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reforence

15277

Deliverables.

“The Supplier is required o recrult a cohort of AMs, who are (0 be

England.
The Supplier must detai clear and transparent processes for:

a. Recruiing AMs in suffcient numbers, targeting the most
are likely
full year of employment as an AM

b. Deploying trained Al ino schools.

projections for the number of AlMs the Supplier expects o recruit for
For both

proposals must sel out @ minimum recruitment figure of 1,500 AMs.
3600

s per the payment mechanism and explain
. Howthe Supplier intends to attract applications and assess
candidates, and how this wil contribute to a successful outcome
5. How e Suppler il neract wilh the NTP Traring Suppler
(ses g Services for TP and AMs)
‘The deployment section of proposals must address:
a. The Suppler's process for deploying to schools AMs who have
passed successiully through their recruitment process and
completed relevant training, up to a maximum of 3,600 deployed

A can proriise specifc schools or areas of the country
. Howthe Supplier wil interact with schools throughout this.
process
‘Soe Schedule 2 (Specifcation) for further detals.

Buyer Cause

Ay breach o h obigations o heBuyor o any otrr dofut,

of the Buyer, of its employes
Sonant, agens m conneclon i ot n (9o 3 subeckmatler
of the Contract and in respect of which the Buyer is iable o the.
Supplie.

Where, and 1o the extent that, the Suppler is unable to deploy

Buyer (or any subsiitute provider appointed by the Buyer) to provide.
training to Academic Mentors recruited by the Supplier.
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This Award Form creates the Contract. It summarises the man features of the
e

1. [Buyer Secretary o State for Educaion (the Buyer)
15 off os,  London,
SW1P 38T
Name: Cognition Education UK Limited
Address The $ Botogh Buldng, 138 Houndsdt.
London, EC3A 7AF
Regstration 867944
number:
SID4GOV ID: na

Contract

This Contract between the Buyer and the Suppiier s for the supply of
Deliverables.

his opportunity is advertised i the Contract Notice in Find A Tender,
eronen 2035041580 (FTS ConactNotce)
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Collaborative

The Collaborative Working Principles apply to this Conlract
See Clause 313 for further details.

principles
8. | Financial The Financial Transparency Objectives apply o this Confract.
Transparency u futher
Pl i See Clause 6.3 for further details.
o. [ start Date 19 July 2022
10. | Service Start | The later of 1 September 2022 and the date when the last
Date Satistaction Certicate has been issued under Schedule 8
(Implemeniaion Plan) nrespec of al Delverabes and
Mistone:
11. | Expiry Date 31 August 2024
12. | Extension Period | Not appicable
13. | Ending the The Buyershall b ale 1 terminat th Contvactn
Contract without | accordance with Clause 1.
4. “The following documents are incorporated into the Contract. Where

Incorporated
Terms.
(together these
documents form
the "th
Contract)

imbers are missing we are nol using these Schedules. If the.
documents conflct, the following order of precedence applies:
a) This Award Form

b) Any Special Terms (see Section 15 (Special Terms) in
this Award Form)

©) Schedule 31 (Buyer Specific Temns) - Not used
§) Core Tems

&) Schedule 36 (Inellectual Property Rights)

) Schedule 1 (Definitons)

) Schedule 6 (Transparency Reports)

h) Schedule 20 (Processing Data)

1) The following Schedules (in equal order of precedence):
Schedule 2 (Specification)

Schadule 3 (Charges)

Schedule 5 (Commercially Sensitve Information)

Schedule 7 (Staff Transfer)
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‘Schedule 8 (implementation Plan & Testing)
‘Schedule 9 (Instalation Works) - Not used
‘Schedule 10 (Service Levels)

‘Schedule 11 (Continuous Improvement)
‘Schedule 12 (Benchmarking) - Not used
‘Schedule 13 (Contract Management)
‘Schedule 14 (Business Continulty and Disaster
Recovery)

‘Schedule 15 (Minimum Standards of Reliabilty) -
Not used

‘Schedule 16 (Securty)

‘Schedule 17 (Service Recipients) - Not used

‘Schedule 18 (Supply Chain Visibity)

‘Schedule 19 (Cyber Essentals Scheme)

‘Schedule 21 (Variation Form)

‘Schedule 22 (Insurance Requirements)

Schedule 23 (Guarantee)

‘Schedule 24 (Financial Diffcultes) - Not used

‘Schedule 25 (Rectifcation Plan)

‘Schedule 26 (Sustainabilty)

‘Schedule 27 (Key Subcontractors)

‘Schedule 28 (ICT Services) - Not used

Schecul 20A (Agle Development Addtonal
Terms) -

Schedule 20 (Key Supplier Staff)

aa. Schedule 30 (Exit Management)

bb. Schedule 32 (Background Checks)

c. Schedule 33 (Scottish Law) - Not used

0d. Schedulo 34 (Northern Ireland Law) — Not used

0. Schedule 35 (Lease Terms) - Not used

. Schedul 3 (Corporte Rescuton Plaming

Information) —
96 Scnedul 38 LEuysl Environmental Policy) - Nt

Zrzsececesens

) Schedued (Tender)‘ rles anypart of e T ofers

1 (a5 decided by
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21. | Charges I consideraton of the Suplercaryng ut s oigatons under e
ontract the Buyer shall pay the Charges [0 the Supplier in accordan
vith Schecio 3 (Gharges,
“The Supplier wil submit s invoice in electronic format to the Buyer at
by the Buyer no later than the thid (3rd) Working Day after the start of
Month (or after the Services Start Date in respect of the Supplier’ frst
invoice under this Contrach)
accountspayable. OCR@education.gov.uk
Any such invoice in order 10 be a valid invoice’ will be legible and ata
minimum include:
a. Date of the invoice
b, Involcing organisations name and address
c. Contractreference number
a Chzvgmg panud
e reakdown of the appropriate Charges including
Geturatios o migsonos scHoted (1 spprensy
1. Days and times worked (i applicable); and
g. VAT it appiicable.
Excepta othenviseprvided,cach Pty shalloac bear s oun cosis
panses ncus In respec of complance i s cbigsors
ndor Geavsos 7 (Record Keopng ans Reporing). Parsgrap 15 of
Pans Tesg)of Schede  (nplemenalonand Sesing) 202 ihen
d, 1o
lhe ot speciied. therein, Clause 135 (Stepn Rigis) of this
VAT,
a valid VAT invoice in accordance with tho above
2 None.
2. The under this Contract by
the Supplier notiies the Buyer of formaly i wriing)
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e Buyer, in s absalule discretion),In which case thal
aspactof e Tondr il ako proced
‘documents a
15, | Special Terms | SPecaI Term -
y claim relef rom i
unde an outbreak of
Gesnaton o th isaass causo by sovore acula rospratory
by loc . legislatur
mmpe‘enl ot hat ars designe 1 It he extot o sh an
outbreak, orits impact on the heath or economic wel-being of
individuals or the public as a whole. Both Partes agree that this
Special Term s fair and reasonable on the basis that the Contract has.
been entered into with the specific purpose of amelorating the impact
of COVID.
16. | Sustainability | The Supplier agrees, in providing the Deliverables and performing its
obligations under the Conlract,that it wil comply with Schedule 26
(Sustainabilty).
17. | Buyer's Appended at Schedule 38
Environmental
Policy
18. | social Value he Suppler sgres,nproviding theDelverables and pertorming ts
Commitment | obiigations under the Contract, to delivr the Social Value outcomes in
Schadule 4 (Tende) and prowid ihe Socal Vatue Roperts s st oot n
Schedule 26 (Sustainabilly)
19. | Buyer's Security | Details in Schedule 16 (Security)
Policy
20. ty ppl Schedule 5
Sensitive (Commerciall Sensitve Information)
Information
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2. | service Levels. « Notused
« Notused
« The Service Period is one Month
- Notused.
25. | Insurance Details in Annex of Schedule 2 (Insurance Requirements).
26. | Liability Incccrdance wih Clause 15.1 sach Prtys ol agregate labiyin
each Contract Year under the
Soaned) & 10 e e e e 25 mtion o 1585 o e
Estimated Yearly Charges
n 155, the Suppler’s t
Sach Conat Yoarsndor Ciouse 1835 8 o o ho Dt
Protecton Liaity, being £15 million.
27. | oyt Cyber equivalent). Details in
Certification Schedule 19 (Cyber Essentials Scheme)
28. | Progress « The Supplier shall attend weskly Progress Mestings with the Buyer
Mectings and | .
Progress Reports. o
2. | Guarantee The Supplier must have a Guarantor to guarantee their performance
using the form in Schedule 23 (Guarantee)
30. | Virtual Library [ In Paragraph 2.2, of Sched:
= the period i which the Supplier must create and maintain the
\/mua\ oray, i 9 et outin et Pragraph it en Workng
Days ate and in any event no later than the Service.
Stor Dates an.
« the Supplier shal update the Virtual Library quarterly.
31. | supplier
Contract Programme Manager
Manager

Wid-ter Corirac - version 1.1




Cromm Comon 2022

32. | Supplier
Authorised
Ropresentative

3.

upplier
Compliance
Officer

34. | Supplier Data
Protection Officer

35. | Supplier
Marketing
Contact

36. | Key
Subcontractors

37. | Buyer Authorised

Representative
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For and on behalf of the Supplier: | For and on behalf of the Buyer:

Signature: signature:

Name Name:

Role: osrector & cro Role:

Date: 19 201y 2022 Date: 19 301y 202

uppii e

Signature: Signature:

Name: Name:

Role: ceo/ virector Role: comercian speciatise

Date: 19 201y 2022 Date: 19 201y 202
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0
“Bore Torms - Mid-tier e
Crown Conyright 2022
Version:
Contents.

1 in the contract. 18
2. How 14
3. What needs to be delivered 15
4. Pricing and payments 17
5. The buyer's obligations to the suppiier 17
6. Record keeping and reporting 18
7. Supplierstaf. 19
8. Supply chain 20
9. Rights and protection. 2
10. Intelletual Property Rights (IPRs). 2
11. Rectiting issues
12. Escalating issues 23
13. Step-in rights 2
14 Ending the contract 24
15. How much you can be held responsible for 2
16. Obeyingthelaw 28
17. Insurance 28
18, Dataprotection 28
19, What 2
20, When 3
21, Invalid parts of the contract. 31
22, No other terms apply 32
23, Other people’s rights in the Contract 2
24. Circumstances beyond your control 2
25, Relationships created by the contract. 2
2. 3
27. Transferring responsibiltes 3
28, Changing the contract 34
29, How tract.
30. Dealing with claims 35
31. Preventing fraud, bribery and corruption 35
32. Equally, diversiy and humn rights ar
33. Healthand safety 37
34. Environment a7
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35. Tax a7
36. Conflictof interest 38
37. Reporting a breach of the contract. 30
38. Further Assurances 39

Resoling disputes 39
40. Which law applies 40
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27 The Supplier e and
documents submitted fihe
remain true and accurate.

What needs to be delivered

31 Al deliverables
311 The Supplier must provide Deliverables:

that comply with the Specifcation, the Tender Response and
the Contract,
b usng easonatl sl car

9 Uong s ow b, processesand nfomal qualty conrl
sures as long as they don't conflct with the Contract;

©)  on the dates agreed; and

0 that comply with Law.

312 Tho Suppller st o Deversies wth o wararty of a st
m Delver aganst al abvousdefet or for suh other
e s spechen e ard

an rd For
Princles wil aply. e SquhEv must co-operate and provide
reasonablo asistano o any Buyr Thic Parynofed o he
Supplier by the Buyer from time 1o time and act at all imes in

eamancn it e akomng rvces
a

proactively leading on, mitigating and contributing to the
resolution of problems or issues irrespective of s conlractual
obligations, acting in accordance with the principle of fx firt.

nsparent s rsporsiv i sharng ivant
and craia miormaton with Buyer Thi
wherereasoble, adopting common oking praccs,
terminology. standards and technology and a collaboraive
spprosch o servca Sevelopmont and resourcing wih Buyer
Third Parti
proviing reasanablo cooperaton,support, nformation and
assistance to Buyer Third Parties in a proaciive, transparent
1 way and in a spirt oftrust and mutual confidence;

and
denitying,implementing and captalising on spporunes o
improve deliverables and deliver batter solutin:
peromance troughou he reatoneniy Hecyo.
32 Goods clauses
321 All Gaods delivered must be new, or as new i ecycled, unused
and of recent origh
322 All manufacturer warranties covering the Goods must be
assignable (o the Buyer on request and for free.
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1. Definitions used in the contract
Interpret this Contract using Schedule 1 (Definitons).
2. How the contract works
2.1 Ifthe Buyer decides to buy Deliverabies under the Contract it must state

1 reuementsusing th Award Fom. I aowed b he Reatons the
Buyer

211 make changes to the Award Form;

212 create new Schedules;

213 exclude optional template Schedles; and

214 use Special Terms in the Award Form to add or change terms,
22 The Contract:

22.1 is between the Supplier and the Buyer, and

222 includes Core Tems, Seciesand any e changes o toms
in the completed Award Forr

23 The Supple ackrowedge t s all he infomation requred 1 pafo
i blgaionsundor e Griract boforo nieing o . Whon ormation
is provkied by he Buyer no warray f 1 accuracy  Gven o e
plier

24 The Supplier acknowledges that it has satisfied tself of al detals relating
to:

241 the Buyer's requiremens for the Delverabes;
242 the Buyer's operaling processes and working methods; and
243 the ownership and fitness for purpose of the Buyer Assots,
and it has it has advised the Buyer in writing of:

244 each aspect, I any, of the Buyer's requirements for

the
Beiveraes, opeing procossos i wosun metheds that s not
sulable for the provision of the Services;
245 and
245 3 metbl o and. o e oxtnt trat uch st ars 0 bo payatle
tothe Supplier, the costs of those act
d such acti oy rectsd

25 The Supplier won't be excused from any obligation, or be entited to
additional Costs or Charges because it failed o either:
251 verify the accuracy of the Due Diligence Information; and

2,52 properly perfor its own adequate checks,
26 The Buyo il ot b il for or,omissions o misrpresenaton of
any informaion.
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3233 Tho Supper ransers ounersiiy o tho Goods on Dlveryor
payment for those Goods, whichever s earler

324 Riskin the Goods transfers to the Buyer on Dahvaryoﬂna Goods,
but remains with the Supplier f the Buyer nofices damage
following Delivery and lets the Supplier know within 3 Working
Days of Delivery.

325 The Supplier warrants that it has full and unrestricted ownership of
the Goods at the time of ransfer of ownership.

226 The Suppler st delverhe Goadson thedateand ot
specified location during the Buyer's working

327 The Suppler st proide suffciont packagig for e Goods
reach the point of Delivery safely and undam:

328 note attached
orcior number, type and quantty o Goods.

329 The Suppler st rovid allool, normation and nsructons

yer needs to make use of the Good:

3210 The Suppler st nderny th Buyer sgalnet e cost of
cal f ths Goods and give nolce o acual o anlspated acion
St he Roca ol e G,
8211 Tho Buyercan canclanyordr o part rdr of Goods whih s
been Delivered. Ifthe Buyer gives less than 14 days' notice
nen iy he Supplers eessnatle and prove cose ey
incmed oh he canceled ot 23 n( as he Suppler ses al
reasonable endeavours to minimise these costs.
3.2.12 The Supplier mustat its own cost repair,replace, refun
St (ot e Boyars splon g roqvon any Goods nt o
Buyer rejects because they don' conform with Clause 3. If the
‘Supplier doesn'tdo this i il pay the Buyer's costs including
repair or re-supply by a third party.
33 Services clauses
331 Late Delvery of the Services will be a Default of the Contract
332 The Supplier must co-operate with the Buyer and third parly
suppirs on allaspects comecied i th Dolveryof e
Senices and ensure that Supplier Staff comply with an
Toasonablo nenicions of e Buyor o thrd party supplers.
333 The Supplier mustat ts own risk and expense provide all Supplier
Equipment required to Deliver the Services.
234 The Suppler mustshocte suien resorces and aproprite
expertise to the Cont
335 The Suppler st ake alreasontlecar toansur parormance
does ot dsrut e Buyer's operatons, amployes o
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6
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51

336 The Suppler must ensure all Senvices, and anything used to
Deliver the Services, are of good qualty and freo from defects

337 Thw Buyerie st o paymnt ety

e g et e Gt
icing and payments

In exchange for the Deliverables, the Supplier must invoice the Buyer for
o5 in the Award Form,

Al Charges:
42,1 exclude VAT, which is payable on provision of a valid VAT invoice;
and

422 include all costs connected with the Supply of Deliverabes.

P ippler the Charges within 30
the Buyer of a valid, undispued invoice, in cleared funds using the
payment method and details stated in the Award Form.
A Supplier invoice is only valid i i

44.1 includes all appropriate references including the Contract
reference number and other detals reasonably requested by the
Buyer, and

442 Delivered

Milstone(s) (if any).
TraCupermay s o st of syt of sy o o b Ly
o Suppler

e Boye inlce and 1o ars pevn

“The Supplier must ensure that al Subcontractors are paid, in ull, within 30
days of receipt of a valid, undisputed invoice. If this does not happen, the
Buyercan plblish th detas of e e payrent o non-pay

‘The Supplier has no right of set.off, counterclai, discount or abatement
unless they re ordered to do so by

The buyer’s obligations to the supplier

1f Supplier Non-Performance arises from a Buyer Cause:
the Buyer cannot terminate the Contract under Clause 14.4.1;

512 the Supplier is entitied to reasonable and proven additional
genses and o seffom Doy Payments, by and
Deducton under this Contrac

513 the Supplier is entited to additional ime needed to make the
Delivery;

514 the Supplier cannot suspend the ongoing supply of Deliverables.
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663 the Suppler Staff
unlss
the Auditidentiies a material Default by the Supplier, in which cas
Suppler il 853 e Buyersrasonablecsts ncannecton oty
il ol ¥
following an Audit including:
68,1 correcting any idenified Defaul;
682 reclilying any error identifid in a Financial Report; and
683 repaying any Charges that the Buyer has overpaid.
Ifthe Supplieris not providing any of the Deliverables, oris unable o
provide them, it must immediately:
69,1 tellthe Buyer and give reasons;
692 propose corrective action; and
693 provide a deadine for completing the corrective action.

where the Buyer has reasonable grounds for believing that the Supplier
has not complied with it obligations under this Contract, the Buyer may

t conduct an Auditof the Supplier or of the same Key Subcontractor
more than twice in any Conract Year.

Supplier staff
7.1 The Suppl in
711 be appropriately rained and quaified;
712
and

713 comply with all conduct requirements when on the Buyer's
Premises.

Whers the Buye dacidesone of th Supples St notsable (o work
n the Contract, the Supplier must replace them with a suitably qualiied

atemaive,

Ifrequested, the Supplier must repiaco any person whose acts or

omissions have caused the Supplier (o breach Clauses 31.1 10 31.4.

“The Supplier must provide a st of Supplier Staff needing to access the

Buyer's Premises and say why access s required.

“The Supplier indemnifies the Buyer against all claims brought by any

perso ampioyed by the Suppr oause by n ec of amiasan ofhe

& ppierof any Supplr Sa
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52 Giause 5.1 only applis if the Supplir.

521 gens ot b o Brof b By G wlin 0 Working
Days of bacoming aware;

522 demonsiatosthat tho Supplir Non-Performanco ony happened
because ofthe Buyer Case: and
523 mitgated the impact of tho Buyor Cause,
6. Record keeping and reporting
61 e Supplrmustatens Progress Mg i s Bugr an prove
Progress Reports when speciied i he Award
52 Tho Supp p and

yearsafer e End Dt and n accordanco wih the UK GOPR o tre EU
requies, including the records and accounts which
fritiihedidieitivivin
63 Wnero the Avard Forn e tha h Finandi Transparony Obiecives
2opy. It Suppie ot o-eperatswih e Boyer o schove
Foancil Transoaroney Glocives an. o i on il provide
Financial Report 0 the Buyer:
631 on or before the Service Start Date;
632 atthe end of each Contract Year; and
633 within & Months of the end o the Contract Period,

must meet with the 10 Working
Days of the Buyer receiving a Financial Report
64 11he Supllr ecomes aversof an evet et s occured s ety o
occur in the future which will have a material effect on the:
6.4.1  Suppler's currently incurred or forecast future Costs; and
642 forecast Charges for the remainder of the Contract,

outthe actual or antcipated effect of the event.

65 The Supplier must alow any Auditor access (o their premises and the.
Buyer wil use reasonable endeavours (o ensure that any Auditor:

651 complies with the Supplier's operating procedures; and

652 dousnotueasonaby it tho Suppleror s provisn ftho
Deliverables.

66 During an Audit the Supplier must provide information to the Audior and

66.1 alinformation within the permitted scope of the Audit;
6562 any Sies, equipment and the Supplier'sICT system used n the
performance of the Contract; and
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8. Supply chain

81 Appointing Subcontractors

8.1.1 The Supplier must exercise duo skil and caro when it selects and
‘appoints Subcontractors to ensure that the Supplier is able to:
manage Subcontractors in accordance with Good Industry

a)

Praciice;
) comply wi s oblgaton under s Contect g
o) assn;novleortanser s ights andlorcbgations uner
o Sub-Gontackthat oo m iely o this Contractto the
Buyer or a Replacement Supplier
82 Mandatory provisions in Sub-Contracts
821 Tho Supplor it ansurs tat ol Sub Cotvacsn o Supplrs
supply chain entered ino after the Effective Date wholl
Sibgantal o h pupose ofpefoming or coniibuing o he
performance of the whole or any part of this Contract contain
provsions that
) allow the Supplier to terminate the Sub-Contract f the

environmental, social, equalty or employment Law
o) reaire e supler o py l Sucontractrs 1l it 30
fays of receiving a vald, undisputed invoice; and
o) aliow he Buyer o pbls mneuem;unmme payment or
non-payment s 30-day i
822 The Supplier wil take reasonable endeavours to ensure that all
‘Sub-Coniracts n the Supplier’s supply chain entered i

of performing or contribting to the peformance of the whole or
any part of this Conlract contain provisions that:

&) allow the Supplier to terminate the Sub-Contract f the

environmental, social, equaity or employment
o) roui he Suppler 0 pay llSubconracirs n mu within 30
ays of recelving a vali, undisputed invoice; a
©) alhow i Boyer 4 ol e dtals o e e payment
non-payment if this 30-day imit s exceeded.
83 When Sub-Contracts can be ended
831 Althe Buyer's request, the Supplier must terminate any Sub-
niracts in any of the following events:
a)  there s a Change of Control of a Subcontractor which isn't
pre-approved by the Buyer in writng;
b)  the acts or omissions of the Subcontracior have caused
materialy contributed o a right o termination under Clause
14.4;
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13

When the Buyer receives a requested Recification Pian it can either:

11.2.1 refect the Rectifcation Plan or revised Rectification Plan giving

122 Pian
limiting it rghts) in which case the Supplier must immediately
start work on the actions in the Rectfcation Plan at ts own cost.

Where the Rectiication Plan o revised Rectiication Plan is refected, the
Buyer:

11.3.1 will give reasonable grounds for ts decision; and

1132 the Suppiier Pian
within 5 Working Days.

12. Escalating issues

121

22

123

©

131

Step-

Ifthe Supplier fails to:
1211 submita Rectfcaton Plan o a eved Rectfcaton Pian win
cales sef out in Clauses 1
12:12 gaher o e tmoscales et outnan acbepled Reciification Plan
solve the Notifiable Defaul
orifthe Euyer otherwise rejects a Rectication Plan, the Buyer can require
tne Supper o atendan Eeclaton Hecingon ot s than & Working
ice. The Buyer wil determine the location, time and dural
ne Escataton Moolo(s) and v Suppler ot ovsure e Supper
Authorised Representalive is available 1o atiend.
“The Escalation Meeing(s) wil continue unti the Buyer is satisfied that the
otfale Detau s bosn s noever, whiro an Exclaton
5 Working Daye
as.a Dispute Resoluion

Procedure.
1t Splris i Dfulof oy of s aigaons under s G 12
nBuyer sl oo o erminat s A
Consoquancas oftrminaion so o0t n Ui 14.5- sl apply s i he
Contract were termnated under Cause 14.4.1
in rights
1fa Stopn Trigger Event occurs, the Buyer may give nolice (o e
Supplie that iLwil be taking acion n accordance wih this Clause 13.1

d setting out
13.1.1 whether twill be aking acton el o with the assistance of a

hirdparty.

13.1.2 what Required Action the Buyer will ake during the Step-in
Process;

Ml Coniract - version 1.1
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) a Subcontractor o s Aflates embarrasses orbrings info 918 nethritnor to st ot s i b Supler S ave
isreputo or dminishos the publc st n th B mnitted a Pronbited Actprio o the Stat Dal or boen subject
d)  the Subcontractor fails to comply with its obligations in m an investigation relating to a Prohibited Act.
res:e:;:;:vnwmnmemah social, equality or employment 9.2 The warranties and representations in Clauses 2.7 and 9.1 als wpealed
©)  the Buyer has found grounds to exclude the Subcontractor in ach e the Suppler provides Deliverables under the Con!
accordance wih Reguiation 57 of the Public Contracts 03 oo Splr iton v By st e o
Ragulatons 2015 931 wiul misconduct of the Supplir, Subconiractr and Suppler Staf
a4 Competitive terms acts the Contract and
841 Ifthe Buyercan got moro favourable commercial terms for the 932 non-paymen by the Supplier ofany ax or National Insurance.
ooy alco ofany matrl, Goods or s s by e 94 Al ciaims indemnified under hs Contract must use Clause 30
uppler o provide the Deliverables and hat cost s eimbursable
yer, hen the Buyer may require the Suppler o eplace 95 Tho Buyorcan tominate e Contrctfor brsch o any warnty o
by the Buyer then th Buyer may requie th Supplr o rek Incemnty whera oy aro atled 1o
ofeed fo ho reovant fems 96 Ifthe Suppler becomes avare of a epreseniation or warrariy that
542 11reBuyruso iauso .41 e e Chargs st o b miskadng, Buyer
by an agreed amount by using the Variaton Pro 97 Althird pr must
55 Ongoing responsibilty of the Supplier be assigned for the Buyer's beneft by the Suppler.
851 The Supplier s responsible for al acts and omissions of ts 10. Intellectual Property Rights (IPRs)
ontractors and those employed or engaged by them as fthey 10:1 The Prts ages that th terms sl outn Schcide 3 (nislctul
N ™ Property Rights) shal apply to this Cont
9. Rights and protection 102 fter san PR lan.h Suplerndomnis e Buyer agast 4
51 The Supler varants nd rpresents Iosce,damages.cosls o xponses (nlucingprofssioal s and
911 ithasfull capacity and suthorty t st nto and to perform the 103 1fan PR Gl s o of anicipaed e Suppler must at s own
Contact axponse and the Buyer's sola opton, eiher
942 the Contract s executed by its authorised representative; 10.3.1 obtain for the Buyer -NgmsIﬂmmmuausmgmsmlauammam
813 s gyl nd exising organisston ncoort i e wilhoutntinging any hird party IPR:
ce it was form 1032 ropac o mody n lovan o wisuutos gt
914 infinga IPR without acversely affacting the functionaity or
befors any cour, acmSrate body o abiaton irbunal peronmance o fhe Deiverabes
pening or threslened gLt o s Affates that migh affsct s 104 e Buyrrgures nt o Supier rocursacence i acornce
ablty o perfom the Contrac; Sehedule 36 o [0 modiy o eplacean e pusuant fo Schecul 36
915 all necossary ighs, auhorsatons,concos and cons i s et v o e o 1P G o ne By ey
(including in relation to \PRs} are in place to enable me SquHer to
erorm s bigations under the Contractand or the Buyer 0
[ i v 11. Rectifying issues
9.6 itdoesn't have any contractual obligatons which are kel to have 111 [t s Notfa Dfaut, ro Suppier must oty Bur witin 3
2 moteral s abitty o Supplor
917 itis notimpacted by an Insolvency Event or a Financial Distress and the Buyer may leques! lhal the Supplier pmvme a Rectification Plan
vz wiin 10 Working Days f the Buyer's eauest kongse any addional
Sooumenion e he Buyer recuies
Vi torConact v 1.1 [ ——
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13.1.3 when the Required Acton wil begin and how long it wil continue
for;

1314 whether the auw will require access to the Sies; and
13:1.5 whtimpec th Buyersniciptes it the R
i Supplrs ablgmton o prows e Dolvrames.
132 Foras mg s the Required Action i taking place:
1321 the Supplier will not have o provide the Delverables that are the
subject of the Required Action;
1322 no P P
the Delverabi the ]
1323 the Buyer will pay the Charges o the Suppler after sublracting
sppicabl Deductons and e Buyers cost oftakig the

equired A
12:3 The Buyer wil give ot 1o the Suppr before i casses (o exercise s
s under e StnPrcessard wihi 20 WorkingDay of i e

Somlor i deveip s drah S Out i 0 6 By 1o

1241 the Buyer does ot approve e drat Sl OulPian he Buyer will give
will ey

itfor approval.

135 The Supplier shall bear its own costs in connection with any step-in by the
Buyerundor s Cluss 13, provded r th Buyer shal emivrse the

sultof

any step-in action taken by the Buyer under.
13.5.1 limbs (1) or (9) ofthe definiton of a Step-In Trigger Event; or
1352

a Steprin Trigge
s the primary cause of the Buyer serving a notice under Clause
13.1is identiied as not being the result of the Supplier's Defaul)

14. Ending the contract
184

earlir f terminated under this Clause 14 or f required by Law.

142 T By can ot the Contct brth Exeson Pe ) g e
Supplier wiiten notice before the Contra s described n the
Award Form

Wi-ter Conract - vrsion 1.1
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143 Ending the contract without a reason
The Buyer has the rght o taminats the Conracat any ime wiout

gig the Supp e

in the. 14.5.15)
1014.5.1h) appiies.
144 When the Buyer can end the Contract
1441 fany of th ollowing ovents nappen, e Buyr as th 1o
ediately terminate the Conract by issuing a Termination
Notco {0 tho Supplor
) there's a Supplier Insolvency Eve
b theSupplrials ool e Buyar in writing of any

ccasion
ner’sa ot Dofau ot ot corectod o wit an

o
accepled Rectiicalion Plan;

@) the Buyerrofct  Rectfcatin lanor the Suppler oss
ot provid i 10 days f o e

P s any material Default of the Contr

7 S et atoccus andhen conmuot 10 cccur on one o

a
s waming ol on he Supper tat it may teminatefor
persistent breach of
s my mtar b zny Joint Controller
Agroement rolating (0 the Cont
hores s Dl o Clavees 27 10,12, 18, 1,31, 36,
Schedule 19 (Cyber Essentials) (where appicable) or

ule 36 Imellectual Property Rights) rlating o the.
Gontract
) nolused:
) ther'  consitnt apeat allursto et e Sarvice

Levels in Schedule 10 (Senvce Lovs

nere's & Ghing of Gt o he Suppler whch s re-

ng
Jior was in one
Sioatons ns7 (1 or 7)o Feuistons o i i tho
Contract was awarded:
the Supplro s Aftes embarass o bt Buyer o
disrepute or diminish the public trustin them;
i s logal obigations i tho
s of onvironmental, Social, equaliy or employment Law

when providing the Deliverables.
1442 The Buyer alsohas he rgnt o trminat the Conract

cordance with Clauses 9.5 and 24.3, and Paragraph 7 of

e 30 Fnania ifcsos (e sppleane)

H
g
H
H
7

]

¢
2
s
H
E
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14.4.3 Ifany of the events in 73 (1) (a) or (5) of the Regulations happen,
the Buyer has the righ to immediately terminate the Contract and
Clauses 14.5.1b) to 14.5.1h) applies.
145 What happens if the contract ends
1451 Whore the Buyer torminates the Contract under Clausos 14.4.1
5o Parmgroon 7 of Schedlo 24 Financin Ditclion
(where applicable). allof the following apply:
€ The Suppler s respansbofor the Buyersrassonabe costs
o Repacement Delverable frthe et o
fieticd
5 The Buyore payment obigatons under he torminted
Contract stop immediately.
o) Aocumuated fihts of e Partiesare ot afecied.
) The Supplier must promptly delete or retun the Govement
Data except where required {o retain copies by Law.

5
3
3
3
g
$52
H

ct
f) The Supplier must, at no cost {0 the Buyer, co-operate fuly in
e handover and procurement fnchadng 08
Replacement Supplier).
T Suapia mosepay o the Buyerall th Gharges hat
peidinadianco for Delveraies na i has ot
provod ot e cao of leminaton o oy
The folowing Giauses urvivoth ermialon of e
Contract: 3210, 6, 7.2, 10, 15, 18, 19, 20,21, 22,39, 40,
Sonaasto 5 (mlloiss Propay Fighey ad acy Clouses
nd Schedules which are expressly or by implication
intended o continue.
1452 Ifeither Party terminates the Conlract under Clause 24.3:
) each party must cover its own Losses; and
b)  Clauses 14.5.1b) 10 14.5.1h) apples.
146 When the Supplier can end the contract
14:1 he Supplercan ssue  Remindr ot e Buyr doss ot
53 an ndisputed inucics on me. The Supple can amina re
Coach 1o Boyer s 1o py o Undopue e s
and worth over 0% ofthe tlal Contac Vlu within 30 aye of
1o date of the Reminder Noti
1482 The Suppler also has the right o terminate the Contract in
'ce with Clauses 24.3 and 27.5,
14.6:3Whers the Buyr taminats he Contract under Causs 14.3 o the
‘Supplier terminates the Contract under Clause 14.6.
8 thoBuyer must prompty pay al utstanding Chargas
incurred to the Suppiier,

Wit-ter Contrac - vrsion 1.1
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5)  the Buyer must pay the Supplir easanabie comifed and 155 In spite of Clause 15.1, but subject to Clauses 15.2 and 153, the
unavoidab Losses s fong as the Supplie provides a fuly
iemised and costed schedule wih evidence — the maximum 8.3, 5 no mors than the Data Protacton Libily Cap,
value o ths payment s limited o the totalsum payebie to .
the Supplie i the Contract had not been terminated: and vy must use ol ressonat e any Loss ot
o Lo Suppler f the Contact had ot damago i s under o 1 concian i e G, g
147 Partially ending and suspending the contract 157 When cslcu\almﬂ the Supplier's liability under Clause 15.1 the following

1471 items will not be aken inlo consideraton
terminate or suspend fo any period) ai orpert of . Ifthe Buyer ctons: an
suspends the Contract it can provide the Deliverables itself or buy 15.7.1 Deductions; and
hom from a tid party. 15.7.2 any tems specified n Clause 15.4.

14.7.2 The Buyer can only partaly terminate o suspend the Conlractf 168 1 more i perty to the Contract, each Suppi
thTmaiing ats f v Gt can sl sed o il bl for both therr own labil he other
delver the intended p Supplers

14.7.3 The Parties must agree any necessary Variaton required by this 16. Obeying the law
Clause 14.7 using e Variation Procedure, but the Supplier may
ot einer 161 The Supplier shall comply with the provisions o Schece 26

) reject the Variation; or (Sustainabilty).
%) introase the Charges, sxcept where theright o partal 162 The Supplier shall comply withthe provsions o
termination is \mdav Clause 14.3. 16.2.1 the Official Secrets Acts 1911 to 1989; and

1474 The Buyer can sil use other rights avaiabl, o subsequently o P
available to it if it acts on its rights under this Clause 14.7. 1622 section 182 of the Fi Act 1989.

163 The
15. How much you can be held responsible for Dt oy the Suppler relting to any appicable Law
151 Each Panys total aggregate liability in each Contract Year under the 164 Supplier
o (amelhar e sonteact o oiversdi s oo e han the forensuring tht the Supplier compies with Law, Clause 16.1 and Clauses
Qmsler TS il o 505 of e Esmate Yy Cherges ness 036
sein 17. Insurance
152  Nether Pty sl o o,
e N The Supplier must a s own cost, oblain and maintain the Required Insurances
15211 any indirect Losses; and in Schedule 22 (Insurance Requirements).
1522 Loss of rofts, umover.sevings businss oppories o "
mage 1o goodwil (in sach case whether drector i 18. Data protection
153 In spite of Clause 15.1, neither Party limitsor excludes any of the

fistons 181 The Suppl o Sta

process Personal Data only n accordance wih Schedule 20 (Processing

16.3.1 s liabilty fo death or personal injury caused by s negligence, or Data)

atof ts employees, agents or Subconiraciors: 182 The Supp or

16.3.2 s liabilty for bibery or fraud orfrauculent misrepresentation by it relating 0 the Government Dala
orts amployees; and 183 e seps e,

1633 any lailty that cannot b excluded or e by Law. stored in an agreed off-sie locaion and send the Buyer copies every 6

154 InspieofCause 151, the Suppler doss ot i o axclue s abiity for Months.
any indemnity given under Clauses 7.5, 9.3, 102, 163, 1885 18.4 The Supplier must ensure that any Supplie system holding any
Schedule 7 (Staff Transfer) of he Contract )
Wlr Contac - vrsian 1.1 Wit Contact - verson 1.1
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compies with the Secariy Policy and any applicable Securiy 19. What you must keep confidential
Management Pian
185 Ifatany time the Supplier suspects or has reason to believe that the 18.1 Each Party must

‘Government Data i cornupl os! or sufficienty degraded. hen the 19.1.1 keep all Confidential Information  receives confidential and

‘Supplier must immediately notify the Buyer and suggest remedial action. secure:

16 1 is conmupted, soasto 1942 gt declse, o o ool Dicosng Parys oo
be unusable the Buyer may eiter o both

18.6.1 tell the Supplier to restore or get restored Government Data. as ‘except for the purposes anticipated under lhe Contract; and

date 1913
ina tho Buyer ecevesnoto, or e Supper inds ot abou the access, copying, use o lsclosure of the Confidentil Information
fssue, whichever i earler; and 192 In spite of Clause 19.1, a Party may disclose Confidential Information

18.6:2 restore the Govemmen Data tsef or using a third pary. v o

187 The Supplier must pay each Party’s reasonable costs of complying with instances:
Clause 18,6 unless the Buyer i entirely at fault 19.2.1 where disclosure is required by applicable Law, a regulatory body
188 The Suppler: r win e et st e Rocpet Pary
o " osng Pary o el ocumstanos, 1 afociod
w rm wHM tion and ext f the di
‘open format within 10 Working Days of a written request; Co dema formation and exten of the dsclosus
. 19.22 fthe Recipient Party already had the nformation wihout
obigation of confdentialty befor i was isclosed by the
S Sormer G o S i o Discosng par g
16.8.3 mustsacuraly destroy allStrage Media t 1923 110 lomaton wasgen by i ary it clgation
vemment Data at the end of life of that msd\a usmg Good onfidentiality; g by pary 1o
Industry Practie: 19.24 Hh 60 t the public dc it the time of the
10 fomaton wesinhe puic domain a e e o e

18.84 securely erase all Government Data and any copies it holds when o

asked 1 do so by the Buyer unless required by Law o etain
" 1925 ifthe
the Disciosing Parys Gonfaental Inomaton;

18.8.5 indemnifies the Buyer against any and all Losses incurred if the 9 y

Suppier breachos Cinuus 18 or any Data Protection Legisiation. 1926 on s comdnttnasis, b 1 s o for h s of
189 The Parties. aumuw\edg: that the information contained within Schedule: regulatory requirements;

20 Ao 1 processing Porsonal Do, 0 6 f s, suic 1027 {oits prfessionalac dto-

ongoing nalvs\s and review by the Buyer. In order to ensure that the know basis; and

normationcortaned wini Schedus 2 e 1 & oot o et 19.28 1o the Serious Fraud Offce where the Recipient Pary ha

the relalonship between the Partes - reator ing {easonable rounds o bl at the Discosng Pary 5 imoived

rar uyer may update and amend the information contained m acl\vuly that may be a criminal offence under the Bribery Act
witin Schedule 20. Any amendment by the Buyer to Schecule 20 under

i auso 89 shall upon o Byor gy nota i wring o o Suppter

ponhe Buyergvng nolceinwriig o o Suppter 83 e o e ortdrtscmsion o ot
form part Mlms Mveemenl h\wamns under the Contract. The Supplier Staff must enter into a direct
18.10 For the avoidance of doubt, i the event tha the Partes conclude, or a confidentalty agreement wih he Euyer a s request

elevant autoriy determines, that the elatonship of he Paries s no! thal

S B Ve o o amaien > 1.4 The Buyer may disclose Confidential Informaton n any of the following

reement, cases:

o iomasin 1941 , agents, consuants and

contractorsof the Buyer,
Wr Contac - vrsian 1.1 Wit Contact— version 1.1
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19.4.2 on a confidential basis o any other Central Government Body, any
uccessor body 1o a Central Government Body or any company.

that the Buyer lransfers o proposes (o transfer allor any part o ts
business o

1943 1 Buyr (actng reasonably coniders disclosur ncessan ot

Ty out s public functons
1044 whorer rsquested by Pariament; and
19.4.5 under Clauses 4.6 and 20,

195 For 19210
confidential
e,
196 Transparency
disclosure by Clause 20 is not Confidential Information.
197 The o the

Contracts
ofhe Buyr and ustuse ol 1838nabl ndeavours o sneurs hat
Suppler it o not e

20. When you can share information

8

201 The Suppler must ol 1 Buyerwii 42 s  receives 3 Requet
For nfor

202 acoortance wiha reasanable tmatal and  any oventwit 5

Workng Daysof  eves o h Buyer e Spler ust e he

Buyer 1 G operion e oniaion powded 5
2021 publish the Transparency Information;
2022 comply with any Freedom of Information Act (FOIA) request; and
20.2:3 comply with any Environmental Information Regulations (EIR)

203 Tothe aentthtits ahowsd and praccl 100 s, the Buyerwiluse
vours 0oy the Suppler of a FOIA request and may
talk to the Supplierto help i decide whether to publish information under
Clauso 20-1 However, i oxent coniont and fomatof 6 40051a o

the Buyer's decision in ts absolute discretion.

