of B Authonty’s signatiure and ssus of 4 Change
Authorisaton Note, deliver 10 Te Authorty a copy of this Agreement updated to
refiect ol Confract Changes agreed In the redevant Change Authonsabion Note and
annctated with & tederencs 10 the Change Authonsaton Note purssaant 10 whch
the relevant Contract Changes were agreed, and

thereafler provide 10 The Authorty such furiher copies of Te updaled Agreement
2s the Authorty may from time %0 time request

4.1 Sutpect 1o Paragraph 3 3

{a)

o)

the costs of preparing each Change Reguest shall be borme by the Party making
the Charge Request and

the costs iIncumed by he Supplier in undenasing an Impact Assesament shall be
borne by e Party making the Change Regquest provided that the Authonty shal
not Be regured 10 pay any such costs £

() T Suppber s sbie 1o undertake the Impect Assesament By using
eSOy alrondy Seployed in the provision of the Services, o

(u) Such Cosls extted those in e accoapied IMpact Assesament Estimate

4.2 The cost of any Contract Change shall be calcuialed and charged In accordance with the
principles and day raftes or day costs (as appicabie) set out In Schedue 7.1 (Charges
and Invoicing).  The Suppiier shal be enttied %o Increase the Charpes only f £ can
demonsirsie in e Ivped! Assesament that the proposed Contract Change reguires
adtonal fesources and, In any event any change 10 the Charges resulting fom a
Contract Change (whether the change will Cause an Increase of 8 decrease In e
Charges ) will be slrictly proporticnate 10 B InCrease Of docrease in the lovel of resources
required for the provision of the Services as amended by the Contract Change.

4.3 Both Parties’ costs incumed in respect of any use of this Change Conbrol Procedure as a
resull of ary emror or Defaul by the Seppier shall be pad for By the Suppler

5. CHANGE REQUEST

51 Ether Party may ssue 8 Change Reguest 10 the other Party o ety i Suring T Term
A Change Request shall be sutatantaly in the form of Annex 1 and stale whether Pe
Party issuing he Change Regquest considers the progosed Confract Change 10 be a Fas!:
frack Change.
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52

$3

54

i the Suppler ssues e Change Reguest, Men £ shall also provide an lenpact
Assessment 1o the Authority as Soon a3 s reasonably practicable But iIn any event within

10 Working Days of the date of ssung the Chasge Request

_If the Authority issues the Change Reguest, then the Suppber shal provide 83 soon a3
reasonably practcal and in any event within 10 working days of the date of recening the
Change Reguest an estmate (“Impact Assessment Estimate”™) of the cost of prepanng
an Impact Assesament and The tmetable 1o prepanng i1 The tmetable shall provide for
the compieted IMpact Assesament 10 be received by the Authorty within 10 working days
of acceptance of the Impact Assessment Estimale o 'within any longer Bme pernod
891003 by the Authonty

If the Auhorlty accaphs an Impact Assessymant Estimate then folowing recsipt of nobics
of such acceptance the Suppher shall provide e compieted Impadt Assessment 10 Te
Authory s 500N 85 Is reasorably prachicabie and in any evert within 1he penod agreed
In the Impact Assessmenrt Estmate. If the Suppler reguires any derficaton n relston o
the Change Reguest before it can delver the Impact Assesament, then it shall promptly
make a request for darficaton to he Authortty and provided hat suficient informaton is
recerved By the Auhority 1o Ally undersiand.

(8)  The rature of P roguest for clarfication. and
(B} The resscnatie justiicaton for the reguest
e lime period 1o complete the Impact Assessment shall 2o exlended By Be time taken

Ly the Auhority 1o provide that canification.  The Acthorty shal resgond 10 the request for
clanfication as 300N as s reasonably practicable.

& IMPACT ASSESSMENT

61

. Each impact Assessment shall be completed n good fafh and shall Inchude:

{a) detaiis of the proposad Contract Change nckuding Te reason for e Conbract
Change. and

{b)  Ccetads of the mpact of Ihe proposed Contract Charge on the Services, Te
Optional Services (¥ any) and the Suppler's abity 10 meet its other obiigations
under this Agreement,

() any vanation 10 the terms of tThis Agreement that will be required as o result of that
Irgect, nckading chasges 1o

0 Te Services Descrigion, the Performance Indicalons and'or the Target
Performance Levels,

o) e formmat of Authority Data,. as sel out in e Sernvices Descnplon

(%) e Miestones, Implementation Plan and any oiher timetable previously
sgreed by the Partes.

(V)  other services provided by thrd party conlracion 10 the Authorty, inthading
?WMMNWWMbNM

(d)  details of the cost of implementing the progosed Conract Change,
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(e} detalls of the cnQaing Costs reguired Dy the proposed Conract Change when
implementad. Inciuding any Increass o decrease In the Charpes, any allerabion n

n 8 timetable for the mplementation, 1ogether with any proposals for the testing of

such noticaton. Al e Authorty's discretion, the Parties may repest the process
doscrbed n By Paragraph 54 untl the Authorty s satsfied Bat # has suSicent
Indormanon 10 propedy evaluale he Change Reguest and Impact Assessment
6.5 The caloulation of costs for the purposes of Paragraphs S 1(d) and (e) shalt

{a) be based on the Financial Model,

(b} facilate e Fnancal Transparency Obyectives,

{c) inciude estimated volumes of each type of resource 10 e employed and he

(d)  Inciude Tl dsciosure of any assumplions underlying such Impact Assessment.
{e)  Include evidence of the cost of oy assets required %o the Change, and
(N Include dotads of ey new SUb-conlracts necessary 1 sccomplish the Change.
7. AUTHORITY'S RIGHT OF APPROVAL
7.1 Within 15 Werking Days of receiving ™ Impoct Assessment from the Suppber of within
10 Working Darys of recening the further indormation that it may request pursuant 1o

