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SECTION B

1. CALL OFF CONTRACT PERIOD

1.1,

Lall Off Commencement Date:
The Call OF Cornmencement Date
is 14 June 2019

Services Commencement Date:
The Setvices Commencement
Date is 1 July 2019

Mohbilisation Period:

The Mobilisation Period 15 the
Perigd between the Call D
Commencement Date and the
Services Commencement Date.

Cail O Contract Period:

The Call OF Contract Period begins on the
Call Off Commencement Date and ends on
the Expiry Date,

Call O Centract Setvices Period:

The £all Off Contract Services Periad beings
on the Services Commandment Date and
ends on the Expiry Date.

12

Expiry Date:
End date of Initial Periad: 30 June 2022

End date of Extension Period: 30 June 2024
and for the avoidance of doubt the
Customer may extend the Call OFf Contract
beyond the expiry of the Call OF |nitial
Period on more than one occaston provided
that the agerepate duration of such
extensions does not exceed a period of up to
two years beyvond the expiry of the Call OFf
Initial Period and provided further that the
minimum written notice requirement is met
in respect of any such extension [unless
waived by the Parties},

Minimum written notice to Supplier in
respect of extension: 3 Months




SERVICES

21

Setrvites Reguired:
Sorvices:

The detailed service requirements which the
Supplier is required to deliver in accordance
with the terms of this Call Off Contract are set
out within Call Off Schedule 2 (Services).

2.2

Mobilisation Services Required:
Mobilisation Services:

The Mobilisation Services requirements which
the Supplier is required to deliver as contained
and detailed in the Implementation Plan
{documents in Call OF Schedule 4) as
amended by the Parties from time to time

or a5 amended with the written consent of the
Customer.

The supplier is required to undertake the
Mobilisation Seryvices from the Call OFf
Commencement Date.

IMFLEMENTATION PLAN

LN

Implementatian Plan:

The Implementation Plan is defined as the
documents comprised and annexed to Call
O 5chedule 4 including;

Implementation Plan
Programme

MTT Risk Action & Issues
Transition Schedule

* IATT HR Management

* * *

as amended by the Parties from time to time
or as amended with the written consent of
the Customer.

The Implementation Plan will heed to cover
all necessary steps which the Supplier has to
take {including all milestones, deliverables,
eustomer respansibilities etg) in order to
ensure that it is operaticnally ready to deliver




the proposed operation model and Services
as required).

The Supplier will be respansible for updating
the Implementation Plan to reflect the
discussions and agreed paosition with the
Customer,

4, CONTRACT PERFORMANCE

4.1.

Standards;

As specified and required in accordance with
the terms of the Call OFf Contract.

Service Levels/Service Credits:

In Annex 1 of Part & of Call Of Schedule B
{Service Levels, Saervice Credits and
Performance Monitoring}

Service Credit Cap (Call Off Schedule 1
{Definitions)):

Mot applied

Customer periodic reviews of Service Levels
{Clause 13.7.1 of the Call OF Terms):

For the purpose of ¢lause 13.7.1 this will be
agreed between the Customer and the
supplier in accordance with 13.7.2

The Supplier shall werk with the Customer to
finalise the contents of Schedyle & during the
Mobilisation Period, The Supplier
acknowledges that the contents of Schedule
& contained in this Call Gff Contrad shall
form the of the finalised version of Schedule
B.

4.3

Lritical Service Level Faflure:

Not applied

4.4

Performance Monitoring:

In Part B of Call O Schedule 6 {Service
Lewels, Service Cradits and Performance
Monitoring).

The Supplier shall work with the Customer to
finalise the contents of Schedule & during the







5.2

Relevant Convictions (Clause 27.2 of
the Call Off Terms):

N/A

PAYMENT

6.1

Call Off Contract Charges (including any
applicable discount(s), but excluding VAT):

In Annex 1 of Call Off Schedule 3 {Call Off
Contract Charges, Payment and invoicing)

6.2

Payment Terms/Profile (including method of
payment e.g. Government Procurement Card
(GPC) or BACS):

In Annex 2 of Call Off Schedule 3 {Call Off
Contract Charges, Payment and Invoicing)

6.3

Reimbursable Expenses:

Not permitted

6.4

Customer Billing Address (paragraph 7.6 of
Call Off Scheduie 3 (Call Off Contract Charges,
Payment and Invoicing)}:

6.5

Call Off Contract Charges fixed for
(paragraph 9.2 of Schedule 3 {Call Off
Contract Charges, Payment and Invoicing)}:

5 Call Off Contract Years from the Services
Commencement Date.

No Charges shall be applied during the
Mobilisation Pericd.