21. Invalid parts of the contract

214 Ifany part
unkawtu,vod o unenforosebl, L must be oad oo g e removed om
the Conlract as much as required and rendered in s far
possil wihotafcing o rost o the Contract whether fe vald or

212 fanyromova under Clauso 211 i s fncamental ht prvens
purposo of

Ml Coniract - version 1.1
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balance of ariies,  may gi
nolice 10 the other Party requiring the Partios to commence good faith

negotiations o reciify these issues and to amend the Conlract accordingly
So that, as amended. it s vald and enforceable, preserves the balance of

b the Parties’

213 Ifthe 5
ing Days hematlr vl b dealwih viacommercal ngotision as
setoutin Clause 21.2 and, if there s no resolution within 30 Working Days.
i matir b efonad the Contac il iminets atomavcany an
immediately with costs lying where they fal

22. No other terms apply

The
the Parles. The Contract replaces all previous statements, or agreements
whether writen or oral. No other provisions apply.

N
©

Other people’s rights in the Contract

“Third Parties)
eninrbe any term o the Contract unless stated (referring to CRTPA) n the

Cont
independentl rom CRIPA.
Circumstances beyond your control

»
»

y Party byaF
its obligations under the Conlract while the inabilty to perform continues, i
itboth
2411 provides a Force Majeure Notice to the other Party; and.

2412 uses all reasonable measures practical o reduce the impact of the
Force Majeure Event.

242 the Suppiier this
Contract that is due 10 a faiure or delay by an agent, Subcontractor or
suppler vl only b consdered  For Maleurs Eventf thal i pry i
itself prevented from complying with an obligation o the Supplier due to a
Forco Mojeurs Event

243 Either party can partially or fully terminate the Contract f the provsion of

lasts for 90 days continuously.
Relationships created by the contract

N
o

rlstona, The Suppler must eprosom himacies scooringhy ond nsure
others do s

Wi-ter Conract - vrsion 1.1
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26. Giving up contract rights

A partal e torms of valid it is
a0 o 8 wanver i wilg o oo Par

Transferring responsibilities

N
N

271 The Supplier cannot assign, novate of in any other way dispose of the
Contract o any par of it without the Buyer's wrtten conson.
272 Subject to Schedule 27 (Key Subcontraciors), the Supplier canno sub-
contract the Contract or any par of It withou the Buyer's prior writlen
onsent. The Supplier shall provide the Buyer with information about the.

ofth et o consnt e s conent i e desmad o hve boon

O Subcoario 1 conadoe ot

2721 may prejucice the.
et ot Celerades o ey o0 comary 1 s e

272,

reliable goods and or reasonable services {0 s other customers;
andlor

2723 the proposed Subconiracior employs unfit prsons

2733 The Buyercanassion novat o ranstr s Contact o any part o o
2 Conm . bk v e by i pcoms
functions of the By

274 When the Buyer usasnsngm:umarc\:usaZ7illhs$upphurmusllnhv
nto a novation agreement in the form that the Buyer specifies.

275 o 3va
private sector body that s experiencing an Insolvency Event.

276 o for the
‘Supplier Staff as if they were its own.

277 Iat s the tails about

the Suppl il f the.
supply chain including;

2771 their name;

2772 the scope of their appointment;

2773 the duration of their appointment; and

27.7.4 & copy of the Sub-Contract,

Wit Coniract - vorsion 1.1
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29. How to communicate about the contract

201 idered
g Day of oy

et Woring Day. An s enec\we al Sam on the st Woring Dey
after sending unless an efror

292 Notices to the Buyer must be sent to ne Euyer Authorised
Representalive's address or email address in the Award Form,

203

documents in any legal action, arbiration or dispute resolution.

30. Dealing with claims

S

301 1fa Beneficiaryis nofified of a Claim then it must notfy the Indemnifier as
P and no later than.

302 Atthe Indemnifier's cost the Beneficiary must both;
30:21 alow he Indommiflr t conductall egoations and proceedings
(0 do with a Claim;
3022 give the Indemifer reasonable assistance with the claim if
requested.
303

prior
withheld or delayed.
304 The Indemnifier must consider and defend the Claim diigently using

Beneficiary’s reputation.
305 The I

or d-\ay
eigals any esos k& sulors because o o Gl
0.7 fthe pays the

which , the
Beneficiary must immediately repay the Indemnifier the lesser of either:

1
Benefciary when recovering this money; and
30.7:2 the amount the Indemnifier paid the Beneficiary for the Claim.

31. Preventing fraud, bribery and corruption

311 The Supplier must not during the Contract Period:
3141 commit a Prohibited Act or any other criminal offence n the
Regulations 57(1) and 57(2);

Mt Coniract - version 1.1

“Goto Terms  Nid-ler
Grown Copyright 2022
Version

28. Changing the contract

281 Either Party can request a Variation to the Contract which is only effective
1 read g, Incuding hre K 5ot ot the Varation Fom and
signed by both Parii

282 The Supplier must pvovlde an Impact Assessment eithr:

2821 with the Variation Form, where the Supplier requosts the Variation;
and

2822 within the time limits ncluded i  Variation Form requested by the
Buyer.

28.3 I the Variation to the Contract cannot be agreed or resolved by the
Partes, the Buyer can sither:
2831 agree that the Contract continues without the Variation; and
2832

Disputes).
284 The Buyer s not required to accept a Variation request made by the
Supplier.

285 The Suppier mayonyrec a Varaon rcuesed by the Buyr f e

e lexsmnahly believes that the Variation would materialy and
adversely affect the fisks o the health and safety of any person or
that itwould result i the Deliverables being provided in a way that
infringes any Law;
2852 's reasonable.
Variation s technically impossible to implement and that neither
the Tender nor the Specifcation state that the Supplier has the
required technical capacity or flexibiity o implement the Variation.
286 thers s GaneralChange i Law. he Suppler mus bar e sk of the
hange and is not entited to ask for an increase to the

287 Ifthereisa in Law o one islikely
Contract Period the Supplier must give the Buyer notice of th fikely

effocts of the changes as soon as reasonably pracical. They must also

. the

say i

Charges or the Contract and provide evidence:

28.7.1 that the Supplier has kept costs as low as possible, including in
‘Subeontracior costs; and

28.72 of how it has affected the Supplier's costs.
28.8 Any change in the Charges o relef from the Suppliers obligations
because of a Law

28110284,

Wit-ter Contrac - vrsion 1.1
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1.2 dooralow anythng utich i caus he Buer,incuding any
‘omployoes, consultants, contractors, Subcontractors o
agenis o brsach any of e Rlevank Reduirementsor cur any
ooy under
312 The Suppler must amng the Contract Period:
3121 create, maintain and enforce adequate policies and procedures to
ure it complies with the Relevant Requiremens [0 prevent a

B
3122 keep lied with
this Clause 31 and give copies to the Buyer on request; and
#1.23 freqird by the Buyer, witin 20 Wordng Daysofthe Stat Date
niract, and then annually, certy in writing to the Buyer,
it hoy i complad it Clouse 31 nclodng complonco

il L an
this on request,including its policies and procedures.
313 The Supplr must meditely oty i Buyr i bcomes awaro of any
breach of G 1.1 of has any 63801 ok ht 1, or any of e
Supplier Staf, have either:
3131 been investigated or prosecuted for an auem Pronibited Act
$1:32 boen dbarre,suspended,propos
° otreise o o ake i prcuroment
because of a Prohibited Act by any
Sormmant daparmento agoncy
3133 received a request or demand for any undue financial or other
aavantage o any kind reated o the Contract and

3134 p
the Contract has comitied or attempted to commit a Prohibited
Act.

914 ihe Supler o h Buyer s reqired by louse 313, e Sppler
must respond promptly to ther further enquiries, co-operat
investigaion and allow the Auit of any ook, records o rlovan,
documentatior

315 Ifthe Supplier is i Default under Clause 31.1 the Buyer may:

3151 require the Supplier to remove any Suppiier Staf from providing
Daliverables f their acis or omissions have caused the Defaul;
and

3152 immediately terminate this agreement.
316 In gives under Clause 31.
3161 Pronibited Act,
31,62 identiy of the Party who it thinks has committed the Prohibited
Act; and

Wit-ter Contrac - vrsion 1.1
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3163 acton thas decidsd to take
32. Equality, diversity and human rights

321 The Suppl al P
their obligations under the Contract, including
32.1.1 protections against discrimination on the grounds of race, sex,
jender reassignment,religion o belef, disabilty, sexual
Sneriaton, prognancy, malemi, age o oharwise: and
32.12 any other requirements and instructions which the Buyer
reasonably imposes related to equality Law.
322 Tho Supplr st uso ol feasanabl ondsavours, and i theBuyerof
1 anyihng tha s considere
dscrmination by any cout or bl or e Equalty e Humxn s
mmission (or any successor organisation) when working on
onact

33. Health and safety
331 Tho Suppl
3311 allapplicable Law regarding heaith and safety; and

3312 the Buyers curent heallh an safety polcy whis a the Buyrs
mises, as provided to the Supplm

B2 ippler oty the
ooty norteof matrl hasards ey o of 00 Boyer
Premises that relate (o the performance of the Contract

34. Environment

341 i der the
Buyer i

342 The Supplier must ensure that Supplier Staffare aware of the Buye(s
Environmental Policy.

35. Tax
351 The Suppl
et oo o 3 Bing greament 1 pay any coiions e,
including where applicable, any interes or any fines. The Buyer cannot

the Suppier has taxor
social semmly contrbution
32 Contract are or
£5 mmmn ot any poin during e relevent Conract Pariod, and an
mpliance occurs, the Supplier must notity the
Sy ot 5 Wy By ot
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363 The Buyewil onsder whalhorthroaro any apropitomeasurs ht
nbo putn pace {0 romedy an actul porcaved orpoontal Corfict of
erest he Buyer, such
o il ot oscve s ot ool Colcof merest e Buyr may
terminate ts Contract immediately by giving notice in wri
Sl where re & o may b6 a1 2o o potentes Comet o

37. Reporting a breach of the contract
971 A0 soon s avar o h Supplr and Supler Sl st et 0
e Buyer any actua o suspectad broach
3744 Law;
3742 Clause 16.1;and
37403 Clauses 311036

il the Supp
faith reports a breach listed in Clause 37.1 1o the Buyer or a
Prescribed Porson.

38. Further Assurances

Each Party wil, at the request and cost of the other Party, do al things which may
be reasonably necessary to ghve effect o the meaning of this Conlract

39. Resolving disputes
301 Ifthere s a Dispute, the senor ropreseriatives of the Pariies who have

within 28
he other Pary. meetn good faith to resolve the Dispute by commercial
nego

392 Ifthe Parties cannot resolve the Dispute via commercial negotiation, they
can attempt to setile it by medation using the Centre for Effective Dispute
Resolution (CEDR) Model Mediation Procedure current at the time of the
Dispue. If the Parties cannot agree on a mediator, the mediator il be.
nominated by CEDR If either Party does not wish to use, or continue to
use mediation, or mediation does not resolve the Dispute, the Dispute
must be resolved using Clauses 36.3 to 30.5.

393 Unlss the Buyer fers he Dispuls o arivaion using Clause 394 the

cably gre hat e couts of England and Wales havs e
s isacion
3931 determine the D\ipms.
39.32 grant interim remedies; and
39.3:3 grant any other provisiona or protective refief

“The Suppl
Dispute

Ml Coniract - version 1.1
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3521 Suppiieris
any mitigating
relevant; and
3522 9 Tax
that the Buyer may reasonably need.
353 ipler pa)

National
under the Contract, the Supplier must both
8531 comply it the ncome Tax (Eamingsand Pansions) Act 2003
andal ter tatutos and regulatos elating o
oy Conrivotons and Benefie At 1993 (neuaing.
REE) and Nonel Insurncs contutont. and
25:32 indamny o Buyer sgsnetany ncoms Tax Netonal nsurance
ey comtiions and oy ciet Iy, deducion
conlnbu\m assessment or laim arising from or made during or
after the Coniract Period in connection wih the provision
Bearios oy e Supphar or sy o Suppter St
354 If any of the Supplier Staff are Warkers who receive payment relating o

Worker contains the following requirements:
35:4.1 the Buyor may,atany tme during the Conrac Perio, request

pr

353,

oo e Bier s sy e minrmatmn e o ot
provide and the deadiine for respond

3542 the Worker's contract may be. it the Buyers request if
ihe Worker s provi he infomaion rqussted by the Buyer
within the time spocified by the Buyer;

3543 tho

Gt aneth v domanauate how i compl s i Cuse 3531
or mn!wms tht the Worker i ot complingwith hose
requir

w44 e Euyer may supply any information they receive from the.
Worker to HVIRC for revenue collection and management.

36. Conflict of interest

36.1 The Supplier ensure that neither the Supp!
Jaced in tontial or perceived

ppl
Conflct of Interest.

362 The Supplier must promplly notify and provide detais to the Buyer if a
actual, potentialor perceived Conflictof nterest happens or is expeced (o

Wi-ter Conract - vrsion 1.1
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Itemational Aritaion Rl ot a th i ofhe isut. Tharo il
be o arbitator. The seat or legal place of the arbitraion wil be.
Canion and he proceedingswil v Engn

39,5 The Buyer has the right to refer a Dispute 1o arbitation even if the
Supplier has started or has attempled to start court proceedings under
Clause 39.3, unless the Buyer has agreed 1o the court proceedings or
partcpated in them. Even if court proceedings have started, the Parties

necessary to ensure
stayed in favour of any arbilration proceedings If they are started under
Clause 39.4

396 The Supplier
Dispute.

40. Which law applies

‘This Contract and any issues or Disputes arising out of, o connected to i, are
‘govered by English law.

Wi-ter Conract - vrsion 1.1
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Schedule 1

1. Definitions

11 Inthe Contract,

o)

(Definitions)

relovant

Schedule in which that capilalised expression appears.

1

with

" have an interpretat
any other Schadul, i shal, i he st nstance, b inerpreted in acordance

mmon interpretation within the relevant market sectorfindusiry

the
wher mavﬂmvnma Cinerice, il b napeed i sccorsance wih s
ing.

dictionary m

Inthe C¢
131
132
133

1310

Mtor Contact - v

ontract, unless the context otherwise requires:
the singular includes the plural and vice versa;
ference to a other gender

iernces o 2 porion incude an dius, company

raton unincorporeted assocton, . pariorenly
o cinr Iagar oy o Crown Bocy:
a referonce to any Law includes a referonce to that Law as amendod,
extended, consolidated or re-enacted from tme (o time;
the words “Including, “other”, "in particular”, *for example® and
simiar words shall not it the generalty of the preceding words and
shall be consirued as if they were immediately followed by the words

referer ‘writing® include typing, _printing. _lithography,
enotagramny. ooy ' seroon Sectone “and Teeine

of representing
a visible form, and expressions referring to wriing shall be consirued
ingly;

references 1o "representations” shll be construed as references to
tfacts, o "warranties”

and 1o “undertakings” as references to obligations under the
Contract;

references 1o "Clauses” and "Schedules” are, unless otheruise
provided, references to the clauses and schedules of the Core Terms

pergraphs, amveses and o e Seredue e s

references 's" are, unless othenwise provided,
elorances 18 1o Damgranh of the appropriate. Schedules unless.
othervise pmm ed;a

refe a series of Clauses or Paragraphs shall be inclusive of
ne e ambers peciis.

son 11

R s e e

Grown Copytgn 2022

fights and exercises a degree of conlrol sufficient for e
under\akmg o be treated as an associate under generally
coepted accouning principles;

“Audit”

“Auditor"

the Buyer's right to
(a) vty the ntegriy and content of any Financial Report;
(b)  verify the accuracy of the Charges and any other amounis
‘o Buyer under a Contract including proposed o
actual variations to them in accordance with the Contract);
verify the costs of the Supplier (including the costs of all
‘Subcontractors and any thid party suppliers) in connection
the provision of the Services:
verify the Open Book Data;
verify the Supplier's and each Subcontractor's compliance
wih the applicable Law;
ey or investgale acuel o suspecied breach of Clauses
31037 andior Schedule 26 (Sustainabity), mpropristy or
accounting mistakes or any breach or threatened breach of
curty and i theso circumstances tho Buyer shall have no
onlalion o inorm the Suppler o he purpose o Sbjsce of
its investigations;
© ety or nvestigate any iraumstances which may impact
financial stabily of the Supplier, any Guarantor,
oty St o e sty s o
Deliverabies;
B) sttt ormaton s oecesary b6l s
obigations to supply information for p
inianat et of sl purposes evsing he

review any books of account and the internal conract
management accounts kept by the Suppler n connection

with the Cont
O cayoutthe Euyers internal and statutory audits and to
prepare, examine andlor cerlfy the Buyer's annual and
interim reports and accounts;
(k) enable the National Audi Office to carry out an examination

pursuant o Secton 8(1) of the National Auit Act 1983 of the
oy, efficiency and effectiveness with which the Buyer
Ras used s rosourees:
(@) the Buyer' intemal and extemal auditors
the Buyer's statutory or regulatory audiors;

the Comptrller and Auditor General, thei staff andor any.
appointed representatives of the National Audit Office

Mtor Contract - version 1.1
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1311 the headings in the Contract are for ease of rference only and shall
nol

1312

1313

14 IntheC

 affect the interpreation or construction of the Conlract; and

the Crown as a whole.

Day (or such later date when relevant EU law ceases to have effect

is a reference 1o (as it has effect from time to time):
() any EU reqision, £U docion, £U terary lgisaton o
proy EA agreement os") which s to
o oo dometlc 1w by applkaoh o Secton 3. of he

an and alter P Conplelon Day ss  eference lo e EU
Relerences s they fom part o demetc by e of
Section 3 of the European Union (W\mdmwx\) Act 2018 as
modiied by domestic i rom e i ime: and

(i) any EU insttuton or EU authority or other such EU bod
shallbe read on and afte P Completion Day s a reference o
the UK instiution, authority or body to which its functions were:

fered.

have the following meanings:

“Achiove” in respect of a Test, o successfully pass such Test without any.
Testssues and n ospoct of a Miestone o ssue ol a
Satsfacton Carfate n espect of st Wiesone
Chioing" 3 “Achlovamont anal b consirued
ol
“Additional FDE | means any entity (i any) specified as an Additional FDE Grouy
Group Member” | Member in Part A of Annex 3 of Schedule 24 (Financial Difficules)
(ifusea);
y par 9 a Force Majeure.
Event;
“Affillates™
is Controlled by, or s
common Control of that body corporate from time to time;
~Anne: extra information which supports a Schedule;
~Approval® the prior writen consent of the Buyer and "Approve” and
"Approved” shall b construed accordingly:
“Associates”

means, in elation to an ently, an undertaking in which the eniity
indirecty, between 20% and 50% of the voting

Wit-ter Contrac - vrsion 1.1
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(@) FiNI Treasury or the Cabinet Office;

(@) anyp: Buyer
similar review functons; and

() successors or assigns of any of the above;

“Award Form™

the document outining the Incorporated Terms and crucial
information required for the Conract, to be executed by the
Supplier and the Buyer:

“Beneficiary” s Pany g (o ciring o hav) the bonft of sy
under this Conlra

“Buyer" the public sector purchaser identified as such in the Order Form;

“Buyer Assets” | the Buyer’s infrastructure, data, software, materials, assels,
equipment or other property. uwned b andiorlcansed o lased 10
the Buyer and which is or may be. i the
Doviion o s Dolverawes e omai e roper o i
Buyer throughout the term of the Contract

i the representative appointed by the Buyer from time to time in

Authorised relaion {0 the Contract initally identified in the Award F

Roprosentative’

“Buyer Cause’

has the meaning given to it in the Award Form;

“Buyer Data"

“Buyer Existing
PR

means o gata, . dawngs, dagrams, magesof sou

logather wilh sy databese made Up of sny of nese)whichare
odied nany clectronk, mognell, optos o tanghle

inluingany Buyers o End eecs Confdental infomaton ana

(@) are supplied to the Supplier by or on behalf of the Buyer, or
End User; or

(5)  the Suppier is required to generate, process, store or
transmit pursuant to this Contract; o

(e) any Personal Data for which the Buyer o End User is the
Controler;

means any and all IPR that are owned by or icensed Lo the Buyer,
and where the Buyer is a Central Government Body, any Crown

PR, have
Contract (whether prior o the Start Date or otherwise)

“Buyer
Premises™

pramisos e coniciod o cecupied by o Suyrwhinare
Torthe

provslon o the Delerabies or any of hem):

Wit-ter Contract - vrsion 1.1

o
T T
ComComto 20 o Conransis
“Buyer Third means any supplier to the Buyer (n\her than the Supplier), which is. “Comparable the supply of Deliverables to ann\her Buye( of the Supplier that are.
Party" notified to the Supplier from time to Supply” the same or similar to the Deliver
9 5 Pt i vy oot v 5 “Comptance Suppirun [
oy it o, o Gomgmars orear .
g, e e, e PRt o
Br G o Byer Euising 1 o e R “Confdenil | meansanyforaton,however 15 conveyed at s
. Inomaton® | husnos s deopmirts, s socts. KnowHow
0 ) personnel and suppliers of the Buyer or the Supplier, including
(whefher or not it is marked "confidential’) or which ought e e e e e e
reasonably be considered confidential which comes (or has. PR, together with information derived from the above, and any
et win s Contaes s it mare o “contdont
formatn tarve rom any o e bove
“Confictof | aconfictbetueen ne il or porsona s o e Supoler
“Conta = by st nane o e lowing s ctegortes e ontl merest e Sy Sl v ar o 0 .yt rr
Goverment Canvact e resonate cprion o e Sy
oo i, 2 pubtene and amende o e s by h Offce
forNaions Snes “Contace oo
e amarmont in e st ot 2 TS 101 £ s o
) Nor-Oeparmens Pubc Bocy o Assembly Sponsored “Contaet tn e ot n i
Public Body (advisory, executive, or ribunal); Period" @ StartDate; or
(©) Non-Minsterial Department; or () the Effective Date
@ Executive Agency: (c) until the End Date;
“Change inLaw" | anychange n Low tich mpactsan e suply of he ~comwant v | e e of e e aspectod ol Crarges i poie
foree s e S, o Conta wher h abiatans et 1 S
“ContactYear- et e
Grange or chango ofcontl i h g ofSeton 450 d
Shange achange o conl v S e o e mwersry et
“Gharges” | e prces (excsie o anyappiatl VAT), pyadie o e contot ontl i iter of o spsesdeled i stons 50.and 1124
‘Supplier by the Buyer under the Contract, as set out n the Award accordingly
PO o e 2 g bty S 1 :
Cotons e Coneat et amy Decucion “Contater < thomoanig g o1 he UK GDPR o 0 EU GOPR 25
s e con g
‘eniited o indemnification under this Contract; “Core Terms" Ihe Buyers terms and conditions which EDDIy to an mer\se one
“Commercially the Confidential Information listed in the Award Form (if any) the Contract set outn the document called
Sensiive e oy st ion i e e
omaton” | Sl e o s o 1 Spper s e e ey S
e Sty e e e © asenat
g (o the costttr Sl e Koy Sbcontictr o
Sipoer S mtodn
-

S T etinkions)
Grown Copytgn 2022

base salary paid (o the Supplier Staff.
employer's National Insurance contribations;
pension contributions;
car alowances;
any other contractual employment benefis;
staff training;
work place accommodation;

IT equipment and tools reasonably
necessary to provide the Dellverables (but not
including ftems included within imb (b) below): and

() reasonable recnutment costs, as agreed wih the
Buyer;

)
ted as capital cosls according 1o generally accepted
sccountng prcples il e U i shl e e
cost o be charged in respect of Supplier Asse!
Suaplor ot Buyar o o i oxion itk ane i nany
‘Supplier Asset is not held by the Supplier) any cost actually
incurred by the Supplier in respect of those Supplier Assels;

(€ speatancosts i re ot e it 0 ()
above, to the and
properly mnmeﬂ oy Spler o proveion of e
Doliverables;

(@) Reimbursable Expenses 1o the extent these have been
spocified as allowablo in the Award Form and are incurred in
delivering any Deliverables;

but excluding

(¢) Overhead;

(0 financing or similar costs;

(@

the Contract Period whether in relation to Supplier Assels or
othervise;

) taxation;

() fines and penalies;

) amourts payable under Schedule 12 Benchmaring) whers
uch Schedule s used: a

9 non-cash tems «nmuamn aepremaum-, amortisation,
impairments and movements In provisions);

“Crown Body"

the govemment of the Unted Kingdom (cluding te Nortern
. the Scottish

M tor Contract - version 1.1
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Government and the National Assembly for Wales), including

bodies, persons, commissions or agencies from time o time
carrying out functions on s behaif;

“Data Protect
Legislation”

“Crown IPR" means any IPR which is owned by or icensed to the Crown, and
which are or have been developed independently o the Conlract
(whether pior o the Start Date or otherwise):

“CRTPA" the Contract Rights of Third Parties Act 1989;

R impact of the envisaged

Impact Processing on the protection of Personal Dala;

Assessment”

)ihe UK GOPR. () the DPA 201 he axen hat L lles o

B crsaing of posonal e oo ey e ) h0
Sent v  appos i £0 GoPR:

“Data Protectio
Liability Cap™

tion | has the meaning given 1o tn the Award Form;

“Data Protection | has the meaning given 1o it n the UK GDPR or the EU GDPR as
Officer” 3

the context requires;

“Data Subject” | has the meaning given 1o it in the UK GDPR o the EU GDPR as
the context requires;

“Data Subject a . or on behalf of, a o
with Jation t
access their Personal Data;

“Deductions™ al ppicable)
Buyer is paid or is payable 1o the Buyer under the Contract,

“Default” anybrsach of e oblgatonsof the Suppler (ncud
abandonr preschol s lomms) o1 any other
e (g ot Soaoy 2 oo naghgonc o
statement of the Suppler, of s Subcontractors or any Supplier
bk mater ofhe Conlractand 1 respect of ih e Sl
is iable to the

“Delay the amounis (i any) payable by the Supplier o the Buyer in

Payments™ repectof s dely i espac o 3 Mieios 5 pacid i the
Implomentation Plar

“Deliverables™

including the Documentation;

Wi-ter Conract - vrsion 1.1
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“Delivery”

“Dependent

Undertaking™

the terms of the Coniract as confirmed and accepled by the Buyer
by the sither (a) confirmation in writing o the Supplier;or (b) where:

Buyer of a Satisfaction Certficate. “Deliver” and “Delivered” shall
be conslrued accordingly:

means any Parent Undertaking which provides any o s
Associates,

indirectly, with any financial, trading, managerial or other

assistance of whatever nature, without which the Supplier would

5o unable o contina the day o day conduct and operalon o s

into this Contract, including for the avoidance of doub the
provision of the Services in accordance with the terms of this
Contract,

Disaster”

the occurrence of one or mare events which, aither separataly or

cumulatively, mean that the Deliverables, o @ material par thereof
il b unavalale (orcoud reasonably b enfipeted s be
unavailable) for the period specified in the Award Form (for the
rotosof s dtoion s “Dreasir Barod

Disclosing
Party”

ihe Party diectly or indirecty providing Confidential Information to.
the other Party in accordance with Clause 19 (What you must keop
confidentil);

“Dispute"” any claim, dispute or diference (whether conlraciul or non-
in

‘connection with the negoliation, existence, legal valdiy,
enforceabilty or termination of the Coniract, whether the alleged
Kbty sholarssurder Enlin o o urdr el f some
action may successfuly be broughl in the English cours;

“Dispute

Resolution disputes);

Procedure”

“Documentation”

escriptions of the Servicos and Service Levels, tochnic
specificalions, user manuals, training manuals, operalmg manuat,

ectonic fom) i reqied 0 be suppled yihe
Supplier o the Buyer under the Contract a
(#) would reasonably be required by a competent tird party.
apatlo fGood sty Practco conacedty e Syer o
velop, configure, buid, deploy, run, maintain, upgrade and
oot 18 nchidoal yetems hat provde the Delheraies

M tor Contract - version
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©

is required by the Supplier n order (o provide the

Deliverables: andior

(©) has been or shall be generated forthe purpose o providing
the Deliverables;

DOTAS"

the Disclosure of Tax Avoidance Schemes ruies which require a
promoter of tax schemes 1o toll HMRC of any specifid nofable.

o those arrangements or proposals wihin set time imits as

contained in Part 7 o the Finance Act 2004 and in secondary

legislation made under vires contained in Part 7 of the Finance Act
04 and as extended to National Insurance Conributions;

“DPA2018"

The Data Protection Act 2018

Information”

by or on behalfof the
Buyer prior 0 the Start Date;

» | the date. Party

“El

the Environmental Information Regulations 2004;

“Employment
Regulations™

the Transfer of Underiakings (Protection of Employment)
Rogulations 2006 (S1 2006/246) as amended or roplaced;

“End Date”

the earler of
(6) 1o Expiy Dat 2 oxtonded by the Buyerunder luse 142

(0 e Canacs taminatd befco e cat spctied i )
 date of termination of the Conract;

“End User"

means apar hat s acossing e Delverables provided pursuant
o is Contrct (g he Bujer whre s aceseng s

or use the Delierabies by he Buyer):

Policy"

reduce wastoand Fass oo v v foxons Geloig
tances and minimise the release of greenhouse gases,
o
valth and the environmen, including any written environmental
Doy afthe Boyr

“Equality and

the UK Government body named as such as may be renamed or

Commission"

Wit-ter Contrac - vrsion 1.1
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Schaduie 1 Detintons) ' “Sehedule 1 ointlons)
Cow Conon 2025 S Copa 308
Escalation mesns s meeing botwee h Suppler Auhrsd Raprosataiv @ amy FDE Groupenty commis  materil beach of ovenart
Meeting" and the Buyer Authorised Representative to ddvess issues that o
rave rsen during i Recificaton Pl P (@) aKey Subcoriractornofies he Buyer that e Supper has
ot iy materal sume propery e under @ Speciied
TEgtmateg veor | o i s oyt b sy s inuice and ot subjet 102 gonine dispe:
1 Char Contract Year specified in the Awar (1) any FDE Group entity extends the fiing period for fiing its
“Estim means or f calutating each Party's anal abil 2ccounts wih te Regiatarof Companies so tht e fing
Tesmated e | oo for % puposes of cakauatng each Pary' annua abdty period nds more than 8 month afer s accauning
(@) nth st Conract ear,the Estimated Year 1 Charges; o Buyer (scing reasonaby) consides o be aceaute
©) i any subseaent Conract Years,the Charges paid or (0 anyFDE G rty s e e 5 ol ccouns
payable i the preious Conlract Year or ot il et sl o e Sr
@) ate theend of the Contac, the Charges pad o payabe n Vi e Buye acing reasanay conars 1250
the last Contract Year during the Contract Period; adequate;
s (8 he drectrs anciorexteral audtors o any FOE Group iy
= European Union conclude thal a materal unceriiny exisi  elaton o hat
"EUGDPR" | Regulaton (EU) 2016079 of e Eucpean Parlamont and of e FOE Group ety gorgconcem e ol epor
a2 Aot 200 et prlcton f i prsons i noud e o ey
1o the processing of personal data and ‘and trading prospects in the reports from directors o external
movement of Such cata (Seneral ata Procton Reguiaion) as .
has effect in EU law; y
@ anyof e elowing:
Extng PR | any a0 1 1R it e s by ensa o iterPary v 1 amy FOE Group oy makes a public
e eveopas micpendanty o e Comeac O any FOE Goupaniy makes apunle
(uneorpror o he St Dt ot cnere o ot P oy o
“Exit P has the mearing givent i Paragraph 4.1 of Sheci 30 Ext mmym g o v s
e Imtea o rof warming o
: Sty 10 rade 2 8 gong concen:
“Expiy Date” | e dat of e end ofthe Contracta sate i the Award Form: ) commarcmentoan Woatonsgastany
FOE Group oty win espect o 1
Extension s o or s beyond e il Py be Indotadhess Gttt o ot obgtons
Poriod” erienaed, peciies m the Award et enice conactwih 4 lota conact
Vaue este ran
FDE Group” | e Supperand any Addtiona FDE Group Mermber oy D e
Financial The occurrence of one or more the following events: financial indebtedne:
Distress Event” | .\t crairating of any FDE Group sty drops bolow the (. ﬁnanma\ mdeh\eﬂness of any FDE Group
appicatle Crodt Ratng Thvesnoldofn rlevant Raing 9 dus a5 8 resl of amevem of
Rgency i
(5)any FDE Group entiy issues a profits warning o a stock (4) the cancellation or suspension of any financial
exchange or makes any other public announcement, in each Zv:lel?wdnen in respect of any FDE Group.
prospecis. (n et atrtan O Group oty
(c) there being a public investigation into improf emnanual qualified opinion on, or including
e e e o o emphasia of matior . s opion on th
accounting and reporing, suspected Sty sccounts o rat FOE Grovs enty.
[ — [ —
B
“Sevedie 1 Deinitons) e “Sehedute | ointions)
Com Conon 2025 Crom Copyan 2028
cach case which e Buyer reasonatly et
beleves (or i be iesrety & it egiaion;
beleve) couldarecty mpacton he contiued
provisionof he Dshuerable:mawmancs “Force ajeura | any event, rcumsance, matororcauso affecing
Vi the Contrac. o Even eromance by hrin Bur o h Spplr i obigatons
() any one of the Financial Indicators set out in Part C of Annex arising
(0 g, e, omsins,napoenings o nonagpengs
faing 10 mest th requred Financal Target Theshod ey ihe rensonablecontroof e Afecie Pary which
preventor mateialy ue\ay ine Ao Py o perming
2 roport provided by e Supple o the Buer ra T Goigatons uncer a
@) 10 the extent pormited by Law, providos a e and f (©) riot,civl commation,war or srmed cofic, actsof e,
refocion ofthe Gosts and Suppler roft Marg orecas by hucear, boogca o hemcal warare:
%o Suppler: (@ acs of a Crown Bocy, ol govermment rregustry bocies:
)t ot pomite by Low g s o e oo o oo
reflection of the costs and e» ses to be incurred by Key (@ fire, faod  disaste
ubcontractors (as. reuueslm hy the Buyer); (e) an industrial dispute affecting a third party for which a
@) isin the same sofvare package (Microsot Excel o Micosof sl i pary i ot rsasonably avatatle but
Word), layout and format as the blank templates wt ma\ have
been issued by the Buyer to the Supplier on or bef (i) anyindustrial dispute relating to the Supplier, the
‘Start Date for the purposes of this Contract; and Suppler ial (ncuding any subsets of ) or any
@ 1 corbdy e uppters ChistFnanc Offcer o Dirctor thr el nh Supler o e Sucontcirs
of Finance; oPly chain:
(i) any event, occurrence, circumstance, matter or cause.
“Financial means: s s o i . et or e
TISNPAISNcY | () i Buyor havig aclear analysis f th Costs, Ovarhead s lakereasonaieprecauions agains by th Pary
lectives’ recoveries (where relevant), time spent by Supplier Staff in
oo @) any faiureofdelay cause by alack offunds,
it.can understand any payment sought by the Supplier; and which is not attributable to any wilful act, neglect or failure to
©) the Partes being aiefo understand Cost orecasts nd {ake roasonabla proveniav acion by hat Far:
S g e “Force ajeure | a witen note served by the Afected Paty on the ter Pary
Natice" taing et e Afected Parybelsves ial here . Force
(6t Partes b s o derstan e st ingac laing bat e v
of any Varatons it afet angaing Costs and J
how these could be mitigated and/or reflected in "'e C"G'QOS‘ "General Anti- (a) the legislation in Part 5 of the Finance Act 2013 and; and
(@) the Parties being able to review, address issues with and Abuse Rube™ (v)  any future legislation introduced into parfiament to counteract
redorecast progress i reaton o e provision of he o acvantages aning from abusive anangements > v
Natonal Insurance contrutons
(91 e Pt chlarging cec o s or fcincy
and improvements L
) enabing the Buyevlodemonstmlethat itis achieving value inLaw P AT A AR S e
axp
- “Goods" 0ds made avlabe by e Supler s spciled n Scrclo 2
o tne et of ormaton At 2000 any aortite B o bt i
cenca snorcode of pracic ed by v fomaton'
[ro—— [P —
B
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“Good Industry
Practice”

tandards raclces, methods and procaduresconloring 0 the
and the exercise of the degree of skil and care, di

octod foma sdled and exparienced perso o body ongaged
i he relovant Incusiy o business sacir

“Government

the government of the United Kingdom (including the Northern
Ireland Assamby and Executvs Commis,the Scots
iment and the National Assembly for Wales). including

bodies, persons, commissions or agencios from time {o time
carrying out functions on s behalf;

“Government
Data”

hedat. tex, drawinge, dsgrams.images o sounds (ogeter

i any daabese madeupof any of e which re enboded

i any foctoni agheto, optica o {angible med, ncludg

2y of e Buyor's Contdental nformaton,

(#) are supplied to the Supplier by or on behalf of the Buyer; or

(8)  the Supplier is required to generate, process, store or
transmit pursuant to the Contract,

“Government
Procurement
Card"

o Govemmants prford methodof purchasing and paymont o
low value goods or serv

s/ gov. uk/gmemmenvpub\malmns/wvsmmenl—
procurement-card-2

"Guarantor”

the person (if any) who has entered into a guarantee in the form

“Hallfax Abuse

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

Principle”
HMRC" Her Majesly’s Revenue and Customs;