Paragraph 54, Te Authorty shall evaluste the Change Reguest and the impect
Assessment and shall do one of e Sliowng

AT Reforwrce 0N £0555 OFFICIAL COMMS PO Fage Bof 11t
ENGROSSED CONTRACT FiNALV2 0



Model Servaces Agreement - Schodule £.2 |[Change Comrol Procedure)
ESIF internationalsation Furd Adminstaton Sefvces Agreerment

o)

{b)

ic)

approve the proposed Contract Crhange, In which case Te Parties shal 1oliow e
procadure set out In Paragraph 6. 2.

In s absobite decreton tegect the Contract Change. in wiich case it shall notidy
the Suppier of the rejecton. The Authorty shall nol repect any proposed Contract
Change to the extent that the Contract Change is necessary for the Scpplier of the
Services 10 comply wih any Changes in Law. It the Authorty does reject o
Contract Change. then it shall explan its reasons it weling 10 the Supplier &t 3000
as i reasonably practicatie fORowing Such rejecton o

in he evert that i reasonably beleves that a Change Regquest or Impact

Assassmen! Contans &mors of omssions. requre the Suppler 1o modfy te
relevent document scoordingly. In which event the Suppier shall make such

ol spprove o reject Pe proposed Contract Change within 10 Working Deys.

7.2 1 the Authorty spproves e proposed Contract Crange pursusnt 10 Patagraph 61 s
it has not been regected by Be Suppler In accordance with Paragragh 7, then it shald
inform Te Suppher and the Suppler shall prepare two copes of 3 Change Authorsabion
Note which £ shal sign and deftver 1o the Authority for its signature. Following recegt by
the Authonty of e Change Auhorisation Nole, f shall sign Doth copses and retun one
copy %0 the Suppler. On the Authority’s signature the Change Authorsation Note shal
consiitute (or. where the Authorty has agreed 10 or roguired the implementation of 8
Change pror 10 sgnature of 8 Change Authorsation Note, shall constitute confiemation
of) a bindng varation 10 this Agreement.

7.3 it he Authorty does not sign the Change Authorsabion Note within 10 Working Days,
then the Suppler shall have the nght 10 notfy the Authorty and f T Acthonty does not
SOn the Crange Authorisation Note within 5 Warking Days of sach notficalion, then the
Suppler may refer e mater 10 the Expedied Dapute Timetable pursuant 1o the Dispute
Resoltion Procedure.

5. SUPPLIER'S RIGHT OF APPROVAL
8.1 Following an Impact Assessment, if.

{8}

v}

the Suppler ressonably bebeves Tl any proposed Contract Change whch is
requesied by Be Authonty would

(3 maleraly and adversely aflect the risks 10 e heath and safety of any
person andior

) require the Services 10 be performed In a way that niringes any Law, and'or

the Suppler demonstrales 0 Te Authonty’s reasonable satsfachion that Pe
proposed Contract Change is technically mposiie 1o mplement and nether Be
Suppler Solution nof the Services Description stale that the Supplier does have
the Sechnical capacty and Sexibéty reguered to mplement e proposed Contract
Charge,

8.2 then the Suppher shall be entitied 1 repect The proposed Contract Change and shall notity
the Auhority of s reasons for doing 50 within 5 Working Darys aler the dale on which o
Is obliged to debver the Impact Assessment pursuart 10 Pacagraph 4.3,
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9. FAST.TRACK CHANGES

9.1.The Pames acknowiedpge that 0 ensure operational efMcency there may be
croumsiances where & s Gesiradle 1o expedte the procosses sel out above.

sam

{c) the %tal number of Contract Changes in relation 10 which thes Fast-track Change
procedure has Deen appied does Nt exceed 4 1 any 12 month perod, and

{d)  botn Parties agree the value of the proposed Contract Change aver Bhe remaning
Term and any period for which Termination Senvices may be reguired does not
exceed Elinsert figure] and the proposed Contract Changes is not signéicant (s
determined By the AuUhority sctng reasonably),

2 the Parses shal confirm 10 each oiad i wiitng el they shall use the process st
out in Paragraphs CHANGE REQUEST, IMNPACT ASSESSMENT, AUTHORITY'S RIGHT

OF APPROVAL and 7 tut with reduced Smescales, such that any penod of 15 Working

Days s reduced 10 5 Weorking Days. sty peniod of 10 Working Days & reduced % 2
Working Days and any penad of 5 Working Days s reduced 10 1 Working Day.

9.3 The Parties may agree In wriing 1o revise the parameters set out in Paragraph 8.2 fom
e 10 3o or that e Fasl-track Crangs procadure shall be wsed in relaton 0 8
partculs Contract Change notwilatanding that B tolsl number of Contract Changes o
which such procedure is appied will then exceed 4 0 a 12 month perod

10. OPERATIONAL CHANGE PROCEDURE

%0.1. Any Operationsl Changes dentified by ™e Supplier %0 nprove operational
effcency of he Services may be implementied by the Suppler without Sollowing the
Change Conddd Procedure for propesed Contract Changes provided ley do not
{8)  have an mpact on e Dusiness of the Auhonity.

(b}  requre & ChanDe 10 s Agreement
{€)  have & drect ipact on use of the Services, of
{d)  inwvoive the Authonty in parying any addtonal Charges or other costs.