6.6

Supplier Periodic Assessment of Call Off
Contract Charges (paragraph 10.2 of Call Off
Schedule 3 (Call Off Contract Charges,
Payment and Invoicing)) will be carried out
on:

]

Loet



The Last Woerking Day of March and
September ineach Call Off Contract Year
during the Call off Contract Pericd

6.7

Supplier Request for increase in the Call OF
Cantract Charges (paragraph 11 of Call Off
Schedule 3 [Call Off Contract Charges,
Payment and Invoicing)):

Not Permitted

LIABILITY AND INSURANCE

7.1

Estimated Year 1 Cail Off Contract Charges:

F.2

Supplier’s Limitation of Liability (Clause
36.2.1 of the Call OFf Terms);

In Clause 36.2.1 of the Cal) Off Terms

7.3

Insurance (Clause 37.3 of the Call Off Terms):

Empiovers | Public Professional
Liability Lighility indemnity
ESm £2m ESm

g

TERMINATION AND EX{T

8.1

Termination on Material Default {Olauze
41.2.1{c] of the Call Off Terms)):

The percentage of "B0%" in Clause 41.2.1¢)
shall be unzmended.

8.2

Termination without Cause Notice Period
{Ciause 41.7.1 of the Call Off Terms):

In Clause 41.7.1 of the Call OFf Terms

83

Uingdisputed Sums Limit:

In Clause 42.1.1 of the Call Off Terms

2.4

Exit Management;

In Call Off Schedule 9 {(Exit Management)




2. SUPPLIER INFORMATION

9.1 | Supplier's inspection of Sites, Customer
Property and Customer Assets:
MN/A
9.2 | Commercizlly Sensitive Infermation: {a) the pricing of the Services: contained

(c)

in Annex 1 Schedule 3

ib) detailz of the Suppliers IPR (Mot

applicable);

Information covering the
methodology for deliverning the
Services as contained in Schedule
1% Call ON Tender, which the
Supplier has indicated to the
Customer that, if disclosed by the
Customer, would cause the Supplier
significant commercial disadvantage
or material financial loss and are not
industry standard

{d} the Supplier's business and
investment plans (Mot applicable)
(e} the Supplier's trade secrets; (Mot

applicablz)

10. OTHER CALL QOFF REQUIREMENTS

10.1 | Recitals lin preamble to the Call Off Terms):
RecitalsB o E

Recital C - Date of issue of the Statement of
Reguirements: 20 June 20158

2018

Recital D - Dale of receipt of Call O Tender: 27 July

10.2

Mot Required

Call OHf Guarantee {Clause 4 of the Call Off Terms):

10.3 | Security:

this Call Off Contract

annex A

1. Security requirements contained at clause 34 in

2. Security Policy eontained in Call OFf Schedule 7

10.4 | Security Policy

= Mol Corporate Security Policy

+ Mol Building Security Pass

« |T Security Incident Management Folicy

= |T Security Incident Management Plan and Policy
+ Staff Security and Respensibilities




+ |CT Security Guide

{https:/fintranst.justice gowv.ukfevidance/secority/it-
coemputer-security fict-security-policy-framework/maj-
et-security-guideS)

ipn.5

Equality and Diversity Palicy

The Supplier is expected ta hoth endorse and contribute
where relevant 1o meeting the Customer's wider
Inclusion & Diversity (B D) Strategy [2017- 2020)
objectives,

The summary of the Customer's 1&D Strategy obiectives
has been published at:

bttps:/ fwww gov.ukfgovernment/publications/ministry-
of-justice-equality-objectives-2017-to- 2020

0.6

ICT Policy:

The Supplier is expected to comply with the belaw
policy as amended and updated:
https:/fintranet.justice gov.ul/guidance/ securityfit-
computer-sacurityfict-security-policy-frameworkfict-
security-policy/

10.7

Testing:

€all OFf Schedule 5 [Testing] shall be amended to
include reference 10 the Supplier's pravision of the
following requirements:

- afully compliant treasury function for 100%
acurady,

- the end to end process of commissioning of
work orders;

- full compliance an the updating and
accuracy of data on e-PIMS; and

- data secyrity,

i0.8

Business Continuity & Disaster Recovery:

I Call Off Schedule & (Business Continmity and Disaster
Recovery)

Crisaster Period:

Far the purpose of the definition of “Disaster” in Call OH
Schedule 1 {Definitions) the “Disaster Period” shall be
the Disaster Period agreed between the Parties during
the Mobilisation Period

108

Faifure of Supplier Equipment {Clause 32.2 of the call
off Terms:

WA

10.1¢0

Protection of Customer Data {Clause 34.2.3 of the Call
Off Terms):







armendments are included (highlighted red) within the
updated version of Call Off Schedule 10 which now
formas part of this Call Off Contract.