"ICT Policy” the Buyer's policy in respect of information and communications
technology, referred to n the Award Form, which is in force as at
ihe Siar alo (s copy ofwhih has bean supple o th Supper).
s updated rom time to time in accordance with the Variatio
Procedure;

“Impact 1 ssesement o e mpactof s Varatonrcuest by e yer

Assessment” ‘completed in good fait, incluing

) dotleofthe mpactof the vmvosed Variation on the
erable and the Supplrs abity o et s otner

frciistopiiiiiod

details of the cost of implementing the proposed Variation;

details of the ongoing costs required by the proposed

M tor Contract - version 1.1
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e e Creos (s Sopabe). o o e
resources andor expendiure either Party an

o aheraton o o wrking pracicos of other Py,

3 metal ks e Inlamentaton, ogober ut any
proposals for the testing of the Variatir

such atrer fomaton s he By may vsasonah\y request
in (or in respons to) the Variaton reques

“Implementation |  the plan for provision of the Deliverables set out in Schedule &
Plan”

otherwise as agreed befween the Supplier and the Buyer:

“Incorporated the contractual terms applicable o the Contract specified in the
Torms" wiard Form;
“Indemnifier" a Party from whom an indemnity is sought under this Contract;
“Independent
Controller a party which is Controller of the same Personal Data as the ofher
Personal Data:
“Indexation” amountor sum Award
Form;
“Information” s the meaning given under section 84 of the Freedom of
romaton A 2000,
“Information the UK's independent authoriy which deals with ensuring
i oy
forindividuals is met, whilst promoling openness by publc bodies;
“Initil Period” | the initialtorm of the Contract specified in the Award Form:
“Insolvency with respect to any person, means:
Event”

(@) that porson suspanc, orreatans (o suspend.paymentof
. or is unable to pay s debis as they fal dus or
it iy o oy e done o
() (being a company or an LLP) is deemed unable to pay
i bt withn he moaning fsecion 123 of e
Insolvency Act 1986, o
@ (oig aparrrsip) s doamod unatlo o gy s
S within the meaning of section 222 of the
nowency Aé 1008

©

that porson commences negotiations with one or more of s
creditors (using a voluntary arrangement, scheme of

Wi-ter Conract - vrsion 1.1
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s debs, or makes a proposal fo or enters into any
compromis or arangementwih one o more o s crdicrs
or takes any step to ratorium pursuant to

A and Sy A1 of i haaaney Ak 193 aher o (n
the case of a company, an LLP or a partnership) for the sole
purpose of a scheme for a solvent amalgamation of that
person with one or more ofher companies or the solvent
reconsiruction of that person:

another person becomes entited to appoint a receiver over
the assets of that person or a receiver is appointed over the.
assets of that

(@) a reitr orcncumbrancrof tht person ataches
a distress, execuli

takes
possession of, o hon o oiner such process
¥ iovodoronorced on o e saaine, ha whol o any
part of thal person's assels and such atiachmen or process
is not discharged within fourteen (14) days;

ceases, or
cease, carrying on allor a substantial partof s business:

where that person is a company, an LLP or a partnership:

() apetiion s presented (which is not dismissed within

companies or the solvent reconstruction of that
person;

@ anapplcaton s made o cout, ot anordr i mace,
ointment of an administrator, or it a notice of
anton s appo an sdminaalor % Gt

given or if an administrator is appointed, over that

) (being s company o an LLP) th hoder o  qulting
ing chare over th asses of et prs

eniled o appointorhas aproisaan
pricitibibra

) {being  partnership) the hoider of an agricutural
ing charge over the assels of that person has
becons anthed 0 3ppon o nas Spmed ah
agriculural recel

@ . or praceeding is
erson i oo 1o whih 15 soboc s

er; or

'
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Key Staff"

the persons who the Supplier shall appoint 1o fl key roles in
od 1of Sch

e
(Key Supplir Staff):

Koy Sub-
Contract”

‘each Sub-Contract with a Key Subcontractor;

“Key

any Subcontractor:

(@ which the
Deliverables in thei entirly; andlor
which, in the opinion of the Buyer performs (or would perform
1 sppoliad) ) ol n the proveion of o any prtof
e Delive

wih  Sub-Contractwith he Contract e wic a1 e
of appoiniment exceeds (or would exceer ted) 10%
ot capregns g oromat o oy e
Contract,
‘and the Suppiier shall st all such Key Subconiractors in section 29
of the Award Form;

“Know-How"

o dess concets,schames, rfcrmaton,rovidge leoiaues.
methodology. and anything else in the naure of know-how relat
tothe Dolveratles bt g Kaaw:how sieady i the her

s possession before the Sta

any o, subornteegilation it e mesingof
Secton 21(1) of e troretation Act 197, byedaw, 1ot it

reguiation, order, reguiatory policy, mandatory guidance or code of

practice, judgment of a relevant cort of law, or directive
st of ary pitry oy it wich e Stpie s

o 0 comp

Enforcement
Processing”

processing under Part 3 of the DPA 2018;

alosses, abies, damages, costs, expanses (nciuding legel

es), disbur osis of investigation, iigation, setllement,
Indgmant morosand ponlios haper g n conact o
{including negligence), breach of statutory duly. misrepresentation
or othenwise and "Loss" shall be interpreted accordingly:

“Marketing
Contact”

shallbe the person identified i the Award Form;

“Milestone™

an event or task described i the Implementation Plan;

M tor Contact - version |
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ffect equivalent or similar 1o any of the events mentioned
above;

“Installation
Works”

“Intellectual

Supplier the
ot Pood s ns e Goods  ccordance with e
Contract;

@)

‘copyright,rights related o or affording protection similar to
copyright d d rights in

or "IPR"

inventions, semi-conductor topography rights, trade marks,

ofher ights i trade or business names, goodwil, designs,
Know-How, trade secrets and other rights in Confidential
Informaion:

sppicatonsforregisraton,and the fght 0 apoly for
registration, for any ghs sted a1 (o) rat are capable
g roan i any oy o k.o

allother fghts having equivalent or similar effectin any
country or jursdiction;

©

“Invoicing
Adr

the address to which the Suppiier shall Invoice the Buyer as
specified n the Award Form;

“IP Completion
Day”

“IPR Claim"

“IR35"

has the meaning given to it in the European Union (Withdrawal
Agreement) Act 2020;

any claim of nfringement or alleged infringement (including the

defnce o sch nfigement or aleged nfengemen) o any PR,
rovide the Deliverables o othervise provided andior

lcensed by o Supple (1 {0 which he Suppior has providd

access) to the Buyer i the fulfiment of ts obligations under the.

ontract;
the off-payroll rules requiring individuals who work through their
National
as an employee which can be found oniine at

“Joint Controller
Agreement”

the agroement (f any) entered into between the Buyer and the
Supplier substantially n the form set out in Annex 2 of Schedule
0 (Processing Data):

where two o purposes and
means of Processing;

“Joi
Controllers™

where two or more Controllers ointly determine the purposes and
means of Processing:

Wi-ter Contrac - vrsion
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“New IPR Item”

K the
Plan by which
“Month" a and” »
“National by
Insurance™ Benefits Act 1982 and made in accordance with the Social
Security (Contrbutions) Regulations 2001 (S1 2001/1004);
“New IPR" (a) IPRin tems created by the Suppler (or by a third pary on

behall of the Supplier) specifically for the purposes of the
Contractand updales and mendments f tess tes
including database schema; an
(8) 1PRin or arising as a result of the Del‘urmanm of th
Supparschgatons undar thoContactand al udatesand
‘amendmens to the

ppliers Existing IPR.
be

and updated regulary

means a deliverable, document, product or other tem within which
New IPR subsists;

“Notifiable
Default”

(@) the Supplier commits a material Default; andior
() notused;

“Occasion of Tax

Compliance™

where:
(@) anytax eum of e Suppler submitedto 8 Releva Tax
after 1 October 2012 which is found on or
e Aot 2013t b ncrec 4 st o1
3 RolovantTox Authorty sucossulychllnging ho
Supplio undr tho Gonoral An-Abuso R
Sl A P o unde any ok esor
leisaton i any jurdicion that ave an oot
equivalent or simiar to the General Anti-Abuse Rule or
the Halifax Abuse Princile;
(i) o faiur o an avoidancescheme wich thoSupplr
was involved in, and which was, or should have
notfied 0.3 Relevant Tax Authorty under he DOTAS
or any equivalent or similar regime in any jurisdiction;
andlor
) anytaxretum of the Suppr subrmited 0. Reevant Tax
1 October 2012 which gives rise, on or
ST Ao 2015

Wit-ter Contract - vrsion 1.1
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fortax oaled cfnces i s ol speafhe StatDateor
to.a G penalty for fraud or evasion;

"Open Book
Data”

complete and accurate financial and non-financial information
the

pal

relating to:
(@

Service andlor Deliverable, including actual captal expendiure

actual costs of allDelverables;
(8) operating expenditure relating to the provision of the

Baerayis g an anayes showin

() the unit osts and quantity of Goods and any other
consumables and boughtin Deliverables;

(i) manpower resources broken down ino the number
and gradelrole of all Supplier Staf (free of any
contingency) together with a st of agreed rates
‘against each manpower grade;

) aistof osts undemiming those rtesfor sach

sower grade, being the agreed rate less the
Suppler Pro Margin and

(i) Reimbursable Exponsos, i allowed undor the Award

Form;

(@) Overheads;

(@) allintorest, expensos and any other third party financing costs
o 1 taton 0 e povon of e Delvorabis:

(6t SupplerPom achieved ver re Contac Pt and on
an annual b

0 confimationhat all methods ofCost apporionment and

than such methods applied generally by the Supplier;

sssaciated i th provilanof the Delverables, incuding the
‘amount of money atiributed to each risk andior coningency:
and

(%) the actual Costs profile for each Senvice Period;

"Open Licence"

i , with
and modily, by any person fo free, under a generally recognised

it nationalarchives gov.ukldoclopen-government

it Contract - version |
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“Progress.
Report”

areportproide b e Supper ndcatng th seps taken o
achieve Miestones o delivery

“Prohibited Acts"

“Protective
Measures™

(@) o directy or indirecty offer, promise or give any pers

working for o engage b e Buyer o anyoter bl bocy
a financial or other advantage
() induce that person to paﬂnvm improperly a relevant

function or activiy; or
(i) reward that person for improper porformance of a
relevant funcion or actty,

todrectyor ety request, s to eceneofacosptany
financial or other advantage as an inducement or a reward for
improper pertorancs m s olvantfunion o actviy
connection with the Cont

committing any offence:

0 underthe Brbery Ac 2010 (o anylgisation repeed
or revoked by such Act).

(8 undorogistaton or common aw concrming faucuent

(i) ueomuamq attempting o defraudorconsping o
raud the Buyer or ofher public body; o

any activity, practice or conduct which would constitute one of

the offences listed under (¢) above if such activiy, practice or

conduct had been carried out in the UK

of
(@) the nature of the data to be protected

) harm that might result from Data Loss Event;

(e) state of technological development

) the cost of implementing any measures
icuingpeeudonymiingand enciping Person Dt onsrng

serwces‘ g e valasy o an s o Personel e
i be restored in a timely manner ater an incident, and regularly

‘adopted by i

“Public Sector
Body ™

“Recall"

means a formaly established organisation that is (at east in part)
publicly funded 1o deliver a publc or governmen service:

arequest by he Suppler o reun Goods o the Suppler ot
manufacturer after the discovery of safety issues or defecs

i tor Contract - version |
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“Open Licence

means items created pursuant o the Contract which the Buyer
may wish to publish as Open Licence which are supplied in a

Publication

Material forma suitable for publication under Open Licence:

“Overhead" those amount wich e e o ecour a proporon of e
Supplier's or the Key Subcontractor' (as the ct res)
Incackcoporae Gt (ncadng ronein, kg,
advertising, research and development and nsurance costs and

y

Suppler Stff and accordingly included it i @) o e
definition of "Costs';

“Parent section 1162 of

Undertaking” 2006;

“Parliament” takes its natural meaning as interpreted by Law;

“Party” the Buyer or the Suppler and “Parties" shall mean both of them

where the context permits;

“Personal Data"

has the meaning given o tin the UK GDPR or the EU GDPR as
the context requires;

“Personal Data

1 th meaning hen o Rinthe UK GDPR o th EU GOPR 55
the context require

“Prescribed
Person”

3egal adviser an P o an appropriate body which  whistle-
s detalled in

il proscived peope and modies. 34 November 2016, avatle

online at: hitps /i gov.uklgovernment/publications blowing-the-

of-preseribed-people-and-bodies:

“Processing”

s he rearing v o nthe UK GOPR orthe EU GDPR an
the context require

“Processor”

has the meaning given o t i the UK GDPR or the EU GDPR as
the context requres;

Personnel”

rogress.
Meeting”

all directors, offcers, employees, agents, consulants and
suppliers of the Processor and/or of any Subprocessor engaged in
'e performance of its obligations under the Conlract;

a meeting between the Buyer Authorised Representaiive and the
Supplier Authorised Representative;

Wi-ter Conract - vrsion 1.1
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hinder performance;

Confidental Information;

the Supplier' plan (or revised plan) to rectiy it breach using the

(a) fulldetails of the Notifiable Default that has occurred,
including a root cause analysis:

the actual or annapaled effect of the Notifable Default; and

Steplie proposes toako o rectly the
Neitage De!aull m apicatle and o provertsch ot
Defautt ro g tmoscaes for e saps
2 for o eciteaon o1 e NotaeisDerat (wners
‘applicable);

“Rectification
o

“Regulations"

the process sel outin Clause 11;

(Scotland) Regulations 2015 (as the context requires);

Expenses™

mple.
hotel and food) expenses, properly and necessarlly incurred in the.
performance of the Services, calculated a the rates and in

time, but not including
(a) ravel expenses incurred as a result of Supplier Staff
raveling o and rom herusul plce ofwork or 0.1 rom
he promises at whic rvices are principally to be.
parormed, uiess he Buyer ohanvise agese i aavance n
writing; and
subsistence expenses incurred by Supplier Staff whilst
performing the Services at their usual place of work, o to and

performed;

“Relevant

all applicable Law relating o bribery, corruption and fraud,
Briber

including the.
Socretary of State pursuant to section 9 of the Bribery Act 2010;

“Relevant Tax
Authority”

HMRC, or, if applicable, the tax authority n the jurisdiction in which
the Supplier is established;

“Reminder
Notice’

a notice sent in accordance with Clause 14.6.1 given by the
Supplier o the Buyer providing notfication that payment has not
beon received on time;

Wi-ter Conract - vrsion 1.1
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Replacement | any doveralesuhich o ubstantaly simr (o any f o
Deliverables™ Delterables and whih he Buyerrecaves i substuton for any
ofthe Dolverabls, whther hose goods are povided by i
Buyer intermally andlor by any third party;
"Replacement | any third party provider of Replacement Daliverables appainted by
Supplier” or at the directon of the Buyer from time 10 tme or where the.

Buyer s providing Replacement Delverables for s own account,
shallalso include the Buyer

"Request For

area or
Contract for the provision of the Daliverables or an apparent

Information”
roquest for such information undor the FOIA or the EIR;
Required
Action” control during the Step-In Process;
red the insurances required by Schedule 22 (Insurance
Insurances™ Requirements):

form of in
mex 2ofPart 8o Schedl § (mplmenatn larand
ing) or as agreed by the Parties where Schedule 8 5 not used
\n (h-s  Contach) graniad by the Buyer hen the Suppler hes
a Milestone o a Test,

“Security Policy”

"Schedules” any atachment to the Contract which contains important
information specifc o each aspect of buying and seling;

‘Socurity the Supplier's security management plan prepared pursuant to

Management ‘Schedule 16 (Securiy) (i applicable):

Plan”

the Buyers secury polcy refered i nthe Awrd Form, i force
as at the Start D of which has been supplied to the
Shplon 2 upisied om e 1o e 2 noTen 16

pplier

‘Serious Fraud
Office™

the UK Government body named as such as may be renamed or
replaced by an equivalent body from time o time:

anyse

e the Contadt(aich,whero Stheds 10 (Sonice Lovele) s
Usea i nis Conirac, are speciied inhe Amnex 0 Pari A ofsuch
Schedule);

‘Service Period"

has the meaning given (o tn the Award Form;

‘Schdule 1 (Detntions)
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“Services"

y the Supplier
(Specitcation) andin emon'o s Comyees s spectin e

ony promises (rduing he Suyer ramises o Supiors
promises or hird party premises) fom, o o

(@) the Delverables are (or are to be) provided; or

(5)  the Supplier manages, organises or otherwiss directs the
rovsonor the use of the Deliverables;

©

any Supplier Equipment or any part
o tne Supper Systm s ocaen whore ICT Somvces o
being provided)

“SME" an enterprise faling within the category of micro, small and
medium sized enterprises defined by the Commission
micro, small and medium enterprises;

“Social Value” | the additonal social benefit that can be achieved n the delivery of

‘Schedule 10 (Service Levels) (where used) or i) Part C of
‘Schedule 26 (Sustainabilty) (where Schedule 10 (Service Levels)
is not used)

“Social Value
KPIs™

the Social Value priories set out in Schedule 2 (Specification) and

10 (Service L [
of Schedule 26 (Sustainabilty) (where Schedule 10 (Service
Levels)is not used

“Social Value
Roport”

eq P
o Paragraph 1 of Part G of Schedule 26 (Sustainabilty) where
Schedule 10 (Service Levels) i not used

“Special Terms"

any addiional terms and conditions set out n the Award Form
incorporated into the Contract;

“Special IPR
Torms

“Specific Change
Law"

Award Form incorporated into the Contract:

a Change in Law that relates specifically o the business of the.

effect o that Specific Change in Law on the Deliverables is not
reasonably foreseeable at the Start Date;

as may, in
relaion (o the Contract, be supplemented by the Award Form;

[—— Vit Gonat - vsion 11
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Standards® | any E e | means
amo e povison o e Deiverables and pecomn al s
(a) slandaws published by BS| British Standards, the National resume
B i o et S i oo Gk s b oo f
Omamsaﬂnn for Standardisation or other rep. tep-in Process;
caunalon boces (and mewrsucceswrbcmes)ma\a e P T — o of st and roewng doa
and xperenced oprtrn h same e of dssy the part of toring and refrieving data;
M‘ ‘ » sector as Vv: Supplier wou\d vsasonab\y and “Sub-Contract” any contract or agreement (or proposed contract or agreement),
o "!” 'y be expected to other than the Contract, pursuant to which a third party:
0 oo g v et e 2 o roses the Dt ot
(Specification); (@) provi :sﬁ :: ‘De iverables (or any part of ’ms':)‘ .
(5) provides facities o sevices necessar or e provision o
(6)  standards detailed by the Buyer n the Award Form or agreed b h "
e o e Dl oty amdr
(@i rsponsie for e maragemen, diecton o oriol f the
@  rolovant Goverment codes o pracio and uidarca sponsi
applicable from time to time; provision of the Deliverables (or any part of them):
SariDate® |t o et on th At Frn Subcomactor | gy person lerhn e Sugper o s 2 ary 02 St
“Stepin 1o processset out n Clause 13, o oo e
Process” 7o Supple éated t he Contact
SepnTigger | nears “supsary oo 120t
vent (@ notused; Undertaking” 2006;
©) the Suppiercommiting a matra Defat which s “Suppler” " genttod
tha Supoker Suppler ine person,fim or company identfied nthe Award Form:
© where a ight of temination i expressly reserved i s o assets and rgnts used by e Supper o rovce he
Contract; Deliverable
(@) an Insolvency Event occurring in respect 07 Ihe SUPPHS#OV Buyer Asset
any Guaranior requied under the Averd “Suppler e eesonatssporiesy e St et 1 e v
9 Doty Supplrtrt s vy poventng o Authorised Formor e doined na Gonvact
ety deing e osonhe D oreny Represenative”
“Suppler ine Suppliers ardvare, computer an tfecoms dvices,
0 te Bwerms‘dewuﬂmc‘mumsﬂms consiute an Equpment” | caupmen,pant. matoriats and such et foms supplied and used
" espe o Supper ot being i reach o by o Suppior (b not hied, Iease orloaned rom 1o Buyer) n
OD ‘g"m"s under this agreem the performance of its obligations under this Contract;
©) tho Buyor bing ahise b a rogulairy oy that tho
Crrcon by o By of 4 T el s 131 Suopter any and all PR that are owned by r ensed 1 e Suppler and
necessa PR | Which areof have been developetndepencdenty o e Contact
i ether prior o he Start Date or otheruss)
{h) the existence of a serious risk o the health or safety of (whether prior to the. i or oharwtee)
or "Supplier ‘means a licence to be offered by the Supplier to the Supplier
Deliverables; and/or Existing IPR Existing IPR as set out in Para 1.3 of Schedule 36;
© 2 need b the Buyer to take acton todischarge a stttory Ciance
e
[o—— [P—
o M
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“Supplier Group” | means the Supplier, its Dependent Parent Undertakings and all “Tender the tender submitted by the Supplier to the Buyer and annexed to
d f Parent Response” or referred to in Schedule 4 (Tender);
Underakngs:
“Torminat e vl 0 be gt b e Suppler ot o
“Supplior Non- | whoo o Supple has faed 1 Aseistanc 1 and i asstance requred by e Buyer pursant 1o e
Performance’ (a) Achieve a Milestone by its Milestone Date; 'w"”"a'w“ Assistance Notics:
) provde e Gaassaiar Senvcs n scorance it e Tormination |t o e ghenta P 1 Sehce 20 G
Service Levels ; Assistance Management);
© cammymnanmgmn under the Contract; otice’
- “Termination | writen ot o termintion gven by one Pary o the ther,
Suppllo ot | ot afccs bt e 0 Crrgs
inreltion t 2 pered the diferoncebewer (ol Charges Notice maiying v Paryrocehang he nice of e menion o he Pary
ﬁ(;s'l:‘sc;:r;m;ash Toworms) n respect of ine Conrac for g e notc oot e ot
~Suppter Proti | invelaton oo pornd o a Wiestone (o o contotveauen) Tesiesue® | any o nacontrty o hoDlrais Dl
ol P | it e Wit ot ) e e e
n “Test Plan" aplan:
Telaton 1 he rlevant Miesions and expréssed 5. parcaage:
(@) forthe Testing of the Defverabes; and
“Suppler Saff” | ol drectrs offcrs, employees, agent,consulans and o P,
 Supplier andlor of any Subcontractor engaged in seting out oher age
e perormance of he Suppler abugators under e Conract :
Tosts and
Suppliers (@) any information, however itis conveyed, that elates to the Testin outin the Test Plan or elsewhor n the Gontract and Tested:
Gondontal Sukines, afars, Govelopments 1P o 0 Suppler outinine Test Pl o et
Intormation (icloan he Supptr Exting R rads secras Know-
andiorpersonnel of e Suppler: E e sy s
© bo used y ne Suppir 0 he ptbose of proving
uhinror ot s contdtar o i o Dalvaraties
Tetortyo b ot o b ot and i
Comes (6 nas come) 1 the Supples atenion o no the “Third Party PR | means 2 icence o the T Pary IPR as setout n Paragraph 1.6
Smiors possosyon n cormecion win e Comvact Licence o Senedule 35
Information derived from any of (a) and (b) above; “Transparency the Transparency Reports and the content of the Contract,
suppiors e porson denifed i he Awars For apparted b ho Sl fomatn | incng i Ghanea o s Contct 5 o e e,
Conttact 0 0vrses i operaton of tho Gonractan any atmai
Manager” person whom 1 Suppier mends 1 appoi o he 10, roviced 0 ny oo uich s syt fom discosrs
Bavor b e provsons of e FOIA.whh shallbe
etomined by e Byer and
“Supply Chain | the document at Annex 1 of Schedule 18 (Supply Ghan Vst ) Commercaly Sensiove nformatin
Information
Roport Tompiats™ po
- Reports
Supporting | suffcient formatin n wrlng o enabe the Buyer o reasonably B0 e Contct i e Sl 1 ecired o 1o
e Charges. n :
sums due from the Buyer under the Contract detailed in the Schedule 6 (Transparency Reports):
inormation ar properly payabl:
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UK GOPR"

Reguiaton EU) 2016675 of h European Petamontandof e
‘Councllof 27 Apri 2016 on the protecion of natural persons with

ossing mem

uch data (United Kingdor rotection
Recuimion). o 1 foms an o h 1w of Encand snd Waoe,
‘Scotland and Norther Ireland by virtue of section 3 of the.
European Union (Wilrawa) Act 2018, ogethr il the Deta
Protection, and Electronic Communications (Amendments
ci0) (EU Exi) Roquatons 2015,

“Variation"

means a variation to the Coniract;

“Variation Form™

the form set out in Schedule 21 (Variation Form);

“Variatio the procedure set out in Clause 28 (Changing the conlract):

Procedure”

VAT value added tax in accordance with the provisions of the Value
‘Added Tax Act 1994

"VeSE" 2 non-governmental organisation that s value-driven and which

cipally reinvests s surpluses 1o further social, environmental
& catural objectves

“Verification
Period"”

has the meaning given Lo it n the table in Annex 2 of Schedule 3
(Charges);

"Work Day"

7.5 Work Hours, whether or not such hours are worked

day;

“Work Hours"

the hours spent by the Supplier Staff properly working on the
provsion of the Deliverables including time spent traveling (other

s offces, or to and from the Stes)
but excluding lunch breaks;

"Worker"

any one of the Supplier Staff which the Buyer, in is reasonable.
opinion, considers s an individual to which Procurement Policy.
Note 08/15 (Tax Arrangements of Public Appointees)

te-0315-tax-arrangements-of-appointees) applies i respect of
ho Dolrabies and

"Working Day"

M tor Contract - version

any day other than a Saturday or Sunday or pubiic holiday in
England and Wales unloss specifid otherwiso by the Parlies in
the Award Form,
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Other requirements.

Security

auideines and where appicatie Departmenial Securty Standards which ncudo but are nol
Constrained ot olowing parsgraphs.

Where the Supplr Wil provide products or Sen
(OFFICIAL for 1 Buyer, th requrements of Cabinet

e information st
s Prscwomert bl Nam— .

updated document, are mandaled, namely ha ‘conracors spphing pIOGUCES or sorces 1o
HG snal have acieved and wil bo oxpecied 1o otin Cyber Essontals cotficaon a tho
appropriats evel or he uraton of e contract. Th cerficato scope shall be reevant o he
‘Sericessuppier 1, oron bahal o, e Buyer

mainai, independont coriication to ISOTEC. 27001 (formaton Securly Management

Systems Requements). The ISOIIEC 27001 cerfcaton must have 2 scope relevant 0 he
oron behaio, e Buyer.

appicabty must bo acceptabie, folowing rovaw, 1o the Buye, inclugng tho appicaton of

any
i sccordance wih s socurty Cassfcation (inth ovent where the Supplir has an oxising

Buyers Data being handied in the course of providing an ICT soluon or senice must be

with paragraph this Security Secion.

o ith SO 2052 kg, bt ot i o, any conto mechnsms (.. dox
). CCTV, alam system

The Suppler a
cT “Tisposcyshould

data and must b protected acordingly.

saloguards 0 proect Buyor' Data, ncluing bu nt i 1
« physical securty cotrols:
+ oo ncustry standard ol and processes

+ mavaro protectn;
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Systoms, notwork dovicos, appications, and sorics;

+user dantty and access conrols, incudng the use of mullfactor authentiation for
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eloctonic format a the applcaion, servie, and system level 1o meet the depariments,
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Schedule 3 (Charges)
1. How Charges are calculated

1.1 The Charge:

111 shall be calculated in accordance with the terms of this Schedule; and

1.1.2  are fixed prices and cannot be increased except as specifically permitted by this Schedule and in particular
shall not be subject to Indexation.

Any variation to the Charges payable under the Contract must be agreed between the Supplier and the Buyer and

implemented using the procedure set out in this Schedule.

[N}

2. The pricing mechanisms

2

The pricing mechanisms and prices set out in Annex 1 shall be used in calculation of Charges in the Contract. The
Charges will commence on the Service Start Date.
Monthly the Supplier will invoice the Buyer the relevant Service Fee element for that Month (set out in the row called
"Service Fee" of the Payment Schedule in Annex 1). In the event that the Service Start Date does not occur on 1
September 2022, payments of the Service Fee will be reduced pro rata in respect of the period between 1 September
2022 and the Service Start Date.

For each Academic Mentor recruited and deployed to schools by the Supplier in accordance with the Contract from
(and including) the 1501 Academic Mentor in an Academic Year to (and including) the 2500" Academic Mentor in
that Academic Year (ie up to a maximum of 1000 Academic Mentors per Academic Year), the Supplier will be entitled
to invoice the Buyer a variable one-off fee, for each of those Academic Mentors, at the Variable Unit Fee rate of £693.

For each Academic Mentor recruited and deployed to schools by the Supplier in accordance with the Contract from
(and including) the 2501 Academic Mentor in an Academic Year, the Supplier will be entitled to invoice the Buyer a
variable one-off fee, for each of those Academic Mentors, at the Payment by Results unit fee rate of £832 provided
that the maximum amount which the Supplier may charge in that respect in any Academic Year (regardiess of the
number of Academic Mentors recruited and deployed) will not exceed £750,000.

2.

~

2.

w

2

N
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25 In calculating the number of Academic Mentors recruited and deployed to schools for the purposes of this paragraph 2,
Academic Mentors recruited and trained in a prior Academic Year (including prior to the Start Date) but not deployed to
schools in that prior Academic Year will count as recruited and deployed in the Academic Year in which they are first

deployed to schools.

2.6 No Academic Mentor may count more than once under paragraphs 2.3 and/or 2.4, even if they are deployed more
than once to schools.

3. Are costs and expenses included in the Charges
3.1 Except as expressly set out in the Award Form, the Charges shall include all costs and expenses relating to the
provision of Deliverables. No further amounts shall be payable in respect of matters such as:
3.1.1  incidental expenses such as travel, subsistence and lodging, document or report reproduction, shipping,

desktop or office equipment costs, network or data costs or other charges; or

3.2 costs incurred prior to the commencement of the Contract.
4. Events that allow the Supplier to change the Charges
4.1 The Charges can also be varied (and Annex 1 will be updated accordingly) due to:
411 a Specific Change in Law in accordance with Clauses 28.7 and 28.8; and
412 arequestfrom the Supplier, which it can make at any time, to decrease the Charges.

fer Contract — version 1.1
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Department
for Education

LOT 3 itt_1300
TECHNICAL QUESTION 7
RESPONSE TEMPLATE

National Tutoring Programme
— Delivery partner(s) for AY
2022/23 & 2023/24

Recruiting and deploying Academic Mentors
Technical Question 7: Mobilisation

mber 20:

ting: 10%
Please set out your plan to commence delvery from 1st S

Your response should cover the following crieria and include evidence and
ationale to support your response:

A detalled moblsation plan
‘A clear description of the specific actions you wil take o ensure you can
launch as plannet

A depiction of what your delivery will look ke on day one

The way in which you wil manage risks and issues, including
countermeasures and contingencies

Please use the Response Template to respond o this question. Once
complete please save your Response Template using the following naming
“Lot 2_TQ8 Response_[Your company name] (¢.g., ABC Ltd)"

Please upload your mabilsation plan to support your response to this question
using the following naming convention:

“Lot 2_TQ8 Mobilisation plan_ [Your company name] (e.g., ABC Ltd)"

Response word limit: 500

3
5
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Department
for Education

LOT 3 itt_1300
TECHNICAL QUESTION 1
RESPONSE TEMPLATE

National Tutoring Programme
— Delivery partner(s) for AY
2022/23 & 2023/24

Lot 3itt_1300 - Recruiting and deploying Academic Mentors
[ Technical Question 1: Recrultment - Achieving the desired numbers.
[Question weighting: 13%
provide your projecton for how Mmany Academic Mentors you expect to
recrult, the evidence for your projection and how you propose to achieve this
level of recrutment, in Ine with the requirements as set out n the Statement of
Requirements (Document 2)

Your response should include relevant supporting evidence and rationale and
cover, but not be imited to, the following creria

1. The number of AMs you plan to recruit and your underpinning rationale
forthis recrutment projection

Your strategy for marketing the role of Academic Mentor to suitable

canddates

Please use the Response Template to respond to this question. Once complete
please save your Response Template using the following naming convention

Lot 3_TQ1 Response_[Your company name] (e.g., ABC Ltd)"

Response word limit 500

4

rulting and deploying Academic Mentors

wrale how you wil assess applicants for the role of Academic
Mentor, as set out n the Statement of Requirements (Document 2)

Your response should include relevant supporting evidence and rationale and
cover, but not be mited to, the following crteria

1. The way in which you wil assess applicants for the role of Academic:
Mentor, including the skils, knowledge and experience that you will seek
enti
2. Your approach to ensuring that any mandatory crieria are met
3. How you wil ensure that candidates are suitable to work in schools may
inciuding but not limited to
References
Relevant experience
qualfications

Please use the Response Template to respond o this question. Once
complete please save your Response Template using the following naming

“Lot3_TQ2 Response_[Your company name] (¢.g., ABC Ltd)"

Response word limit 750

o

Department
for Education

LOT 3 itt_1300
TECHNICAL QUESTION 2
RESPONSE TEMPLATE

National Tutoring Programme
— Delivery partner(s) for AY
2022/23 & 2023/24

3
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LOT 3 itt_1300
TECHNICAL QUESTION 3
RESPONSE TEMPLATE

National Tutoring Programme
— Delivery partner(s) for AY
2022/23 & 2023/24

Lot 3 itt_1300 - Recruiting and deploying Academic Mentors.
‘Technical Question 3: Supporting Academic Mentors to complete
training

jou wil ensure that Acad

T W
appropriately rained, as set out in the Statement of Requirements (Document
2)

Your response should include relevant supporting evidence and rationale and
cover, but not be Imited to, the ollowing criteria

1. How you will Interact with the training provider

The way in which you wil identfy individual training needs {o all
recrulted candidates.
Your process for ensuring that al recruited candidates successfully
‘complete mandated pre-service training prior to deployment to schools

Please use the Response Template to respond to this question. Once
your Response the

convention
“Lot3_TQ3 Response_[Your company name] (¢.g., ABC Ltd)"

Response word limit: 250

Department
for Education

LOT 3 itt
TECHNICAL QUESTION 4
RESPONSE TEMPLATE

National Tutoring Programme
— Delivery partner(s) for AY
2022/23 & 2023/24

[Tech

Lot 3itt_1300 - Recruiting and deploying Academic Mentors
Engagement with candidates.
[Questionweightingis% |

Please provide information on how you wil engage with candidates thioughout
the process, up to and including deployment n schools, as set out n the.
Statement of Requirements (Document 2)

Your response should include relevant supporting evidence and rationale and
tbe limited 10, the following criteria

Your process for communicating with candidates throughou the
appiication process

port you wil provide to candidates prior o their deployment in

schools

How you will manage and conclude any issues or complaints from

Please use the Response Template to respond to this question. Once
complete please save your Response Template using the following naming
convention

“Lot 3_TQ4 Response_[Your company name] (¢.g., ABC Ltd)"

Response word limit: 250




B .
Technical Question 5. Depioyment - Engagement
Department
for Education

‘with Schools.

Please demonsirate Now you wil Manage fequests from schools that wish o

employ an Academic Mentor, as set out n the Statement of Requirements.
(Document 2)

Your response should include relevant supporting evidence and rationale and
cover, but ot be imited to, the following crter

The process through which schools il apply to have an Academic
Mentor deployed 1o them

1
2
3
LOT 3itt_1300
TECHNICAL QUESTION §

How you will manage requests
How you will communicate with schools
How you will manage and conclude issues and complaints from
schools
RESPONSE TEMPLATE

Please use the Response Template to respond to this question. Once
complete please save your Response Template using the following naming
conventor

“Lot3_TQS Response._ [Your company name] (6.9, ABC Li"
National Tutoring Programme

Response word it 750
- Delivery partner(s) for AY
2022/23 & 2023/24

Department
for Education

LOT 3 itt_1300
TECHNICAL QUESTION 6
RESPONSE TEMPLATE

National Tutoring Programme
— Delivery partner(s) for AY
2022/23 & 2023/24




oruing and depioying Acsdemi Wentors
Dej

;13%

 you will deploy Academic Mentors in schoals,
Incuing your poroach t porliny parlculr schoot o reas, s et out
n the Statement of Requirements (Document 2)

Please demons!

Your response should include relevant supporting evidence and rationale
and cover, but not be limited to, the following crteia

1. Your process for deploying Academic Mentors to schools

2. How you will ensure that Academic Mentors that have successfully
passed your assessment process wil be deployed quickly and
efficiently

How you propose to manage prioitisation of deployment to particular
schools or areas.

Please use the Response Template to respond to this question. Once
your Response the

convention

“Lot 3_TQ8 Response_[Your company name] (¢.g., ABC Ltd)"

Response word limit 750

9 e :

Lot 3 - Socil Value Question 1 Theme 5 Welbeing
olcy Ouicome: Inrovehealth nd welli
Guestion we %
Department Plase Gescin he commiment yourorgasaton il Take o arsure Tal
i ‘opportunities under the contract deliver \he Policy Outcome and Award Criteria.
for Educatlon Your rzsponsasmmn include the follow
Yot it tatoment. 12009 Now you il achieve s and o your
Cormiment meets the Avard Crer, and
* imedtrdpnand pecess Pk howyou v mlnent ot
Ahen so. how you il
Fepor on your CommAerIn Impat of You Proposal. Y04 Shoud
Incuds ik ot o e

o acion pian
use of m
LOT 31,1300 ::o\s“puvyoczsses used to gather data
SOCIAL VALUE QUESTION 1 fo pgmfx and improvement
RESPONSE TEMPLATE ransparency

Model Award Criteria (MAC?.1) Support health and wellbeing in the workforce:

Activties that demonsirate and describe the ter

er's existing or planned:
Understanding of issues relating to health and wellbeing, including

National Tutoring Programme . Fm:ys:“e?;l?i:;s‘s"b\e{}’;‘:‘:u‘lv‘ntecniggf‘\g;e:s:%%gg:néﬂew:"nrasmcesw
— Delivery partner(s) for AY sabity o heain condion.
2022/23 & 2023/24 * Conrac workors

rectuitng, managing and developing people with a
Actions to invest in the physical and mental health and wellbeing of the
conkactwosrce, skl exenple
nting the 6 standards in the Mental Health at
Comimiment and, where appropriae, 1he mental healh enhanced
standards for companies with more than 500 employees i
‘Thriving at Work with respect to the contract workforce, not just
following the recommendations.
Publc eportng b e tnderer an s suppycran on he

healt and wellboeng ofsalf comprising the contac wororce,

Tecommendations n he Volutary Reportng

gagementpans 1o engage th contact wororcs ndeciing
the most important issues to addres

Methods 0 mease iflengagemert over e an adapt o any

changes in the resu!

+ Procasses for acin on ssues dentfied

For fulldetais of the Social Value polcy.

Responss Once
complete please save your Response Template using the following naming
convention

“Lot 3 - SVQ1 Response_[Your company name] (¢.g., ABC Ltd)"

Please upload your fimed project plan to support your respons to this question
using the following naming convention

“Lot 3 - SVQ1 Project plan_ [Your company name] (e.g., ABC Ltd)

Response word limit 750
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Schedule 5 (C i Sensitive i

1. Whatis the Commercially Sensit

1.1 In this Schedule the Parties have sought to dentiy the Supplier's
Confidental Information that is genuinely commercialy sensiive and the
disclosure of which would be the subject of an exemplion under the FOIA

IRs.