02 The Authorty may request an Operstonal Change by submiting a wrilien request
for Cpesational Change ("RFOC™) 1o the Suppler Represantative.

0 The RFOC shall inchude the following detads:
{a) the proposed Cperatonal Change, and
{b) the me-scale for compiaton of the Operational Change

04 The Suppler shal inform the Authortty of any mpact on Pe Servicos hat may
anse fom e proposad Operabional Change

WS The Suppier shall compiete the Operstonal Change by the tmescale spechied
for compietion of the Operatonal Change in the RFOC, and shall promply notify the
Authory when the Operastonal Change s completed
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11. COMMUNICATIONS

11.1. For any Change Communication %0 be valld under this Schedule, it must be sent to ether

the Authorty Change Marager or the Suppler Change Manager. as appicable. The
Macmum»mmmmcmuumo
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CRNO TIME | TYPE OF CHANGE
CONTRACT REQUIRED BY DATE:
ACTION: NAME Im\re:

RAISED BY. ’

AREA[S) IMPACTED (OFTIONAL FIELD)

ASSIGNED FOR IMPACT ASSEESSMENT BY.

ASSIGNED FOR IMPACT ASSESSMENT TO

SUPPLIER REFERENCE NO._

FULL DESCRIPTION OF REQUESTED CONTRACT CHANGE (INCLUDING
PROPOSED CHANGES TO THE WORDING OF THE CONTRALT)

DETALS OF ANY PROPOSED ALTERNATIVE SCENARIOS:

REASONS FOR AND BENEFITS AND DISADVANTAGES CF REQUESTED
CONTRACT CHANGE.

SIGNATURE OF REQUESTING CHANGE OWNER:

DATE OF REQUEST:
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CONTRACT: TYPE OF CHANGE: REQUIRED BY DATE:
[KEY MILESTONE DATE: (¥ ay) |

DETALED DESCRIPTION OF CONTRACT CHANGE FOR WHICH IMPACT
ASSESSMENT IS BEING PREPARED AND WORDING OF RELATED CHANGES TO THE

PROPOSED ADJUSTMENT TO THE CHARGES RESULTING FROM THE CONTRACY

DETALS OF PROPOSED CNE-OFF ADOITIONAL CHARGES AND MEANS FOR
DETERMINING THESE (E.G. FIXED PRICE BASIS)

SIGNED ON BEMALF OF THE SIGNED ON BEMALF OF THE SUPPLIER
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DISPUTE RESOLUTION PROCEDURE



Madel Services Agreement - Schedule £.3 [Dispute Resciution Procedure)
E&FWMMWW

Dispate Roscdution Procedure

1. DEFNITIONS

In this Schedule, the following definiions shall apply’

@)

(&)

SRLTNLTRI

e Cene for Efective Dapute Resobtion of
nternational Dspute Resolution Centre, 70 Fleet
Street. London, ECAY 16V,

has the meaning gven in Pacagraph 7 2.

in refaton 1o 8 Dupute. 8 person appointed n
sccordance with Paragraph 62 10 act as an
expert n relation 10 that Despute.

determination by an Expert In accordance with
Paragraph &.

Ras the meanng given n Pacagraph 4 2.
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2. DISPUTE NOTICES
2.1 1t 8 Dispute arises then

(8) e Aubority Represartstve and the Scppier Rogresentatve shall atlempt in
GO0 fath 1 resoive the Dispute, snd

(B) i such afempts are not sucoesald within 4 feastnable perod. not Being lonper
than 20 Working Days. either Party may issue 1o e ofver a Dispute Nobice.

2.2 A Dspute Notoe:
() shad setout
0) e materal partioulars of the Dispute;

(N) e reosons why the Party serving the Dapute Notice beleves thet the
Dupute has arsen. and

(M) o the Party serving the Disputie Notcs beleves Bt the Dispute shoukd be
dealt with under the Expedied Dispute Timetable, the reason wivy, and

(B) may specly in accordance with Bhe fequirements of Paragraphs 9.2 and 5.3 Bt
the Party ssuing the Dispute Notce has determined (in the case of the Authonty)
Of Considnrs (in the case of the Suopher ) hat the Dagute is & Muls-Party Dispute,
In which case Paragraph 2.3 shab agply.

2.3 If a Dispute Notice specifies Bl the Dispute has been delermined or is considered 1o
be a MultrParty Dispute pursuart 1o Paragraph 2. 2(b), then

(8) W 25 served by the Authonty @t shall Be trested o3 8 Mulh-Party Procedure
InBaton Notce, and

(B) H2 s served by the Suppter i shall be Yealed s a Suppber Request,
And in each Case e provisons of Paragrash 9 shal sply
24 Sutject to Paragraphs 2.5 and 3 2 and 30 long s the Authorty has not sarved 8 Mul-

Pacty Procedure Initation NoSce in respect of the relevant Dispute. iollowing the issue
of & Dispute Notice the Parties shal seek 10 resoive the Cispute:

(a) frst by commercial NegoSation (as presarbed in Paragraph 4

(B) then. £ other Party serves a Medution Notce. by medaton (s prescribed in
Paragraph 51 and

() lastly by recourse 10 arbiration (as grescrided in Paragragh 7) or Mgaton (n
sccordance with Clause 43 (Governing Law and Jurisdicton ).