10.14 | all Off Tender:
Schedule 15 {Call Gf Tender)
10,15 | Lustomer's Social Value Priorities

To be provided by the Customer and to be agreed
between the Customer and the Supplier before the
Service Commencement Date.







FORMATION OF CALL OFF CONTRACT

BY SIGNING AND RETURNING THIS CALL OFF ORDER FORM (which may be done by electronic
means) the Supplier agrees to enter a Call Off Contract with the Customer to provide the Services
in accordance with the terms Cail Off Order Form and the Call Off Terms.

The Parties hereby acknowledge and agree that they have read the Call Off Order Form and the
Call Off Terms and by signing below agree to be bound by this Call Off Contract,

In accordance with paragraph 7 of Framework Schedule 5 {Call Off Procedure), the Parties hereby
acknowledge and agree that this Call Off Contract shall be formed when the Customer
acknowledges {which may be done by electronic means) the receipt of the signed copy of the Call
Off Order Form from the Supplier within two (2) Working Days from such receipt.

For and on behalf of the Supplier:

Name and Title

Signature

Date [4 /oé/aofﬁf

For and on behalf of the Customer:

Name and Title

Signature

Date /ljb é/m,’
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RECITALS

1.2

1.3

1.3.1
1.3.2
133

1.3.4

1.3.5

136

A,

PART 2 = CALL QOFF TERMS
TERMS AND CONDITIONS

Where recital A has been selected in the Call Off Order Form, the Customer has foillowed
the call off procedure set out in paragraph 1.2 of Framewark 5chedule 5 (Call Off
Procedure) and has awarded this Call O Contract to the Supplier by way of direct award.

Where recitals B to E have been selected in the Call O Order Form, the Customer has
fallowed the call ofl precedure set out in paragraph 1.2 of Framewoaork Schedule 5 {Call O
Procedure] and has awarded this Call O Contract to the Supplier by way of further
campetitian,

The Customer issued its Statement of Reauirements far the provision of the Services an
the date specified at paragraph 10.1 of the Call Off Crder Form,

In response to the Statement of Reguiremenls the Supplier submitted a Call O Tender
to the Customer on the date specified at paragraph 10.1 of the Call O Order form
through which it provided to the Costomer il salution for providing the Services,

On the basis of the Call Of Tender, the Customer selected the Supplier to pravide the
Services to the Customer in accordance with the terms of this Calt Off Contract.

PRELIMINARIES

DEFINITIONS AMD INTERPRETATION

In this Call OF Contract, unless the context otherwise requires, capitalised expressions shall
have the meanings set out in Call Off Schedule 1 [Definitions) or the relevant Call OF Schedule
in which that capitalised expression appears.

If 3 capitalised expression does not have an Interpretatian in Call OFf Schedule 1 (Definitions)
or relevant Call O Schedule, it shall have the meaning given to it in the Framewark
Agreement. If no meaning is given to it in the Framewark Agreement, it shall, in the first
inslance, be interpreted in accordance with the commaon interpretation within the relevant
market sectorfindustry where appropriate. Otherwise, it shall be interoreted in sccordance
with the dictiohary meaning.

In this Call OF Contract, unless the context otherwise requires:

the singular includes the plural and vice versg;
reference to a gender includes the other gender and the neuter;

references to a person include an individual, company, body corporate, corporation,
unincorporated association, firm, partnership or other legal entity or Crown Body;

a reference to any Law includes a reference to that Law as amended, extended,
eonsolidated or re-enacled from time to time;

the words "including”, "other”, "in particular”, "for exampte” and similar words shall
niot limit the generality of the preceding words and shall be construed as if they were
immediately followed by the words "without limitation"”;

references to “wtlting” include typing, printing, lithography, photography, displayon a
screen, electronic and facsimile transmission and other modes of representing or



13.7

138

1.2.9

14

141
14.2
1.4.3
14.4
1.4.5
15

16

2.