12 Where possible, the Parties have sought t identify when any relevant

Information wil cease to fal into the category of Information o which this
‘Schedule appiies n the table below and i the Award Form (which shall be
deemed incorporated nto the table below).

3 Without prejudice 1o the Buyer's obligation to disclose Information in
accordance with FOIA or Clause 20 (When you can share information), the
Buyer wil, in s sole discraion, acting reasonably, seek to apply the
relevant exemption set out i the FOIA to the following Information:

No. ome omis) Duratonof

| Frommodseot | vy o resktown ot ne | 5 year ater
3| Frommecstaot | iormaton g o pr——
e Conraet | ofte Cortact o {erminaion o ey of

e Conrae

Mt Coniract—vrsion 1.1

Schedule § (Transparency Reports)
Groun Copyrght 2022

Schedule 6 (Transparency Reports)

1.1 The Supplier recognises that the Buyer is subject to PPN 01/17 (Updates to
ransparency principles v1.1
(tos:/fwww. gov.uklgovernn ent-policy-note-0117-

update-to-transparency-principles). The Supplier shall comply wih the

provisions of this Schedule in order to assist the Buyer wih its compliance
with s obligations under that PPN,

ihout prejudice to the Supplier's reporting ~ in the
Contract, witin three (3) Months of the Start Date the Supplier shall subrmit

quirements and format set out in the Annex of this Schedule.

Ifthe Buyer rejects any proposed Transparency Report submitted by the
Supplier, the Supplier shall submit a revised version of the relevant report
for further Approval within fiv (5) days of receipt of any nofic of rejection
taking account of any recommendations for revision and improvement to the
report provided by the Buyer. If the Parties fal to agree on a draf
P Buyer be included.

P ports shal be.

Any g
troated as a Dispute.

“The Supplier shall provide accurate and up-to-date versions of each
the Buyer at the freq in the Annex

of this Schedule.

Mi-ter Contract - version 1.1
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‘Schedule § Transparency Reports)
roun. 02

Copyrigh
Annex A: List of Transparency Reports

e Fomaireey [ Wos R e
—
e | St v e s
e e
P
SN |~ ) [
!
P
B N il VPR
il Bl el Bl iy
deployed: wnvl\mdava?me o
s e e g
e
s
L
!
. e W hosme
pR——
faivn
S—— Famarcev
retomance et | i
2 e
o [l Al LT
—— The report shouid aiso show the duration between the
T o i
el
v
pR—
P ——
Famrcor
20tbese o v st
Vomimnn [ 2550
T
[T ——————
i | | |
A [T
‘working day of the 4.% Of recruited against demand.
5 re et s
b
S,
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e s cove s e lowng e

Reportd via Contrct

Systems Repor Maragomar s | A2 Spsler o Th Py manrarce o any
oy caion hnns i as vt e
Fallre of Sysiem o .m o e Buyer, AM candidatos or
e pates st o
aramon onMondasforomors hn 3 gy e
calendar

Report shouid cover deais i he foowing fasro

Roported via Contec | 1y Suppter s requred 10 respond 10 roports of
ianagement mestngs | 1oe, SO
Montly

Sy Reprt  commancaion s
s Fars o S At candato o i e i
‘System Fomat SV ‘within the folowing timescales:
Py 1 et winn s
Pty 21 o by et busiss oy
Pty 31 e i  orkng oy
[ rrr——
g k| et hadl v Gt i ol ok
Sytoms Ropor Mamm.mmm ps
k Failure of System 1100% Gefects for websites, systems, tools responded

Format csv o within the oty imescale

Mt Coniract - version 1.1

Schedule § (Transparency Reports)
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‘Rogion Code (Exampe E12000004 s East

¢
g
g

5§

Posicode (Exampl PE11 UG

Reporad Monthy
" Y |Fomatcsy
Fomat csv

T and i montn
Number o compaints rocaved and acknowiedged in
20as

Time toresoivea | Reportforthe revious
compiaint manth b

o mber of complans investgated and resolved n
[ c—

Bt prigbeniand

month Number of compaintsnot resolvd i 15 days

(Compiant Types toghlghtrendsorssues wih the

Repored Horly

r— y oo ores ceves o sk 12
andresaive ANY | Formatcs\ s
o Creeam, | Yo | Mttt st st

ocen 15 working
ot onods | ontor e s
Do acknowlodged | montntobesentta | Number o quaries nol esoled witin 15 days

o e e Query Types. to ighlht ronds o ssuss it the
uty resonved wiin 15 senice
woring days

Reporied Worily e

Fomat csv Number o queries resoved over 15 days

T s n montn

Time to resolve an

& | AMor School Query | Reportfor the prevous
i ——
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Schedule 7 (Staff Transfer)

o)

1. Definitions.

shall supplement Schedule 1 (Definitions):

Pl il
before the Relevant Transfer Date that are the

‘any subcontractor of such supplier (o any
Sinconacir o any seh suconracin:

“Notified ‘2 Subcontractor identified in the Annex to this

Employees andlor Transferting Former Supplier
Employees il ransfer on a Relevan! Transfer
Date;

“Partial the partial termination of the relevant Contract
Termination™ 10 the extent that it relates o the provision of
any part o the Services as further provided for

contract)or 146 (When the Suppler can end
the contract);

ol

Subcontractor” - whom Tanslertng upoler Enployees i
transfer on a Service Transfer Date (or any.
cobcomtacir o any such sbconracin,

“Relevant a transfer of employment to which the
Transfor” Employment Regulations appiies

“Relevant in relation to a Relevant Transfer, the date upon
Transfor Date™  which the Relevant Transfer takes place:

“Service Transfer” any transler of the Services (or any part of the.
Services),for whatever reason, from the
Supplier or any Subcontractor 0 a
Replacement Supplier or a Replacement
Subcontractor;

‘Schadule 7 (St Transfer)
Crown Copyright 2022

“Service Transfer the date of a Sevice Transfer or, if more than
Date” one, the date of the relevant Service Transfer
as the context requires;

"Staffing in refation o allpersons idenified on the
Information” ‘Supplier's Provisional Supplier Staff List or

Buyer may acting reasonably make changes fo
the format or information requested in Annex
E2 from time to time.

a st provided by the Supplir of all Supplier

“Supplier's Final
Supplier

rStaff  Staff whose employment will transfer under the

List Employment Reguiations on the Service
Transfor Dato;

“Supplier's a st prepared and updated by the Supplier of

Provisional all Supplier Staff who are at the date of the list

‘Suppller Staff  wholly or mainly engaged in or assigned {o the.

provision of the Services or any relevant part of

the Services which i is envisaged as a the.

date of such listwill no longer be provided by,
sopler;

“Transferring  in relation to a Former Suppler, those
Former Supplier employees of the Former Supplier to whorn the
Employees™ Employment Regulations wil apply on the

Relevant Transfer Date.
Tranafering - hose amplyees of o Supper ndlorhe
upplie Supplier's Subcontractors to whorn the-
Emnloy-u Employment Regulations wil apply on the

Relovant Transfer Date.

2. Interpretation

this Schedule imposes
o comply with a requirement or provide an indemnity, undenak\nq or wavranly‘ e
Supplier shall procure that each of ts Subcontractors shall comply wi

Cobgaton an rovid st iy, adering o vty ' th By, Fornr

‘Schedule 7 (Staf Transfer)
Crown Copyright 2022

Part A: Not Used

S 3
ot 2022

Supplier,

‘Supplier wil be liable for satisfying any such claim as if it had provided the indemnity
itself.

Which parts of this Schedule apply
Only the following parts ofthis Schedule shall apply to this Contract
3.1 PartB (Staff Transfer At Service Start Date — Transfer From Former Supplier)
32 PartE (Staff Transfer on Exit)
324 Annex E1 (Listof Notfied Subcontractors)
322 Annex E2 (Staffing Information)

Schecule 7 (staf
Croun Copyright 2022

Part B: Staff transfer at the Service Start Date

o)

Transfer from a Former Supplier on Re-procurement
1. Whatis a relevant transfer

1.1 The Buyer and the Supplier agree that:
111 thecommancamen ofth poison of he Servicesorof any elevant
art of the Senvices wil be a Relevant Transfer In roation to the
Fransftting Former Suppler Empoyees: and

12 g8 avosutf e cperstonof o EnploymentReqations, e

Supplier
{efms disapplicd hrough he operaton of roguiaion 1002)of e

Tranter Dol s f gl mad betwaen e SuppIer andit ary
such Transferring ipplier Empi

1.2 The Buyer shal procure that each Former Supplier shall comply with all its
gt uxder e Emloyment Reqatons andshllpoorm and

Employees in respect of the period up o (but not m:\umnm the Relev:
Tt Dt icuding th paymert of sl emunerston brfts, .nm\smsms
and ouginge,al wages. tarued bt cniaken hlday pay. bo
commisions. payments of PAYE,natolisurance Lortintons and pension
ontrbutions which in any case are atirbutable in whole o in partin respect of
e  period u o but ot cudig o Reevant Trasler Dte) and e
ppl

maves,
2. Indemnities given by the Former Supplier

21 e Boyer et iop
pplier
Liabilles arising om or 2 & s o

211 anyactoromission by e Fomer Suplr i aspactof any
P

Transfaring Fomer ol Empioyes g oore o Helevnt

Transfer
212 the breach or non-observance by the Former Supplier arising before
ne Relocant Transer bt o

Supplier Employees; andlor

b) any custom or practice in respect of any Transferring Former
Pl

ppl
bound to honour,




‘Schedule 7 (St Transter)
Crown Copyright 2022

213 claim

in respe including, PAYE

‘and primary and secondary national insurance conlribulions:

) inrelation to any Transferting Former Supplier Employae, to th
extont that the proceeding, caim or demand by HMRC or other

the Relevant Transfer Date; and
b inrelaton oy emploee who ot  Tanfering Fom
pect

o Eriloyes vl respect of who e aloed o
Sebrmaned oo e ey Regenons apa o
transfor hisier employment from the Former Supplier o the

ol wtor ity relates to financial obligations in
respect of the period to (but excluding) the Relevant Transfor
Date;

214 afailure of the Former Supplier o discharge or procure the discharge.
ol wages, s an o e banftsand il PAYE
deductions and national Insurance contributions relating to
Seanloning Rorer Suppir Emploroes n rspectof e pood o (ot
excluding) the Relevant Transfer Date;

in respect o
rvioyes by th Fomer Supler oerhn  Tarfering Former

Nothed Subconiracir 5 appropials may b e by irtue o s
Contract andlor the Employment Reguiations; and
216 any claim made by or in respect of a Transferting Former Supplier
oy oy Sl omloes rprseathe s dfned

any.
B ployoe rlaing e ary ot b cveson of g Eormer Sunpher in
relation to ts obligations undar reguiation 13 of the Employme
Recuialons.oxcapt o he ot i n sty st o h
by the Supplier or any Subcontractor to comply with regulation 13(4) of
the Employment Regulations.

22 The indemnites in Paragraph 2.1 shal not apply to the extent that the
Employee Liabilties arise or are attibutable (o an act or omission of the

ring or . on
or afer the Relevant Transfer Date indluding, without limitation, any Employee
Liabiltes:

g i
Employee before the Relevant Transfer Date on account of substantial
d by the

‘Supplier or any Subcontractor o occur in the perod from (and.
including) the Relevant Transfer Dat; or

‘Schadule 7 (Staff Transfer)
Crown Copyright 2022

9 eaual oy or compensaton oo euurabo eatmertof
workers or fixed-term employees,
arising as a result of any alleged actor omission of the Supplier
andior any Subcontractor; or
b any i ht o torminaton o arployment was uta becausa
upplior andor Subcontractor neglected 1o follow a fair
oo pocadure o
242 shall not apply to any termination of employment occurting later than
Months from the Relevant Transfer Date.
25 1fthe Suppl G
any person d in Paragraph 23,
the Supp

the Supplier
el

Law.
3. Indemnities the Supplier must give and its obligations

3.1 Subject to Paragraph 3.2, the Supplier shall indemnify the Buyer,

Former Supplier against any Emp\nyee Uiabiis g tom or e osut of
301 any act or omission by the Supplier or any Subcontractor n respect of
any Tranterting Formor o Erployas o s apprapre

‘employee representative (as defined in the Employment Regulations)
of any Transering Fomer Suppler Employes whether ccuring

e, on or afer the Relevant Transfer
812 o breach or ranobservace by the Suvphev or any Subcontractor on
‘e Relevant Transfer D:
a) o colecve soreemrt spphcsb\e tothe Transferting Former
Employee; andlor
) any gustom or practc i respectofany Transfrig Former

Comacuiah beund 1o henous

Tanserig Forer Supoler Emplojes v rm o corneced

g ot Soch ome o, body ot pereon oy on o st
the Relevant Transfer Dats

8:14. anyproposa by the Suppr or 8 Suboontraciorprir ot Relevant

insfer Date to make change:

arlomont ot ot sontons o sy Tsnsirsng Lormer Suppier
Employees to their material detriment on or after their transfer (o the
‘Supplier or a Subcontractor (as the case may be) on the Relevant
Transfer Date, or to change the terms and conditions of employment o
working conditions of any person who would have been a Transferring

ppl ignation (or
their employment as terminated under regulation 4(9) of the.

St et i)
ot 2022
222 the Suppl
comply with ts obligations under the Employment Regulations.
23 25, a Ppl
Jpplier Employeo and claims, and/or
d d, in elation 1o such
ip

23,4 the Supplier shall, or shall procure that the Subconiractor shall, within
§ Woring Days of becoming awar o tat et nolfy th Buyeran tho
relovant Former Supplier in wrmng

ofer) mploymont 10 uch persan, o 2k such ofer stops as 1t
cosides approprae to esohe th mater proided ey it sch

steps are
receiptof notice from the Supplier;

233 ifauch ofter ofemployment s acceped, o f 1 st ras
ierwise been resolved by the Former Supplier andlor the Buyer,
Shntersha o sl procue e Someamyair s mcdinly
release the parson from s employment;

234 ifafter the period referred to in Paragraph 2.3.2:
a) 0 such offer has been made;
b) such offer has been made but not accepted; or
©) The situation has not otheise been resoived

the Supplier andlor any Subcontractor may within § Working Days give
nolice {o_terminate the employment or alleged employment of such

andsutject o he Suples complance wth Paragraphs 29110 234 e
ppl

Emplnya- i

frminaion of the smpcymentofany of the Former Supplrs ampioyees.

referred to in Paragraph 2.3 provided that the Supplier takes, or shall procure
h kes, all such

Employee Liabilties.

‘The indemnity in Paragraph 2.3
241 shallnot apply to
a) any dlaim for
0 for ascmpaton,nouing on e orounds of s, s,
sbily. 0o, gendarreassigoment mariepe or il
panrsip, pregnancy and e o s
orientation, eligion or befief; or

Schedule 7 (Staft
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o)

EmpoymentReguiators) el o Relevant Trarer Dote 333
result ofor for a reason conne

845 any staement commricatod t o acton undertakon by me  Suppler

or 1o, or in respect of, any Transferring F

Suppler Empleyeo betors e Rotovart Transtor Date fogarding he
Relevant Transfer which has not been agreed in advance with the.
Buyer andlor the Former Supplier in writng;

316 any proceeding, laim or demand by HMRC of other statutory
authorty in respect of any financial obligation including, but not imited
to, PAYE

a) i relation to any Transferring Former Supplier Employee, o th
‘extent that the procoeding, claim or demand by HNIRC or other
fo
after the Relevan! Transfer Date; and
) inreltion oy emploges uho s ncta Trarstertag armer
. and i respect of whor

tanser hiser ampoyment rom th Formar upoler (o the
Spperoa Susontactr. Lo o oxtnt bt o recoeg,
claim or demand by the HMRC or other statutory at
feiests il cbigatonsaring on r afer e Reevant
Transfer
317 afalureofthe Suppha or any Subcontractor to discharge or
procure the discharge of all wages, salaries and allother benefits and
all PAYE tax ded
the Trantarng Formar Supoker Emplayese i rspactof the prad
from (e»d Including) the Relevant Transfer Date;
318 any claim made by or in respect of a Transferring Former Supplier
Employoe o any approprite employee reprasenative (15 efved o

Employee relating to any act or omission of the Suppiier or aﬂy
‘Subcontractor n relation to obligations under regulation 13
Empoyment Reguators,sccet o h oent et o lablty anw;
from th
Teduiaon 13,1t Empiaymont Reuatons: and

319 afaure by th Suppler o ary Subconractr o comply wih
obligations under Paragraph 2.5 above

The s n Paregraph .1 shal ot aply o e oxtnt it o
s o s avtale o an oo cmsaion of e P

S ahaier cocurg o e 5 orgi b, o o er e Roouant

o Dot ncring acy Eployos Laruen aring o e For

Suppliers Tl 15 comply win s catlons under (% Employment

Regulations

‘Schadule 7 (St Transfer)
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33 Tne Supler s compy.and st procrs e Suconracr sl

inout o 5 oigaton 1 o™ and oveulh scsordn
Tegaton 13 ot Emeioyment Requstonsyandshll oo and schare,
and shall procure that each Subconfractor shall perform and discharge, all its
and from the Relevant Transfer Date including the payment of al remuneration,
bnets, ertdamrtsand cugings, o uage, st bl utaken Ry

. bonuses, commission, payments of PAYE, nalonal insurance

e the
Admission Agreement which in any case are attribulable in whole or i part
he prid from (and inclucing the Relevan Transtr Dat) and any necessary

Supplier and the Former Supplie.
4. Information the Supplier must give

‘The Supplier shall
tothe Buyer andlor at the Buyers direction, the Former pradu wmmg such
information as is necessary to enable the Buyer andior the Former Suppler to carry

f the The

g 3 of the
Buyer shall procure that the Former Suppler shal promptly provide 1o the Supplier
to enable the

Supplier
regulation 13 of the Employment Regulations.
5. Li

s on the Former Supy

of this Part B,
igaton o procure tht or does not do
g such oblgatn shal e ited o nat  extnds only ot erent that

Togard hich tho By may omorc, o ohenwis 80 thel o oy hat e

o does not act accordingly.
Pensions.

61 The Suppier shall and shallpocur that sach Subcontacorshll comply
s of Part 1 of the Pensions Act 2008, saction 256 of the
Ponsions Ac 3004 i th T anger of Employment (Porion Polecton)
Regulatons 2005 fo ll ransierng s

‘Schedule 7 (Staf Transfer)
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Part D: Pensions - Not Used

S 3
ot 2022

Part C: Not used

Schecule 7 (staf
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Part E: Staff Transfer on Exit

1. Obligations before a Staff Transfer

o)

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

1141 ro00ptfanoficaton fom to Buye of s S Transtror
‘Service Transfer;

112 rmosiptof e gingof otosof ey trinalon o any Paril
Termination of the relevant Contra

113 the date which is 12 Months before the end of the Term; and

114 the Buyer at any ti
e sl oy b e o ke e i oquost n any & Mon
iod).

Protection Legislation, the Suppliers Provisional Supplier Staff List, ogel
e Stfing fomation laton o e Suppers Prosona Suppher
Staff List Suppliers

it socnmenat o rs reasonaly sl by e Buyr

Atleast 20 Working Days pror to the Service Transfer Date, the Supplier shall
or the Buyer Pl

‘Supplier andior any Repiacament Subcontractor

121t Suppler's Fiel Suppler S it uhich st dently th s
which they amTvanshmng Supphev Employoes

ip i
e ot 4 soen ormation nas e ety boom rovod

“The Buyer shall be permitted to use and disclose information provided by the.

Staplerunder Parsgaphs 1.1 and 1.2 or e puposo offerming ay

prospective Replacement Supplier andlor Replacement Subconiractor.

e Suppleruarans o h bneof The Buer. any Replacament Supler.
Replac tor that al information provided purst

Baragraane 3 anL3shah b s e st o el respai

the time of providing the information.

From the date of the earliest event referred to in Paragraphs 1.1.1 1.1.2

o 113 e Suppler agrees that thal ot sesignanyparsn ot

provisor

Staff stl m shall, unless otherwise instructed by the Buyer (acting
biy)

151 not replace or re-deploy any Supplier Staf lsted on the Supplier
ist other than where

kil
the same terms and conditions of employment as the person helshe.
replaces.
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152 not make, it
o the terms and condiions cf () employment andlor (i) pensions,

reduce

gany

the Suppl (
payments connected with the termination of employmen)
153 not increase the proportion of working time spent on the Services (or
the Suppl

flfling ts and o

‘making of any lump sum payment on the termination of omployment of
listed PPl ist,

155 notincrease or reduce the total number of employees 5o engaged, or
deplyany ol person o perto th Servies (or e et part of
the Services);

156 rattaminat orgve o o eminte e cmpoyment o cotact of

any persons o e Suppes Proisionl Suppler Stf it s
due discipinary pror
1,67 not dissuade or discourage any employees engaged i the provision of

Roplacement Suppler andor Replacement Subconiractor,
158 give the Buyer andor the Replacement Supplier andlor Replacement

consultation representatives to inform them of the intended transfer and
y by the Buyer, R

o

be Transfarring Supplier Employees;

158 co-operate wih the Buyer and the Replacement Supplier o ensure an
fece corsutaon proces nd sl anser respect f

and the licive cantntyof te Service, and o allow for
partcipation in any pension arrangements to be put in place;
1,510 prompy notify the Buyer or, at the direction of the Buyer, any

notice the Suppiier
any persons listed on the Supplier's Provisional Suppler Staff List
regardiess of when such notce takes effect;
1511 notfo a poriod o 2 s fom he S Trarster Dt reemploy
engage or entice any employees, suppliers or Subcontractors
‘whise cigoymanof aryagemon i aneiond i he Buyer andor
o Replacoment Supplior (unless otharwise nsrucod by the Buyer
(acting reasonably));
1512 notto adversayafect ponsionghts acorved by al and any
mployees in the period ending on the Servico Transfor Date;

‘Schadule 7 (Staff Transfer)
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2. Staff Transfer when the contract ends
21 The Buyerand the Suppler acknauiedgo tht subseauent o the
e provilonof o Senices, h ently of e provider of

v Senvces (o1 any o of h Sovicesy e (whether as a result of
‘oo Pt Temiatinf iy Contacof overise) resuting I o

Subcontecor. Such change v iy 1 g ol f oo condces

e and e Supplet v cree . 20 re ol e
cperaion of Employment Roguiaons,where  Relevant Translercccurs,
e conats o eployment botween e Supler e Tarfering

ugh
Gperaion of oquaton 1062) o tho Employment Roguatons) wil pave oot
on and from the Service Transfer Date as f originally made befween th

bo) and each such Transferring Supplier Employee.
“The Supplier shall, and shall procure that each Subconiractor shal, comply
respoct of the Trans

under the Employment Regulations i respect of the period up (o (and
Inckadog) he Servcs Trarsl Date andshalprfom addscharge
shall e higatons

the
S tomungraton. bonatt,snoments and ovigaingt,al wgos servod
bt unaken rolda gy, bonuse, commisians, ayments of PAYE,natonal

Sori Transior Date) G any necossary apporicnments n espoct of any
o payments shll be mado betwser: () e Supplerandor e

Repacement Sobcontecior

23 Subi sgraph 2.4, the Suppl ¥

o
Employee Liabilties arising from or as a result of

231 any actor omission of the Supplier or any Subcontractor in respect of
any ployee or P

the
Trnstemig Suppler Employee whethr ocurtngbeore, on o afer
the Service Transfer Dat

232 thebreschornon-cbservnce by the Supper o any Subcontacir
ring of Service Transfer Dz
a) znycolectiv aqrsemert pplcabe b th Tranferng
Suppler Employees;
b)  any other custom or pracice with a rade union or s

taf
association i respect of any Transferring Supplier Employees.

Somaer iz
ot 2022

o)

1513 pay a apropriste cotrutonsand cost o anypansion shemes set
by the Supplier o in which it enrols employces

1514 maintain suchdocuments and nformaton as wil b reasonably
trar

ofany

the provson of he Services on the expry o terminaton o s
Contract; ar
1515 the Suppl d
necessary to 15 of
ol

y
Supplier
expiry or termination of this Conlract
16 on Senvice Start times
during the last 12 Months of the Term, the Buyer may make writen requess to
the Suppler for information relating to the manner in which the Services are
organised. Within 20 Working Days of receipt of a writen request the Supplier
"he Buyer

include:

161 the numbers of employees engaged in providing the Services;

162 the percentage of time spent by each employee engaged in providing
and

the Services;
163 the nature of
by location
17 The Supp per tothe
Buyer,

enaurs he moath ranster f v Transering Suppker Employese on ho

Seni Transter Datenclucing providing sficietnormatn nadvanco of

e S Tl e & s it f ecesy Pyt araoguns
o bo pa

appropriate. Without prejucice 1o the generally of ms orsosing
S oning Doy alovin v Sonlce raneer Dt th S sl provide
{othe Buyer o, a heGrecton of e By, o any Relacement Suppier
person on the Suppliers Final Supplier Staff List wha is a Transferring Supplier
Employee:

1

the most recent month's copy pay sip data;
172 details of cumuiative pay for tax and pension purposes;
173 details of cumulative tax paid;

174 taxcode;
175 details of any voluntary deductions from pay; and

176 bankbuiding society account details for payrol purposes.

Schedule 7 (Staft
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o)

to honour;
223 any iy an tad koo e oy arprsn epresrting ny
Transferring Supplier Employees arising from or connacted with any.
o by o Seppleror s Subconacyt 1o comply wih an oG8
obligation (o such trade union, body or person arising on of before the
234 any proceeding, claim or demand by HMRC or other statutory authority
Juding, but not Imited to, PAYE

)  inrelation to any Transferring Suppler Employee, to
‘extent that the procoeding, claim or demand by HMIRC or alhsr

before the Service Transfer Date; and
b)  inrelation to any employee who is ot identiied in the
Supplars Fnal Suppler el Lt and n espectofwhom s
It allogd o detemined that e Employment Rogulaons
pplied 50 as to transfer hisiher employment from the Supplier
byt ho Buyer anclor Rlacomant Supplorandor any

o demane by HNRC o aler sry oty rostes
to financial obigations arising on or before the Service Transfer
Date;

235 afaiure of the Supplier or any Subcontractor to discharge o procure
the discharge of all wages, salaries and all other benefits and all PAYE.
tothe

including) the Service Transfer DE\E)Y

236 any dlam mde by orn espact of any person oy o omery
mvloyed b he Sppler o any Suhmmramv other than
Transferring Supplier eniied i fne Supplirs Fial

Suppter Sl Lot for whors A aleget e Buyor e o

andior
Hiable by virtue of this Conract and/or the Employment Regulatons;
and

287 any claim made by or in respect of a Transferring Supplier Employee or
any apoprat employee epresentaive (4 defred n he

rolaing o any i or omiasion of tho Suppier oty s‘.mmmm in
relaion (o ts obligations under regulation 13 of the Employment
Reguatons, except o o oen o abity arses Ymm e falure

Tty ot e Employmen Repuatons

‘Schadule 7 (St Transfer)
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24 Paragraph 2 to Employee
L o an act or omission of

ppl g or having
1 rinbeor,onor e the Servio Translr Date,Iclcing any Employes
Liabilte

241 arsing ou o to resignaton of ay Transfrtg SupplerEmployeo
before the Service Transfer Date on account of subsiantia detrimental

‘Supplier andior any Repiacament Subcontractor o occur in the period
on or after the Service Transfer Date); or
242 st o e Reslacomentsuppers e, arepicemrt
1o
Employmen Regulations.

25 Sublctto Paragraphs 26.an 27, ry omplooo of e Sppler o rct
Final Tr List claims, or
it determined i relaion fo any employees of e Suppler, tht hisher
contract of employment has been ransferred from the Suppier o the

Employment Regulations then:
251

within & Working Days of becoming aware of that fact oty the Buyer
and the Supplierin wrting

252 the Suppl uch pers

Sipe o Contvered apoera b roscvs the atier, Wi

15 Working Days ofrecsipt of nlice rom the Replacement Supplier

always that such steps are In compliance with Law:
253 f such offer of employment is accepted, or ifthe siuation has
thervise bee resalved by the Supper o & Subconiacor. the

jor Repl
Imcato Tnss o porson o 1 empioymentoraloged
employment;

254 fafter the poriod referred to in Paragraph 2.5.2 no such offer has boen
made, or such offer has been made bt not accepted, or the situation
ppl

y o
terminate the employment of such person;

‘Schedule 7 (Staf Transfer)
Crown Copyright 2022

to enable the Buyer, the Replacement Suppler and/or Replacement
regulation 13 of the

The Buyershal p

ppl

Supplier and each

Srutls v Supater and aseh Subcomacor to ey oo i ospocie dutos
under reguiation 13 of the. Emplnym.m Regulations

" Speter mdar he Suppleron 6 G bohal andon Senal ot sy
tany Employeo

Liabiltes arising from or as a fesult of:
211.1_any actor omission, whether occurring before, on or afer the Service
fansfrDae. of s Repiacement Supplr anlor opiacament

respect of a
appropriate employee repres emahve(a:de!neﬂmme Employmont
Regulations) of any such Transfering Supplier Employee.
2112 the breach or non-observance by the Repiacement Suppler andior
Roplacement Subcontractor on or ater the Service Transfer Date of:
) any collective agreoment applicable to the Transferring
PPl

ppl ol

St List; andior

b)  any custom or praciice in respect of any Transferring Supplier
Enoloyees dnifed n e Supplers Pl Suppler S List
which the Replacement Suppler andlor ent
Sscontacior s conyacisety bound 1a s

2113
Transferring Supplier Employaes identified in the Supplier’s Final
‘Supplier Staff Listarising ffom or connected with any faiure by the

comply.
such trade union, body or
orater e Soiee Tonsior oot

2114 ent
oot o dhamen m- ‘am\x ‘and conditions of .mp\uymam or
the Suppi o L e

TranstrDate, or
ployr any
i Supollors Fir Suppior S it who woud
Transterng Suppler EMmpioyes bu or hef resgnaton or decion o
st ek amploymant s tsminsied under regulalon 46 of e
o o sanmecs 1o ooy ropoced changes
2115

Replacement Supplier or Replacement Subconfractor o, o i respect

S 3
ot 2022

and

Paragraphs 2.5.1 10 2. pplier wil indemni

Employee
Liabi f the termination o the
Supplers employees rfeed o 1 Paragraph 25 proveed et e

al
Liabities.

2.6 The indemnity in Paragraph 2.5 shall ot apply o:
264 anyclaimfor
®)  disciminaton, includig on e grunds of ex, ace, dsabity,
age, gender reassignment, marriage or civil partnership,
pvsgnanw ‘and maternity or sexual orentation, religion or
balif; or

equal pay or compensation for less favourable treatment of
part-time workers or fixec-term employees,

arising as a resull of any alleged act or omission of the Replacement
Supplier andlor Replacement Subconiractor; or

262 any claim that the termination of employment was unfair because the
o

follow a fairdismissal procedure.

“The indemnity in Paragraph 2.5 shall ot apply to any termination of
Transfer Date.

28 1

3 in Paragraph 2,

Soch person Sl 30 voras s 3 Trontarmg Sopprer Employos 330

Paragraph 2.6 shall cease to apply to such person,

e Supplrshllcompl, and shallprocurs bt oach Subcorracr sl
h hall

perform

e
anddschage s cbigalons £ respoctof ay b woried n e
Transfer Date

Cigongs it aget: acaroed i vtakon hokay iy, bomuses, commissons.
payments of PAYE, nalional insurance contributions and pension conlrbutions
which in any case are attrbutable In whole or in part in respect of the period up
o (and including) the Service Transfer Date) and any necessary

29,1 the Supplier andlor any Subcontractor; and
andor

2.10 The Supplier shall promty provide the Buyer and any Replacement Supplier
. n witing such informat

Schecule 7 (staf
Croun Copyright 2022

o)

ny Translering Suppler Employse dnifed i the Suppler's Final
Suppler Saf Lt an o botore e ransfer Date regarcing the
RetovanTanslorwhen h e boon groot i scuance wi e
Supplrin welng

2116 any proceeding, claim or demand by HMRC or other statutory authority
in respect of any financial obiigation including, but not imited to, PAYE.

) inrelation to any Transferring Supplier Employee idenified in
the Supplier’s Final Suppler Staff List, to the extent that the
proceeding, claim or demand by HMRC or other statut
authorty relates to financial obligations arising after the Service.
Transfer Date; and

b)  inrelation to any employeo whois not a Transferring Supplier
Employee idenlified i the Suppliers Final Supplier Saff List,

Iater alleged
Employment Reguiatons sppled o2 o tanser sher
mployment from the Supplier or Subcontractor,to the
Replacement Suppler o Replacemen Subconiracor o the
extent that the proceeding, claim or demand by HNRC or other

the Service Transfer Date;
2407 afaluroof
dis

o procurs e discharge of ol wages, salaries and l her
Bonolts and ol PAVE tax dadocions s o

e Supplirs il Suppli St Lok eapectof i pored o
(and including) the Service Transfer Date; and

2118 any claim made by or in respect of a Transferring Supplier Employee
identied i the Supples Final Suppler Stff Lt or any aproprite

e Tanstoring Soppter Empioyee oatog oy o
oriodonof g Repicamon Suppler o eplacament Sovcanactor

Regulations.
212 The ity Pararaph .10 hal L gy o o extent t e
e Lia e e arbuabe o an st o omission of e
g or having
® ongm Defore on or aftr the Servio Tansfor Dato, ncuding any Empioyee

ppl
its obligations or

of

employmeni ofany person who s nl enified n iho Spplies Final Supplier
Paragraph 2.

outin Paragraphs 2.6 and 2.7 above).
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ANNEX E1: LIST OF NOTIFIED SUBCONTRACTORS — Not used
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ANNEX E2: STAFFING INFORMATION
EMPLOYEE INFORMATION (ANONYMISED)
Name of Transferor:

Number of Employees in-scope o transfer:
Completion notes

1 Ifyou have any Key Subcontractors, please complete all the above information
for any staif employed by such Key Subcontractor(s) in a separate spreadshee.

2 employer

potential TUPE transfer. Some or al of this information may be disclosed fo

‘employees' idenites.
3 Ifthe information cannot be included on this form, attach the addionsl
information, such
‘and employee number where appropriate.

DocuSign Envelope ID: 45218AAF 5B80-486B. BEG1-DT6835451506
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EMPLOYEE DETAILS & KEY TERMS EMPLOYEE DETAILS & KEY TERMS
Employment status (for example, | Continuous Contract end Previously TUPE transferred
. |Job [Grades | work t 4 Date employment started with dct Regular | Mobility or ly T
Details |00 | ornd " | Location | ASS | emPployee, fixed-term employee, | service date | o5if SR OVEE | date iffixed | Contractual | Contractual | o9l | 08T to organisation? If so, please | 5 e o
self-employed, agency worker)? | (dd/mmlyy) Details | term contract | notice weekly h specify (i) date of transfer, (ii)
: hours per | clause in agreements?
or temporary | period hours name of transferor, and (i
week contract? .
Emp No contract) Whether ex public sector
1
Emp
Emp No No1
2
Emp
Emp No No2
Emp No Emp
No
Emp No
Emp
Emp No No
Emp No Emp
No
Emp No
i Emp
No
Docusion Envlape D 45218AAF 5560 4858 BE91, D/6835481685 Docusign Emelope . 45218AAF- 56804868 BES1 D/6835461585
Schedule 7 (Staff Transfer) Schedule 7 (Staff Transfer)
Crown Copyright 2022 Crown Copyright 2022
Emp Emp
No No
ASSIGNMENT CONTRACTUAL PAY AND BENEFITS CONTRACTUAL PAY AND BENEFITS
P ———— Details | Anyexisting | Car Leaseor | Any other Private medical | Life Long Term | Any other
9% of working time salary (or |F u Next or future company paid Disability / | benefits in
| dedicated to the hourly (el previous 12 months Pay Frequency | Agreed ay commitment | (€ per car details | (e.g. shift (Please specify | (xSalary) PHI(%of | kind
Details | orovision of services | rate of (weekly/ | (please specify whether | review | of pay pay e to training year) allowance, whether single Salary
[l o fortnightly | contractual or method | reviews | increases | [ ot hin o Stndby eI Eoven)
/monthly) | discretionary entitlement) e alowance,
financial travel
e implication allowance)
No1
Emp No 1
Emp
No 2 Emp No 2
Emp Emp No
No
Emp No
Emp
No Emp No
Emp Emp No
No
Emp No
Emp
No
Docusion Envlape D 45218AAF 5560 4858 BE91, D/6835481685 Docusign Emelope . 45218AAF- 56804868 BES1 D/6835461585
Schedule 7 (Staff Transfer) Schedule 7 (Staff Transfer)
Crown Copyright 2022 Crown Copyright 2022
CONTRACTUAL PAY AND BENEFITS PENSIONS
Details | Annual Bank Method of calculating holiday pay | Maternity or paternity or | Sick leave | Redundancy Is the scheme Ty mo.0f persion provistonic s
Jeave Lttty ﬂ:il s cdion "“:':j;fi’zh‘;‘e"“’ G || P""’;‘:"J "’:"e 2::“2"“’"' r:g‘:"‘:""’"""' Please provide 3% . |Ifthe scheme Is not | defined benefit (CARE or final
g L pay pay Sy cg / Employee | Employer | the name of the - sf‘ " an occupational salary, and whether a public sector
sy Rl et pdtimel Details | Pension pension pension scheme PSRN | pension scheme, scheme e.g. CSPS, NHSPS, LGPS
e Rt GHCE contribution | contribution | anda link tothe | SSeM® 8 | what type of scheme | etc. or a broadly comparable
yS) P ) rate rate pension scheme | 2105 is it? E.g. personal | scheme) or a defined contribution
website segs"‘" Act | Pension scheme? | scheme or an auto enrolment
EmpINoE chemes master trust?
19937
Emp No 2
Emp No 1
Emp No
EmpNo2
Emp No
Emp No
Emp No
Emp No
Emp No
Emp No
Emp No
Emp No
Emp No
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|

Details

Security Check Security Clearance
Level Expiry date

Emp No 1

Emp No 2

Emp No

Emp No

Emp No

Emp No

Emp No

‘Schedule 8 (mplementtion Plan and Testing)
(Crown Copytight 2022

2.4 The Supplier shall provide each of the Deliverable ltems identified i the
Implementation Pian by the date assigned 1o that Deliverable ltem in the.
Implomentation Plan 5o as to ensure that each Miestone identiied n the.
Implementation Plan is Achieved on or before i Milstone Date.

25 The Supplr sl montor s parfomance aganst reImplmentatan Plan
and Miestones (f any) and report o the Buyer on such perforn

3. Reviewing and changing the Implementation Plan

31 Subjet o Paragraph 4.3, the Supple shal keapth Implemertaton Plan
Under review in accordance with the Buyer's insiructions and ensure that i fs
Updeted on aroguar base,

32 The Buyer shall have the right o require the Supplier o include any reasonable
changes or provisions in each version of the Implementation Plan.

33 Changes o any Miesons Wiestane Pyrmens and Dl Payment shat
de in accordance with the Variation Pro
34 T\me in relation to compliance with the \mp:emmmn Plan shallbe o the
ice and faiure of the Supplier o comply with the Implementation Plan
Shall bo a matoial Do

Security requirements before the Service Start Date

41 The Supler shalloe tha Lis cunbentupon e (o uxdrstand e e
d for securiy clearances and ensure that all Supy
Cessary seouy clomance I lacsbeors the Satce St Do The
Suppler anall ansura that s i rfleciod n th Implomontation Fan.