25 Specfic ssues shall be refered o Expert Delermination (as prescrbed In
Pacagraph §) where spocfied under the provisions of Bus Agreement and may also
o it UL CHIRTIN DO SIS SN SO
wragraph 6.1
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26 Unjess agreed oferwise in wiing. the Parbes shal coninue 10 comply with Sher
fespecive obiigatons under this Agreoment regardiess of the rature of the Dagule
and nobwihstanding any ssue of a Dispute Notice or a Multi-Party Procedure Intiation
Notice or proceedings under Paragraph 8 (Urpent Relef).

J. EXPEDITED DISPUTE TIMETABLE

3.1 In exceptions croumstances where T use of the tmes in Pus Schedule would be
unvessonable, Inciudng (by way of example) where one Party would be matenally
disadvaniaged Ly a delay in resoving the Dispute. the Parties may agree 10 use the
Expoctied Dispute Timetabtie. If the ParSes are unable 10 reach agreement on
whether 10 use e Expedited Dagute Timetable within 5 Working Days of e issue
of a Dsgute Notice, e use of the Expedited Dispute Timetalie shall be al the scle
discretion of the Authorty

32 ¥ P Expedted Dupute Tmetable = 10 be used pursusnl 1 e provisions of
Paragraph 3.1 o is otherwise spechied under the provisicns of s Agreement, Pwn
the folowing penods of time shall agply in ke of the time periods speafied in the
appicable Paragraphs:

(8) n Paragraph 4.2(c). %0 Working Days;
(5) n Paragraph $.2, 10 Working Days.
(€} InPacagraph 6.2, S Working Days. and
(@) n Pasagraph 7.2, 10 Working Dy

3300 ot arry poind £ becomes clear Thal an appicabtie deadine cannot be met or has
passed, the Parties may (2ut shall be under NO CLIGALON 10) a0ree I wilting 1 extend
the deadine. If the Parties fal 10 agree within 2 Working Days after the deadine has
passad, the Authonty may set a revised deadine provided that £ s no less than &
Werking Days Beftre the ond of the perod of i spechied n Be appiicadle
paragraphs (or 2 Working Days in the case of Paragrapgh 6 2) Acwy agreed extension
shal have the effect of delaying the start of the subsequent siages by the pernod
80reed I he axiension If the Auority fals 10 set Such & revised deadiw then the
use of the Expedited Dispute Timetable shall cease and the noemal time penods shal
apply from that pont cnwards.

4. COMMERCIAL NEGOTIATION

4.1, Foliowing the service of a Dispute NoSice, then, 30 long as the Authorty has not served
& Nub-Party Procedue InBason Notice in respect of the relevant Dispute, the
Auhorty and e Suppher shal make reasonable endeavours 10 restive the Dagute
as 300N 8% possitie by commercal negotiation between the Authonty’'s Commercial
Deprty Direcior and the Suppler's Chief Opetatng Officer.

axn
(8) efer Party s of The ressonable cpnicn tht he resoltion of & Dispute By

commercial negotiation, or the continuance of commercial negotiation, will not
result n an approprale sokSon

CAT Beforwrce DSOS CFFICIAL COMME O e ol s

ENGROSSTD CONTRACT FINAL v20



Maodel Servaces Agreement - Schodule £.1 [Dispute Resolution Procedure)
ESIF internationalsation Furd Adminataton Sereces Agreerment

) the Pardes have already held descussions of a nature and indent (or otherwise
weore conduciod in the sorll) that would equale 1 the condudt of commencial
negotiation In accordance with this Paragraph 4; or

(c) he Parties have not setled the Disgute in accordance with Paragragh 4 1 within
30 Working Days of service of the Dspute Notce,

other Party may serve @ writlen notice 10 proceed 1o medation n accordance with
Paragrach 5 (a ‘Mediation Notice™ )

5. MEDIATION

S5.1.If a Medaton Notice 5 served, e Panties shal attemgl 1o resoive the dagule In
pocordance with the verson of CEDR's Mode! Mediabion Procedure which is current
of the tme the Madaton Noboe is served (o such other verson as the Partes may

agree)

5.2 I the Partes are unabie 10 agree on e ont apponiment of an ndependent person
0 mediate the Dispute within 20 Waorking Days from (and inciuding) e service of o
Medaton Notce then efher Party may apply %0 CEDR %o nominate such 8 person

5.3 i the Partes are unable % reach & sefement n the negotstons at the medation,
and only @ both Partes 30 request and the Medgicr sgrees, the Madaior shad
produce for e Partes o non-Dinding recommendation on terms of settiement. This
shal not atermpt 10 arficpate what 8 court mght order But shall set ocut what the
MeoSator Sugoests are agpropniale selement terms n all of Phe crcumslances

S 4 Any setlement reachod in The mediation shall fct be legaly bindng untl & has been
reduced to wrting and signed Dy, or on behall of, the Partes (0 accordance with the
Change Control Procedure whare appropriste). The Mediator shal assist e Parties
In recording the outcome of the mediation,

6. EXPERY DETERMINATION

6.1, If & Dispute relales 10 any asgect of B technalogy underlying the provision of the
Services or otherwise relates to a lechnical matier of an IT, accounting o fnancing
nature and the Depute has not been resoived by commercial negobiaion In
accordance with Paragraph 4 o, If applicable, mediation i accordance with
Paragraph 5, then either Party may by written notce 10 the other request (agreement
1o which request shall not be unreasonably withheld or defoyed) hat the Dispute be
reforred 1o a0 eapert for determnaton.

