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OFFICIAL

Key Sub-contractors

For the purposes of Clause 15.9 the Supplier shall notify the Authority in writing by the
Effective Date (if already appointed) or in advance of entering into the relevant Sub-contract
(if proposed to be appointed) of any Sub-contractor or proposed Sub-contractor which in the
opinion of the Supplier (acting reasonably) is likely to be a Key Sub-contractor. In accordance
with Clause 15.10 (Appointment of Key Sub-contractors), the Supplier is entitled to Sub-
contract its obligations under this Agreement to the Key Sub-contractors listed in the table
below.

The Parties agree that they will update this Schedule periodically to record any Key Sub-
contractors appointed by the Supplier with the consent of the Authority after the Effective Date
for the purposes of the delivery of the Services, and to record the inclusion of relevant
contract terms within the relevant Sub-contracts.

For the avoidance of doubt, in applying part (b) of the definition of Key Sub-Contractor and
the definition of ESN Sub-contract, the Authority anticipates that different measures may be
relevant in determining the relevant apportionment of the services under, or value of, a Sub-
contract that are attributable to the delivery of ESN Services, such as turnover, number of
users, number of connections, or a volume based or other metric. The Supplier must agree
with the Authority the appropriate apportionment rationale in the circumstances.

By way of example only, if:

- a Sub-contractor is providing services to the Supplier in connection with the
Services; and

- such services were being provided prior to the Supplier anticipating entering into this
Agreement for the general benefit of all the Supplier’s customers; and

- there has been either no increase in the Sub-contractor's charges for such services,
or an increase that is proportional to the increase in the appropriate measure of
apportionment or services or value as a result of the provision by the Supplier of the
Services,

then the charges for such established services are unlikely to meet the thresholds in the
definition at the time of contract signature for Key Sub-Contractor or ESN Sub-contract
unless, respectively, the increase in value of the Sub-contract represents at Ieast-of the
forecast Charges or the ESN Services represent at Ieast-of Supplier’'s business, by the
measure of apportionment used.

In light of, but without prejudice to the foregoing Paragraphs of this Schedule, the following
Sub-contractors are classified as Key Sub-contractors as at the Effective Date:
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3.1

3.2

3.3

3.4

OFFICIAL

Notified Sub-contractors

Certain Sub-contractors provided services to the Supplier as part of the ‘Services’ (as defined
in the Terminated Agreement) under the Terminated Agreement and continue to provide
services to the Supplier as part of the Services delivered under this Agreement under a single
Sub-contract covering both services under the Terminated Agreement and the services under
this Agreement, and such single Sub-contract was entered into prior to the Effective Date (such
Sub-contractors to be referred to as the “Specified Sub-contractors” and such Sub-contracts
to be referred to as the “Specified Sub-contracts”).

To the extent that the Supplier is not fully compliant with the Specified Clauses in respect of a
Specified Sub-contract, Paragraphs 3.3 and 3.4 shall apply.

Subject to Paragraph 3.4, from and including the Effective Date until the earlier of:

3.3.1  the Supplier's compliance with each Specified Clause in respect of the Specified Sub-
contracts; and

3.3.2 three (3) years from and including the Effective Date;

(the “Relief Period”), the following relief will be granted to the Supplier in respect of
Clause 15.13(f) (last sentence only), Clause 15.14 and Clause 15.29(a)(iii) (“Specified
Clauses”) in respect of the Specified Sub-contracts only:

(a) in relation to Clause 15.13(f), for the Relief Period for any contracts entered
into by the Sub-contractor prior to the date of the relevant ESN Sub-contract,
the Supplier shall only be required to require the Sub-contractor to use
reasonable endeavours to include a clause to the same effect as Clause 15.13
in those contracts;

(b) for Clause 15.14, for the Relief Period the Supplier shall only be required to use
reasonable endeavours to ensure that all ESN Sub-contracts entered into
before the Effective Date contain the provisions in Clause 15.14;

(c) for Clause 15.29(a)(iii), for the Relief Period the Authority may require the
Supplier to terminate a Sub-contract under Clause 15.29(a)(iii) where the
relevant Sub-contractor has failed to comply in the performance of its Sub-
contract with legal obligations in the fields of environmental, social or labour
Law:

(i) in any material respect; or
(i)  which has a negative impact on the reputation of the Authority,

and such failure has not been remedied within thirty (30) days of notice by the
Authority,

(such relief defined as “Temporary Specified Relief’). The Temporary Specified Relief
does not affect any other rights or remedies the Authority may have in relation to a
Specified Sub-contract and/or in relation to the Specified Clauses.

As each Specified Clause is complied with in respect of each Specified Sub-contract (including
for example inserting provision(s) to the Specified Sub-contracts to flow down such Specified
Clause), the Temporary Specified Relief in relation to that Specific Clause in such Specified
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Sub-contract shall automatically end. All Temporary Specified Relief shall in any event
automatically end on and including three (3) years from and including the Effective Date.

If the Supplier is not compliant with any of the Specified Clauses in respect of the Specified
Sub-contracts before three (3) years from and including the Effective Date, then such non-
compliance in respect of the Specified Sub-contracts shall constitute a material Default which
is irremediable.

The Authority agrees that the wording used by the Supplier in respect of the Specified Sub-
contracts to flow down the Specified Clause may differ from the wording present in the Specified
Clause, save that the obligation in this Agreement shall remain the same.