2.1

211

21,2

.12

2.1l.4

reproducing words in 3 visible form, and expressions referring to writing shalt be
construgd accordingly;

references to "representations” shall be construed as references to present facts, to
“warranties” as references to present and futere facts and to “undertakings” as
references to obligations under this Call OFf Contract:

references to "Clauses” and “Call Off Schedules” are, unless atherwise provided,
references to the clauses and schedules of this Call Off Contract and references in any
£all Off Schedule to pants, paragraphs, annexes and tables are, unless otherwise
provided, references to the parts, paragraphs, annexes and tables of the Call Off
Schedulz in which these references appear; and

the headings in this Call O Contract are for ease of reference only and shall not affact
the interpretation or construction of this Call O Contract,

Subject to Clauses 1.5 and 1.6 (Definitions and Interpretation), in the event of and only to the
extent of any conflict between the Call Off Order Form, the €all Off Terms and the provisions
of the Framework Agreement, the conflict shall be resolved in accordance with the following
arder of precedence;

the Framework Agreement, except Framework Schedule 21 {Tender);
the Call Cff Order Form;

the Call CHf Terms, except Call Off Schedule 15 (Call OFf Tender);

Call Off Schedule 15 {Zall OF Tender); and

Framework Schedule 21 {Tender).

Any permitted changes by the Custamer to the Template Call Off Terms and the Termplate Call
Off Order Form under Clause 5 {Call Off Procedure) of the Framework Agreement and
Framework Schedule 5 {Call Off Procedure} prior to them becoming the Call Off Terms and the
Call Cff Order Form which comprise this Call Off Contract shall prevail over the Framework
Agresment.

Where Call OFf Schedule 15 {Call Off Tender] or Framewaork Schedule 21 {Tender) contain
provisions which are more favourable to the Customer in relation to [the rest of) this Call Off
Eontract, such provisions of the Call Off Tender or the Tender shall prevail. The Customer shall
in its absolute and sole discretion determine whether any provision in the Call Off Tender or
Tender is more favourable to it in this context,

DUE DILIGENCE

The Supplier acknowledges that:

the Customer has delivered or made available to the Supplier all of the information and
documents that the Supplier eonsiders necessary or relevant for the performance of its
ohligations under this Cali OFf Contract;

it has made its own enguiries to satisfy itself as to the acouracy and adeguacy of the Due
Diligence Information;

it has raised all relevant due diligence questions with the Customer before the Call Off
Commencement Date;

it has undenaken all necessary due diligence and has entered into this Call O Contract
in reltance on its own due diligence alone; and



2.1.5

3.
31
311
31.2
313

3.1l

2.2
321

2.2.2

323

324

3.25

3.2.6

3.7

it shall not be excused from the performance of any of itc obligations under thic Call Of
Contract on the grounds of, nor shall the Supplier be entitled 1o recover any additional
costs or charges, arising as a result of any:

{a} misinterpretation of the requirements of the Customer in the Call Of Order Form or
elsewhere in this Call Off Contract;

{b} failure by the Supplier to satisfy itself as to the accuracy andfor adequacy of the Gue
Diligence Information; andfor

{c} failure by the Supplier to undertake its own due diligence,

REPRESENTATIONS AND WARRANTIES

Each Parly represents and warranties that:

it has full capacity and authority to enter Into and to perform this Call Off Contract;
this Call OF Contract is executed by its duly authorised representative;

there are no actions, suits or procesdings or regulatory investigations before any court
or administrative body or arbitration tribunal pending or, to its knowledge, threatened
against it [or, in the case of the Supplier, any of its Affiliates) that might affect its ability
to perlorm its cbligations under this Call Off Contract; and

its obligations under this Call O Contract constitute its legal, valid and binding
oblieations, enforceable in accordance with their respective terms subject to applicable
{as the case may be for each Pany} bankruptcy, recrganisation, insolvency, moratorium
of similar Laws affecting creditors’ rights generally and subject, as to enforceability, to
equitable principles of general application {regardless of whether enforcement is sought
in a proceading in equity or Law).

The Supplier represents and warranits that

it is validly incorporated, organised and subsisting in accordance with the Laws of its
pltace of incorporation;

it has all necessary consents (Including, where its grocedures so require, the consent of
its Parent Company) and regulatory approvals to enter into this Call Off Contract;

ils execution, delivery and performance of its obligations under this Call OH Contract
does not and will not constitute a breach of any Law or obligation applicable to it and
does not and will not cause or result in 3 Dafault under any agreement by which it is
bound,;

ils performance of ils obligations under this Call OF Contract does not and will not result
in the Customer being in breach of any Law or obligation;

as at the £all OF Commencement Crate, all written statements and representations in
any written submissions made by the Supplier as part of the procurement process, its
Tender, Cali Of Tender and any other documents submitted remain true and accurate
excent to the extent that such statements and representations have been superseded or
varied by this Call Off Contract;

if the Call Of Contract Charges payable under this Call Off Contract exceed or are likely
to exceed five {S) million pounds, as at the Call Off Contract Commencement Date it has
notified the Customer in writing of any Occasions of Tax Non-Compliance or any
litigation that it is involved in connection with any Occasions of Tax Non-Compliance;

it has and shall continue to have all necessary rights in and to the Third Party IPR, the
Supplier Background {PRs and any other materials made available by the Supplier