6.2 The expert shall be appointed Ly agreement in wrling between the Parties, but in the
even! of a falure to agree withn 10 Waorking Days of e relevant request made
pursuant 10 Paragraph 6.1, or f e person appoinied & unable or unwiling 10 oct, the
expert shall be appointed:

(8) e Dapute relates 50 any aspect of the tachnology underiying the provision of
the Services of 8 malter of an IT technical natre, on the Pstructons of the
Prosident of the Bntsh Computer Society (or any other assocaton hat has
replaced the Brtish Computer Society)
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®)

(<)

if the Despute relates 10 o matter of a fnancil lechrical nature, on the Psucsons
of the Presdent of the Institute of Chartered Accountants of Eagland and Wales.
or

i the Dispute relates 10 a matter of a technical nature not fallng within
Paragraphs 6 2(a) or (b), on the ratructons of the presdent (or eguivalent) of

(1) an spproprate Body agreed betwean the Partes. or
(M) e ParSes do not resch agreemant on the relevart Sody within 15 Werking

Days of M relevant rogues! made pursuant 10 Pacagraph 6 1. such body &
mumwnmunmmmmww

6.3 The Expert shall act on the following basis.

(8

®)

(c)

(@)

(e)
®

ha'she shal 2t 8% &0 cxpert and not 8% an HSiraior and shall act tarly and
rpaniaby.

he Experts determination shall (in the absence of & matenal fakure 10 folow the
agreed procedures) be fnal and binding on the Partes:

the Expert shal decide e procedure 10 be followed In the delermination and
shall be requestad 1o make Mis/her determination within 30 Working Days of hs
APOOIEMEnt O B8 000 I redsonably practicatie thereafier and the Parties shal
25551 and provide the documentation that the Expert requires for the purpose of
the Setermingtion,

any amount payable by one Party %o ancther a3 o result of the Experts
delormination shal Do due aad payatie within 20 Weorking Days of the Expert's
Getermination beng notifed 10 the Parties.

the process shall be conductied in private and shall be confidental. and

the Expert shall dedermineg how and by whom the costs of the determination,
Inchudng hivher fees and expenses. ae 1 be pad

7. ARBITRATION
7.1 Subject 5 compliance with s cbigstions under Paragraph 4.1 and 10 the provisions

of

Paragraph 6, the Authority may o any tme before count proceedngs we

commenced refer the Dispute to arbtration in accordance wih the provisions of
Paragraph 7.5

T 2 Bofore P Suppiat commences court procoedings o arbiration, it shall serve written
NOLCe On the AUhority of s indentions and the Authonty shal have 15 Warking Days
folowing receipt of such notice 10 serve a reply (a "Counder Notice™) on the Suppler
requring the Dispute 10 be referred 10 and resoived by arSiration In accorgance with
Paragraph 7.5 of be subject 10 the exclusive jurisdiction of the courts of England and
Wales. The Suppler shall Aot Commence any cour proceedings of artitration untl the
expry of such 15 Working Day period.

7.3 i the Authorty serves 8 Counter Notice. then
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(8) # the Counter Notce roguires the Dispute 10 be referred to arbiration, the
provisicns of Paragragh 7 5 shall apply. of

(B) f e Counler Nobce regquires the Dispute 10 De subyect 0 the exciusive
jurisaction of e courts of England and Wales, the Dispute shall be 50 referred
10 those courts and the Suppiier shall not commence arbiration proceedings.

T4 M 2o Authorty does not sarve 8 Counter Notice withn B 15 Working Day period
referred 10 in Paragragh 72, the Suppler may either commence arbiration
procesdngs in accordance with Paragraph 7.5 or commence court proceedings in the
Courts of England and Wales which shall (in $hose circumatances) have exclusive
prRSction.

7.5 The Paties heteby confrm that ¢ sty arbiration procesdngs e commenced
pursuant 1o Paragraphs 7 110 7.4:

() the Dispute shall be referred 10 and fnally rescived by aetstration under the Rules
of the London Court of Intematonal Artstration ('LCIAT) (subject to
Paeagraphs 7 5(e), (1) and (g

(B) e artiration shal te admnitered by Me LCIA

(6} e LOIA procedursl rudes in force of the date that the Dispute was referred 10
arbivation shal be apphed and are deemed 10 be ncorporated by reference nio
this Agreement and Be decsion of the &rbirator shal be binding on the Parties
in e absence of any malenal ke 10 Comply with such rules.

(&) ifthe Parties fad 10 agree e appotment of the arbiraior within 10 Working Days
from the date on which arbiration proceedings are commenced of if ™he person
ogﬁ“nMcWhod.hM“bomwm
L

(@) he chaw of the arbitral WOural shall e British

(f) the atitation proceedngs shall take place n London and in Me English
larQuage, and
(@) the seat of the artbivation shall be London
8. URGENT REUEF

8.1 Ether Party may ot any time take proceedings o soek remedes before any court or
tnbunal of competent jJursaction

(8) for miarim o nlerioculony remedies in relation 10 this Agreement of nfringement
by the cther Party of that Party’s Intellectual Property Rights, andior

(®) whete complance with Paragragh 2 1 andier referring Bhe Disgute 10 medaton
may leave nsuffcent tme for that Party 0 commence proceedngs bedore the
apiry of he Imitstion penod
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9. MULTILPARTY DISPUTES

9.1 Al Muti-Party Disputes shall be resolved n accordance with $he procedure sef out in
this Paragraph 9 (the “Multi-Party Dispute Resolution Procedure”).