42 The Suppie shallansure hat ll Supplr Stfl and Subconiractors o not
accss tho Bujrs 1 systoms, o any I ysams nkod o ho Buyer,uriess
ey e salonad ho Buyors securey recutomen

43 e Suppler sl rsporstle o proddng o ecessany lomaton b0 he

iy er Staff in
achordance Wi the Buye's ecuremonts

44 The Suppler shallprovid e nares of o Suplr Sttt and Subconracirs
and in Buyer ofany aeratons an actons 2 thy takepac
woughot e Contoct

45 The Suppler shallansure that i Suppler Stff and Subcontractors requiing

55 to the Buyer Premises have the appropriate security clearance. t s the
Sipplers responabilty 10 esablsh whether o ot he levlof dearance wil be
sufiint o acess: Unesspriorapproval has beenrecivd rm the Byer,

upplier shall be responsible for meeling the costs associated with t
o o ety o oscot sovon.

a8 Ifa staff

e Buyare Acthorsed Haprasantato, ns Buyer st b hen rsonable

noice of such a requirement, except in the case of emergency access.

Schedted nplementtonPlan s Tstg)
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Schedule 8 (Implementation Plan and Testing)
Part A - Implementation

1. Definitions

1.1 Inthis Schedule, the following words shall have the following meanings and
they shall supplement Schedule 1 (Defintions)

“Delay" (@) adelay in the Achievement of a Miestone
by s Miestone Dat; or
(8)  adelay in the esign, development, testing
or implementation of a Deliverable by the
relevant date set out in the Implementation
Plan:

“Deliverable Item™ an item or feature n the supply of the Deliverables
delivered or to be delivered by the Supplier at or
before a Milestone Dae listed in the
Implementation Plan:

“Implementation P

" has the meaning given to it in Paragraph 7.1,

“Milestone Payment” 2payment Gt i th Inlemeiaion Plan o
be made following the issue of a Sall
Cortheme I reapoctol Achovarentofve”
relevant Miestone:

2. Agrecing and following the Implementation Plan
2.1 Adraftof the Implementation Plan is sef outin the Annex o this Schedule. The
Suppiier shall provide a further draft Implementation Plan seven days after the
te.

22 The draft Implementation Plan:
221 must contain information at the level of detail necessary to manage the
implementation stage effectively and as the Buyer may otherwise
require; any
222 itshalltake account of al dependencies known to, o which should
reasonably be known 1o, the Supplier
2.3 Following receipt ofthe draft Implementation Plan from the Supplier, the Parties
shalluse reasonable endeavours to agree the contents of the Implementation
Plan. Ifthe P:
within ten Working Days of its submission, then such Dispute shallbe resolved
in accordance with the Dispute Resolution Procedure.

e 8 (mplementstion Plan and Testing)
Groun Copyright 2022

5. What to do if ther s a Delay

51 the Supplr becames avare nt nre i, o here s essonaly el o e
under this Contract it shalt

511 nomy the Buyer as soon as praciically possible and no later than within

o 2)Working Dysfom becoming avare o e Delay o ancpted

512 incod nt otfcaton an oxlanaton ofth acul o anipted
act of the Delay;
513 mmpwm ine Buyers nsucions i order o addess thompaciof
the Delay or anticipated Delay: a
514 use all reasonable endeavours to eliminate o mitigate the
consequences of any Delay or anticpated Delay.
6. Compensation for a Delay

61 11Dolay Payments tavebeen nluded in e Implementation lan and a
Wilestone has not been achieved by the relevan Miestone Date, the Supplier
shal pay o theBujer such Doty Poymens (cclated 3 st ul by i Byer

tan) and the followin
611 the suppheracknow\edgesand agroes that any Delay Payment is a
prce ajutment and ot an estmateof he Loss ha may be sufered
iyer as a result of e Supplier’s faiure 1o Achieve the.
corresponding Milestone;

shall be the Buyer
Supplier's failure to Achieve a Milestona by s Miesione Date except

) the Buyeris also enitied to or does terminate this Contract
pursiant o laue 14.4 (When he Buyer can en he
ontract) or
Bt delyexceeds o rumberf oy (e Deley Por

d
Limi ifed i tre Implmentaon Plan commencing on
e reevan Miestons .

6.1.3 the Delay Payments will accrue on a daly basis from the relevant
Milestone Date unil the date when the Miestone is Achieved;

6.1.4 o payment or other act o omission of the Buyer shallin any way

fect the rghts of the Buyer to recover the Delay Payments or be

deamed 1o be a waiver of the right of the Buyer {0 recover any such
damage

61,5 Delay Payments shall not be subject to or count towards any limitation
onlabilty set outin Clause 15 (How much you can be held responsible
for).

Schedul  (mplementaon i and Tostng)
(Crown Copytight 2022

7. Implementation Plan

7.1 The Implementation Period wil be the period between the Start Date and the.
Service Start Date.
72 Durng theimplmentaton Pricd th ncumbert supplr shl i ful
responsiity foral xising sencas unl the Sec Stat D
formaly agreed i i Buye Tho Supplors ul senio ooligatons
S Tomaiy e sseumed on ho Serue St Dats 2 201t m e Eorm,
7.3 In accordance with the Implementation Plan, the Suppler shall
731 worcooperatively and n partnership wih the Buyer and noument
suppler, where applicable, to understand the scope of Services to
ensure a mutually beneficial handover of the Services;
7.32 work with the incumbent supplier and the Buyer to assess the scope of
the Services and prepare a plan which demonsirates how they will

7:33 e with heincubent supper 1o enabe the fullconpleton of e
Implementation Period actvies; a
7.34  produce an Implementation Plan, to be agreed by the Buyer, for
camying au th requrmants witinthe mplmentaton Period
including, key Miestones and dep
7.4 The Implementation Plan wil include detai s«m.ng
7.4.1howthe Supplier wil work with the incumbent supplier and the Buyer
isod Representative to capture and load p information such as
asset data; and
7.42 2 communications plan, t be produced and implemented by the
Supplier, but o be agreed with the Buyer, including the frequency,
responsibilty for and nature of communication with the Buyer and end

75 In additon, the Suppler shall
751 appoint a Supplier Authorised Representative who shall be responsible

for e management of e Implemeniaton Period, 0 ensure thal
tely, and who

is planne
will act as a point of contact for the Buyer,
752 mobilise al the Services specified in the Specification within the
Contract;
7,53 manage and report progress against the Implementation Plan,
7,54 construct and maintain an Implementation sk and issus register in
conjunction with the Buyer detaling how rsks and issues wil bo
Clocivel communicala 1 he Buyor n order o miigate er:
755 attend of such
out i the Award Form) i acconiande wih ihe Buyors eduirements
Guring the Implementation Period. Implementation meetings shall be

‘Schedule 8 (mplementtion Plan and Testing)
(Crown Copytight 2022

Annex 1: Implementation Plan

Scheted (nplementtonan s Tstg)
i, 2022

hied by the Buyorand al mostingmintesshal bo eptand
published by the Supplier; an
7:56. onse tnat alrisks associatod wih the Implementaon Poricd aro
inimised to ensure a s change of conirol between incumbent
Supplerand he Suppler.
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“Test Witness" any person appointed by the Buyer
pursuant to Paragraph 8 of this
Schedule; and
"Testing Procedures™ the plcabletesing rocsduresand
TestSucces Grtriasetoutn s

Sche
2. How testing should work
21 Al Tessconductod by e Suppler snal b conducted i coordance wih e
Test Strategy, Test Specification and the Test
22 The Supplier shall not submit any Deliverable for Teslmg
221 urtes the Suppler i rsssontly confdent it sty the
relevant Test Success Cri
222 unti the Buyer has issued a Sahs/awon Gertificate In respect of any
prior, dependant Delverable(s);a

unti the Parties have agreed the Test Plan and the Test Specification

relating to the relevant Delverabief(s).

23 The Suplrshal use reasonable endeavours o ubit cach Delverae for
Testing or re-Testing by of before the date set out in the Implementaion P!
for e cormencamant o Tesing in espes of e relovant Daiverabk

24 Prr t thossue of  Satisfacton Coticat, he Buershl bo entld o
feview the rlovant Test Reports and the Test Issue Management Log.

P\znmng for testing

22

81 The Suplrshl deveop th il Test Satoqy s soonas practcatl fer
the Start Date butin any case, no later than seven days after the Start Date.
32 The final Test Strategy shal include:

en v fbow Tesing il beconducted i rlton tothe
mplementation Pian

322 the process to eusedmcavlurcanﬂrecwd Test results and the
categorisation of Test Isst

223 the procacur o bo olwed should a Defveratl o a Test fi o

satisfy the Test Success Criteia or where the Testing of a Delverable.
Produses unexpected resuls, Incudig & procscurs @ th rescon
of Test Issues:

324 the procedure 1o be followed to sign offeach Test;

325 the process for the production and maintenance of Test Reports and a
‘sample plan for the resolution of Test Issues;

326 the names and contact detals of the Buyer and the Suppliers Test
representatives;

Schedule 3: (implementation Plan and Testng)
Groun Gopyrght 2022

Part B - Testing
1. ofi

1.1 In this Schedule, the following words shall have the following meanings and
they shall supplement Schedle 1 (Defintions):

“Component" any consiuent ars o the
Delive
Material Test Issue” a Test Issue of Severiy Level 1 or
Severity Level 2
atisfaction Certficate™ a certificate matertally in the form of the
document contained in Annex 2 issued

by the Buyer when a Deiverable and/or
Wosione has satsfod 1 roevant Tost
Success Criteria

“Severity Level" the level of severity of a Test Issue, the
crtera for which are described In
Annex 1

a log forthe recording of Test Issues as
described further in Paragraph 8.1 of
this Schedule;

“Testlssue Threshold" in relation to the Tests applicable to a
Milestone, a maximum number of
Severity Level 3, Severity Level 4 and
Sovery Lovel  Test ssues as sot ot
in the relevant Test Plar

“Test Reports™ the reports to be produced by th
‘Supplier setting out the results o Tests;

Tests wil demonstrate that the Test
Success Creria have been salisfied,
as described in more detail in
Paragraph 6.2 of this Schedule;

st Strategy” a strategy for the conduct of Testing as
described further in Paragraph 3.2 of
this Schedule

“Test Success Criteria" in relation to a Test, the test success

crtera for that Tes! as referred to
Paragraph 5 of this Schedule;

‘Schedule 3: (implementation Plan and Testing)
Groun Copyright 2022

327 2 tigh ove donifcaton f e resourcesreqired for Tesing nclucing
Buyer andlor third party involvement in the conduct of the

328 the technical environments required to support the Tests; and

329 managing the
4. Preparing for Testing
441 The Suppler shal devalop Test lans and submi e or Approval 3 soon

as practcable but in any case, no later than ten Working Days prior o the start
G Tt relovai Tosing 35 spociod  he plertaton Pl

42 Each Test Plan shal include as a minimu:
42,1 the relevant Test defintion and the purpose ofthe Test, the Milestone.
o whic  eates, h equiements bong Teted and, o oach Tes
he speciic Tes Succoss Gt o ba satisied
422 a detailed procedure for the Tests to be carried out.
43, T Buyer shal ot uvsasonaly withol o delay s sorolof e Test
Plan provided
o7 e Buyor i tho Toet Pan
5. Passing Testing

5.1 The Test Success Critera for all Tests shall b agreed between the Parties as
part o the relevant Test Plan pursuant to Paragraph 4.
6. How Deliverables will be tested

6.1 Following approval of a Test Plan, the Supplier shall develop the Test
Speciication for the relevant Deliverables as soon as reasonably practicable
in any event at lsast five Working Days prior 1o the start of the relevant.
Testing (as specified in the Implomentation Pian).

Each Test Specication shallinclude as a minimum:

ine specicaton o th Tes data.includin s source, scpo, vlume

a request (f applicabie) for relevanit Tost data 1o bo
provced by he Buym and the extent 1o which it s equivalent 10 ive
Gporational da

622 aplan to make the resources available for Testing;
623 Testscrpts:
624 Tost pre-requisites and the mechanism for measuring them; and
625 expected Test results,including
) amechanism to be used to capture and record Test resuls
and

b)  amethod to process the Test result to estabish their content,




‘Schadule : (implementation Plan and Testing)
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7. Performing the tests

71 Befors submitingany Deerabls for Testng the Suplrshl subject o

relevant Deliverables to ts own intemal qualy control meast

72 The Supsleshal manavemevﬂgresse"es\mamaccmﬁance with the
relevant Test Planand shllcr e st 1 accordarc wih e rlevant
Test . Tests may bo winessed by the st Winesses
ecoranca i Farogap 85

7.3 The Supplier shallnotify the Buyer at least three Working Days in advance of

the date, lime and locatlon of the relevant Tests and the Buyer shall ensure that
the Test Witnesses attend the Tests.

7.4 The Buy
75 The Supplier shall provide to the Buyer i relation to each Test:

751 a draft Test Report not less than two Working Days prior to the date on
which the Test is planned to end; and

752 the final Test Report within two Working Days of completion of Testing

76 Each full eport on the respect
of the relevan Deliverabies, including:

7,61 an ovenview of the Testing conducted;
762

0 relevant
bean satisiad togeher vl the Supplers expanatn of why any
ve not bee
7,63 the Tests that were not cnmple\ed fogethe i e Suplers
explanation of why those Tests were not

764 the T
were not tested, and any other relevant categories, in each case
grouped by Severity Level in accordance with Paragraph 8.1; and

software during Testing

hen the Supplier has completed a Milestone it shall submit any Delverables
relating to that Miestone for Testing,
Each party shal bear its own costs n respect of the Testing. However, f a
Milestone is not Achieved the Buyer shall b entiled 1o recover from the-
Supplier, any reasonable addilional costs it may incur as a direct result of
further review of re-Testing of a Miestone.

Ifthe Supplier successiully completes the requisite Tests, the Buyer shall issue
a P

suing
Certicate, the Supplier shall emain solely responsible for ensuring that the
Deliverables are implemented in accordance with this Contrac.

‘Schadule : (implementation Plan and Testing)
Crown Copyright 2022

10.Auditing the quality of the test

0.1 The Buyer or an agent or conractor appointed by the Buyer may perform on-
respect of any p “Tosting

Quality Audit’ the

102 The in the Test Plan to q
e3ponces t a Testing Gualty Audi ca be povided

10.3 The Buyer 2 the

Buyors anton o undorins a Tosing Quaty m
104 Tho Supplershall provid al reasonabl nocossary asistanceand acoss o
al the Buyer
Testing Quality Audi.
1051t Testng Qualty Audt gies o Suyer concam i respctof e Tesing
res o any Test. e Buyer el prepar  wrien rpor o
shll, o
e espnd g o e Buyer s epon
108 n e evertof n ndcuatersponse Lo e writen eport o e Suppler
yer acing reasonably) may wihhold a Stsfacton Certicate uii he
issues n ofthe
Buyer.

11.0utcome of the testing

111 The the
Test Sucoess Crteia i fespoct ofihat Tos o any Test ssues.
1.2 1 the Delt ot satisfy the:

T e Beyar sl ey v oo and:
1121 the Buormay s a Saifacion Coriaio condioal upon he
mediation of the Test Iss
1122 the Buyer mayex\sndlﬁeT st Plan by such reasonable periot
poriogs s e Paries may ressonablysgreeand edurs the Suppter
st
e et Tosig o
123 to satisfy the Te s, or s fikely
0 result in the failure (in whole o in part) by the Supplier to mecta
lestone, then without prejudice to the Buyer's other ig
remedies, such failure shall consiitute a material Default

11.3 The Buyer shall be entied, without prejudice to any other rights and remedies.

; ppi
a direct resultof further review or re-Testing
be

satisfed.

Schedule 3: (implementaton Plan and Testing)
Croun w222

8. Discovering Problems.

81 Wihersa TostRapor denflesa Tst ssue, tho Pats shallaree iho
laslfcaonof the Test sse g thecraa pecifle n Annex  and the
e Vianaoermeont Log mamained by ths ool st og ot asoee
Tocting tho Sevorty Love alocated 1 oach Tost oo
82 The Supp g the Test
Log

oach Test The Suppl Test Issve

Management Log available 1o the Buyer upon request.

83 The Buy any Test e

end of a Test in consulation with the Supplier. I the Parties are unable to
Test lssue, the

wih in accordance with the Dispue Resolution Procsdure using the Expedited
Dispute Timetable.
9. Test witnessing
©:1 The Buyar may,in 1 sle discrto,requio th aandance atany Tt of one
cied by the Buyer,sachof whom shal have
Spbromiats Sl 1ot i e fa Tost i
9.2 The Supplier shall give the Test Witnesses access to any documentation and
ost
roleasa the relevant

Tests.
9.3 The Test Witnesses:
shall actively review the Test documentation;
932wl atiend s ngage i the paromanceofthe Tets on bohll ofthe
uyer

st hether Test

should be ro-Tested;

933 shall not be involved in the execution of any Test;

934 shal e requred o verly tht he Suppr conduced he Tes
accordance with the Test Success Creria and the relevant Test Plan
and Test Specicaton:

935 may produce and deliver their own, independent reports on Testing,
¥hih may be used by the Buyer o assess helher e Test hsve
been Achievt

936 may raise Test \ssues on the Test Issue Management Log in respect of
any Testing; an

4 any
defective Deliverable before a Test Issue is closed.

Schedule 3: (Implementaton Plan and Testing)
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114 T Buyer st e Satfacton Gt inespectof g Miestone
s soon as is reasonably practicable follovi
1141 tossing by the auygms;ms«acm Certficates andior conditional
Satisfaction Certficates in respect of al Deliverables related o that
Viesions which a e - be Tested, and
1142 performance by the Supplier to the reasonable satisfaction of the Buyer
of any other tasks identified In the Implementation Plan as associated
with that Milestone.
115 T 1 10 the receipt of

Implementation Plan and Clause 4 (Pricing and payments).
11,6 I a Milestone is not Achieved, the Buyer shall promplly issue a report o the
est Issues and

relevant Miostone not being Achioved.

11.7 I there are Test Issues but these do not exceed the Test Issues Threshold,
Test Issues,

Satisfaction Cerliicate.
11.8 f there is one or more Material Test Issue(s), the Buyer shall refuse (o issue a
stisfacton Corlcale and, ithoutpefcie o Buyers aherdgh' and

remedies, such failure shall constitute a material Defauil

11 fthere ar Test Isuos which xceod h TestIsues Thoshold bt e e
o Mateial Teslsues, the Buyermay a i disrsion (wioutwatang any

s nrlaion o the Gher oplons) choose o fssue  Satisacion Cordicat

Condiional o the femadiaion o e Test 5eues n accordance wih an agreed
Reclifcation Plan provided that
11941 any

ihe Buyer
case the Supplier shall submit a Recification Plan for approval by the
iptof the Buyer

o Paragraph 10.5); and

11,92 where the Buyer issues a conditional Satisfaction Certfcate,
{but hall ot b oblged (0 revise the faled Miesione Date and any
subsequent Milestone Date.

12.Risk
12.1 The issue of a Satisfaction Certicate andior a conditional Satifaction
Certiicate shall not
1211, gparteto et any sk trt e vt Dalversle o Misstons
plete

wil meet andior satisy the Buyer's requiremens for that
Geiverab or Miestone:or

12.1.2  affect the Buyer's right subsequently o refect al o any element of the
Deliverab: y

relates.

Schadl 8 (mplamenaton Pl and Tosg)
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Annex 1: Test Issues — Severity Levels
1. Soverity 1 Error
1.1 This is an error that causes non-recoverable conditions, e.g. t s not possible to
continue using a Component
2. Severity 2 Error
21 This aneroror i, o reasonaby detenined b he uyer, here s o
workaround available, and whi
JSPa Component to become unusable;

212 causes a lack offunclonalty,orunexpectd unctonaly. tht s an
impacton the current Test; o

213 y of
the Deliverables.

3. Severity 3 Error
3.1 This s an error which
311 causes a Component (o become unusable;

312 causes a lack of functonally, or unexpected functionality, but which
does not Impact on the current Test; or
313

Deliverables;

but for which, as reasonably determined by the Buyer, there s a practicable.
workaround available

everity 4 Error

1 TheIs an e wrichcauses incorectfunclonaltyof a Comparent o
rocess, but for which there s a simpls nent based, workaround, and
hich has o impact on he curet Tet of et areas of e Delverasios
everity 5 Error

5.1 This s an error that causes a minor problem, for which no workaround is
required, and which has no impact on the curtent Test,or other areas of the
Deliverables.

‘Schadule 9 (nstallation Works)
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Schedule 9 (Installation Works) — Not used

Schedule 3: (implementaton Plan and Testing)
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Annex 2: Satisfaction Certificate
To. insert name of Supplier]

From: [insert name of Buyer]

insert Date ddimmiyyyy]

Dear sirs,

Satisfaction Certficate

DelvrabieMiesone(e): nser relevan descrpton of e areed
DeliverablesMiestones)

We refer Contract”)

Buyer
~name] ("Buyer”) and [insart Supplier name] ("Supplier”) dated [insert Start Date
admmiyyyy).

“The definiions for any capitalised terms in this cerlfcate are as set out in the Contract.
[We confirm that all the Deliverables relating o [isert relevant description of

Plan] have been tested successiuly in accordance with the Test Plan [or thata

have not safsfied th relevant Test Success Critarial.

r on

[You may now issue an invoice in respect o the Milestone Payment associated with this
Mil: with Clause

Yours faithfully
insert Name]

[insert Position]

acting on behalfof insert name of Buyer]

Schedule 10 (Servics Lovels)
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Schedule 10 (Service Levels)

1. Definitions

. the shall meanings and
they shall supplement Schedle 1 (Defintons):

“Service Level means a faiure to meet the Service Level
Failure’ Performance Measure in fespect of a Service Level;
“Service Lovel shalbe the “Targr” s setoulsgains he relevant
Porformance Senio Lol nhe Amnex o Par Aot

Measure™ Schedule

“Service Lovel shallbe as set out agains the relevant Service.
Threshold” Levelin the Annex to Part A of tis Schedule.

What happens if you don't meet the Service Levels
21 Toe Supolershaat l tnes proidsthe Defveabls 0 mee orsxcsd e
‘Service Level Performance Measure for each Service Level
22 The Supplwv sckowedges et any Sos LavelFatur shll et e
the

Tt toany

and ot a
ot of e Logs that may be sufred by the Buyer 3. resul ofthe

23 The Suppir shall send Perfomanco Wonicring Repor oo Buyer detaiing
i achiever
Part (Paromance Montom o e Sonec
24 Notused
25 Not more than onca in each Contract Year, the Buyer may, on giving the
Suppler ot eas rse () onins noto, e e weihing of Sedce
and the
Supplrshall o b il o obec o, ncrease the Treraes s aresun el
ich changes, provided that
251 of Service L be
the number Date;
252 the principal purpose of the change is to reflect changes in the Buyer's
business i prioites or

standards; and
253 notused.
3. Notused
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Schedule 10 (Service Levels) Schedule 10 (Service Levels)
Grown Copyant 2022 Grown Copyrignt 2022
Part A: Service Levels Annex A to Part A: Service Levels and Service Credits
1. Service Lovels Table
Ifthe level of performance of the Suppiir:
1.1 islikelyto or fai' to meet any Service Level Performance Measure; or =
12 notused, P PP = e Rationss
the Suppliershallimmediately oty the Buyer in witing and the Buyer, in ts s
‘absolute discrefion and without imilng any other of s rights, may: Feporad ionthy To
o Humber o AMs formatcsv e
reasonable to milgate the impact on the Buyer and to rectfy or prevent recrted nd
Service Level Failure from taking place or recurting; deploved Report il cover -m«-mma
e
122 instruct the Supplir to comply with the Recification Plan Process; st Sty m».,.m.nuf.mm.». [l
123 ot used; andlor rumber o At st out Pt ek vackaa e
1 | 100% | and sehoot rea
124 notused e el b
arge o 2. Unique dentiior of the
2. Notused racruted and doployed st
‘ icesr
(minimam) a3 diven by 3.AMs deployed/racrited TO
demand from choots. andin month
Foreavianty To o vy
S ey
Time to complete end
< Report wil cove the pipeine of | matching AM
2008 ey thenmberof s st exch tage | 10 schaoks,
The dration betwesn of thar journey unth they are |04 ta
oftul deplors 4 undertand
any ressons
- omyived The report shouid sk show the | T e
2 [ 100% [ dorstion between the school | pee by
roq and an AM
wontcesithe g ssignad snd sarad | <
doploment of the AM s v
tothe ehool il not
exceed 20 working Suppiers should record any
das Subjct o the calys ot thi span of contr
uppher's comral) and eport 0 0fEvathe menthly
contractmeetig
Teported Wionthy oot
3 | || Meetngschon ss% ferc
requests for AMs Formatcsv
Schedule 10 (Service Levels) Schedule 10 Service Levels)
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O eerarea A o o it
agains demand. schoos (nclcing bt not
Fow el s e egrone,
A (nin 1,500, max 3, 600) o
2oriesesoasronnany escated by OfF) and
wer presented within 2 working days
ancidne? e
3.Schoolscanemploy multple B Supaler Tomanage
Ao Totl At requestd comminication v
channels such 35 exvectatons
4 %0frecuted against webites sytems o of wers an
demana. s a
ool il be made Reporied  via  Contact | e s
T oo 7 |sta | Aws | svelabetothe suer, | 100% |Menagement mestings Moniy |15 g the
complint. Once s cusomer AV candidates and formatcsv tmaten
complaintis eceived ieetor agreed 3*paries need
by the supple, it wil Reported Monthly schoots during definedservice dwln! ol
b acknowedgedin2 hours: Mondayto working hours
o s [ |besnomesean? oy | romacsy T o
investigated and
e To manage
onaniins S -
pimum of ot expectatons
wrkng days commancation of wrs and
e s oo Channet such 55 enatle uses
and resave ANY cusomer website,systems, or feported v Contract [ Bt the
auery. senice for o | toolsavalable o he Management meetngs Monthly | formation
Reported via Contact eetngs | 77 o [ e [peemeetote oo plomaten
Once s queryor s is Moty areet 3+ pates Formatcsv durig tpiel
receied by he st ll et woringhours
S| SA | AV | suppten tshoudne (5% 10pm o Frdays snt
acknowledged within2 format csv am on Mondays for
working day, and nomare than 3 daya in
Investigatedsnd flly e monh
e wihin 15
wrking days The Sl i requred To mansse
o respond toreportsof e
Time to esolve an AN Reported v Contrat. Go - Reported v Contract | (5
orschoolQuery | | Management meetings Montily | customer Lo o el foramy Management meetings MOrthY | o ggr an
o uppir fomatcsy e for Jrelir Fomatcsu el s
ensure hat hey action o s || webstes stems, or| 100% | by s pramemenr | S ™
6 [sa | aus | aiquen g rts  system from being
Acadenic entors and Buyers, AM canddates ised or comupts data v
ool eskng an or agreed 3 partes & Priory 2 A severe pobiem, | 447 typicl
Academic ertorvia resohe it butnot preventing  sysem | NOTN8 hours
il conactchannes the following timescaes frombeing used
ity 3
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FroryTtobe e s conralreurament g Part B: Performance Monitoring
fncdwithind for uhichthere s 3 workaround
hows Froity 4 Aminor s, 1. Performance Monitoring and Performance Review
Prorty 2tabe comatic orith no St
foed bynert impac 11 Withinten
ety with detaits of how the process in respect of the monitoring and reporiing of
Prioiy 3 0be Senice L ind the
e 10 agree such process as soon as reasonably possible.
working days 12 The Suppl Buyer
Proriy 4 (Perormance Wonioring Reports)nccerdanco v e process and
withns of Part B of this
woringdavs S contin e a i, e g ormaton 1 10Spec o he rolovant
To manage Sevice Period just ended:
the 121 for each Senvico Level, the actual performance achioved over the
P expectations Service Level or the relevant Servico Period;
et sy, Reporied  via  Conraee | of users and 122 a
10 11w [toobrapmndeats | 1005 | Mamsaementmeings orey | sl s hat Senvice Period;
witinthe priorey fomatcsv normton 123 notused:
tmescale they  need 124 ot
dutng typcal and prevent recurtence;
woring hours 125 notused; and
126 such other details a the Buyer may reasonably requir from time to
tme.
13 The Repors
I 7) on a Monty basis.
forthe Buyer
of the S
shalt
131 takepl ok of
being isuod by tho Suppr at uch ocaion and mo (v nomal
business hours) as the Buyer shal reasonably require
132 bo attonded by the Supphsrs Representative and the Buyer's
Representative: and
133 be fully minuted by the Supplier and the minutes willbe circulated by
the Supplier o alatendes al the relevant meeling and also o the
Buyers
mesting.
1.4 The minutes of the preceding Monii's Performance Review Meefing will be:
tcedandsigned b bt neSupprsRaprosenaiie and he Biyers
Reprosentte at oach meeting
15 e supler et mwae Yo Boprschdceumntton s Guyr sy
Suppler.
‘Schedule 10 (Service Levels) Schedule 11 Continuous Improvement)
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2. satisfaction Surveys 11 (C

2.1 The Buyer may undertake satsfaction surveys in respect of the Supplier's 1 lier's Obligations
provision of the Deliverables. The Buyer shall be entitied to notiy the Supplier Supplier's Obligations

1 The Supler must oot he Contrct P, ertly nowr poentl

accordance with ths Conlract, Buyerscosts (ncodng he Chargee) ancor oo e aualy and
eficiency of the Defiverables and their suply {0 the
12 The Supplier must adopt a policy of continuous wmprvvemenl in elation to the:
Deliverables, which must include regular reviews with the Buyer of the
pr witha g the Buyer's
the.

Baiotaes. The SUppter a he Buyer s rowde eachoherwith oy
Information relevant o meeling this objective.

1.3 In additon to Paragraph 1.1, the Supplier shall produce at the start of each
Contract Year a p proving Deliverables andi

o

e
Buyers Agprval. T Contnuoos provamont Pl st o, 8.8
minimum, proposal

131
132 changes in business processes of the Supplir or the Buyer and ways.

he Buyer (such 55 meihods of Imeracton:suppy chineffciencies.
reducton in energy consumption and e):

incluing tha qualty, rosponsivansse, procedures,benchmaring
methods, likely performance mechanisms and cusiomer support
Sonices i riaion o the Gelverablee; and

134 measuring and reducing the sustainabilty impacts of the Supplior's

identifying opportunites to assist the Buyer in meeing their
sustainabilty objectives.
14 The it ConinuousImprovent Plan o the (1) Gontrct Yer shalbe
the Supplier o the Buyer for Approval wihin six (6) Months.
Tloing i Str B
15 ToeBuyer sty Suplerof s Approv o efectono e proposed

Days of ecop. I s eectd then e Suppe hall i en (10) Working
it of notice of
P 9 or 4, it becomes

16 The Supp
improvement to enable a decision on whether to implement it. The Supplier
shall provide any further information as requested




Sehedul 1 (Continious Improvement)
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17t Buyer wishos o corprat any mproveert o tis ottt st
fation in accordance with the Variation Proced
o st et sun varaion at v dons cos 10 he Buyr,

18 Once
with Paragraph 1.5
81 the Suppiier shall use al reasonable endeavours to implement any
agroed deliverables n accordance with the Continuous Improvement
Plan; and
182t Paros agree t et s 500 s easonably possile follwing the
each quarter (or as otherwise agreed betw ies)
iivhone i felflosbipdontt i Settpri etk
Plan.
1.9 The Supplier shall update the Continuous Improvement Plan as and when

roquired but at loast once every Contract Year (afer the fist (1) Contract

Year) in accordance with the procedure and tmescales set out in
Paragraph 1.3.

110 A cost eling b e compiaton o updatng of e Contous improveren

de pursuant to it and the.
et Ipmening ay rrovereme Snal v e st on v v

clucied inthe Ghargoe.

1.1 Should
rediced 33 rsulof any changes mplmerted alof e cot g sha
be passed

in‘he Ghargesfor the Baverabes
12 ALany e dutng e ontst P of e Contsct e Suppler may ke

e S poter sl e s Commsoss mpeavoman; P 2o et e
detals of the way in which the proposal shall be implemented in accordance
with an agreed gainshare rati.

Schodula 13 (Coniract Management)

Grown Copyion 2022

Schedule 13 (Contract Management)
1. Dofintons

In this Schedule, the following words shall have the following meanings and they
shall supplement Schedule 1 (Defintons):

the board established in accordance with
Paragraph 4.1 of this Schedle;

the manager appointed in accordance with
Paragraph 2.1 o this Schedule;

projct
lanager”

Project Management

241 The Suppierand th Buyer shall ach appoint o PojctManager o he
urposes of ihe provision of the.
Bomvratson shll oo managed oy oo
22 TheP: e available on a
regular b h that the aims, objecives and his
Contract can be fully realised.
3 ragraph 4 below, operate the
boards speciie 2 s oo 1 fhe Annex 0 s Schedue

Role of the Supplier Project Manager

31 The Supphsv Project Manager shallbe:
11

et ang b person primarly resonsible forproveing
information to the B

person at the Suppl
ey v Byr etk wit e dbigion e il 50

respons

tos and obligations;
313 able to cancel any delegation and recommence the position himself;
and

3.1.4 replacad only after the Buyer has recaived notification of the proposed
change.

32 TheBuy P

wil
aneuts e miomaton and the
actons mplementod

33
oos ot svsoe ne Suphr o 1 reaperanet. v gaons o taies
under the Contract,

Sl 2 Bt
Groun Copyr

Schedule 12 (Benchmarking) — Not used

Schedule 13 Contract Management)
Coyright 2022

4. Role of The Operational Board

4.1 The Operational Board shall be established by the Buyer fo the purposes of
which the Suppl Buyer

42 The Operational Board members, frequency and location of board meetings

ind planned start date by which the board shall be established are set out in
Annex A to the Schedule.

43 ty ofit

members, that Party shal noty the othor in wriing for approval by the other

Party (such approval not o be unreasonably withheld or delayed). Each Buyer
member shallhave a all times a counterpart Supplier board member of

equivalent senioriy and expertse.

44 Each Par
efors o atend oard mestngs st which tht board fromeers auemm s
required. f any board member is not able {0 attend a board meeting, th
prson shauso i oasonanio endeavours o onsuro et a s sl onds
meeing n his/ that the
d hat helshe 1s
delegate after the board mesting
45 The purpose of beto pler's
setby

The age be
the Buyer and communicated to the Supplier n advance of that mesting,
5. Contract Risk Management

y
of this Conract

5.2 The Supplier shall develop, operate, maintain and amend, as agreed with the
Buyer, pr s for
52,1 the identication and management of risks;
522 the identication and management of issues; and
523 monitoring and controling project plans.
53 The Suppl the Buyer hours the
‘accounts and records which the Supplie s required to keep.
54 The Suppler il mlniana 1k feitr o e sk eating o the Contact
which the Buyer and the Suppler have identii

Do Emkig 0 451BAKS 58D 00 0E91TERIH81500

‘Schedule 13 (Contract Management)
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Annex: Operational Boards

“The Parties per
frequencies set out below:

‘Operational Board: Operational Performance & Contract Mesting

Suppliers Members:

The Buyer Members:

Frequency of meetings: Monihly

exception

gs:
(1o cover previous months performance) from October 2022.

‘Schedule 14 (Business Continuty and Disaster Recovery)
Crown Copyright 2022

3. Goneral Principles of the BCDR Plan (Section 1)

3.1 Section 1 of the BCOR Plan shall

et
the BCDR Plan link to each other;

312 provd getas of how the nvocatio o any slment o e BCDR Plan
may impact upon the provision of the Deliverables and any goot
the Buyer by a

313 contain an obligation upon the Supplier o laise with the Buyer and any.

3.1.4 detail how the BCDR Plan interoperates with any overarching disaster
recovery o business continuiy plan of the Buyer and any of s ofher
Related Supplier n each case as notfied (o the Supplier by the Buyer
from time to time;

315 contain a communication strategy including details of an incident and

can be accessed via muliple channels:
3.6 contain arisk analysis, including:

o) faur or dirupton scenarios and sssessment of kely
freque

b ysmgle points
o Davranios an prevasaas o managg hoss 10

©)  identifcation of isks arising from an Insalvency Event of the

‘Supplier, any Key Subcontractors andlor Supplier Group
member;

o Wentfaton of s aingfom e eracton o o rovsion
of Daliveabies wih the goads ando savces rovided by
Related Suppli
@ a businoss mpactanalsis of difrent anipate faluros o
Gsruptions:
317 provide processes,

and procedures;

818 setout ky contact dotaisfor he Supper (andany Subciractrs)
and for the Buyer;

3.1 identy the procedures for reverting to 'normal service'
310

recovering or

ought to have been collected) during a faiure or disruption (o minimise.

data loss;

3111 identiy the responsibifies (f any) that the Buyer has agreed it wil
assume in the event of the invocation of the BCDR Plan; and

‘Schedule 14 (Business Continuty and Disaster Recovery)
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Schedule 14 (Business Continuity and Disaster
Recovery)
1. Definions

shall meanings and
they shall supplement Schedule 1 (Defintons)

"BCDR Plan" has the meaning given o it in Paragraph 2.1
of this Schedule:

"Business Continuity  has the meaning given (o tin

Plan” Paragraph 2.2.2 of this Schedule;

“Disaster Recovery has the meaning given to it

Plan” Paragraph 2.2.3 of this Schedule;

Suyerwhich ro rted o the Babvorabes
from time o t
“Review Report” s the meaning ghven (0 tin Paragraph 6.3
o Senacue
“Supplier's Proposals” has the meaning ghven (0 tin Paragraph 6.3
of this Schedule:
2. BCDR Plan
2.1 On o before the Service Start Date, the Suppler shall prepare and deliver to
e Buyer forthe Buyaswrten pproval a pian (s “BEDR Plan),which sl
all ollow

214

by the Sevces Inl\owmg oy v or dupton of sy aament o e
Deliverat

212 the recovery of the Deliverables in the event of a Disaster
2.2 The BCDR Plan shall be divided nto three sections:
Saclon 1 which shall et ot generl princles applcabe (o tre BCDR

222 Secon 2t sha et o business contnuty (e "Business
Continuity Plan®); a

223 Section 3 which shallrelate to disaster recovery (the "Disaster
n’)

Recovery Plar
23 Following ecep of th draft 8CDR Planfom he Supper, th Parties hall
enceavours o agr e contents of e BCDR Plan.Fthe

kg Dok o1 15 subrmision. i S0ch Duls il b 1680me6
‘accordance with the Dispute Resolution Procedure.