328

3.29

3.2.10

3.2.11

33

34

3.5

4.1.1
4.1.2

4.2

{and/ar any Sub-Contractor) to the Customer which are necessary for the performance
of the Supplier's obligations under this Call OF Contract including the receipt of the
Services by the Customer;

it shall take all steps, in accordance with Good Industry Practice, to prevent the
introduction, creation or propagation of any disruptive elements (including any virus,
warms and/or Trojans, spyware or other malware} into systems, data, software or the
Customer's Confidential Information (held in electronic form) owned by or under the
control of, ar used by, the Customer;

it s not subject to any contractual obligation, compliance with which is likely to have a
material adverse effect on its ability to perform its obligations under this £all O
Cantract:

it is not affected by an Insclvency Event and no procesdings ar other steps have been
taken and not discharged (nor, to the best of its knowledge, are threatened) for the
winding up of the Supplier or for its dissolution or far the appointment of a receiver,
administrative recejver, liquidator, manager, administrator or similar officer in relation
to any of the Supplier's assets o revenye: and

for the Call Off Contract Period and for a period of twelve {12) months after the
termination ar expiry of this Call OFf Contract, the Supplier shall not employ or offer
employment to any staff of the Custemer which have been associated with the provision
of the Services without Approval or the prior written consent of the Customer which
shall not be unreasonably withheld,

Each of the representations and warranties set out in Clawses 3.1 and 2.2 shall be constryed as
a separate representation and warranty and shall not be limited or restricted by reference to,
or inference from, the terms of any other representation, warranty or any undertaking in this
Call OF Contract,

If at any time a Party becomes aware that a representation or warranty given by it under
Clauses 3.1 and 3.2 has been breached, is untrue or is misleading, it shall immediately notify
the other Party of the relevant occurrence in sufficient detail to enable the other Party to
make an accurate assessment of the situation.

For the avoidance of doubt, the fact that any provision within this Call Off Contract is
expressed as 3 warranty shall not preclude any right of termination the Customer may have in
respect of breach of that provision by the Supplier which constitutes a material Default,

CALL OFF GUARANTEE — NOT REQUIRED

Where the Custamer has stipulated in the Call OF Order Form that this Call OFf Contract shall
be conditional upon receipt of a Call OFf Guarantes, then, on or prior to the Call OF
Commencement Date or on any other date specified by the Customer, the Supplier shall
deliver to the Customer:

an executed Call Off Guarantee from a Call O Guarantor; and

a vertified copy extract of the board minutes and/or resclution of the Call O Guarantor
approving the execution of the Call Off Guarantee.

The Customer may in its sole discretion at any time agree to waive compliance with the
requirement in Clause 4.1 by giving the Supplier notice in writing.

DURATION OF CALL OFF CONTRACT

CALL OFF CONTRACT PERIOD AND CALL OFF CONTRACT SERVICES PERICD



5.1
5.2

5.3

5.4
5.5

6.
6.1
B.1.1
6.1.2

6.1.3

This Call Off Contract shall take effea on the Call Off Commencement Date.

The Call OF Contract Period begins on the Call Of Commencement Date and ends on the
Expiry Date. The Call OFf Contract Services Peripd begins on the Services Commencement Date
and ends on the Expiry Data,

The Supplier shall provide the Mebilisation Services from the Call Off Commencement Date,
The Supplier shall complete the Mobilisation Services in the timeframes prescribed with in the
Implementation Plan including Milestones and Deliverablas,

The Supplier shall provide the Services from the Services Commencement Date,

Where the Customer has specified a Call OF Extension Period in the Call OF Qrder Form, the
Customer may extend this Call Off Contract for the Call Off Extension Pericd by providing
written notice to the Supplier before the end of the Initial Call Off Period. The minimum peried
for the written notice shall be as specified in the Call OF Order Form.