92 It & any tme Rlicwing the issue of 8 Dispute Notce, Te Acuthorly ressonably
considers that the matiers giving rse 10 the Dispute nvolve one or more Related Thied

Partes, then the Asuthorty shall be enttied 1o determing that e Dispute s 8 Mylti-
Party Dispute and 10 serve & notice on the Supplier which sets out the Auhority's
determination that the Dispute & a Muli-Party Dspute and specifies the Related Thed
Partes which are 10 be nvolved n the Mult-Party Dispute Resclution Procedure. such
notce & “NuliParty Procedure Initiation Notice™

9.3 If following the issue of & Dagute Notice but Before the Dispute has been seferred 1o
Expert Determination o 10 arbitration in accordance with Paragraph 7, !he Suppler
has reasonatie grounds % Debeve that the matiers ghving rse 1o the Dispute have
boen conlrtuted to by one of more Related Thed ParSes, the Scuppler may serve &
Suppier Request on e Authority.

9.4 The Authonty shall (acting reascnably) consider each Suppler Reguest and shal
determine within 5 Waorking Days whether the Dispute s

(3) & Mub-Party Dspute, n which case the Authonty shall sarve a Mulh-Party
Procedure Intistion Notice on he Supplier, o

(B)  not & Mult-Party Disputie, in which case the Authonty shall serve writien notice of
such determination wpon the Suppler and the Dispute shall be Yealed in
sccordance with Paragraphs S o &

9.5 I the Auhorty bas determined, following 3 Suppier Request. that & Dispute = rol o

Muti-Party Dagute. the Scppler may ool senve another Suppier Reguest with
reference 10 e same Disgute

9.6 Folowing service of a Muti-Party Procedure intiation Notice a Muly-Party Dispute
shal be deal with by 0 board (in relation % such Multi-Party Despute, the "Multl-Party
Dispute Resolution Board') comprismg repoasentatves from the Ioliowng partes 1o

the MultsParty Dispute, each of whom shall be of a sutabie level of senionty 10 Tnalise
any sgreement with the other parties 1o satSe the Muli-Party Dispute:

(8) the Authority,

(®)  the Suppler,

(¢} each Related Third Party nvolved in the Muti-Party Dispute. and

(@) any other represaniatives of any of the ParSes andior any Related Thed Parties
whom the Authorty consudens necesiary,
(ogemer ‘Multi-Party Dispute Repeesentatives”)

97 The Partes agree that the Mult-Party Dispute Reschuson Board shall seek 10 rescive
the relevant Mulh-Party Degute In accordance with the folowing principles and
procadures.
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(@)

®)

(€

(3)

®)

<

the Pardes shall procure that ther Mult-Party Dispute Represantatives afttend,
and shall use ther Best endeavours 10 procure Pal the Mul-Party Dispute
Representatives of each Related Thind Party attend. ol meetings of the Muiti.

Party Dspute Resolution Board in respect of the Mult-Party Dispute;
the Mul-Party Dispute Resolution Board shall first meet within 10 Working Days

Procadure Indiation Notce, ol the time and place specified by the Authony,
provided such place is af a neutral iocation within England and that e meeting
Is 10 take place between 9 00am and 5 00pm on a Working Day, and

subject to Paragraph 9.5, Parograph 7 shall apply %0 the Mult-Party Dispute.

and in each case references 1o the “Suppier” or the "Partes” In such provisions shall
nciude & referencs 10 ol Releted Third Partes

9.9 1 & Nuls-Party Dispute iy referred 1o arbtration n sccordence with Paragraph 7 of &
Dispute becomes a Multi-Party Dispute during the course of arbivrabion proceedngs
and other Party is unable 10 compel 8 Redated Thard Party 1o submit 1o such artetraton
procaedngs. Te Authonty o the Suppler may dscontinge such atslrston
proceedngs and nstead intale court groceedings. The costs of any such
disconnued arbiration proceedings shal be bome by the Party which is i 8 drect
contractus relatonstep with e Ralsied Thrd Party o, where the Relsted Thrd Party
5 o Sub-Contracior, by the Suppler,
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Reports and Recoeds Provisions

Lt

12

1.3

ia

1.5

Within thvee (3) monihs of the ENfective Date the Suppiier shal provide 10 the Authority
for s spproval (such approval not 10 be wnreasonably withheld or delayed) craft
fepOns In atcordance with Annex 1 (ence spproved. the “Transparency Reports”)

If the Authorty rejects any draft Transparency Report, the Supplier shal submdt o
revised verson of the relevant report for further approvel by the Authonty within five
(5) cays of recapt of any notice of repection, taking account of any recommendations
for revision and srprovement 10 the repont provided by the Autority . If 5 Parties fal
o agree on & draft Trarsparency Report the Authority shall determine what should be
ncluded.

The Suppler shal provide accursie and vp-to-dete versions of sach Transperency
Roport 1o e Authonty #t the frequency referred % s Annex 1

Afty dragreament i CONMBCION With The preparation and'or approval of Transpacency
Reports, ofer han under paragrech 1.2 above 1 relaton 10 Pe contents of a

Transparency Report, shall be trealed as o Dispute.

The requirements for Transparency Reports are In addton 1o any other reporting
requirements i ths Agreement.

2. OTHER REPORTS

2

The Authcrity may requirg sy o all of the following reports

(8} delay reports,

() ropoety selating o Tesing and Seals cared out under Schedue 2 4 (Secunty
Management) and Schedule 8.6 (Servwee Condinaty FPan and Corpovade
Resouton Manning|

{c)  reports which the Suppler 5 regquired 10 supply as pari of the Management
Informason

{d)  arnual repots on e Inrances.
{8} sacurity reports. and
(N Force Majeure Event tepons

3. RECORDS

1l

The Suppior shal fetain And Manian a8 the reconds INCAANG SUDSrSeded reconds )
referred % n Paragraph 1 and Annex 1 (logether "Records”)

{8} naccordance with the regueements of The Natonal Archives and Good Industry
Practos,
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32

3l

34

a5

36

{b) = chronciogcal order,
(€) e form el 5 capable of sudet and
{d) ot its own expense.