Reporting & Escalation. The Supplier shall:

3.7.1  produce a report and submit this for review to the Authority no less than six (6) months
from the Effective Date (and once every six (6) months thereafter, and on the date three
(3) years from and including the Effective Date), analysing whether the Specified Sub-
contracts are compliant with the Specified Clauses and identifying any gaps (the
“Extended Flow Down Report”). The Extended Flow Down Report shall include, in
relation to each Specified Sub-contract:

(a) the identity of the Specified Sub-contractor;

(b) full details of how the Specified Sub-contract relates to this Agreement and the
Services;

(c) the duration of its agreement with the Supplier, and when the Specified Sub-
contract may next be available for renewal or variation (and any related details of
requirements for renewal/variation);

(d) a list of the requirements in the Specified Clauses that are already flown down or
partially flown down in each Specified Sub-contract based on the Specified
Clauses excluding the Temporary Specified Relief;

(e) alist of the requirements in the Specified Clauses that are not flown down in each
Specified Sub-contract based on the Specified Clauses excluding the Temporary
Specified Relief;

(f) confirm the Supplier's progress on this since the last Extended Flow Down Report,
including informing the Authority which Specified Clauses have been complied with
in which Specified Sub-contracts in the previous six (6) months; and

(g9) a plan for how the Supplier will ensure the Specified Sub-contracts are compliant
with the Specified Clauses before three (3) years from the Effective Date, to include
progress and reporting deadlines, and including the requirements specified at
Paragraphs 3.7.2, 3.8 and 3.9;

3.7.2 negotiate to flow down the Specified Clauses into the Specified Sub-contract at the
earlier of (which shall be reflected in the Extended Flow Down Report):

(a) the earliest available opportunity to re-negotiate the Specified Sub-contracts
(which for the avoidance of doubt shall include any variation to a Specified Sub-
contract); and

(b) upon renewal of the Specified Sub-contract; and
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(c) the date no later than twenty-four (24) months from the Effective Date; and

3.7.3 in good faith, commit significant efforts to ensuring the Specified Sub-contracts are
compliant with the Specified Clauses before three (3) years from the Effective Date.

If after committing significant efforts to ensuring the Specified Sub-contracts are compliant with
the Specified Clauses, there is a Specified Clause which is unlikely to be flown down to any
Specified Sub-contract by the deadline of rom the Effective Date, the Supplier
shall refer the relevant details to the Supplier’'s Commercial Director without delay and in any
event by no later than from the Effective Date, who shall use
reasonable endeavours to ensure the Specified Sub-contracts are compliant with the Specified
Clauses as soon as possible.

Where the method outlined in Paragraphs 3.7.2, 3.7.3 and 3.8 have not resulted in the Supplier
being compliant with the Specified Clauses in the Specified Sub-contracts, and in any event if
by thirty (30) months from the Effective Date the Authority has not received confirmation
(whether in an Extended Flow Down Report or otherwise) from the Supplier that the Specified
Clauses are all complied with in respect of all Specified Sub-contracts and hence the Temporary
Specified Relief is no longer required, then:

3.9.1 the Authority may escalate the matter to the Authority’s Commercial Director to discuss
progress with the Supplier's Commercial Director; and

3.9.2 the Authority’s Commercial Director may, but shall not be obligated to, contact the

Specified Sub-contractor(s) directly to request that the relevant Specified Clauses are
included in the relevant Sub-contract(s).

Annex 1 - Excluded Sub-contractor List

The Supplier's Excluded Sub-contractors referred to in Clause 15.17 are set out at Paragraphs (1)
and (2) below.

1.

Approved Excluded Sub-contractors with payment terms agreed with EEL are as follows:
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2. Approved Excluded Sub-contractors with pavment terms agreed with BT Plc are as follows:
2.1.
2.2.
23.
24.
2.5.
2.6.
2.7.
2.8.
2.9.
2.10.
2.11.
2.12.
2.13.
2.14.
2.15.
2.16.
217.
2.18.
2.19.
2.20.
2.21.
2.22.
2.23.
2.24.
2.25.
2.26.
2.27.
2.28.
2.29.
2.30.
2.31.
2.32.
2.33.
2.34.
2.35.
2.36.
2.37.
2.38.
2.39.
2.40.
2.41.
2.42.
2.43.
2.44.
2.45.
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2.46.
2.47.
2.48.
2.49.
2.50.
2.51.
2.52.
2.53.
2.54.
2.55.
2.56.
2.57.
2.58.
2.59.
2.60.
2.61.
2.62.
2.63.
2.64.
2.65.
2.66.
2.67.
2.68.
2.69.
2.70.
2.71.
2.72.
2.73.
2.74.
2.75.
2.76.
2.77.
2.78.
2.79.
2.80.
2.81.
2.82.
2.83.
2.84.
2.85.
2.86.
2.87.
2.88.
2.89.
2.90.
2.91.
2.92.
2.93.
2.94.
2.95.
2.96.
2.97.
2.98.
2.99.
2.100.
2.101.
2.102.
2.103.
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2.104.
2.105.
2.106.
2.107.
2.108.
2.109.
2.110.
2.111.
2.112.
2.113.
2.114.
2.115.
2.116.
2.117.
2.118.
2.119.
2.120.
2.121.
2.122.
2.123.
2.124.
2.125.
2.126.
2.127.
2.128.
2.129.
2.130.
2.131.
2.132.
2.133.
2.134.
2.135.

3. Entites on the list of Excluded Sub-contractors in Paragraphs (1) and (2) of this Annex 1 shall be

subject to or ESN related services provided in accordance with Clause
15.15(d)(i), including (without limitation) the following entites from Paragraphs (1) and (2) of this
Annex 1:

e 18

o 1.27.

o 2.16.

o 245,

o 289.

e 2.120.
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