CALL OFF CONTRACT PERFORMANCE

IMPLEMENTATION PLAN
Formation of Implementation Plan
Mgt Used

The Supplier will be responisible for updating the Implementation Plan to reflect the
discussions and agreed position with the Customer,

The Supplier shall perform each of the Deliverables identified in the Implementation
Plan by the applicable date assigned to that Deliverable in the Implementation Plan 5o
as to ensure that each Milestone identified in the Implementation Plan is Achieved on or
before its Milestone Date.

The Supplier shall monitor its perdormance against the Implementation Plan and
Milestones [if any] and any pther requirements of the Customer as set gut in this Call OF
Contract and renort to the Customer on such performance.

6.7 Control of implementation Plan

B.2.1

6.2.2

6.2.3

Subject to Clause 6.2.2, the Supplier shall keep the Implementation Plan under review in
actordance with the Customer's instructions and ensure thal it 1s maintained and
updated oh a regular basis as may be necessary to reflect the then current state of the
provision of the Services. The Customer shall have the right to require the Supplier to
include any reasgnable changes or provisions in each version of the Implementation
Plan.

Changes to the Milestones {if any), shall only be made in accordance with the Variation
Procedure and provided that the Supplier shall not attempt to postpone any of the
Milestones using the Variation Procedure or othenwise (except in the event of a
Customer Cause which affects the Supnlier's ability to achieve a Milestone by the
relevant Milestone Date),

Where so specified by the Customer in the Implementation Plan or elsewheare in this Call
Off Contract, time in relation to compliance with a date, Milestone Date or period shall
be of the essence and failure of the Supplier to comply with such date, Milestone Date
or period shalt be a material Default unless the Parties expressly agree gtherwise

&3 Rectification of Delay in Implementation
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6.4

7.
7.1
7.1l1

71,2
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7.1.4

If the Supplier becomes aware that there is, or there is reasonably likely to be, a Delay
under this Call OF Contract:

{a) itshall:

{i} tirtify the Customer as soon as practically passible and no later than within
two (2) Working Days from becoming aware of the Delay or anticipated
Delay,

fii}  include in its notification an explanation of the actual ar anticipated impact
of the Delay;

fil})  comply with the Customer's instructions in order to address the impact of
the Delay or anticipated Drelay; and

fivi  wuse all reasonable endeavours to eliminate or mitigate the conseguences of
any Delay or anticipated Delay.

Not Used

PROVISION OF THE SERVICES

Provision of the Services

The Supplier acknowledges and agrees that the Custamer relies an the skill and
judgment of the Supplier in the provision of the Services and the performance of its
obligations under this Call OF Contract.

The Supplier shall ensure that the Services:

{a) cemply in all respects with the description of the Services in Call D§f Schedule 2
(Services) or elsewhere in this Call OF Contract; and

{b)  aresupplied in accordance with the provisions of this Call OF Cantract (including
the Call Off Tender] and the Tender.

The Supplier shall perform its obligations under this Call OF Cantract in accordance with:
fa)  all applicable Law;

(b} Good Industry Practice:

{cj  the Standards;

{d}  the Security Policy;

fei  the Accessibility Policy {if so required by the Custamer);

{f}  the Eguality and Diversity Policy {if so required by the Customer);

g}  the ICT Palicy {if so required by the Customer); and

{h}  the supplier's own established procedures and practices to the extent the same
do not conflict with the reguirements of Clauses 7.1.3{a) to 7.1.3{g).

The Supplier shall:

{a)  atalltimes allocate sufficient resaurces with the appropriate technical expertise
to supply the Deliverables and to provide the Services in accordance with this Call
OFf Contract;

{b}  subject to Clause 22.1 (Variation Pracedure), obtain, and maintain throughout the
duration of this Call O Contract, all the consents, approvals, licences and
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permissions (statutory, regulatory contractual or ctherwise] it may reguire and
which are necessary for the provision of the Setvices;

{c)  ensure that any Services recommended or otherwise specified by the Supplier for
use by the Customer in conjunction with the Deliverables andfor the Services shall
enabte the Deliverables and/or the Services to meet the requirements of the
Customer;

[di  ensure that the Supplier Assets will be free of all encumbrances (except as agreed
in writing with the Custamer);

{e)  ensure that the Services are fully compatible with any Customer Property or
Customer Assets described in Czll OF Schedule 4 {implementation Plan) {or
elsewhere in this Call Off Contract) or otherwise vsed by the Supplier in
connection with this Call OFf Contract;

if]  minimise any disruption to the Sites and/or the Customer's operations when
providing the Services,;

fge}  ensure that any Documentation and training provided by the Supolier to the
Customer are comprehensive, accurate and prepared in accordance with Good
Industry Practice;