‘Schedule 14 (Business Continuty and Disaster Recovery)
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3:1.12 provid o the provision oftchrical assistance (0 ey conlacts at the
725 roguiod b thoBuyor o o ocisons i suppor of o
Boers busness contnaty
32 The BODR Plan sl desigod o2 0 snuro vt
321

mes g ater e nvocaton of he BCOR P
322 the adverse impact of any Disaster s minimisod as far as reasonably
possible;

323 it complies with the relevant provisions of ISO/IEC 27002;

totime
in force; and

324 it detais a process for the management of isaster recovery tesiing.
33 The

d the b by the
provision of Deliverables.
34 The Supplie shallntbe el to any rale o s cbigations under he
any increase in the Charges to the extent that a Disaster
ety 253 aneaquanco o sy teach by e Suppler o e Conact

4. Business Continuity (Section 2)

41 The

provision of
Dliverables remain supported and to ensure continuity of the business
operations supported by the Services including:

4

adopld i he eventof & failure in or isrupton to the provision of
Deliverable:
412 the steps 1o be taken by the Supplier upon resumpton of he provision
of Deliverables in order to address the effect of the faiure or disrupton.
42 The Business Continuty Plan shal
421 address levels of falures of or i
provision of Deliverables:
422 setouthe oods andor seios tobe providedand th teps o b
medy the different levels of failures of and disruption to the
Beeration
423 specity Levels wit respect to

o the Service Lovels i respect of the provision of other Delverables
1g any period of invocation o the B ; and

424 set out the circumstances in which the Business Continulty Plan is
invoked
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5. Disaster Recovery (Section 3)

5.1 The Disaster Recovery Plan (which shall be invoked only upon the occurrence

Dt tho Suppler nsures contnutyof o busioss poratons of e

senvice iaﬂuve o r rupton wi 3 ar s Tessanaby possbe, minimal
adverse img

2 ppl Plan shall
disaster recovery that addresses the following:
21 loss of access to the Buyer Premises;
522 loss of utities to the Buyer Premises:
523 loss of the Supplier's helpdesk or CAFM system;
524 loss of a Subcontractor;
525 emergency natification and escalation process;
526 contactists;
527  stafftraining and awareness;
528 BCDR Plan testing;
529 postimplementation review process;
5210 the

Service L
any period of invocation of the Disaster Recovery Plan;
52.11 details of how the Supplier shall ensure compiiance with security
P

during
which the Disaster Recovery Plan is invoked;

5212 sccess contols o any disster recovery sies used by the Suppler
relation to ts obligations pursuant t this Schedule;

5213 testing and management arrangements.
6. Review and changing the BCDR Plan
6.1 Tho Supplier shall eview the BCDR Plan:
on a ragular basis and as a minimum once every six (6) Months;

612 vithin of the BCDR Plan (or
been invoked pursuant to Paragraph 7; and

613wt the Buyrrequetsnurtn any sdtonal e over and
Siove hose oo Parsgraphs .11 and .1
upplie shal conduct
sccordance i the Buyer's writen requrement,Prir o staring ts
review, the Supplier shall provide an accurate written estimae of th
5t costs payabl by iho Buyer fr the Buyor s approval. Ths costs of

‘Schodule 14 (Business Continuty and Disaster Recovery)
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he Buyer i respectf e planning,performance,and eview, of esch s,

Sk compy it 8 reasonabl redroments ot By

The Supplier shall ensure that any use by it or any Subcontractor of“ive” data

in such testing is first approved with the Buyer. Copies of e test data used in
be or rotumed to

the Buyer on completion of the test

The Supplr sl v wenty (20 Workg Dysof the condsion of sach

test, provide 1o the

7ot e odcomot e lesl‘

752

reveaed by the test; and
753 the suvuhers proposals for remedying any such failures.

76 1, the Supplier shall d by the
Buer o remety any falrea st BCOR i an uch remeta sy and
re-testing shal be completed by the Supplier, at s own cost, by the date
reasonably required by the Buyer.

Invoking the BCDR Plan

8.1 In the event of a complete loss of service or in the event of a Disaster, the.

Su BCDR Plan (and u
promtly of such invocation).In all other instances the Supplier shall invoke or
test the BCDR Plan only with the prior consent of the Buyer

Gircumstances beyond your control

81 The Suppler shal ol beente o ol uer luse 24 Crcustaces
woul Force Majeure
Event nad ot falod {0 comply with s obigations undor s Sahecuo.

Schedule 14 (Business Continuty and Disaste Recovery)
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both Parties of any such addtional reviews shall be met by the Buyer
except that the Supplier shall not be entiled to charge the Buyer for
s prior

witten approval.
6.2 Each review of the BCDR Plan pursuant (o Paragraph 6.1 shal assess its
9 y 9

hichhave taken plac sitce e ata ofthe orgnal pprova ofthe BCDR
Plan ECDR Plan, and shall
cccurtence o

the
need {0 invoke the BCDR Plan. The review shall be completed by the Supplier
within such period as the Buyer shall reasonably require.
63 The Supple shal wihi twenty (20) Warkig Days of the conclusionof ssch
v of the BGOR Plan, provde 1o the Buyr a repor (R
Supplar's Proposals”)

port
prinedhysire
the BCDR Plan.

64 Folowing ecept of trs Review Repor and th Supplers Progosals, e

o usreesonsbleandssturs o agre e Review Repart and the
Complecs Proposme W Partos arsumabisie ares i Reton Repot and
ine Supplers Proposas wihin twenty (20)Working Baye ol s ubmson
then s

Procaiut.

6.5 The Supplier shall as soon as s reasonably practicable after receiving the.
‘approval of the Supplier's Proposals effect any change n is practices or
res necessary so as 1o give effect 1o the Suppliers Proposals. Any

d because of a tothe risk

shown
profie of the Deliverabios.
7. Testing the BCDR Plan

7.1 The Supplier shall test the BCOR Plan:
7.1.1 regularly and in any event notless than once in every Contract Year;
742 in the event of any major reconfiguration of the Deliverables.

743 atany time where the Buyer considers it necessary (acting n s sole
discretion).

72 he Buyrroquresan il et o the BCDR Pl shal et
Supplrwiten otco an he Supper shallcondct e

VR Boyers eqraments and i rlovansprovsion of o BCOR Pl
e Supplies. cats o o addtons! st shall b borne b ihe Buyeruniess
that

{alod totshall e bome by the Supplr

7.3 The Suppl d manage testing
d under shal lizise with

Schedule 15 Minimum Standards of Relbilty)
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15 (Mini of Reliability) - Not

used
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Schedule 16 (Security)
Part A: Short Form Security Requirements
1. Definitions

1.1 Inthis Schedule, the following words shal have the following meanings and
they shall supplement Schedule 1 (Defniions):
“Breach of Security”  the occurrence of:

a)  any unauthorised access to or use of the.
Deliverables, the Sites andlor any

e Buyer andir 1o Supoter
in Sonnacion i this Gontract andor

the loss andlor unauthorised disclosure of
any information or data (incuding the

informaion or data, used by the Buyer andior

the Suppler in connection with this Contract,
in either case as more particularly set out i the
Sty Pote e e Boyer s reted
compliance there with in accordance with
Paragraph 2.1;

“Security the Suppler's security management plan prepared

been provided by the Suppler o the Buyer and as
updated from time o time.

The Supplier shall comply with the requirements n ths Schedule n respect of
the v a Buyer

with the y Plan
pmﬂucad by the Supplier flly compiies with the Secury Policy.

e the Security Policy applies the Buyer shall noify the Supplier of any
Changosorpoposed hanges e he Socuty Pecy
ifthe
Policy wil h
170 Beerames iy bopess & arton 5 e By dong oot
‘Supplier must suppor s request by providing evidence of the cause of any
increased costs and the steps that it has taken to miliate those costs. Any.
change to the Charges shall be subject o the Variation Procedure.

‘Schodule 16 (Security)
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system that could directly or indirectly have an impact on that
Informatin, data andlor the Deliverables:
(d o developed to protect all aspects of the Deliverables and all
Sesisted ih e proision of e Deirabies.
including the Buyer Premises, the Sites, and any
Infomaton and Caia nclodng he Buyers Contdenia

e Byt o T S i connecion win e Commarty
that could directly
nformation, data

fe) satouthe ocurty messures o e implementad and
Supplern elaton [0 allaspei of e
Deeraos vt b soscorton ssocined i o vion of
oodsander Sonvcos and shall at all imes compy wih
cify security meastires and procedures which are
Suiclnt o anours natthe Dalteraties comply i the
provisions of this Conl

[ securtty d

‘Supplier
o socurly roquroments so ot n s Gontract and, whor
nececsary i ascordance wih he Sscarly Polcy 86 Set out n
Paragraph 2.1 ; and

(6 be writen in plain English inlanguage which s readily

referonce documents which are in the possession of the Parties
or whose location is otherwise specified n this Schedule.
43 Dovelopment of the Security Management Plan
31 Witin tweny (20)Working Days e th Sat Dot and n
scordanc wih Paragah 4. e Supplr sha prepare and over
v Boyer ot Aopevara l compls and up 1 to S
Management lan uhich wilbe based o he it Soc
Managemer
432 ite Secumy Managemem Plan submited to the Buyer in accordance

Vi Paraaranh 44 1 Appraved 50 sdopod mecistaly ana
replace the previous version of the Security Management Plan and
héreater operated and maintained i coorcance wih this Schedule.
the Security Management Plan is not Approved, the Supplier shall
amend  wiinlen (10) Woring Daysof s notca of non-spproval rom
the Buyer for Approval,

i essonabl sndeavours o snsur ht e approva rocess akes
asitle ime as possible and in any event no longer than ffleen (15)
Woring Days o th e of s st bmission o the Buyer. e
Buyer.

Schedule 16 (Security)
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24 Until andior
e Varao Procodrs ng Suppie Snalconinie 9 Proids o Dverames
in accordance with ts existing obligations.

Security Standards.

“The Suppl
ettty o he pedormanes of he Deersmin. contiontally. bioqtty and
avalabiy of nfommation and consequanty on secury.
32 The Supp its security
b a shall atall level
321 isin accordance with the Law and this Contract;
322 as a minimum demonstrates Good Industry Practice;

323 meats any specifc securiy treats of immediate relevance to the
Deliverables andor the Govermen Data; an

324 where specified by the Buyer in accordance with Paragraph 2.1
complies with the Security Policy and the ICT Policy.

EE] dor sotautin

e and o ny St o0 epacement o e ardres
s o poicn e wohos 1 e Seppte o s v .
34 Inthe

such inconsistency \mmsd\awy upon becoming aware of the same, and th
Buyers Reprsentav shl, & soon s pracctie, advise o Suppler whih
provision the Suppler shal be required to comply
Security Management Plan

41 Introduction
411 The Supplier shall develop and maintain a Security Management Plan

i 15 olgatons se ot i the Securty Managemen Pian
42 Gontent ofthe Security Management Plan
421 Tho Securty Management Fan sl
(5] comply wih theprincipes of securtyset ou i Paragraph 3
 oner provisions of

(6) identily the necessary delegaled organisational roles for those
responsible for ensuring it is complied with by the Supplier;
(el detailthe process for managing any securiy isks from

Subconiractors and third parlies authorised by the Buyer with
‘acoess 1o the Deliverables, processes associated with the
provision of the Deliverables, the Buyer Premises, the Sies
and any CT,infornationand data (ncuding th Buyers
Confidentialinformation and the Government Data) and any

Schedule 16 (Security)
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resubmission, the matter il be resolved in accordance wih the
Dispute Resolution Procedure.
433 The Buyer hallnot ueasonably wilihold o doly s docisn o
Approve or not the Security Management Pian purs.
Paragrgn 432 Howeer,a eusa b e uyer o Aomove he

2
reasonable.

434 Agprovl by e Buyer of tre Securty anagemert Plan pursuant o

ecaranca i Foragaph 4 sl o v the Supplero 5
obligations under this Schedul
44 Amendment of the Security. Managlmtnl Plan
441 The Security Management Plan shall be ully reviewed and updated by
the Supplier at least annually o reflec:
(a)  emerging changes in Good Industry Practice:

(6} any change or proposed change to the Deliverables andlor

associated processes:

(el where necessary in accordance with Paragraph 2.2, any.
change to the Security Policy;

(6) any new perceived or changed security threats; and

fe] any reasonable change in requirements requested by the.
442 The Suppl it e resut of suh
thei
ofthe adational
T resulsof thereview shal incude:
91 sogetedimprovamens o the ffechvaness of e Secuiy
Management Plan;
(81 updates toth risk assessments; and
(el suggested improvements in measuring the effectiveness of
controls.

443 Subject to Paragraph 4.4.4, any change or amendment which the
tothe a

result o a review carried out in accordance with Paragraph 4.4.1
request by the Buyer or otherwise) shall be subject o the Variation
dure.

444 The Buyer may, acting reasonably, Approve and require changes or
the

setoutin , vithout
prejudice to thei effectiveness. allsuch changes and amendments
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shall thereater be subject to the Variation Procedurs for the purposes
of formalising and documenting the relevant change or amendment.

5. Security breach

5.1 Either Party shall noify the other in accordance with the agreed security
d inthe

upon Security or attempted
Breach of Secury.

ecoming st of any of i Crcumtances elned 14 m Paragiagn 5.1 o
vl

521 immediately use all reasonable endeavours (which shallinclude any.
action

U i th extent o acua o potetil ha cause by ary
Breach of Sect
e e ot Security to the extent possible

otec v gty o1 he Beyor ind e provion of e Good

Breach of Security or attempted Breach of Secuity
{6 prevent an oquvalentbreach n the s expoing e same
cause faiure; ant
(@) a8 soon as ressonabypractcabe provide 1 the Buyer, whare
‘o Buyer so requests, fulldetais (using the reporting
mechanim defd by g Socurty Misagament P of e
Breach of Security or attempted Breach of Securiy, ncluding a
cause analysis where required by the Buyer
53 In the event that any action s taken in response to a Breach of Security or
potential

the
accordance with Paragraph 2.1 ) or the requirements of this Schedule, then any.
shall

Buyer.

‘Schadule 17 (Service Reciplents)
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Schedule 17 (Service Recipients) — Not used
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Part B: Long Form Security Requirements — Not used
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Schedule 18 (Supply Chain Visibility)

1. Definitions.

3 shall meanings and
they shall supplement Schedle 1 (Defintons):

“Contracts the Government's publishing

Finder" portal for public sector
procurement apportunities:

“SME" an enterprise fallng within the
category of micro, smal an

medium sized _enterprises
defined by the Commission
cconmendalon of 6 My

2003 the
Gofnition of miro, smau and
medium sized enterprise

“Supply Chain e doument ot A 1 of
Information e Senecute 15 o

Report

Templat

“Unconnected any contract or_agreement
Sub-contract” which s not @ Subo

and is between the Supplier
and a thid party (which s nox

Regulations 2017
“Unconnected syt arty it o the
sub- Suppler  enters
contractor” Oncommeciod Sumconect

2. Visibility of Sub-Contract Opportunities in the Supply Chain

2.1 The Supplier shall

211 subjectto Paragraph 2.3, advertise on Contracts Finder all Sub-
from or
threshold of £25. arise

of
during the Contract Period;

Schedulo 18 (Supply Chain Visibility)
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212 within 90 days of awarding a Sub-Contract to a Subconractor, update
the notice on Contract Finder with details of the successful

213 monitor the number, type and value of the Sub-Contract opportunities
laced on Contracis Finder advertised and awarded in ts Supply chain
Guring the Contract Period;
214 provide reports on the information at Paragraph 2.1.3 o the Buyer in
the format and frequency as reasonably spefied by the Buyer; and
215

Fine
organisations to register on Contracts Finder.

22 Each advert referred to at Paragraph 2.1.1 of this Schedule 18 shall provide a
ful each of the

mandatory fields being completed on Coniracts Finder by the Supplier.

23 Thocblgatons o he Suppler st ot Paragagh 2 shal oy appyin
respect of Sub-Conlract opportunities arising afler the Start
24 wamhstandmg Paragraph 2.1, the Buyer may by giving is prior Approval,
agree niract opportunit is not required to be advertised by the
eron convce Fder
Visibility of Supply Chain Spend

Contract, the Suppler agrees and acknowledges that t shal, at no charge,
provide limely ull, accurate and complete SME managemen informaton
reports (the “SME Management Information Reports") 1o th
incorporates th cata desebed i Supply Ghain Ifommaton Report
Tempiate which i:
311 the total contract revenue received directly on the Confract;
812t ol vlue of subconactod evenuos under theContact
(including revenues for non-SMEsinon-VCSESs}, ar

313 the total valus of sub-confracted revenues o SMEs and VCSEs.

22 The SME Management information Reports shall o proided by he Supplerin
the correct format as required by the Supply Chain Informat
Tarmats and any aldance so100 vy s By tom e o e T
Suppllr agrees that  shlluss the Supply Chain Inormaton R Tempiate
1o provide the information deailed at Paragraph 3.1.1 -3,

the data required andlor format) by the Buyer issuing a replacement version.
“The Buyer agroos 1o give at loast thiry (30) days' notice in writing of any such
change and shall speciy the date from which it must be used.

3.3 The Supplier further agrees and acknowledges that it may ot make
smendment (o o Supply Chain Ifomnatn RepartTemplte Wihout the pror
‘Approval of the Buys

Schedule 18 (Supply Chaln Visiilty)
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45 ihe Suppler ot the Guyer (uhlher s Suply Chian Raprt
therice) tat e Suppler s faled to gy 95% o abovs of s Unconnected

iscehes n i o ovrsehes rotoeof an amoum o payment, o e

otherwise discovers the same, the Buyer shal be enitied to pubish th
Getais of the late o nompaymont (rcloding on govermment webetes and n ha
pross).

‘Schedule 18 (Supply Chain Vi
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4. Visibility of Payment Practice

a1
£5 milion per annum (excluding VAT) averaged over the Coniract Period and
without prejudice {0 Clauso 4.6, Clause 82.1(b) and 8.22(b), the Supplier
shal:

41,1 pay any sums which are due from i o any Sub-contractor o
Unconnected Sub-contactorpursuant o any i (or her nots of
an amount for payment) on the:

() the date set out for payment in the relevant Sub-contract or
Unconnected Sub-contract; or

(i) the date that falls sixty (60) days after the day on which the
‘Supplier receives an invoice (or otherwise has notice of an
‘amount for payment); an
442 incldo wihin the SupplyChai armaton Rogerta sumary of 15
is Par
e b dreco o g Supoter o 5o st e
misleading.
2 Itany Supply Chain Information Report shows that in either of the last two six
Tallod to pay 85% or or

[
‘payment) within sixty (60) days of receipt, the Supplier shall provide to the
Buyer within iteen Working Days of submission of the latest Supply Chain
lan’ The
Action Plan shallinclude, but not be limited to, the folowing:
421 idanificaton of th pimary causes of o o pay 95% o bove o al
ontrac 0 Sub-contractor invoices (or other notice
oo ot o poyment i Sy (60, s o recopt,
422 actions o address each of the causes set out in Sub-Paragraph 4.2.1;
and

423 mechirism orand cammiment o regur rporing on pragress 0 he
Supplier's Boar

3 Wihero the Supplr alls o pay any sus due to any Subcntacior o
the

Sub-cor

ot dotats o o gt e Suppte Wil ke 1 addrose e

“The Supplier shall comply with the Action Plan or any similar action plan

connected to the payment of Sub-contractors or Unconnected Sub-contractors

1 et o be subit o h Aoy 3 prtof e procurement
ind such action plan shall be included as part of the Supplier's

&ion (o the xtont 114 ot aready ncude)

DocuSign Envelope ID: 45218AAF-5B80-4863.BEQ1-D76835481586.
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Annex 1 - Supply Chain Information Report template

Contract Year 20[ ]

Under this Contract

Supplier as a whole

revenues (£) in this Contract Year

£ % £ %
Estimated total contract revenue (£) to £ ] 100% £ ] 100%
be received in this Contract Year
Total value of Sub-contracted £ 1 [1 £ ] [1

Year

revenues to VCSEs (£) in this Contract

Total value of Sub-contracted ] [1 2] [1
revenues to SMEs (£) in this Contract

ear

Total value of Sub-contracted ] 11 2] [1
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Schedule 19 (Cyber Essentials Scheme)
1. Definitions

1.1 Inthis Schedule, the following words shall have the following meanings and
they shall supplement Schedule 1 (Defintions):

the Cyber
the Goverment rich provids cer
statement of the basic controt

organisations should wmmemen\ o o migete

y
Scheme’

threats
ittt iieenr il
e ot e Cyser asoniae Senem can

e found
s dovGoremmentoublcatons!
cuber-essenlials-scheme-overvie:

“Cyber B:
Cortificate” assessment,verified by an independent
certifcation body, under the Cyber Essentials
‘Scheme and s the basic level of assurance:
ot the
Cortificate™ Gyber Essentials Plus Certificate to be

provded by he Suppler as setoul i he
Fom
7Cybar Essantal Scheme  sensitve snd arsonal fomatonand oher
Data” relevant information a
yber Essentials Sch

“Cybar Essontals Pl th caticalon awarded on th bess of
Cortificate” vl toaog by '
Carneaton bty o e Supptirs

‘Scheme and is a more advanced level of

2. What Certification do you need

21 For ppl
Essentals Certfcate, the Supplier shall provide a valid Cyber Essentials
Certicate to the Buyer on or before 1 October 2022, Where the Supplier
fails to comply with this Paragraph 2.1 it shall be prohibited from the.
provision o
has evidenced to the Buyer ts compliance with this Paragraph 2.1

2

2 Process Data
during the Contract Period of the Contract the Suppler shal deliver to the
renewal of

‘Schadule 20 (Processing Data)
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Schedule 20 (Processing Data)

1. Status of the Controller

1 The Parties acknowiedge that for the purposes of the Data Protection
Legislation, the nature of the actvity carried out by each of them in relation

parly under the DPA 2018, A Party may act as

1.1 “Controller” in respect of the other Party who is “Processor’.
112 "Processor”in respect of the other Party who s *Controller”,
13 “Joint Controller” with the other Party;

114 of Party
s also “Controller’,

in respect of certain Porsonal Data under a Contract and shal specify in

Annex 1 (Processing Porsonal Data) which scenario they think shall apply in

each situation

ty

2.1 Where a Party is a Processor, the only Processing that it s authorised to do.
is sted in Annex 1 (Processing Personal Data) by the Conlrollor.

22 The
of the Contraler's instructons nfringe the Data Protection Legislation
23 The provide all in
" n
a. Such the
Controler, include:
231 & syemate desrpln o e enisged Processing an he
purpose of the
232 essment of the nec:‘xsw and roportonaly of he
Procaseing inrtaion o the Sor
233 an assessment of the risks to the ngm ‘and fraedoms of Data
Subjects; and
234 the
securty messures and rechanioms s onaso e roweton o
Personal D:
2.4 The Processor snam in relation to any Personal Data Processed in

connection with ts obligations under the Conract:
241 ProcessthatPersonalData oy n accrdance wih Arnex
55 the Processor
Gbowise by L 110 80 e o Processor shall oy pe

Law,
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aniversan of e st aplicatl cerfcte btane by te Supper under

Paragrap!

2.3 Where the Suppler is due to Process Cyber Essentials Scheme Data after
the Start date of the Coniract but before the end of the Contact Period, the
‘Supplier shall delver 1o the Buyer evidence of
231 avall ang curnt Oyer Essanls Cortfatebeors e Supplr

cesses any such Cyber Essentials Scheme Dat:

232 renewal of the valid Cyber Essentials Certficate on each
versanof o (sl CerExsenals Schme cerfcate cblaned
by the Suppiier under Para

24 Inthe rentvat e Suppler i o mmv\y it Paragraphs 220723 (a8
applicable).  reserves the right o terminate this Contract for
it

25

“The Supplier

Process Cyber Essentials Data contain provisions no less onerous on the
ihan th in

respect of the Cyber Essenlials Scheme under Paragraph 2.1 of this

Schedule

2,6 This Schedule shall survive termination or expiry of this Conract
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242 ensure that it has in place Protective Measures, including in the.
e of the Supplier the measures set out in Clause 18.4 of the
Core Torms, which tha Conlralor ay reasenabl rfoc (ut faluro

q of the:
) nature of the data to be protected;
b)  hamm that might result from a Personal Data Breach;
) state of technological development; and
@) costof implementing any measures;
243 ensure that
) the Processor Personnel do not Process Personal D:

ncap. i acenrdance i o Conoc (and i partcolar
Annex 1 (Processing Personal Dala));

b)  ituses al reasonable endeavours 1o ensure the relabilty
and ity of ay Procesor Personnel o have access

o the Personal Data and ensure that they

() are aware of and comply with the Pmczsmrs duties
nder s Schede 20, lauees 1 (Do proecin)

9 Wt you must koopcon aenta)ana 50 (Anen

Jou o e iorasony,

@) are subjectto appmpnm oRdactakty rtakngs
with the Processor or any Subpror
are informed of the confidential nature of

irecied n wiig o doso by the Contolr or a5
otherwise permitted by the Contract; ar

(i) have undergone adequate lmmmgmmeuu care,
protaction and handing of Personal Data;

the UK writen
consent of the Conroller has been obtained and the following
conditions are ulfled;

) the transfer is in accordance with Article 45 of the UK GDPR
(or section 73 of DPA 2018); or
b)  the Contraler or the Processor has provided appropriate.

rds i rlaton b the e (heher n acordanco

UK GDPR Article 46 or section 75 of the DPA 2018) as

ua«aymm.ﬂ o o Cortoter s ot el

parties entering

Aarcement (g 1 r i
et Addendurn to the European Commission's

SCCs (the “Addendum’), as published by the Information

‘Schadule 20 (Processing Data)
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Commissioners Offce fom i o tmo, s wol s any
addtional measures determined by the Control

©)  the Data Subject has enforceable rights and sffective legal
remadies;
9 ho Procassrcompls wih s cbigaons under s ota

Protection Legisiation by providing an adequat

peotsclon o any Persons) Deta it s xrans:em <w tiis
ot 50 bound,uses s best endeavours 0 25

Gl atng 5 evgatonsy

) the Processor complies with any reasonable instructions.

y
Processing of the Personal Data;
245 where the Personal Data is subject to EU GDPR, not transfor
Personal Data outside of the EU unless the prior writen consent of
the

fulfled:
o) e ranslerisnsccordance wih Afce 45 the EU

B e \rans!emng Party has provided approrite safequards |
e transfer in accordance with Article

decklon 207 /91TEU ot such pcted veron ofsuch

rd Contractual Clauses as are published by the
Cirapann Comsbn o e o e 5 wel 5
addtional measures determined by the non-ransferring
Party;

©)  the Data Subject has enforceable rights and effective legal
remedies;

DelaPrtecion Legsaton by roidngan adeaute vel
ihat s transferred (or, f it
o e bt wsee o et o b e o .
ransferring Pany in meeting s obligations); and
&) the transferring Party complies with any reasonable
insiuctons nouied o L n advance by he non-ransfering
Pary wihrespect o he procasingof the Prsonsl Dt

246 atth writendrocton fhe Conrler, delee or rtum Porsanal
'd any copies of i) o the Conlroller on termination of the:
Contaerurews o Procosse s red vy Law 1o retan e
Personal Data,
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282 the Contoler detemines th Processing nludes special
catogris o daa s et ton A1) of re UK GDPR
l Data roing to cminal convicions and ofences efeed
oA 13 of g UK COPR: o
283 the Controller determines that the Processing s kel to result in a
isk to the rights and freedoms of Data Subjects

The
Controller or the Controller's designated auditor.

2.10 The Parti [ quired by the Data
Protection Legislation.

2.11 Before allowing any Subprocessor to Process any Personal Data related to
the Contract the Processor must:

2111 notiy the Controller in wriing of the intended Subprocessor and
Processing;

2112 obtain the writen consent of the Controlier;
2113 enter into a wrtten agreement with the Subprocessor which give
the terms sat out i this Schedule 20 such that they apply
o the Subprocessor; and
2114 provide the Controller with such information regarding the
‘Subprocessor as the Controller may reasonably requir.
2.12 The Processor shall remain fully liable for all acts or omissions of any of s
Subprocessors.
2.13 The Buyer may, at any time on not less than 30 Working Days' notice

the Cont
244 The Purin sk s st s iy o krmton
issioner's Office. The Buyer may on not less than 30 Working Days’
ouca 1o he Supphor amond i Contac o avaro tha L compes i any
quidance issued by the Information Comissioner's Offce.
3. Where the Parties are Joint Controllers of Personal Data

certficaton scheme (uich shll apply when ncoporate by atiachment o
ct).

3.1 Inthe event that the Parties are Joint Controllers in respect of Personal Data
under the Contract, the Parties shall implement Paragraphs that aro

ply in
Annex 2 o this Schedule 20 (Processing Data).

Independent Controllers of Personal Data

provided by one

‘which each Parly acts as Controllr but which is not under the Joint Control
of the Partes, each Party undertakes to comply with the applicable Data.
Protscton Legislaton nfospect of el Processing of such Personal Data
as Controler.

Schedule 20 (Processing Data)
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25 Subectto Paragraph 2 f s Sl 20, th Procesrshal oy the
relation ta under or
in connecilon wi the Coniract
251 rocaives a Data Subject Access Request (or purported Data Subjoct
Access Request):
252 receives a request (o reclify, block or erase any Personal Data;
253 rocoives any other request, complaint or communication relating to
either Party's obiigations under the Data Protection Legislation;
254 recaives any communication from the Information Commissioner o
any other reguiatory authorityin connection with Personal Data
Processed under the Contra
255 1eceivs a request o any i Pary for decosurs o Pcsonal
Data where compliance with such request i required or purported
1o be required by Law; or
256 becomes aware of a Personal Data Breach,
26 The o

. as details
become available.

2.7 Taking into account the nature of the Processing, the Processor shall

complaint,

iade under P

possible within the timescales reasonably required by the Controller)

including by immediataly providing:

27:1tho Conoler il dotais and copie of o complit

communication of reque:

272 suchassistance asis masnnzb\y requested by the Controller to
enable it fo comply with a Data Subject Access Request within the
relevant timescales set out n the Data Protection Legislation;

27.3 the Controller, at s reques, with any Personal Data it holds in
relation to @ Data Subject

274 d g any
Data Breach: and/or

275 ssistance 2 requestad by the Contrler wth respect o any
request rom he normaton Co Offce or any olher

Teguiatory athorty.or any consulation by he Cortroler it he
Information Commissioner’s Offce o any ofher regulatory authoriy.

The cor d

information to demonsirate ts compliance with this Schedule 20. This
irement does not apply where the Processor employs fewer than 250

staf, unless:

281 te that the Processi
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42 Each Party shal Process the Personal Data in compliance vih its
obiigations under the Data Protection Legislation and not do anyihing to
cause the other Pary [0 be in breach of it

4.3 Where a Pary has provided Personal Data 1o the other Party in accordance
with Paragraph 4.1 of this Schedule 20 above, the recipient of the Personal

il il such

require.
44 The Parties shall be responsible for their own compliance with Articles 13
an the Processi
PUIposos of the Conlract

45 The Parties shal only provide Personal Data o each other:

the Contract;
452 P the Data o

Socied e S 1o et v roqemaneof i 13 and
14 of the UK GDPR); and

453 itin Annex 1

the art the and the

. scope, context and purposes of Processing as wel as the risk of

varying likelihood and severiy for the rights and freedoms of natural

persons, each Party shal, i rospect 1 s Procosingof Porsonal Data a3
techni

ical and
crganiatonal mezsuros T ensure ool of securty appropriate to o hat
vk, including, a5 ppropriste the messures rfed o i Afil 32(1)e).

B0 (an 9 o1 G GOPR, and e s shll at

comply wih th fequrmsrisof he Dta Potecion Logisaton. imcluding

Aricie 32 of the UK GOF
47 A Datafor the p
maintain a record of s Processing acthtes in accordance with Article 30
UK GDPR and shall make the record available 1o the other Party upon
reasonable reques.

Where area of
their rights under the Data Protection Legislation in relaton to the Personal
a

Recipient’

481 the other Parly shall provide any information and/or assistance as
reasonably requested by the Request Recipient to help t espond to
the request or correspondence, a the cost of the Request
Recipient; or
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482 where the request or correspondence is directed (o the other Party
andlor relates to that other Party's Processing of the Personal Data,
the Request Recipient wil
) pty,and nany ovontwihn o () Worig Days o

roceipt of the request or correspondence, inform the other
Par thtthasreceived he samo and shal forward such
et or correspondence to th
b) pumde any informationandlor assistae as roasonbly
requested by the. o help it respond to the
et coesponcance e tnches spocied by
Data Protection Legislation.

prompt ther Party upon it b of

any Personal Data Breach relating to Personal Data provided by the other

Party pursuan to the Conlract and shall

dosllsuch tings s easonatlynecesssry o aseist the oter Pany

n mitigating the effects of the Personal Data

implemertany messures pecessary o restre e socuty ot any
romised Personal Dals

403 oot e ctrr Party to make any required notfications (o the

ind affected Data Subjects rdance with the Data Protection
Lag\s\ancn Unc\udmg the timeframes set ot therein); and
4.94 ot do anyihing which may damage the reputation of the other Party.
o Pty tolalonani i s rlovr Do Subloc. sove ¢
required by Law.
410 ersonal Dt provded by anePar Lo o s Pay iy e uses
exclusivel
i A 1 (Processing Personal Dla.
411 ersona Dota sl ot be e o processe o nger o
o oach Par’ respciv cbigatons under e Conrct
roespadecoby ek i it i
4.12 Notwithstanding the general application of Paragraphs 2.1 to 2.14 of this.
ersonal Data,
regulatory andior legal obligations n respect of Personal Data, t shal act as
an ndpendent ontoler ofPersonalData naccrdance wihParagreph
11 of this Schedule 20
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+ PasaTal deal o Acadani Werlron compelon of
cation Development Trust training program for Academic
o
Aoy foodback on o Senics providd by i Supplr (hat
s personally identifable)
The Supplier is Controller and the Buyer is Processor

The Parties acknowledge that in accordance with Paragraph 2 and

Personal Data: It is not anticipated upon the commencement of this.
Agreement that Personal Data processed under this Agreement will
fallnto this category.

The Parties are Joint Controllers.
The Parties acknowledge thatin accordance with Paragraph 2 and

for the purposes of the Data Protection Legisiation they are Joint
Controllers n respect of: It s not anticipated upon the.

uncer s Agreement il i s ctegor. Shoul Personal
Data bo shared botwoer
Docosaing e e s elomined oty by bolh i Svpplor and
 then the Parties shall confirm in witing the Personal Data
which falls into this category and the terms set outin Annex 2 shall
apply unless othenwise agreed by the Buyer and the Supplir.
The Parties are Independent Controllers of Personal Data
The Parties acknowledge that they are Independent Controllers for
the purposes of the Data Protection Legislation n respect of:
« Business contact details of Suppler Personnel
+ Busess coniacdetals of ary aectors ofcrs,
ployees, ctors ofthe Buyer
(exc\udmg i Supster Prsennel) angeged
s Boyors s unior s Agreoment)
o et suppner had the data prior to the agreement with
the Buyer
+ Name,adross DOB, Emall Adsoss Tlhon Numbers,
Nmmnahly of Academic Mentor
romance concons lovant [0 pecc
Aczd-rwc Wontor oner nan whrs s » spechc 1
ices)

« Candicate detas relevant to the applicaton for an Academic:
Mentor ol Lo incude; names, address. phone number, email
address, werk history, qualficat

Do g 0 45214 5004160631 OTeRIS81508
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Groun Copant
Annex 1
1

- Processing Personal Data

of the Processor,

shallbe with

. who may
however the final d‘cman i e connt o i v
the Buyer at ts absolute discretior

1.1 The contact details of the Buer's Data Protection Ofricer are: [l

- i o -

13 The ply
1o Processing by the Controller.
14
I Description Detalls
dentity of The Buyer s ppiier s Processor
Controler for each
Catogory of The Part
CHogony o | or o pusoses o e e PrtecionLogetaton i Ewev e

Personal Data:

« Pupl's names, Address, DOBS, Special Educational Needs
status, f I receipt of PP funding, attainment level,
e N s et s of o
assessr

& bt s o e e el s
‘and contact number

«  Any complaints on performance concems relevantto a
speciic Academic Mentor (where this s speciic o the

)

© Details of tuition by subject allocated by pupll, number of
ssions & block of hours attended & missed by pupil,

region, school, SEN & PP status

«  Anydetails of allegations of misconduct o safeguarding
concems raised about an Academic Mentor relevant 0 @
pupil school stakeholder, parenticarer

«  Any pupil outcome data (that is personally dentfiable)
collected after a program of tuion has been delivered

«  Canddate/student detais for Academic Mentor training
program registration required by Education Development
Trust (as Lot 2 provider)

Schedule 20 (Processing Data)
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rectuiment process

« Cancidate inerview notes, passfal satus relevant o the
appication process for an Acadeic Mertor role

« Canidate complaints relevant o the applicaion process for an
‘Academic Mentor role

 Detals of match citera for schoos raising a request for an

pracess - o nclude candidate names. pass/fail siatus, school
malched to, key school slakehaldors dotals

Duration of e
Processing

A a (o b Guralion of the Services
dont that ) has
an ongoing egel bass and forauchperiods s ar accmﬁunce
ulations set out in UK and EU GPR as wel a

toatonetor e asi o gt paiods o o o
reporting obligations.

Nature and

Processing

Tothe ] o
uposescithe | wih laloryobigations,sorcngcandidtedala, enploymert
1, the receipt of the Services.

s petommanca of cony e oblgmtns ancor e
Aarooment logiimats iniorosts.

Tipe o Personal | Tludig it Iied T e, addres, dae o b and a
Data

other personal data detailed above in th lsts of data for which the.
Buyer andorth Suppler e s Dea Contrler

Cotegories o Data | g B ot e to-tfl suprs. o acadenic

meniors, studnis  pupls, pareiscarers, members f sl saf
ot i publc. usersof Suppliars wabsie, eors o 100
Boards, maiidoas wiin ha Buyer

Processingis
complete

UNLESS

requirement under
law o preserve
thattype of data

Plan for return and | All personal data wil be deleted in ine with GDPR and other
destruction of th
data once the

Statutory obligations for example holding data for tax reasons.