The Supplier shall make The Recoeds avalable for napection 10 ha Authonty on
request. subject to The Authority gving reasonable notice.

Where Records are retaned n electronc form, the ongnal metadata shall be
presarved together with all subsequen! metadata » a format reasconably accessible
1o ™ Authonty

The Suppler shal, durng the Term and a period of ot least 7 years following the eapiry
Of terminaton of Tis Agreement, Mantan of cause 10 be maniained compiete and
scourate documents and records in relaton 10 e provision of e Services Including
But Aot Bmited 10 ol Records

Records that contan financial informason shall be relaned and mantained in safe
siorage by he Supplier for a penod of ot least 7 years afler the expry of lermunation
of ™s Agreement

Without peejudicn 10 the foregoing, Be Supper shall provide the Authorfty:

{a) 83 300n as Ty are avalabie. and I any event within 60 Working Days afler e

end of the fiest 6 months of each fnancial year of e Suppher Curing the Term,
2 copy, cenified as a rue copy Dy an authorised represantative of the Suppler,
of &s un-audMed interim acoounts and. If appécable, of consolidaled un-audited
Blorm sccounts of the Scppier and s Afflales which would (I the Suppher
were ksied on the London Stock Exchange (whether or not it is)) be reguired 10
be sent 10 shareholders 88 at e ond of and for sach such § mont perod. and

{b) assoon as they sal have been sant 10 B3 shareholders in order 10 be lakd before

an anrll general meeting of Te Supplier, Dut not lter than 130 Werking Days
afer e end of sach accounting reference penod of the Suppler part or ol of
which falls gunng the Term. the Suppler’s sudied accourts and if appicatie. of
the coracidated sudtied sccounts of the Suppher and it Afflsies B resgect of
that penod together with copées of all related deeciors’ and audiors' reports and
ol other notices/'cirouiars 1o sharehoiders.

4. VIRTUAL LIBRARY

a1

a2

The Suppher shall no later Than eight (8) woeks pror 10 the Operastional Services
Commencement Date and without chare 10 the Authority, creste & Virtual Ldrary on
which the Supplier shall (subject 10 any appiicable legsiaton Qoverning e use o
processng of personal data) make nformation atout this Agreement avadabie n In
accoedance with the regqurements ouined in thia Schedule

The Suppber shall ensure Tt ™o Virtusl Liteary &

(8) capatle of holding and alowing access 10 the IOrmMation described n Asnex 3

of his Schedule and Inciudes A8 and acourate fie detads of all upioaded toms
nciuaing date and time of upioad. verson number and the name of the uploader;
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43

44

45

AL

47.

48

(b) siructured 20 that each document upiosded has & ungue Kdentfier which
sutomatically assigned.

{c) readiy accessbie by the Authory at all smes In Aull via a userfnendly, password
profecied inerface %0 such nominated users as are notfied 10 the Suppler by the
Authonty from tiee 10 lime,

{d) structured $O o 10 Mliow NOMINAted users 10 downioad other sdeciic documents
of the compiete Vintual Library (10 the exient it has Access Permisson in bulk
and store and view the comdent offine (on @ reguiar and sutomaled basis )

(o) structured and manianed N accordance With the sacunty requrements as sol
Ol n tha Agreement nduding Mose set oul in Schedde 24 (Securty
Management )

(N created and based on open standards in Schedule 2 3 (Standards), and
{0} backed up on a secure off site system

For the svodance of doutd, he Virtual Libeary (exciudng any Sofware used 1 host
i) shall form & database which conatitute Progect Spechc IPR wheh shall be assgned
1o the Authonty pursuant 10 Clause 171 (Project Speafic IPR) of thes Agreement.

The Supgpher shall upload complele and accourate informaton specified In Arnex 3 by
the Intial Upioad Date (except where prioe 50 e launch of the Virtual Library in which
cade by he dale ot which the Vitual Libvary & made avalatie in acoordance with
Paragraph 4.1) onto Virsual Library In the format specifed

Upon any document being upicaded 10 the Vinual Library, and where Be Auhorty
has been grontad Access Permission 10 Tat document, the Suppler shall emad on
the same dale a4 the a of the document 1 The nominaled Authonty emal
address

Except for noboes under Clause 44 4 or fems covered under Clause 44 6, where the
Suppler 15 under an cbigation 1o provide Information 1o the Authonty In 8 provision
under this Agreemant. then P Suppier's upioad of that iInformaton oo the Virtusl
Lidrary shall saftisfy the Scppler's chigation 10 provide the Auhority with hat
Indormaton provided that the Auhority has access in accordance with this Paragraph
Virtue! Litrary and e uplosded information meets the requirements more particutarty
specified in he relevant provison.

Except 10 the exient hat the requirements provide or carler and more reguler
AUhorty pccess 10 upao-date nformaton, Annex 3 shall not take precedence over
any cther obligeton 10 provide nformabion In Pus Agreement and Pe Suppler shal
refer 10 the appiicable dause for further detalds as 10 he reguirement.