(bl co-onerate with the Other Suppliers and provide reasonable information
{including any Documentation}, advice and assistance in conneclion with the
Services to any Other Supplier and, on the Call O Expiry Date for any reason, to
enable the timely transition of the supply of the Sarvices {or any of them) to the
Customer and/or ta any Replacement Supptlier;

i) assign to the Customer, or if it is unable ta do so, shall (to the extent it is legally
2ble to do so) hold on trust for the sole benefit of the Customer, 2/l warranties
and indemnities provided by third parlies or any Sub-Contractor in respect of any
Deliverables and/for the Services. Where any such warranties are held on trust,
the Supplier shall enforce such warranties in accordance with any reasonable
directions that the Customer may notify from time to time to the Supplier;

] provide the Customer with such assistance as the Customer may reasenably
require during the Call OH Contract Period in respect of the supply of the Services;

ik} delver the Services in a pronortionate and eMicient manner;

i1} ensure that neither it, nor any of its Afiliates, embarrasses the Customer or
atherwise brings the Customer into disrepute by engaging in any act or omission
which is reasgnably likely to diminish the trust that the public placesin the
Customer, regardless of whether or not such act or amission is related to the
Supplier's obligations under this Call Off Contract; and

Im) eather, collate and provide such information and co-operation as the Customer
may reasonably request for the purposes of ascertaining the Supplier's
compliance with its obligations under this Call Off Contract; and

(n} where requested by the Customer, identify and deliver Social Valye benefits that
the Supplier believes, and which the customer agrees, are relevant and
proportionate to the Customer’s requirement under the Call O Contract

An abligation on the Supplier to do, ar to refrain fram daing, any act or thing shall
include an obligation upon the Supglier to procure that all Sub-Contractors and Supplier
Personne! also do, or refrain frem doeing, such act or thing.



a, SERVICES
21 General application

211 This Clause 8 shall apply if any Services have been included in Annex 1 of Call Off
Schedule 2 [Services),

8.2 Time of Delivery of the Services

g2.1 The Supplier shall provide the Services on the date{s) specified in the Call Off Order
Form {(or elsewhere in this Call Off Contract) and the Milestone Dates [if any).

8.3 Locmion and Manrner of Delivery of the Services

8.3.1 Except where otherwise provided in this Call O Contract, the Supplier shall grovide the
Services to the Custarner through the Supplier Personnel at the Sites.

8.3.2 The Customer may inspect and examine the manner in which the Supplier provides the
Services at the Sites and, if the Sites are not the Customer Premises, the Customer may
carry cut such inspection and examination dyring normal business hours and an
reasonable notice,

2.4 LUndelivered Services

g.4.1 In the event that any of the Services are not Delivered in accordance with Clauses 7.1
{Provision of the Services), 8.2 [Time of Delivery of the Services) and 8.3 {Lacation and
Manner of Delivery of the Services) {“Undelivered Services"), the Customer, without
prejudice to any other rights and remedies of the Custorner howsoever arising, shall be
entitled to withhold payment of the applicable Call GH Contract Charges for the Services
that were not so Delivered until such time a5 the Undelivered Services are Delivered,

842 The Customer may, at its discretion and without prejudice to any other rights and
remedies of the Customer howsoever arising, deem the failure to comply with Clauses
7.1, (Provision of the Services}, 8.2 {Time of Delivery of the Services) and 8.3 (Locatian
and Manner of Delivery of the Services] and meet the relevant Milestone Date (if any) to
be a material Default,

8.5 Obligation to Remedy of Default in the Supply of the Services

E51 Subject to Clauses 33.9.2 and 33.2.3 (IPR Indemnity) and without prejudice to any other
rights and remedies of the Customer howsoever arising {including under Clauses 8.4.2
{Undelivered Services) and 38 (Customer Rernedies for Default}), the Supplier shall,
where practicable:

{a} remedy any breach of its obligations in Clauses 7 and 8 within three (3) Working
Days of becoming aware of the relevant Default or being notified of the Default by
the Custormer or within such other time period as may be agread with the
Customer {taking into account the nature of the breach that has occurred); and

{b)  meet all the costs of, and incidental to, the performance of such remedial work.
8.6 Continuing Obligation to Provide the Services

8.6.1 The Supplier shall continue te perform all of its obligations under this Call Off Contract
and shall not suspend the provision of the Services, notwithstanding:

{a} anywithho!ding or deduction by the Customer of any sum due to the Supplier
pursuant to the exercise of a right of the Custorner to such withholding or
deduction under this Call Off Contract;

{b)  the existence of an unresclved Dispute; andfor
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11.
11.1

ii.z2

113

11.4

11.5

12.
12.1
12.2

13.