Sohedle 20 ProcessingOae)
rown Copyrghi20:

Locations at which | UK only

the Supplier andior

its Sub-contractors.
Personal

Data under tis

Contract

Data Protecion Poicy and Cyber Essentals Insurance In piace.

ract
Agreement g

Saturty (nsofar a5

thatbrezch of
secuity relates to
data)ora Palsnnz\
Data Bre:
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211 report o the other Party every [x] months on:
) the volume of Data Subject Access Request (or purported
Data Subject Access Requests) rom Data Subjects (or third
pamls on their behal)
b Volume of requests from Data Subjects (or third parties
on a5 vedwy, block or erase any Personal Data;
) anyother request ints o communications
B S o e ories on it boni oting 1 he
other Pty blgatons under aplcableDaia Protecon

Legisi
9
any other regulatory authority in connection with Personal
Data; and
@) any requests from any third party for disclosure of Personal

Data where compliance with such request is required or
purported to be required by Law,
{nat it has eceived n rlation o th subjet matr of o Coriract
during that period;
212 notiy each other immediately I i receives any request, complaint or
communication made as referred to in Paragraphs 2.1.1a) 0 e);

y
relton o any request. complainorcommuniaton made o3
refere o n Paragraphs 21.16) o o) o nable the othr Pary to
mply with the relevant timescales set o in the Data Protection
Logaadon
214 notdisclose or transfer the Personal Data to any third party unless
necessary for the provision of the Services and, for any disclosure
or ransfer of Personal Data to any third party, (save where such
disclosure or transfer is specifically authorised under the Contract or
s required by Law) that disclosure or transfer of Personal Data s

Data
in accordance with Arice 6 of the UK GDPR or EU GDPR (as the
context requires). For the avoidance of doub, the third party to
which Personal Data is ransferred must be subject o equivalent
obligations which are no less onerous than those set out n this

Subject only
necessary to provide the Services and ireat such exiracted
information as Confidential Information:
216 ensure that at al tmes it has in placo appropriate Proteciive
Measures to guard against unauthorised or unlawful Processing of
the Personal Data andior accidental oss, destruction or damage o
uniawful

access o the Personal Data;

Schedule 20 (Processing Data)
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Annex 2 - Ji

t Controller Agreement

1

11 With resg

pect 1 Personal Data under Join Conrl o te Parie, e Paries

envisage that they shall each be a Data Controler in respect of
Persous Dot sctarlance il o o of s e 2 (101 cwuner
‘Agreement) i replacement of Paragraph 2 of his Schedule 20 (Wi

Paryis Contolle and the ther Part i Proceser) and Paragraphs el

ecordingy

Protscon Laglson nrepect of ek Processing ofsuch Personal Data
Cont

as Data

121

13

The Parties agree that the [Supplier/Buyer]:

is contact for ol
for using all reasonable endeavours to comply with the UK GDPR
regarding the exercise by Data Subjects of hei ights under the UK
GOPR;

toits Dat

ftemative in conneciion with the exercise of thei ights as Data
Slbiocs and o any omanes concering o Poroonet atsor
privacy:

p

e iomaton s Dats ubjects unda Aicles 13 14 o e

UK GDPR;

is responsibl for obtaining the informed consent of Data Subjects,
GDPR,

Processing; and
shall make available to Data Subjects the essence of this Annex
of any changes
bl Controler a
contact th Parts haung used el bost sndeovours 1o sree e
of that essence. This must be outlined in the

by hyperink or theraise on all of s publc facing services and
marketing)

Dat

torms of Paragraph 1.2,

Data
inst the relevant

2. Undertakings of both Parties

2.1 The Supplier and the Buyer each undertake that they shal

Schedule 20 (Processing Data)
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217

214

2101

s all rasonablecndeavours o ensur he relabily and gty
el

of ar ersonnel who have access to the Personal Data and.
aneute tha s Parsomnet.
@ ar awarsofand complywith ok s undor tis A

2 (Joint Controller Agreement) and those in respect of
Confidentia Information

b) 3
are subject to approprate obligations of confidentialty and
60 not publish, disclose or divuige any of the Personal Data
to any third party where the that Party would not be
psmﬂﬂed todoso;

©)  have undergone adequate training in the use,

rctocion i nanding o persons dts e roqued byt
‘applcable Data Prolection Legislation;
ensure that it has in place Prolective Measures as appropriate o
Personal Data f the:

) nature of the data to be protected;
b)  hamm that might result from a Personal Data Breach;
) state of technological development; and
@) costof implementing any measures;
e it tnss e capabity (whetrr tschlogl
S0t oot requred by Det ProwerohLogslao, o

ol oot o e i e e of Do Sy i
Personal Data relating to that Data Subject that the Supplier holds;
and

Party it b

of a Personal Data Breach;

where the Personal Data s subject to UK GDPR, not ransfer such
Porsonal Data oulside of the UK unless the prior writen consent of

conditions are fulfled

) the ransfer is in accordance with Article 45 of the UK GDPR
DPA 2018 Section 73; or
b)  the transferring Party has provided appropriate safeguards
in relation o the transfer (whether in accordance with Aricle

R or DPA 2018 Section 75) as agreed
sferting Party which could include the
Irmatoal Dota Tardtr apeemt (ho TOTA), o1
Iternational Data Transfer Agreement Addendum (o the
uropean Commission's SCCs (the “Addendum’), as
published by the Information Commissioner’s Office from
time 10 time, as wellas any additional measuros;
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© the Data Sutjecthas nforceatlerihtsand fectv legal

@ te lmns(emng? ry compes wit s oligaions undor e
Data Protection Legisiation by providing an adequate level
O rtocton s any Bersonl Dot ot s vamtord (o 1
is not so use s best endoavours 1 assis e -
transferring Pary in meeling its obligations); a

©) the ansfring prty comolie i ary reasone

et et o adeanes by e o wmmtering
i s 1 rocecsn of o Porson ot
and

2.1.12 where the Personal Data s subject to EU GDPR, not ransfer such
Personal Data outside of the EU unless the prior writen consent of
non-transferring Party has been oblained and the following
conditons are fulfiled:

) the wansfer is in accordance with Arile 45 of the EU
GDPR; or

b)  the transferring Party has provided appropriate safeguards
ineaton t the ansfr naccorance with A 46 of e
EU G ing Par

Gocon B0 DA as el as oy sdons measres:
©)  the Data Subject has enforceable rights and effective legal
emedies;

U GDPR by providingan adeguatelvel ofpotcton o
any Personal Data that s transfarres
bound, uses ts bost endeavours to
transforring Party in meeling s obligations); and
©)  the tansferring Party complies with any reasonable
instructions notfied to it i advance by the non-transferting
arty with msvecl\ the processing of the Personal Data,

22 Each

Cnnlml\er to comply with any ohhgalmns under spplcabl Data Prolcton
bigations

vy 341 cause ho it s Comele o sy 1 13 cblgaions
under applicable Data Protecton Legislation 0 the extent t s aware, o
ought reasonably 1o have been aware, that the same would be a breach of
such obligations,

3. Data Protection Breach

31 aragraph 3.2, each other Party
promp undue del . upon
becoming aware of any Personal Data Breach or circumstances that are.

‘Schadule 20 (Processing Data)
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4. Audit

41 The suw\»ev shall permit
the Buyer, or a third-parly audior acting under the Buyer's direction,
to conduct, at the Buyer's cost, data privacy and security auds,

securiy and privacy procedures relating to Personal Data, ts

andlor
412 the Buyer, or ik artyaudor sctngunder e Buyersdrecton.
ise i the Porsona Dt ccosseor
hich 1o il o nspact gy rlovat recoae ok
aianed tndor Aile 30 UK GDPR by the Suppler o o 20
relevant to the Coniract, and procedures, including premises under
e conelof any 1 rty ppolted by e Suppler o st i
the provision of the Serv
4.2 The Buyer may, in s sole discretion, require the Supplier o provide.
vidance of e Supples complancs vih Parsyrsph 4.1 leu ot
uch an audil, assessment or inspect

5 |mpm Assessments

“The Parties shal
ach other to
Brtecion impact vsossmontou may be teaquired (including provision of
relation

tisks and measures); and
52 minain full and completerecords of o Processng caedau i respect of
the Personal Contrac
terms of Artcle 30 UK GDPR,

6. 1CO Guidance

‘The Parties agree to take account of any guidance issued by the Information
relovan! The Buyer may on
ot less than thiry (30) Working Days' notice 1o the Supplier amend the Conract
to ensure that it complies with any guidance issued by the Informaton

7. Liabilities for Data Protection Breach

71 fnancia penaties ar mposed by th Information Commissioner o either
or the Supplier for a Personal Data Breach (‘Financial
Ponaites’ thon e olowing v oceir
71 finthe view of the Information Commissioner, the Buyer is
responsible fo the Personal Data Breach, i that t s caused as a
result of the actions or inaction of the Buyer, s employees, agents,

controlled by the Buyer, then the Buyer shall be responsible for the
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el t give s 0.2 PersonalData Brach,provking the Byerand s
advisors wi
S suficntformationan natmescale wichalows he ter Pary
obligations to report a Personal Data Breach under the
Gata Prtocion Legiaton
312 al oasonable assisance, incuding:

) co-operation with the other Party and the Information
‘Commissioner investigating the Personal Data Breach and
its cause, containing and recovering the compromised
Personal Data and compliance with the applicable guidance;

) cooperatonwih th aher Par nducing using such
reasonable endeavours as are directed by the Buyer to
assistin the investigation, miigation and remediation of a
Personal Data Broach;

©)  coordination with the other Party regarding the.
management of public relations and public statements
relating to the Personal Data Breach; andor

) providing the other Parly and to the extent instruted by the
aier Parytodo o, andor he formaton Commisioner
investigating the Personal Data Breach, with complete
ormason st e Perconel ata Brosch elcing,
without limitation, the information set out in Paragraph 3.2

32 Each Party shall use all reasonable endeavours to restore, re-constitte.

andlor reconsiruct any Personal Data where it has ost, damaged.
desiroyed, llered ofcarupted a5 a resul o PrsonalDaa Broah s
1Pty vl ot s o cost it possle spe a sl
any such
Parsonal e Sreaen ncloding peviing i oy Pary. o soon o
possible and within 48 hours of the Porsonal Data Breach relating to the

Personal Data Breach, n particular:

321 the nature of the Personal Data Breach:

322 the nature of Personal Data affected;

323 the categories and number of Data Subjects concerned;

524 thenamo and cotact dotale of o Spplies Data Protecion
Offcer or other relevant contact from whom more information may
be obtained;

325 measures taken or proposed to be taken (0 address the Personal
Data Breach; and

326 describe the likely consequences of the Personal Data Breach.
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payment of such Financial Penaltes. In tis case, the Buyer il

necossan: an ndepencen i gy o concuct anaust o ary

atthe

thorough audit of such Personal Data Breach

712 ifin the view of the Information Commissioner, the Supplier s
responsible for the Personal Data Breach, in that it is not a Personal
Data Breach that the Buyer is responsible for then the Supplior
shall be responsible for the payment o these Financial Penaltes.
The Supplier wil provide to the Buyer and its auditors, on reques

conduct a thorough audi of such Personal Data Breach; or

743 inoview as o responiilty s sressad by the nformation
Commissione.then o Buyer and the Suppier shall work together
Data B d
responsiilty for any Financial Penaltes as ou\hned o or by

ot tne Personai Data Breach can be appordoned. I he ovent at
thoParios do ot a1 uch pporionmantthen uch ispuls
e referred 1o the Dispute Resolution Procedure set out in
Ciavta 3501 e Cota Tomms Rosoming dipied
7.2 If ither the Buyer or the Suppler is the defendant in a legal laim brought
before ot of ompeten frsdicton (Court) by 3 hrd gy esect
of  PersonalDaa Brach,hen inlss th Partis arenvise o

Party
for o Parsonal ataBrezh shal b abofor 1 osss arisngfom such

epporianed batween e Pt nsccactnee it i docon of the

73 mespem o any lossas,cost ims o xpenses ncured by ihe Pary ss
Itof a Personal Data Breach (the “Claim Losses")
734 ifthe Buyer s responsible for th relevant Personal Data Breach,
then the Buyer shallbe responsible forthe Claim Losses;

7.3.2. i the Supplier s responsible for the relevant Personal Data Breach,
then the Supplier shall be responsibe for the Claim Losses: and

ihenihe et Sl sl bs o or e Gt
Losses equ:

74 Nottinginaiver Paragvzp'ﬂ 2or a3 sl e S

Combromes i s sy compapant o caman, 20 e
peren 1 anc eLpeneinty o vy i Losscs o a rsu of
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a Personal Data Breach, having regard to althe circumstancs
BaveoratDat Brem and e o v Sl Spaonsof o Boyer
& Termination
1the Suppleris n el efaut under any f s ablgationsunder s Arnex 2
(Joint Controller Agreement). the Buyer shll be entited to terminate the Contract
by issing a Torminaton Noice o the Supplie n accordanco wih Clauso 14 of
the Core Terms (Ending the contract).
5. Sub-Processing

party on behaif
of  Party, that Party shall
ot

capablo of providing the level of prot
Tenalod oy ho Contac a1 s vdance o such oo dlgance 0 o
other Party where reasonably requested: and

2 .
under applicable Data Protection Legislation
10.Data Retention

The Parties agree to erase Personal Data from any compuers, storage devices.

1o be necessary for them 1o relain such Personal Data under applicable Data
Protection Legislation and their privacy policy (save to the extent (and for the

compliance purposes or as otherwise required by the Contract), and taking all
u Protection
Legislation and is privacy policy.
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3. The Cont Variatons,
Unatered xcop: o5 moncad o s Vaaton

Schedule 21 Varation Form)
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Schedule 21 (Variation Form)

in 280f
the Core Terms (Changing the Contract)
Contract Details

This variation 's | [Buyer] (“the Buyer")
between: And

[insert name of Suppiier] ("the Supplior”

(“the Contract’)
Coniract reference | [insert coniract eference number]
number.

Details of Proposed Variation
Variation niiaed | [delete as applicable: Buyer/Supplier]
oy

[ number]
Date variation s | [insert date]
raised:
varation:
An impact Tinsert number] days

‘Assessment shall
be provided vithin:

impact of Variation

Likely impact of the | [Supplier to insert assessment of impaci]
proposed variation

Outcome of Variation

Ts varied as follows:

Buyortoinsertorgina Clauses or Paragaphs
1o be varied and the change causel

€
‘Addillonal cost due to variation: | £ [insert amouri]
New Contract vai £ [insert amouri]

only be effective from the date i is signed by the Buyer

this Variation shall have tothemin

the Contract

Setate 21 Vrtation P
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Signed by an authoised signatory for and on behalf o the Buyer
Signature

Dato

Name (n Capitls)

Address

Signed by an authorised signatory 1o sign for and on behal of e Suppler
Signature

Dato

Name (in Capitls)

Address
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22 i
1. The insurance you need to have

1.1 The Supplier shall take out and maintain or procur the taking out and
mainionanc of o insuancesas s o i tho Anna o s Schedul and
applicat
neurances’, The Sope el v o sach o h Insirances i
effective nolater than the Start Dae in respect of those Insurances set out
in the Annex to this Schedle and those required by appiicable Law; and
1.2 The Insurances shall be:

121 maintained in accordance with Good Industry Practice:

122 (sofar as is reasonably practcable) on terms no less favourable than
insured in the interational insurance market from

123 taken ot and maintained with insurer ofgood ancil stancing and
good repute in the international insurance market

e to time;

124 maintained unti the End Date except in elation to Professional
Indemnity where required under the Annex Part C which shall be
maintained for a least six (6) years after the End Date.

13 The Supplier
oy o piepa e et s e Buyt e b demfes
In espect of ciaims made agin! i Buyernrespec of
iy o iy ropey s o ot o o oo i
eerabies and for whch (e Supplr ' legaly able
2. How to manage the insurance

2.1 Without limiting the other provisions of this Coniract, the Supplier shall

211 takeorproourethe ek of i reasonablo sk managerrent and ik
) measures in elation to Deliverables as it would be reasonabl

Indusiry Practice, including the investigation and reports of relevant
claims (o insurers;

212 insurers in wriing
underany Tnsrances of whch the Suppir s or becomes aware:

213 hod al olcis i respect ofthe nsuranossand causeany inurance
roker effecting the Insurances (o hold any insurance siips and ofhe
Ovsonceof i Corvepresoning oy o e hesneos
which it a pary.
3. What happens if you aren't insured
3.1 The Supplier shall not take any action or fail o take any acton o (insofar as
is reasonably within ts power) permit anything to occur in elation fo t which

‘Schadule 22 insurance Requirements)
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excess of £500,000rlating I o arising out of he provision o
Deiverable or s Carifaonanyof e nsrances or wiih ot for the
applcaton of i appkcati polcy $Xcess, woukd b mrade on any o he

Insurances and (frequired by te Buyer) "l getalls o the incident hing
claim.

here any Insurance requires payment of a premium, the Supplier shall be
s o 2 Sl ey 0 v B
Where any the
indemniyrom nures i excuded,the Suppler sl be e for suh
‘ot ek, The Supoler e o recover from the.
Biyerany oum pay way of xcoss o doducile undor s Insurances
Whainer under te erms of tis Gonrac o oherwis.

Schedule 22 (msurance Requirements)
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would enile any insurer to refuse to pay any claim under any of the
Insurances.

Where the Supplier has failed to purchase or maintain any of the Insurances

following writlen nolice 1o the Suppler to purchase the relevant Insurances
and recover in
connection therewith as a deb due from the Supplie.

4. Evidence of insurance you must provide

441 The Supplr sl upon tre Start Dt and witi 15 Working Days e the
news of sachof he lnsurances, provid eidence. I 8o saleecioy
o the Buyer are in forcs
Teduiremens of s Schecule

5. Making sure you are insured to the required amount

5.1 The Supplier shall ensure that a
minimum limit“in the aggregate’

Insurances which are stated (o have a
re maintained at alltimes for the minimum

iy the Buyer and
provide details of its proposed solution for maintaining the minimurm fmit of
indemnity.

6. Cancelled Insurance

61 The
prior 1o the cancelaton, suspension, larminalon o non-fenewal of any of
the Insurances.

62 The Supplr sl snsure trat notting s dane i wuld onte the

ancel, rescind or suspend
Voot any Inswancs, cover or dam 25 vldd i ol r prt The Squher
shall o oty the

to, g
cancel, rescind, suspend of void any insurance, or any cover o claim under
any insurance in whole o i part

7. Insurance claims

741 The Supplrshah prompty ety o nsurrs any matraring o, or

relation o
oy o o nsurancos 1 he event e he By recaves 5
claim relating to or arising out of the Contract or the Deliverabes, the.
‘Supplier shall co-operate with the Buyer and assist tin dealing with such

ina timely manner.

7.2 Excopt where the Buyer is the claimant party, the Suppler shal give the
uyer nolice within twenty (20) Working Days after any insurance claim in

Schedule 22 (nsurance Requirements)
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ANNEX: REQUIRED INSURANCES

PART A: THIRD PARTY PUBLIC AND PRODUCTS LIABILITY INSURANCE
1. Insured
1.1 The Supplier
2 interest

2.1 Tondemnify the Insured in respect of al sums which the Insured shall
liable to ts ]

expenses, in respect of accidental:

(a)  death o bodily injuy to or sickness, liness or disease contracted
by any per
(b)  loss of or damage 1o physical property.

3 h5) and
arising out of or in connecion with the provision of the Deliverabies and in
connection with ths Confract.

3. Limit of indemnity

3.1 Notless than £1 million in respect of any one occurrence, the number of
occurrences being unlimited in any annual policy period.

4. Torritorial limits.
United Kingdom
5. Period of insurance

51 F period of renewable
on an annual basis unless agreed otherwise by the Buyer in writing.

6. Cover features and extensions

61 Indemity oo claus uer e he Buyer shal e et

odily injury
g oot o
Contractand or nich tha Suppir s ogal abl.
7. Principal exclusions
7.1 War and related peris.
7.2 Nuclear and radioactive fisks.
s, disease or P

3
e nred s ot o v cours o it emplyment

‘Schadule 22 insurance Reauirements)
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7.4 Liabilty arising out of the use of mechanically propelied vehicles whist
required P Lawin resps
vehicles.
7.5 Liabilty n respect of predetermined penalies or iuidated damages
imposed under any coniract entered nto by the Insured.
7.6 Liabilty arising out of technical or professional advice other than in respect
of death or bodily injury o persons or damage to third party property.
7.7 Liabilty arising from the ownership, possession or use of any aircaft or
sol
7.8 Liabilty arising from seepage and polluion unless caused by a sudden,
intended, unexpected and accidental occurrence.
8. Maximum deductible threshold
81 Notloxceadsuchamounta 2 agrod by e Buyer an he Supperon
or before 1 Seplember 2022, for each and every third party pro
‘damage claim (personal injury claims to be paid in ful).

INITED KINGDOM COMPULSORY INSURANCES

P Supporshl mest s nsuranc clgators under sppicableLowin .
Pk

insurance ar
Coverage il b £5 mion

. the

PART C: ADDITIONAL INSURANCES

Professional Indemniy Insurance | Whero the Buyer requirement includes a
P

upplier in conneclion with professional
‘advice and for professional services 1 b
mai rs afer the End Date.

minimur level of coverage of £1 milion.
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Annex 1 - Form of Guarantee

[INSERT NAVE OF THE GUARANTOR]

[INSERT NAE OF THE BeNeFICIARY]

DEED OF GUARANTEE

Schedule 23 (G
fotatlterstiy

Schedule 23 (Guarantee)
1. Definitions.

In this Schedule, the following words shall have the following meanings and they.
shall supplement Schedulo 1 (Definiions):

“Guarantoe” 2 deed of guarantee in favour of a Buyer in
the form set out n the Annex to this
Schedule; and
“Guarantor” the person acceptable 1o a Buyer to give a
Guarantee;
2. Guaranteo

21 e Buyernas nofed i Supper et o award of e Conractty
the Buyer shall be condilional upon receipt of a valid Guarantee, then.
o 1 he oxecuion of he Convact 25 8 concin for e vard ol e
Contract, the Supplir shall delive (o the Buyer

211 an executed Guarantes from a Guarantor; and

212 resoluton of the
Guarantor approving the execution of the Guarantee.

2.2 Where a Buyer has procured a Guarantee from the Supplier under
Paragraph 2.1 above, the Buyer may terminate the Conlract for material
Default where:

221 the the y

222 in breach pal

223 an Insolvency Event occurs in respect of the Guarantor;

224 the Guarantee becomes invalid or unenforceable for any reason
whatsoever; or

225 e Suples ol o proid e documentaton eaeed by
Paragraph 2.1 by the dale 5o specified by the Buyer

an altemative guarantee agreement acceptable (o the Buyer.

Schedule 23 (G
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'DEED OF GUARANTEE
THIS DEED OF GUARANTEE is made the. day of 200)
PROVIDED BY.

porated n Engl ]
with number [insert company no.] whose registered office is at [insertdetails of the
Guaranor Taws of
[insert country),registered number
place of regisiration], whose principal offce is at insert office detals) (
WHEREAS:

(A)  The Guarantor has agreed, in consideration of the Beneficiary entering into
ofthe

Supplier's obligations under the Guaranteed Agreement.
(B)  Itis the inention of the Partes that tis document be executed and take
s a dood.

of i, the
‘Guarantor hereby agrees for the benelit of the Benefiiary as follows:

1. DEFINITIONS AND INTERPRETATION

In this Deed of Guarantoe:

s, defed s shal have the same meaning s they have o re
purposes of the Guaranteed Agreer

12 he words and pirasos below sl have e olowing meanings

“Beneficiary(s)” means all the Buyer(s) under a Contract Insert name.
“whom the Supplier enters into the

Contrac] and "Beneficiaries” shall be construed

accordingly:

“Goods™ has the meaning given to it i the Contract;
“Guaranteed means the confract with Contract Reference (insert
Agreement” contract reference number] for the Goods and/or

‘Sorvices dated on or about the date heroof made
between the Beneficiary and the Supplier.

“Guaranteed means all olgatonsad abilies of o Supler o

Obligations™ tho Boneficiary under the Guaranteed Agreement
together with al oblmahms owed by the. Suppﬂer o
the Beneficiary that are supplemental (o, incur

under, ancillary o or cavcu\aled oy reloenca o e
Guaranteed Agreem:
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“Services" has the meaning given to it n the Contract;

“Supplier means [Insert the name, address and registration
number of the Suppler as each appears In the Avard
Form].

references to this Deed of Guarantee and any provisions of this Deed of
Guarantee o to any other document or agreement (including 1o the
Guaranteed Agreement) are (o be consirued as references 1o this Deed of
Guarantee, those provisions or that document or agreement in force forthe
d, varied, restated, supplemented, substiuted or

novated from time to time;

1.4 unless the context otherwise requires, words importing the singular are to
Include the plural and vice versa;

references to a person are 1o be consirued to include that persor's
assignees or ranslerees or successors in i, whether direct or indirect;

the words other” and “otherwise” are not to be construed as confining the

9 of any
& wider construction is possible;

rless th conext olherise reqies, efrence 0 a gendr incudes the
other gender and the neuter

unless. requires,

b dea
Parliament, statutory provision or statutory insirument as amended,
extended o re-enacted from time o time and to any regulations made under
it

19 requires, any phrase
“including’, “ncludes”, "in particular”, “or example" or similr, shall be

related

general words;

10 3
references to Clauses and Schedules 1o this Deed of Guarantee; and

1.1 references to labity are to include any liabilty whether actual, confingent,
prosent o

2. GUARANTEE AND INDEMNITY

2.1 The Guarantor irevocably and unconditionally guarantees and undertakes

al of the Guaranteed Obligations now or hereafter du
the Supplier o the Beneficiary.

‘owing or incurred by

The demand to
pay to the Beneficiary all monies and libilties which are now or at any time
hereaer shall have become payable by the Supplier 0 the Beneficiary

with the Guaranleed Agreemen of i respect of the.
Guaranteed Obligations as i it were a primary obigor.
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4. DEMANDS AND NOTICES

Deed of Guarantee shall be in wriing, addressed to:
(Insert Address of the Guarantor in England and Wales]
[insert Facsimilo Number]
For the Attention o [Insert detais]
or such other address in England and Wales or facsimile number as the

notifed to the
< of s Dosd of d

ot et o na rocolot o S dorans o otces

42 Any notice o orthe

eed of Guaranias shall s dsamed 1 havs bean served

421 if dolivered by hand, at the tmo of delivery; or

422 fposied at 1000 am.on the second Working Day aferit was pit
o the post

423 ent by fcsmle, ot e e o despacn,desatched before
ing Day, and in any other case at 10.00 a.m
e e vionng Doy

Beneficiary

itshall b . or
containing the notice or demand was properly addressed and posted as a

Wwas propefly addressed and despatched, as the case may be.
4.4 Any nolice purported to be served on the Benefciary undar this Doed of

5. BENEFICIARY'S PROTECTIONS.

5.1 The Guarantor shall not be discharged or released from this Deed of
mado between the Suppl h
arrangement without the

assentof the Surant) o by any amenciment oot erminaton
Giaraniced Agroement o by any forbearanc ot indugence whether 3 10
ent. ime. por or atherwise granted by the Beneficiary in

relation thereto (whether or not such amendmen, termination, forbarance
cxclgnce e i of i e ssntofhe i) of b e

{his provision might exonerate the Guarantor

Schedule 23 (G
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2.3 Ifat any time the Supplier shallfail o perform any of the Guaranteed
Obligations, the Guarantor, as primary obligor,ievocably and

bythe

Beneficiary t shal,atthe cost and expense of he Guaranor

231 1l pnctuly andspectcly partorn such Gusrntsed |
Oblgations e 1t ere e a et and prnaryabior
Sendicory i eapectf e Guarantoed otgetons and 1 a
the Guaranteed Agreement had heen entored nio drecly by e
Guarantor and the Beneficiary; ar

232 as a separate and independent obiigation and liabilty, indemnify
and esp the Bensfcryindamnifed aginsta Josses, damag
ing

unch s Genefcary may e, ncy of sustan g oy
atsoever out of a failure by the Suppiier to perform the
Cotanioed Outgatons e m o subject o th ainer Proisions of
, ths st
greater obligations or hab\lmes on oo Guaraor s re ptpoted

2.4 As a separate and independent obligation and libilty from ts obligations.
and 1102.3 above, primary

i »

tne Benellry i cn dmand agans aosses caages coss

and expenses (including VAT thereon, and including all gl costs and
expansos),of whatever nature, whathar arsing undr statute conrac or at

common . whih such Benfcirymy suffo o i f any olgaton,

guaranteex is

25t obigaton guarantsed had ot becoms unerfrceabl, vl o
il e no.

Sepplira Tantly wouts nave béon T cotaton gostaneed had e

become unenforceable, invald or legal

3. OBLIGATION TO ENTER INTO A NEW CONTRACT

1ihe Guarrtend Aqement s et o sy reson trer by e
ficiry or the Supplier,or i h tis disclaimed by a
aiatir ol no Suppio o in oblgatons o e Suppter o docar o by void
or voidable for any reason, then the Guarantor wil, at the request of the

into a

the Guarantor

the same as i the
tor under

under
original oblg

e time as.
the Beneficiary

Schedule 23 Guarantes)
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52 This Deed of secuity for
Obligations and accordingly:
52,1 it shall not be discharged, reduced or otherwise affected by any
erts paramancs (etcep o the axon of suh gt
fer of
oy ot ot doy on s partof tre Befciary in exercising ts
fights under this Deed of Guar

522 itshall not be affected by any dissolution, amalgamation,
ownership, insolvency, liquidation, administration, appoinimen of
receiver, voluntary arrangement, any legal imitation or other
Icapasiy, of e Suppiar, e Eanetie, i Gurrioror any
other

5231, foranyreason any of th Guaranteed Oblgatons shalprove (o
Il becr eable against the
el o any oasen whatsoave he Gusranir oah

lsity s e same e uly vadsnd arioroseble and the
r were principal deblor in respect thereof,

524 the s of the Banaiery egalna the Cusrantorunder s Deed
tee are n addition to, shall ot be affected by and shal
e atutee, ot sobuns. Suaranoe, ey or ot
Tihts o romedios avaiabe o e Bonefciary

The
on the Guaranior under this Deed of Guarantee as often as it wishes and

o ( . partial or
the breach or non performance by the Supplier of any Guaranteed

in respect of the same or some other defaul n respect of the same.
‘Guaranteed Obiigation.
‘The Beneficiary shall not be obliged before taking steps to enforce this Deed
Jior
or the Guarantor or any third party in any court, or to make o fle any claim
{

orto

orthe
party or to resort to any other security o guarantee o other means of
amen No ation (o nacion) by thoSensfiary n i respectof
Securty, guarantee o other means of payment shall prejudice or affect the
oty of s Guarior oroundor

55 The

rovided by law and from time.
totime and as often as the Eeneﬂcmry deems expedient

orof
o arenoed vt Shl o b0 SHetie | von 1 g nd
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il fr e puposeand g e tms and condtns, fany, o

Any o, a.m:.g or sattlement between the Guarantor and th
Baretcary shall ba Gonlional upon no securty, dpostion of payment 1o
the Beneliciary by the Guarantor or any olher person being void, sel aside
or ordered 1o be refunded pursuant to any enactment or law relating to
ot

uch condiion shallnot b fufiled th Senofiary shal b eied o
norce s oad o G ubsequently as if such release, discharge
ot e i

o ent before
the payment, discharge or satisfaction of all monies, obligations and
y incurred
period as the
58 The of

Guarantor
of the same, as may be reqweu end agrosd vl any ot he! aeneman/s

of the Guarantor.
6. GUARANTOR INTENT

Deed of

ofor
fees, costs andor expenses.
7. RIGHTS OF SUBROGATION
7.1 The Guarantor shall at any time when there is any defaultin the.
any of e

any default by the Guarantor in the performance of any of fs obligations.
under this Deed of Guarantee, exercise any rights It may have:

741 of subrogation and indemnity;

7.12 1o take the beneit of, share in or enforce any security or other
guarantee or indernrity or the Supplier’s obligations; and

7.13 1o prove in the liquidation or insolvency of the Supplie,

only in accordance with the Beneficiary’s written instructions and shall hold

Guaartor herdoy acknowiadgas that it has not taken any securty fom the

‘Schadule 23 (Guarantee)
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of a contract pursuant to Clause 3, have been duly authorised by all
necessary corporate action and do not contravene or confict wih:

) the Guarantor's memorandum and articles of association or
other equivalent consttutional documents;

B any existg law, statue, e or regulton o ay ucgment.
decree or permit o which the Guarantor is subjet

©)  the terms of any agreement or ofher document to which the.
Guarantor is a Pary or which is binding upon it or any of ts
assels;

914 all governmental and other authorisations, approvals, licences and

consets, roquired ordesiable tocnable lawfuly 0 ener i,
erase is ights nd comply i in s olgatons under s
Cuarantos, and o is Deed of Guarantee admissible in
evidancs h s unedicion of incoporaton, have besn otained o
effected and are in ful force and effect; and

915 this Deed of Guarantes is the legal, valid and binding obiigation of
the Guarantor and is enforceablo against the Guarantor in
accordance wilh it terms.

10.PAYMENTS AND SET-OFF

104 Al Deed of
paid without any set-off,lien or counterclaim, deduction o withholding,
roqirad by law,and

e necaenan o i il e Benely recaves o net
amount equal to the ull amount which it would have received if the payment
the deduction or withholding.
102 Tho Gustantorshllpay nerston any amount duo under i Deed of
e L Commercial
Dot irash) Ak 998, ccrng on sy b o o don o o
the date of actual payment, whether before or after judgment.
“The Guarantor wil reimburse the Beneficiary for al lagal and othor costs
(including VAT) incurred by the Beneficiary in connection with the.
enforcement of this Deed of Guarantee.
11.GUARANTOR'S ACKNOWLEDGEMENT

The Guarantor warrants, acknowledges and confirms to the Benficiary that it
e o entre it this Dood f Guarants nrlance up,nor s een

yarenty o
ool implied
and whother pursuant o Sauls of thorwe) WHICh i ot et out n s Deed of
Guarantee.
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ereudar and wil hod any securly aken in brsach of tis lause o st
for the Beneficiary.

5. DEFERRAL OF RIGHTS

8.1 Uniil all amounts which may be or become payable by the Supplier under or

fll e Guaraior agreestat.wihout e prir wien consntf
Beneficiary, it will not
811 exercise any rights it may have to b indemified by the Supplier;

812 lamany coniuton rom any ther quaantr ofthe Supplers
obligations under the Guaranteed Agreer

813 take the benefit (i whole or in part and whether by way of
subrogetonor otherwise) of ary rghis o o Bereficiry uncer o
Guaranteed Agreement or of any other guarantee or secur
st o comacion wi. he Curaniood Aoomont.

814 deman orsccep epaymentin whoe o npart of any
indebtedness now or hereafter due from the Supplir; or

815 claim any set-offor counterclaim against the Supplier;

82 1f i

anything so
eceed it any benelt derved mvec\\y oindrecty by he Simrmr
therefrom shall be held on trust for the Beneficiary and applied in or towards.
eenavge of 5 oolgaion 00 Bonefcny mder s oo of uemes
9. REPRESENTATIONS AND WARRANTIES

ot

9:41the Gusrantors duly norporated and s a ey exsing company
under the laws ofis place of incorporation, pacity to
o soed i s own namo ane s power 0 Gay o 1 busness.
ind fo ownits 2

912 the Guarantor has full power and authoriy to execute, deliver and
rform it obligations under this Deed of Guarantee and
sof

fesult of the Guarantor entering nto this Deed of Guarantee:

.13 the execution and delivery by the Guarantor of this Deed of

under this Deed of Guarantee including entry into and performance
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12.ASSIGNMENT

12.1 The Beneficiary shall be entiled to assign or ransfer the benefitof this
time to the

g reat y
reloase the Guarantor from is liabilty under this Guaranee.

122The transfer any of obligations
undor ths Deod of Guarantoe.

13.SEVERANCE

 any provision of i Desd o Gusanies s held v, ogalornerfrcestie
for any reason by any court of compatent urisdiction, su

Soversd it ramindr of oo provihe nooo! sl centnue il fres and
effect as f this Doed of Guarantoe had boen executed with the invaiid, legal or
unenforceable provsion eliminater

14.THIRD PARTY RIGHTS

Othertran tre By, aperson who .t o Pary 1 s Deed of Guaraies

nirca ny ool s Doad of Gusratoe. T Causs Goes ot atct any
ightor remedy of any person which exists ofis avalable otherwise than pursuant
Act.

15.SURVIVAL

“This Doed of expiry of
Agreement.

16.GOVERNING LAW

16.1 This Dee
or in connection with i shall be governed by and consirued in alrespects in
‘accordance with English law.
162 The the benefitof the
coutsof Engan sl have Juisdicton to hear and determing any su,
acto orin
connecton

iis Dood of Guarantes and o such purposes herey

Irevocably submils to the jursdiction of such c

163 Nothingcontaine in i Cluso sha it e nwms of the Beneficiary to
ke rocccings agans e Gusano i any v cout ofcompeent

rscicton.nor sha in taking of any such procoadings in

juridicions precude hetaing ot pracoodings n any ohor jrsdicion,

16.4 Tho G

g
Clause on the ground of venus or oheruise and sorees ot
any stuch courtis not a convenient or appropriate
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185

Supplier [a suitable alteraive to be agreed ifthe Supplir' registered
ot in England o Wales] other at s registered offce or o
facsimile number [insert fax no. from time 1o ime 10 act as s authorised

Doed of Guarantee. The Guarantor hereby ievocably consents (o the
service of nolices and demands, service of process or any other legal
summons served n such way.]

ihe Guarantor has executed and
Gelivered as a Deed the day and year first before wiiten

EXECUTED as a DEED by

(Insert name of the Guarantor] acting by (insertprint names)
Director

Director/Secretary

Do Emkig 0 451BAKS 58D 00 0E91TERIH81500

‘Schedule 25 (Rectication Plan)
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Schedule 25 (Rectification Plan)

| Request for [Revised] Rectification Plan

Detais of the Notffiable | [Explain the Notiflable Default, with clear schedule
Default and clause references as appropriate]

| Deadine 0
[Revised| Rectfication
Plan:

‘Signed by Buyer: Date:
‘Suppller [Revised] Rectification Plan

Cause of the Notfiable | [add cause]
Default
Antcipated impact (add impact]
ssment.

Actual effect of Notifable | [add effect]
Default

| Steps o be taken to Steps Timescale
rectification: -+
1 [date]
2 [date]
3 [date]
4 [date]
| ] date]

| Timescale for complete | [X] Working Days.
Reclification of Notfiable

Steps taken to prevent | Steps Timescale
recurrence of Notfiable t
Default [date]

2 [date]

3 [date]

Schedule 24 (Financia Difficulties)
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Schedule 24 (Financial Difficulties) — Not used

Do g 0 45214 5004160631 OTeRIS81508
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4 (date]
[ [date]

Signed by the Suppler Date:

Review of Rectfication Plan Buyer

Outcome of review [Plan Accepted] [Plan Rejected] [Revised Plan
Requested)

Roseonairaacton (1 (id eeacan

| ppicabie

Signed by Buyer Date:

‘Schedule 26 Sustainabilty)
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Schedule 26 (Sustainability)

Definitions

It
Assessment Tool”  management tool which can be found oniin
e eupalereciaratoe canmeorics gov simsai

[“Supply Chain s detl of ) e Suppler, 1) o
Map” Sube (i) any other entiy th
Suppter o oware 3 s Sy v e ot a
Subcontractor, seting out at least:

(@) the name, registered office and company
registration number of each entity in the
supply chain;

(5)  the function of each entiy n the supply chain;
and

(©)  the location of any premises at which an

eniity in the supply chain carties outa
function in the supply chain]

following order o preference as set out in the Waste.
(England and Wales) Reguiation 2011

(@ Prevention;
(€)  Preparing for re-use;

() Recycling;
() Other Recovery: and
() Disposal

Part A
1. Public Sector Equality Duty

110 sddton here the Deliverab

e By 1 e bs ol Secor ety oty uner 3146 1 e
Equal Act 2010 by cnsuring thati il s olgatonsundor e Coiract
way that seek:

114

Condotpononad by e Equay A 010 an
1.12. advance

112.1. equalty o oppotniy: and

1122, good rlatons,

‘Schedule 26 Sustainabilty)
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3.1.10. shall not use or allow child or siave labour to be used by s
Subcontractors; and

8.1, hallapor e discovery orsuspicon ofany siavery o lficking by
the Buyer and Modem

4. Environmental Requirements.
1.The Suppler st pertor s cbigatons meetng nall materl especs tho
pplcable Lavs

42 nperomig s ama\ms pnder e Conrct ho Supplershal where
icable to the Contract, o the reasonable satisfaction of the

o

as set outin Law;

422, be responsible for ensuring that any waste generated by the Supplier
and g, dispos Y

carrior site
for treatment or disposal and that the disposal or ireatment of waste
complies with the Law; and

4.2.3. ensure that it and any third partes used to undertake racy
iposalo e rocoen s corsequence of i Coriac dosoina

undertaken (o ensur this o a regular sl o prvid elevan ot
‘and evidence of recycling, recovery and

a3, peri, licence or send waste
ked, the Supplier
send waste or allow waste o be carred by any Subcontractor untl
authorisation is oblained from the Environment Agency.

4. the Contract, the Suppl the

the Buyer inany

‘Contract Year are above £5 milion per annu (excluding VAT), where

related o and proportionale o the conlract in accordance with PPN 06/21),
eduction Plan in

pul
PPN 06721

5.The Suppi
‘applicable to Deliverables which can be found online at:

‘government-buying:standards-gbs.