The Suppler shal provide cach specified person (as set out In column € of the table
at Annex 3) access 10 view and downlooad the specfied nformation in De Virtual
LiErary n Arnex 3 sutyect upon the cccurtence of the event specifed in the column
mared Access Permssion in Annex 3 10 this Schedule
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49

410

an

412

413

414

415

416

417

Whare Accass Permission is not ksled (n column 6 of the tadie &t Annex 3) a3 beng
subject 10 the ocourence of B certain event The Supgher shall grant access o the
person and informaton specified (N column § of the table ot Arnex J) fom the Intial

Upicad Cate

Whare Accoss Permission i specified a8 Bang granted 10 the Auorty's Thied Party
Audior (poor 10 the Authorty being granied access) £ shall.

(a) Dbe entited 10 aitess view and downioad Wormation speclied in Annex 3

subject %0 it entenng o a confidentalty agreement with the Suppler o keep
the contents confdential (except 10 the exient discionure of the confidential
nformation s required under paragraph 4 .10

(b) of this Schedde] and
{c) Mbumﬂ(.ﬂmub“mwmd

the information bt not the substance of the formation.

The Suppler shall ensuce that the Virtual Lbrary retans n an scoessbie form ol
Mo o superseded records of the iInformanon specified Annex 3 In order 1o
mantain the integriy of the histonc archive of fve information and documentation and
for the purposes of mantaning & cear sudt trall, the Suppller shal not delete or
overwrite sty nformahion that has been siored n B Virtual Liteary, axcept for the
purposes of maintenance (provided no nfoamation Is st dunng manienance | or 10
enable the Suppler 10 comply with Data Prolecton Logsiation

The Suppler warrants that the nformation uplocaded 10 the Virtual Litvary s acourate,
compigte. UD-Io-Gale and in Accordancs with this Agresment ot the date of wplcad

Where e Suppher Becomes awire Bl anry of Be informaton provided on the Vinuasl
Litcary s maleraly hatcurate, incompiete or out of dale (other than n respect of
historc versons of documents) the Suppler shall provde an updale 10 the nformation
within 14 days onless alrsady due % Be updaled belorehand due % an Updale
Regurement specfiod In Annex 3

In the event of a confict between any requrement in ths Agreement (exciuding Annex
J) for the Suppier to provide Rformation 3o the Authonty and he requirements set out
n Annex 3 of s Schedule, the requirement elsewhare i this Agreement shall
prevald

The Suppler shall ensure that all approved users of Tve Virtual Litvary are alered by
emad sach tme that nicrmaton In the Virtual LBrary Is wplcaded or updaled as o
ooy

NO ter than one (1) Month oo 10 e Operaticnal Services Commencement Date,
the Suppler shall provide training manuals 10 the Authority relating 10 the use of the
Virtual Lbrary.

On reguest by the Authorty the Suppler shall provide the Authorty's nominated users
Wi & ressonable level of Fanng and ongong supeodd 10 enable them 10 make use
of e Virtual Liteary
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415 For the avoidance of doubl, the cosl of any rodachions. acoess roslrictions o
compiance with the Data Protection Legisiation in respect of the informaton hosted
on T Virtual Litrary shall be at the Supper’s own cost and exporse
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ANNEX 1: TRANSPARENCY REPORTS

TITLE CONTENT FORMAT FREQUENCY
(Pevformance) Reports as set | Micosof Wordor | Monthiy
oul In Schedue | Excel or other
2.2 (Performance | wrteable format
Managemant)
(Charges) Reports as set | Microso® Wordor | Monthiy
out In Schedue | Excel or other
2.2 (Performancs | writeabis format
and Schedule 7.1
(Charges  and
Invocing )
(Major 20-1 Updates 10 the | Microsoft Word or | Quanteny
confracfors) tables at| Excel or other
Schedule 43| writeable format
(Nosfied Key Sub
Contractors)
(Technical) N/A NA N/A
(Peviormmance NIA N'A NA
managemeant)
AT Kntorerccy OIS OF PICIAL COMME FROTAL - Page 2ot 17
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ANNEX 2- RECORDS TO BE KEPT BY THE SUPPLIER

10.
"

12

"

(o8

The records 1o be kept by the Suppher are:
This Agreement, s Schedules and al amendments 10 such documents.
Al other documents which this Agreement eapressly requires to be prepared.

Records relatng 10 the sppondment and successon of the Suppier Represeniative
and each momber of the Key Personnel

Notces. reports and other documentation submitied by any Expert.

All operstion and manienance Manusls prepared By e Suppber for the parposs of
mumaummmmumm

Documents prepared by the Suppler or received by the Suppler from a thed party
relating 10 o Force Majeure Event.

Al formal notices, reports o submussions made by the Suppler %0 Pe Auhorty
Regresentalive n CONMeCHon with Bhe provion of e Services

Al ceniicates, cences, regsirations of wamanlies in each case obtained by the
Suppier In relaton 1o he provision of e Senvices.

Documents prepared by the Suppler in support of clasms for the Charges.
Documents submited by the Suppler pursuant 1o the Change Control Procedure.

Documents submitied by !he Supplier pursuant 10 nvocation by it or the Authority of
the Disputn Reschution .

Documents evidencing 8%y change in cwnershp Of sy tares! in any o ol of the
shares 0 the Supplier andior e Guaranitr, where such change may ciuse & change
of Confrol; and inchuding documents detaling the identlty of the persons changing such
Ownerstip of rlores!

Invoices and records refated %0 VAT sought 1 be recovered by e Suppher.

Firancial records, inchuding sudied and un-audited sccounts of the Guarantor and Te

Records reguired 1o De relained by the Supplier by Law, Isciuding in relaton 10 health
and safety matiers and heath and safety fles and ol consents.

Al documents relating 10 the insurances 10 be masndaned under thes Agreement and
Bty claiens made i respect of them

mewmm»nmzumm
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