Supplier Code of Conduct

1 plished
seting outhe standards and behaviours expeced ofsuplers ety
ih government which can be found oniine at

Schedule 26 Sustainabilty)
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between those wih a protected characteristic (age, disabilty, gender
reassignment, pregnancy and maternity. race, religion or belief, sex,

who do ot share i
Employment Law

21T Supplr st pron s obigations meeing e roqirametsof i
appiicablo Law rogarding employment
3. Modern Stavery
3.1.The Supplier:
811 shll o uso, ot allow s Subcontacor 10 us ored,bonded o
iuntary prison abou
312 shalloot reqreany Suppler St or Sucontractr St o odge
i or ity paprswih th amployrand shalbe o o
ottt smploye aher reasenatie e,

313, warmants and represents that it has not been convicted of any slavery
or human traficking offences anywhere around the world;

314
investigation, inquiry or enforcement proceedings i relation to any
allegation of slavery or human trffcking offences anywhere around

word,

315, shal make rossonatle enqures o ansur hat s offers, amployees
Subconiractors have not been convicted of siavery of ht
aiicing afonces ryhers around e work

316, shall have and maintain throughou the Term ts own policies and
proceduros to ensure its compliance with th Mode
2015 and include in ts contracts with ls Subconlractors ant-slavery.
‘and human traffcking provisions:

ficking in any p:
obligations under the Contract;

talfcking ot sttng oul e tps L has ok o crre it
uman traficking is nottaking place in any of its supply
o of oy st of 1 bosnges it 25 o cocaton of
compliance with this Paragraph 3;
319, shall not use, nor allow its employees o Subcontractors (0 u
Prysical ancse of discline, the hrat o physcal shuse. Soxualor

‘employees or Subcontractors;

Schedule 26 Sustainabilty)
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. service.qov.uklac
Slattachment data/fle/779660/20190220-Supplier Code_of Conduct paf

The Buyer expects to mest, and expects s suppliers and subcontractors to.
meet, the standards set out n that Code.

6. Reporting

“The Supplier shall comply with reasonable requests by the Buyer for

any
Paragraphs 1-5 of this Part A above wihin fourteen (14) days of such
request, [provided that such requests are limited to (o] per requirement per
Contract Year,

Part B - Not used

Part C - Not used
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Schedule 27 (Key Subcontractors) 15 The Supplrshall cnsr tht cach nw of rplacement Koy Sub-Contact
1. Restrictions on certain subcontractors 151 blgati

under the Contract;
111 Tho Supplr s it o sub-contac s cbigations under the Contac o

ihe Key Subcontractors set out in the Award 152 a right under CRTPA for the Buyerto enforca any provisions under

the Key Sub-Contract which confer a benefit upon the Buyer,
12 Where during the Contract Period the Supplier wishes to enter into a new
Koy Sub-coniractof ropiace a Key Suboontraclor, t must obiain the prior 153 apoon araig e uyer b enkrce e ey 0 Gonkac s
willen consent o the Buyer and the Supplier shall at the ime of requesting itwere the Supf
such consent, provide the Buyer wilh the information detailed in 154 aprovision enabhnglns ‘Supplier o assign, novate or otherwise

Paragraph 1.4. The decision of the Buyer to consent or not will not be. transfer any of its rights andfor obligations under the Key Sub-

Contract to the Buyer,

Gelayed. Where the the
appoiniment of @ new Key Subconiracior then they wil be added to Key

155 obl
iractor secton of the Award Form. The Buyer may reasonabl
Brres A O ol e reasonatyy impased on the Supplier under the Coniract in respect of:
considers that a)  the data protectin requirements set outn Clause 18 (Data
1.2.1  the appointment of a proposed Key Suhmnlvscler may premdu:e the protection);
provisin of the Deliverables or may be contray o s iteres b)  the FOIA and other access request requirements set outin
122 the proposed Key Subcontractor is unreliable andior has not Clause 20 (When you can share information).
provided relable goods and or reasonable services o s other ) the Buyer or
customers; andior the Buyer into csropute
12:3 the proposed Key Subcontracor amploys unfi parsons. ) the keaping of racords n rspect of the goods andior
services being provided undar the Key Sub-Contract,
113 The Supplershall prvid he Byerwith o follwing nformation
Specto e proposed Ky Subcon ° incuding he mainienance o Open Book Daa, and
131" the proposed Key Subconiracor's name, ragistared offce and &) the conduct of audils set ut in Clause 6 (Record keeping
‘company registration number. and reporting
132 o scopldescrpion of any Deleratis o beprvied by e 156 provsons enabingthe Supplar o taminate e Koy Sub-Conract
proposs yS ubcontracior; notce on terms no more onerous on the Suppler han
Imposedon g Boye unr Gluses 144 (N the Buyercon
133 whero men dKayS ubcontractor s an Afat i

o of end
Spplar.cvdonce ht emoncuties o e ressonae tsiacton this Contract;
et e proposed Key Sub-Contract has been agreed 157 a provision restricting the abily of the Key Subcontractor o sub-
contract al o any par of the provision of the Deliverables provided
o1he Supplier under the Key Sub-Contract without frst seeking the

134 the Key Sub-Contract price expressed as a percentage of the total
nd witten consent of the Buyer; and

projected Charges over the Contract Period

135 (where applicable) Credi Raling Threshold as defined n Schede 156 a . the Buyer o sersonon
24 (Financial Difficulties)) of the Key Subcontractor. behalf of the Buyer to step-in on substantially the same terms as are
1.4 If requested by the Buyer, within ten (10) Working Days of receipt of the set out in Clause 13 (Step-in rights).

information provided by the Suppler pursuant o Paragragh 1.3, the Supplir 1.6 The Suppler shall ot terminate or matarilly amend theterms of any Key
shallalso provide: Sub-Coniract without the Buyer's prior written consent, which shall not be
141 a copy of the proposed Key Sub-Contract; and ‘unreasonably withheld or delayed.
142 any funher information reasonably requesed by the Buyer.

Schedule 2 (CT Services) Schedul 20 ey SupplerSaf)
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Schedule 28 (ICT Services) — Not used Schedule 29 (Key Supplier Staff)

1.1 The Annex 1 to this Schedule liss the key roles (Key Roles") and names of
e paons o o Suppler Sha appot 1 1 hovs Ky Reles ot e
Start Date (Key Staff).

The Suppler hallansurstathe Koy Saf ul th Koy Rols at l tmes
during the Contract P

‘The Buyer may mnwy any further roles as being Key Roles and, followin

agreamento e same by he Suppler, e relevant person slected o

those Key Roles shall be included o the st of Key Staf

‘The Supplier shall not and shall procure that any Subcontractor shal ot

remove or replace any Key Staff unless:

141 requested to do so by the Buyer or the Buyer Approves such
removal or replacement (not fo be unreasonably withheld or
delayed)

142 retires or dies o
long-term sick leave: or

143 the person’s employment or contractual arrangement with the
‘Supplier or Subconiractor s terminated for material breach of
conlract by the employes.

‘The Supplier shall:

451 nolify the Buyer promptly of the absence of any Key Staff (other
than for short-term sickness or holidays of two (2) weeks or less, in

for that Key Role)

152 ensure that any Key Role is not vacant for any longer than ten (10)
Working Days;

153 give as much notice as is reasonably practicable of s ntenion to
remove or replace any member of Key Stalf and, except in the

s of death, unexpected il health or @ material breach of the Key
Staff's employment contract, this wil mean at least three (3) Months'
noice;

154 ensure that all arrangements for planned changes in Key Staff

wor ogeer o transir rosponiiis and ansuro thatsuch
the

Deliverables: and
155 ensure that any replacement for @ Key Role has a level of
ualfcatonsand oxperonce ppropriae o he rlevant ey Roe
iy competent (0 cary out h ek asigne o th Koy
Sta whorm he & she has repace
1.6 The Buyer may require the Suppler to remove or procure that ar
Subcontracorshal move ay Key St tha he Buyer considers nany

et 5k Spper s Schede 2 ey Supler st
Lown Coppion 2 o Comon 2073
The Buyer shall e piacing R
ospectunsal Annex 1- Key Roles
Key Role Key Staft Contract Details
Suppler Contract
Supplior Authorised
Representatise
Suppller Compiance
Offcer
Suppier Data Proeciion
Offcer
Supplor Narkating
act
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Schedule 30 (Exit Management) “Transforablo Sut-Contrcts once or upplers
Contracts” ftwaro, lconcos or Third Party Sofvware
1. Dofinitons oo gt e recssay o
enabo tho Buyer o any Repiacement
11 Inthis Schecule,th folowing words shall hav the following mearings and S Wher o o the Dalverable o the
they shall supplement Schedule 1 Defintions): Repiacement Goods andior Replacement

“Exclusive Assots” Supplr Assets usod oxclusialy by the
‘Supplier or a Key Subcontra
proveion o the Delverables:

“Exit Information” s the meaning given {0 it n Paragraph 3.1
prrbiiond

“Exit Manager the person appointed by each Part
manage hlfrespecive oblgatonsunder
this Schedul

“Net Book Value™ thecurnt et book value o o et

accordance with Good Industry Practice);
thase Supor Astsused byt Suppler
& e Subcontacorn comectn wih
e Delnerablos bt w
Spoter o Koy Subeoniracior o v
purposes;

“Non-Exclusive Asset

s are provided by the Buyer ntemaly
andlor by any third party;

any
o any of the Services and which the Buyer
ives in substitution for any of th

ety o by e

“Termination Assistance _the period specified in a Termnaton

Period" sstance Noce forwhich the Suppleris
Rsitanga b auch pariod may be oxendod
pursuant o Paragraph 5.2 of this Schedule;

“Transforable Assets™  Exclusive Assets which are capable of logal
transfer to the Buyer

Sonvcos, nchudng m rolaton 1 iconces al
relovant Documentation
“Transferring Assets”  has the meaning given o it in
Paragraph 8.2.1 of this Schedule;
“Transferring Contracts™ has the meaning given i
Paragraph 8.2.3 o ths Schedule;
“Virtual Library” the data reposiory hosted by the Suppler
containing the accurate information about
the Contract and the Deliverables in
‘accordance with Paragraph 2.20f this
Schedule,

2. Supplier must always be prepared for contract exit

2.1 The Supplier shall within 30 days from the Start Date provide to the Buyer a
copy of it depreciation policy 1o be used for the purposes of calculating Net
ook Value.

During the Coniract Period, the Supplier shall within ten Working Days from

the Start Date, and in any event o later than the Service Start Date (or

such other period as s specifled n the Award Form) create and maintain a

Virlual Library containing:

221 adatailed register of all Supplier Assels (including description,

condition, location and detals of ownership and status as oither

Exclusis Assets o Non Exclusive Aseels ond et Book valug) snd
Sub-contracts and ofher relevant agreements required in connecio
with the Deliverables; and

222 a
schedule of the IPR which the Buyer reasonably requires to benefit
Deliverables (inclucing who is the owner of such IPRs, the
contact detals of the owner and whether or not such IPRS are held
inescrowany plan reured obe delver by he Suppler
pursuant s Schedul 14 (Business G
o) o Senedle 24 (- ancil OHlees)( vsed) and
oty procsdres eaugh ahen s Suppr prevts e
Deliverables,
and the Supplier shall ensure the Virual Library is sin and

e I Accordonet wi open sandarle and e sty ecnemens
setout in this Contract and is readily accessible by the Buyer at al tmes. All




‘Schodule 30 (Exit Management)
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inormation contained i the Viual Library shauld be maniained and kep up

in accordance with the time period set out n the Award Form.

23 Wharo Schedu 7 (Staf Trante)appls ( his Conirat the Suppler
shall add to the Virtual Library a list of Supplier Staff ar
ormaton (s it o s Gainedn Schadle 7 (S Transt) n

in
in Paragraphs 1.1, 1.2 of Part E of Schedule 7 (Staff Transfer).
2.4 The Supplier shall
ensre trtal Exclsive Asset 1 1 the Vil Livary e
clearty physically identified s sut
242 procure et ol cence o it psny Sofware and o Sub-
Contacsshal b assnable andorcapableof novaton (at o cost
Crrescton o e By o 1o roqsems o s oy a1 By
o 1 nomingo) o any Fepacarmont Soppiar up
‘Supplier ceasing to provide the Deliverables (or part of them) and if
the Suppler is unable to do so then the Supplier shall promply
noiify the Buyer and the Buyer may require the Supplier (o procure.
an alternative Subcontractor or provider of Delverables
2 Each Pary shallappoin an Exi anagerwith treo (3) Vonts of e
0. Tho Parties Exit Managers wil laise with one ancther in rlation
o e roovant 1o iy o oo of e Conpact
Assisting re-competition for Deliverablos.

3.1 The Supplier shall, on reasonable notice, provide to the Buyer andior fs
potetal Replacoment Supplers (ubjoc o th pofenial Replacomen

o

e Buyr sl q

Buyer
o ol oy ot e oo Suppes undonaking oo
diigence (the "Exit Information’ »

32 The

Contaonte farmatin xchidng the Suppiers or e Subcontecir

prces o cos) o anactel o prospecie Replacament Supplr (o he

extent that sure s necessary in connection with suich

33

The Suppl
o aod i e oo 2 s rachcable o noy e Byer
wili o (5) Working Days ofany maleralchange f iho Exi Information

shallconsult the Buyer in relation o any such changes).

4 shall be
and shall be sufficient to enable a thir party o prepare an informed offer for
o inany

compared to the Supplier

‘Schodule 30 (Exit Management)
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4314 prop disposal of any
materials;

43,15 how the Supplier willensure that there is no disruption to or
degradation of the Deliverables during the Termination Assistance
Period; and

4.3.16 any other information or assistance reasonably required by the.
uyer or a Replacement Supplier.
4.4 Any charges payable as a resultof the Supplier providing Termination

(Charges). The Supplier shall be entilled to increase of vary the Charges
only f it can demonsirate i the Exit Plan that the provsion of Termination
Assistance requires additional fesources and, in any ovent, any change (o
the C Termina

y propor
the Temination Assistance Services.
45 The Suppler shalt
451 Exit
less frequently than:
) every thres months throughout the Contract Period;
B pojte n twent (2) Working Do e  request fom
n up-10-date copy of the Exit Plan;
©  assoonas ressmsb\y o following a Tormination
Assistance Notice, and in any event o later than ten
Working Days after the date of the Termination Assistance
Notice;

o) assoonasreasonably osstleolowng.anc nany ovent
o later than twenty (20) Working Days follow
maletialchange o the Delverabies (neuding &l changes

under the Variation Procedure); and

452 jointly review and verify the Exit Pan If equired by the Buyer and

ty correct any identifd falures.

i (by fer in wrting) the o s
draft Exit Plan provided by the Supplier under Paragraph 4.2 or 4.4 (as the
contextreqires), shallthat it become the Exit Plan for this Contract

47 Aversion of an Exit Plan agreed between the partes shall not be
superseded by any draft subitted by the Suppler
5. Termination Assistance

5.1 The Buyer shallbe enliled to require the provision of Termination

the Supplir (a "Termination Assistance Notice") at least four (4) Months
priorto the Expiry Date or as soon as reasonably pracicable (but in any

St o e
o 2022

gemen)

4. ExitPlan

4.1 The Supplier shall ihin three (3) Months ater the Start Date, deiiver 1o the
Buyer a plan which complies wilh the requirements set out in Paragraph 4.3
Buyer (the

“Exit Plan’

The the
Exit Plan. f the Partios aro unablo {0 agree the contons of the Exit Plan
within twenty (20) Working Days of the latest date for s submission
pursuant o aregrah 4.{, thn such Dispte shl bereslved in

ispute Resolution Procedur
43 The Exit Plan shall set out, as a minimum:
31 howthe Exit Information is obtained:
432

hatine Sugpler vl “continue f0 provide the remaining Delerables
under this Con

433 the management structure to be employed during the Temmination
Assistance Period:

43,
mmudmg a timetable;

435 how the Deliverables il ransfer to the Replacement Supplier
ndior ne Buyer

436 details of any contracis which will be available or transfer to the
Buyer andlor the Replacement Supplier upon the Expiry Date
together with any reasonable costs required 1o effect such transfer;

437 the scope of Termination Assistance that may be required for the
bereft o e Buyer (nduing hich sricesset ut n Anne 1 aro

ble);

138 ow will be provided, i
o il et o i Toramaion s o

439 any charges that would be payable for the provision of Temmination

together with a capped estimate of such charges;
4310 pr o raning
Siopier nnection with the continuation of the provision
o s Boeratses olowing e Expry Dot

aan
of al documentaton tlating 10 he use and peraton of e
Deliverables and required for their continued
4212 propossefor he assignment o novaton of o serices uilsed by
pler in connecton with the supply of the Deliverables;
4313 Dmvﬂsals for e erfcaton and et of o Buyr Proery e
of the Suppiier

Schedule 30 Exit Ma
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gemen)

event,no ater than one (1) Month) following the service by sither Party of a
Terminaton Notce. Tne Torminatin Assistance Nosce shall spaciy

511 the nature of the Termination Assistance required; and
512 the start date and period during which it s antcipated that

Tongar man e (1) Mot arr e En Date
52 Tho Buy o xtens n Tomnan fssstano oros
oo e exenlon, 4o 080 oo "
521 10 such extansin shll extend he Terminaton Asistance Peiod
Jond e dats cohesn (16) ot afes e End Dt e
522 e y

Days' the
Supplier
53 The Buyershal hav e gt taminat s requirmant for Termination
ing not less than (20) Working Days' written notice upor
o Suppter
5.4 In the event that Termination Assistance is required by the Buyer but at the

pursuant o Paragraph 4, the Supplier wil provide the Termination
‘Schedule and the last Buyer approved version of the Exi Plan (nsofar as it
st applies).

6. Termination Assistance Period

6.1 Throughout the Termination Assistance Period the Supplier shalk
611 i
o s blgatonsurder i Corrct o, e e
med fo the Termination Assistance

612 pmm Buyer andlor it Replacement Supplier any
Teasonabe socsnce o aceoss rquesod oy ne Buyer andor
its Replacement Supplier including assistance andlor access o
faciltate the ordery lransfer of responsibilty for and conduct of the.
eliverables 1o the Buyer andlor s Replacement Supplier;

such assistance without additional costs to the Buyer:
614 subject 10 Paragraph 6.3, provide the Deliverables and the
Terminatio

‘Schadule 30 (Exit Management)
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srovston o e Managementfomaton o any ter ot b
any other of the Suppliers obiigations under this Cont
615 attho Buyers eauestand on roasonalenoice, defver up-todle
contents of the Virtual Library to the Buyer; a
616 seck the Buyar's prior wrtien consent to aecassanys
Framises T whch the de-nstataton of amoval of Supplr
Assels s require

2
bty e ered o Paatrao 1.5 wihot aadiond e
I addfional costs incurred by the Supplier in providing such
Teasonable assstance shall be ubjact o he Variaton Procedurs.

63 Ifthe the

proviion of s Terminaton Assistance Vil havo a malori unavoiatle

Sonico Lovel, he artes sl yary i reevant S Level ango the
applicable Service Credis accordingly.

7. Obligations when the contract is terminated

71 Tne Suppr sl camply s of s Gbigatons contand e it

72 Upon sematon o expy o heendof e Termiraton Assisanco

i ohvranes and e Torminaton Avssnce), i Supplr s
21 cease 1o use the Government Data;
722 vacate any Buyer Premises;

723
used by the Suppler o suppy o Dolerabies an shallezi re
Sites in a clean, sae and tidy conditon. The Supplier
monsie o kg sose sy szt Sl o sy sbjcts
contained thereon, other than fair wear and tear, which is caused by
the Suppler

724

Replacorent Supper forup o twelve (12) Mont afer gy or
termination
o suoh informaton aing s the Doverables s remains n
possession or control of the Supplier;
b)  such members of the Supplier Staff as have been involved
in the design, development and provision of the Delverables
and who are stil employed by the Suppler, provided that
e Buyer andiortns Repiacemant Suppier shall pay e

‘Schadule 30 (Exit Management)
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Replacement Supplr (o anable 0 detsming uhich Transfarable
Sets and Transferable Contracis ar required to
Dalverabls o he Fepacement Goods andor Rept aeemenl
Services. Where requested by the Supplier, the Buyer and!
Reptscoment Sopploe shallcrocoss o (s i e Suppr
hich Transtrabe Coifact are usod by the Supler in matrs
o the Services or Replacement Servi
83 the expiry of th the
Spptershah ol ne Fanetomng Avece oo Buyorandor tho
Val

paid for them Ihrough the Charges.
Riskin
Supoler (s promit) ot e ond o e Tormiaten hestares pored
and ttle shall pass on payment for them

of any Exclusive Asses that are not Transferable Assets or any Non-
Exclusive Assots, the Supplier shall as s00n as reasonably practicable:
854 prcu anon-sxchsive, psmetua oyt fos losacs for
or the Roplacement Supplier o use such asses (vith a
el b lconcs ofseugnmenton i sime ey o g
which

852 procure a suitable altemative to such assets, the Buyer or the
bear the

procuring the same.
The Supplieshal s soon a3 rezsonably praclcabl sesign orproours the
novation mefing Contacis o tho Buyerandlor th Feplacemert
Supplier. The SquImv shall execute such documents and provide su

assignment.
“The Buyer shalt

‘accept assignments from the Suppler or join with the Supplier in
procuring a novation of each Transferring Contract; and

872 once  Transfering Contrst s ravted or assignd t the Buyer

Tobines resed oy o araeg it o Fneereng Conct and
exercise is fights arising under that Transferring Contract, or as.
applicable, procure that the Replacoment Supplier does the same.

The Supplier shall hold any Transferring Contracls on trust for the Buyer

it herensfrof h sevan Tansrng Cairact 0 e Buyr ancio

'e Replacement Suppler has taken plac
89 The Suppl 1and/or upplier,

tiabilty
made by a counterparty to a Transferring Contract which is assigned o

Schedule 30 Exit Ma
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goment)

reasonatle costs ofhe Suppler scualy incured n
responding to such requests for acce:
723 Upon prteltminati, tsminationof sy (s h casemaybe or st the
ond ofthe Termination Assistance Period (or earler i his does
savrsaly affec o Supler porormanceof o Servces and e

of this
smamey nch Party shall roum 6 the ofher Party (o f requested
iy or Glt) al Conidontial formatin of e other Parynrspectof

gl that it does not etain the other
Party’s canmennal otomatons save i extont(and o It

period) th: to be retained

e piposes of rowile 1 reching ey Senicesor Termination
Assistance or forstatutory compliance purposes

i e
authorisations granied by the Buyer to the Supplir i relation o th
Deliverables shall bo terminated with effect fom the end of the Termination
Assistance Period.

8. Assets, Sub-contracts and Software

8.1 Following notice of termination of this Coniract and during the Termination
Assitanco Porod, o Supplor shall o, wihou o Buyrspror writen
cor

811 lwmmale, enter into or vary any Sub-contract or icence for any
ftware i connection with the Deliverables; or

mocifications o, or ispose o, any existing Suppler Assels or
acquire any new. suvpher Assels,

2 ' D the
Vil Uiy nidod by o uppten he Boyer i oty e Spler
setting out:

821 which, if any, o the Transferable Assets the Buyer requires to be
transferred {0 the Buyer andlor the Replacement Supplier
(‘Transferring Assets");

822 which, if any, of:

) the Exclusive Assets that are not Transforable Assets; and
b) the Non-Exclusive Assets,

the
use of; and
823 which, if any, of Transferable Contracts the Buyer requires o be.
assigned of novated to the Buyer and/or the Repiacement Supplier
(the "Transferring Contracts"), i order for the Buyer andior ts
provide

the ‘The Supplier
reasonable assistance required by the Buyer andior ts

Schedule 30 Exit Ma
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goment)

Paragraph 8.6 i relation to any matters arising prior to the dat
Ceapmontofnovalion ofsuch Tanetaing Conioct Ginoee 23 (Other
people’s rights n this contract) shall not apply 1o this Paragraph 8.9 which is
intended to be enforceable by thrd party beneficiaries by virue of e
CRTPA,

9. Nocharges

9.1 Unless otherwise stated, the Buyer shall not be obliged to pay for costs.
incurred by the Supplier n elation 1o its compliance with this Schedule.
10.Dividing the bills

10.1 Al outgoings, expenses, rens, foyalties and other periodical paym:
Tocowisle nespoc ot he Tranaariog Asses ans renserin Contacts
the the

‘Supplier as follows:

¥ 365 to reach a dai

rate;
10.1.2. the Buyer or Replacement Supplier (as applicable) shall be

P
value of the invoice pro rata o the number of complete days
following the transfer, multplied by the daly rate; and

1013 the Suppl

be) the rost of the invoice.




‘Schodule 30 (Exit Management)
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ANNEX 1: SCOPE OF TERMINATION ASSISTANCE

11 The Buyer may secly hat any of te olawingservices il be provided by
the Supplier as part of s Te

1

11 nottyng the Subcontractors of Dmceduves o be followed during the

arete s pocebues e olowee;
12 proving sesisarceand pertss s recessay o e o
and business processes (including al supporting
Ghcumaniaton) I place an rewiing and implerening procssses
and procedures such that they are approprate for use by the Buyer
o the Replacemant Suppler fe he endof he Torminaon.
Assistance Period;

12 Months |mmsd\ms\y oror 1 e commancament o Tamaton
Assistant

14 pmwmng assiance and eporiso a8 necossary 10 aming all
s in place

andrewting i inplaméning e doing ond o parkod of
fonths afler the Termination Assistance P
15 Dmv\d\na assistance and expertise as necessary o examine all
relevant les an responsiiie in lace or e provision o the

provision of
ot e Farminion Acdiancs Poron

16 agreeing with the Buyer an effective communication strategy and
ot comminicaions an whichses o e Fplkatons for
‘Supplier Staff, Buyer saff, customers and key stakeholders;

1.7 agreeing with the Buyer a handover plan for alof the Supplier's

for use by the Buyer in the procurement of the Replacement
Deliverables;

119 all reasanable questions from the Buyer andior the.

Replacamen Suppler rogarding the Deerabies:

1110 sgsoig it he Buyorandor th ReplaamentSupplr a plan for

1

‘e migration of the Government Data {0 the Buyer andlor the
Remacomon Suppler

1
during the Termination Assistance Period and for a period nol
exceeding 6 Months afterwards for the purpose of the smooth

‘Schodule 30 (Exit Management)
Crown Copyrgni2022

and any such person who s provided with knowi

e soeacos wl i condentalty ndrianing i
favour of the Supplier (in such form as the Supplir shall
reasonably require)).

12 The Supplier wi:

12

12

1 provide a documented plan relating 1o the training matters referred
foin Paragreph 1112 o areement by he uyera e e of
termination or expiry of this Conir

2. cooperteulyn th execuon o e handover lan agreed
pursuant to Paragraph 1.1.7, providing skill and expertise of a
Eliablo standard

To faciltate the transfer of knowledge from the Supplier to the Buyer andior
its Repl t Suppiier, the Supplier

of

flof the

“The information which the Supplier wil provide to the Buyer andior the

Replacement Supplier pursuant to Paragraph 1.1.11 shal include:

14.
14.
14.

14,

ands

1 copies of up-to-date procedures and operations manuals;
2 product information;
3 par g

are tothe

and

4 key support contact delails for third party supplier personnel under
P
tothis Schedule,

s normaton shllbe updated by te Suppe athe end ofhe
ination Assistance

15 Dunng the Terminati tance Period the Supplier shall

the

effecting

pon easonabl o witen e, o ary smes forthepurase of
a prompt knt

15.

any such agent o Dersonne\ «ncmmg emmoyees consultants and

supplers) having such access 1o any Sites shal

& sign  conidentalty undertaking nfavourof the Sugplr (n
Such form as the Suppier shall reasonably require); ant

b)  during each period of access comply with the securiy,
Systoms and fn Qacﬂmls oporating procociures of the Supphar
at he Buyer d
and

St o e
a2

1112

goment)
022

transfer of the provision of the Deliverables to the Buyer andior the
Replacement Supplie:

) toinformation and documentation refating to the
Deliverables that is in the possession or coniol of the

wm Dmcure na s Subconiacirs o ot d Gesitoy or
rmation within this period) mduqu the
o ok rassonas capes ot wetena
6 folowingreasanable noce and durg the Squhevs normal
business hours, to members of the Supplir St have
Sean o4 inoprvaen o managemont o
oo f 16 Doralos i whe. 1o st ompiyed or
‘engaged by the Suppler or its Subcontractors, including
inose omployes g he rlvant Koy Stff osiions and
Key Staff with specific knowledge in respect o the Exit Plan
knowledge transfer services, including:
) making available to the Buyer andlor the Replacement
Supplier expertise to analyse training requirements and
prouo a necessan raining for h uso of ol b s
staff a the time of termination or expiry as are nominated by
ine Buyor andior e Replacemont uppler (acing
reasonably);

b)  transferring al vaining material and providing appropriate
taining t hose Buyer andlor RepacementSuppler il
responsibie for internal raining In connection
provision of the Deliverabios;

& providing as early as possible for transfer o the Buyer
andlor the Replacement Supplier of all knowledge.
reasonably raquredfor e povilan of e Deverabies
hich may. a5 appropriat,inckude fomato,fecord
docume

@ providig the Supplerandiorthe Replacement Supoler wih

ficient numbers of the ‘o Suppler
St or Subconralon prsomnerf oo -Xunsnca
and skil and as have been involved i the desi
Goveloprent. provison ofmanagemont of roveion of he
Deliverables and who are stil emvlnyed or engaged by the
Supplier or ts Subcontractors;
o g e suyer andir b REDIEcemem Supplier o work
o an e e ardos
e Supptlr o116 Shes 0508 o ot n Sonaens (o
Camolince iy tho Buyor and ihe Repiscoment Splor i
any applicable security andlor health and safety restrictons,

Schedule 30 Exit Ma
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the Buyer andor e Replacement Supplrshalpay
ol proven and proper costs o ho Suppler neutad n
Tacitaiing Sueh access.

‘Schadule 31 (Buyer Specific Terms)
Grown Copyrigni 2022

Schedule 31 (Buyer Specific Terms) — Not used

Sohedue 32 Bacround Chcks)
Crown Capytgnt 20

Schedule 32 (Background Checks)
1. When you should use this Schedule

This
working on Contract,

Definitions

shonesty,of  sexual natreoragainst minors, o forany otvr fence spenor
unspent that i relevant to the nature of the Servi

Relevant Convictions

31

The Supplier mustansur tha 10 person who discloses ht ey have 8

elevant

nviction, or a who is found to have any Relevant

Coiions whetne 305 vasuh o pols check or g the pocacrs
of the Disclosure and Barting Service (DBS) or otherwise), s employed or
engaged n any. Dan of he provison f the Delverables wihout Approvl

2 il
oing ing Boherayis et i b o & o 0wt 2t 15

chien, wineraepersons o aher members of e publc o uho e

care, the Suppler

e arovans S Gantacio o)

321

322

323

arry out a check with the records held by the Depariment for
Educaton (OfE);

and

other

engage
o5 & Relevant Comiton o a Inagpropote eoord

that a

ha Deliverables any per

‘Schedule 31 Buyer Specifc Torms)
Croun Copyrghi 022

Schedule 32 (Bckground Checks)

Croun Copyright 2

Annex 1 - Relevant Convictions — Not used




Schedule 33 (Scotlsh Law)
n Copyian: 2022

Schedule 33 (Scottish Law) — Not used

‘Schadule 35 (Lease Terms)
(Crown Copyrignt 2022

Schedule 35 (Lease Terms) — Not used

Senedul 4 ot reond Low)

roun Copyrigh

v

052

Schedule 34 (Northern Ireland Law) — Not used

Schedule 3 (mellectu

Property Rights)

roun Copyight 2022

Schedule 36 (Intellectual Property Rights)

‘Schadule 36 intlloctu

roperty Rights)

Crown Copyright 2022

1. Intellectual Property Rights.

1

14

Each Party keeps ownership of s own Existing IPR. Neithor Party has the

ight to use the other Party's IPR, including any use of the other Party's

e, logos o Vademaks, excep as exressly raed lntere uder

the Contract or othenvise agreed in

Except as expressly granted elsewhere under the Conlract, neither Party
acquires any right, il or nterest in or to the IPR owned by the other Party.

or any thid party.

Licences granted by the Supplier: Supplier Existing IPR

1.3.1. Where the Buyer orders Deliverables which contain or rely upon
Sipper Exetg PR, o Supplerneraby gans e Byer o

4%

192 Tho suppler Extng PR iercegranted by i Supler o he
xclusive, perpelual, royalty-free, irtevor

artorblo woniml o e ehomge and s hcanse any

Squhm Exising IPR which s reasonably requied by o Buyer (0

1:32:1. or any End User to use and receive the Deliverables; or

1322, 10 use, subicence or commercially explot (including by
publication under Open Licence) the New IPR and New IPR
Htems,

for any purpose relating to the exercise of the Buyer's (or, if the
Buyer is a Public Sector Body, any other Public Sector Body's)
business or function.

Licences granted by the Buyer and New IPR

1.4.1. Any New IPR created under the Contract s owned by the Buyer. The
and

a lcence 1o use any 9
New IPR for the purpose of fufling its obligations during the
Contract Period,

142 1PR incorrectly un

Coniract it must do everything reasonably necessary to complete a
transfer assigning them in wring o the ofher Party on request and at
its own cost,

143, Unless oheniseagroedin it Suppler and th Buyer vl
record any New IPR in the table at Annex 1 1o this Schedule 36 and
Keep s upcsted hroughout s Conract Perioa

‘Schedule 36 intllectual

roperty Rights)

Crown Copyright 2022

16

1.

Third Party IPR
1.1, Tho Suppler shll o uso n e dlvery o tho Dalverablo any
ird

et e ownet o an aiberend oortorof e eovant
Third Party IPR has granted a Third Party IPR Licence on the terms
ot out in Paragragh 1.6.3. Ifthe Supplier cannot obtain for the.
Buyer a licenca on the terms set out n Paragraph 1.6.3 in respact of
any Third Party IPR the Supplier shal:

1.6.1.1. notify the Buyer in writing; and

1612, use the relevant Third Party IPR only if the Buyer has.
provided authorisation in writing, with reference to the acts
authorised and the specific IPR involved.

162 In spite of any other provisions of the Contract and for the avoidance

Crown under Sections 55 and 56 of the Palents Act 1977 Soction 12
of the Registered Designs Act 1949 or Sections 240 — 243 of the
opyright, Designs and Patents Act 1988,

1,63, Tho Third Party IPR Licence granted to the Buyer shall be a non-
exclusive, perpetual, royally-free, rrevocable, ransferable, worldwide
licence 1o use, change and sub-licence any Third Party IPR which is
reasonably required by the Buyer (0 enable it or any End User to

ko us

provided by a Replacement Supplie.

Termination of licences

1.7.1. The Supp g IPR L ph 13
‘and the Third Party IPR Licence granted pursuant to Paragraph 1.6
shall survive the Expiry Date and temmination of this Conlract

‘The Supplier shall i requested by the Buyer in accordance with
S 53 (Bt Management) i 0 e et easonanly
mecessary toansuroconinty f servic curng o and ansion o
any Replacement Supplier, grant (or procure the grant)
Roplacament Suppller a lGsnce (0 uss o Supphsr Eustng pror

Ucence of Third Party IR Licence (o 3pplcabie)subect o he

undertakings wih the Suppiier.

Any licence granted o the Suppler pursuan to Paragraph 1.4

Expiry Date and the Suppler shalt

Schedule 36 (nellectu

Property Rights)

roun Copyrght 2022

15. Open Licence Publication

151

153

‘Subject to Paragraph 1.5.4, the Supplior agrees that the Buyer may
atts sole discrelion publish under Open Licence al or partof the
New IPR Items.

Subject to Paragraph 1 Suppler oty varans tat e
N PR e ar sl o rlonae undo Cpon Lo

e Suppler it suppy an ol New PR o 1 fomat st
e (‘the Open Licence Publication
ko 3. days o oriton roqies fom o Boyer CBoyer
Open Licence Reques

“The Supplier may within 15 days of a Buyer Open Licence Request
raph 1.5.3 request 9

or partof:
1541, the New IPR; or
1542, Suppr Existing PR o TirdPary PR tha woukd
be included in the Open Licence Publication
ot supphid o v Buyer urscantic aragrapn 1,53
from Open Licence pubiicatio.

Any decision to Approve any such request from the Supplier

0t o be unreasonably withheld, delayed or conditioned.

Subfctt0 lauss 15 the Core Torms, o Buyer il bo lable

in the event that any Supplier Existing IPR o Third Party

Inctod i he Opon Likonce Pubteaton Votarl pusioned by the
er

Schedule 36 (nellectu

Property Rights)

roun Copyright 2022

1731, immediately cease al use of the Buyer Existing IPR
(including the Buyer Data within which the Buyer Existing
1PR may subsist);

1732 at the discretion of the Buyer, return or destroy documents

termination of the licence, the Supplier may desiroy the

fents and other tangible materials that contain any of
the Buyer Existing IPR and the Buyer Data (as the case may.
be);and

1733, ensure, so far as reasonably practicable, that any Buyer
Exing PR and Buyer Daa hat arehed n secirnic
digtal o other machine-readable form ce readily
ackossilo o any Gomputor, word processer, vocomai
system or any other device of the Supplier containing such
Buyer Existing IPR or Buyer Data.
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ANNEX 1: NEW IPR

[ Name of New IPR

Schedule 7 (Corporste Resoluon Plaing)
Crown copyright 2

ANNEX 1: EXPOSURE: CRITICAL CONTRACTS LIST

The Supplier shal:
il P

where th ‘goods, services or

) arewih any UK publc sctor bodies incuding;cenral Government

cparimetsand i o longhbvios o sgencis

g, pollc e roscv. docalon bodes i e dovoved
administiations;

() arewith any private sector entities where the end recipient of the
service, goods or works provision s any of the bodies set outin
Paragraph 1.1(a) o this Annex 1 and where the member of the

pler Group i acting as a key sub-contractor under the Contract
with the end reciplent; or

() involve or could reasonably be considered to involve Critcal
Nationa Infrastructure;

a copy of

than £5m pe
key sub-contracts, which shall be included as embedded documents within
the CRP Information or via a directly accessible ink

Scheduls 37 (Corporate Resolution Planning)
rown copyright 2022

Schedule 37 - Not used

Schedule 37 (Corporate Resolution Planning)
Grown copyright 2022

ANNEX 2: CORPORATE RESOLVABILITY ASSESSMENT (STRUCTURAL
REVIEW)

1 The Suppler shall

1.1 provide sufficient information to allow the Relevant Buyer o undersiand the.
implications on the Supplier Group's UK Publc Sector Business and Critial
Nationsl Infrasiructure agreements listed pursuant to Annex 1 if the Supplier

of the Supplier bject Event.

12 ds0as , effective
‘and easily understood overview of the Supplier Group; and

provide ful detals of the importance of each member of the Supplier Group to
ihe Suppler Group's UK Publc SectorBusiess and Crcal Natonal

between each.

‘Schedule 37 (Corporate Resolution Planning)
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ANNEX 3: FINANCIAL INFORMATION AND COMMENTARY

The Supplier shal:

P for the Suppl p level, contracting
level, and
Relovant fthe
p and the current the Supplier as a standal
entity; and
information simple,

undersiood manner.

For the avoidance of doubt the financial information to be provided pursuant
1o Paragrapn 1o tis Amex 3 shou b based on the mos recen aued

nite o any mavaril changes Ao e Accouning Reforonce Dote

the Supplier to comply with ts obligations under this Schedule. If such
accounts are ot available in that imeframe, o the extent permitied by Law

management accounts (disclosure of which to the Relevant Buyer remains
prolected by confidentialty).

Schedule 38 (Buyer Environmental Policy)
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Schedule 38 — Buyer Environmental Policy — Not