131

13.2

13.3

ic) anyfailure by the Customer to pay any Call OFf Contract Charges, unless the
Supplier is entitled to terminate this Call Off Contract under Clause 42,1
{Termination on Customer Cause for Failure to Pay} for failure by the Customer to
pay undisputed Call OFf Contract Charges.

GOODE - NOT USED
INSTALLATION WORKS — NOT USED

STANDARDS AND QUALITY

The supplier shall at all times during the Call Off Contract Period comply with the Standards
and maintain, where applicable, accreditation with the relevant Standards' authorisation body.

Throughout the Call Off Contract Period, the Parlies shall notify 2ach ather of any new or
emergent Standards, which could affect the Supplier's provision, or the receipt by the
Customer, of the Services, The adoption of any such new or emergent standard, or changes to
existing Standards {including any specified in the Call Off Order Form), shall be agreed in
accordance with the Variation Procedure.

where 3 new or emargent Standand is to be developed or introduced by the Customer, the
Supplier shall be responsible for ensuring that the potential impact on the Supplier's provision,
or the Customer's receipt of the Services is explained to the Customer {within a reasonable
timeframe), prior to the implementation of the new or emergent Standard.

Whete Standards referenced conflict with each other or with best professional or industry
practice adopted after the Call Off Commencement Date, then the later Standard or best
practice shall be adopted by the Supplier. Any such alteration to any Standard or Standards
shall require Approval [and the written conrsent of the Cuslomer where the relovant Standard
or standards isfare included in Framework Schedule 2 [Services and Key Performance
Indicators) and shall be implemented within an agreed timescale.

Where a Standard, policy or document is referred t0 by reference to a hyoetlink, then if the
hyperlink is changed or no longer provides access to the relevant standard, policy or
document, the Supplier shall notify the Customer and the Parties shall agree the impact of
such change.

TESTING

This Clause 12 shall apply if s0 specified by the Customer in the Calt OF Order Form.

The Parties shall comply with any provisions sat out in Call Off Schedule 5 (Testing}.

SERVICE LEVELS AND SERVICE CREDITS

This Clause 13 shall apply wheare the Customer hias specified Service Levels and Service Credits
in the Call OF Order Form. Where the Customer has specified Service Levels but not Service
Credits, only sub-clauses 13.2, 13.3 and 13.7 shall apply.

When this Clause 13.2 applies, the Parlies shall also comply with the provisions of Part A
(Service Levels and Service Credits) of Call OFf Schedule & {Service Levels, Setvice Credits and
Pedormance Monitoring).

The Supplier shall at all times during the Services Contract Period provide the Services to meet
or exceed the Service Level Performance Measure for each Service Leve| Performance
Criterion.
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13.5

136

13.6.1

13.6.2

13632

13.7

13.7.1

13,72

13.7.3

14.

15.
15.1
15.2

15,

The Supplier acknowdedges that any Service Level Failure may have a material adverse impact
on the business and operations of the Custormer and that it shall entitle the Custormer to the
rights set out in Part & of Call OF Schedule & (Sarvice Levels, Service Credits and Performance
Monitoring) including the right to any Service Credits.

The Supplier acknowledges and agrees that any Service Credit is a price adjustment and not an
astimate of the Loss that may be suffered by the Customer as a resuit of the Supplier's failure
to meet any Service Level Pedormance Measure,

A Service Credit shall be the Customer's exclusive financial remedy for a Service Level Failure
except where:

the Supplier has over the previous (twelve) 12 Month perind accreed Service Credits in
excess of the Service Credit Cap;

the Service Level Failure:
fal  ewceeds the relevant Service Level Threshold;

{b)  bhas arisen due to a Prohibited Act or wilful Default by the Supplier or any Supplier
Personnel; and

{c}  resulsin:

{il the corruption or loss of any Customer Data {in which case the remedies
under Clause 34.2.8 {Protection of Customer Data) shall also be available);
and/or

(il  the Custemer being reguired to rmake a compensation payment to one or
more third panjes; and/or

the Customer |s otherwise entitled to or does terminate this Call Off Contract pursuant
to Clavse 41 (Custorner Termnination Rights) except Clause 41.7 (Termination Without
Causel,

Mot more than once in each Call O Contract Year, the Customer may, on giving the Supplier at
least three (2] Months' notice, change the weighting of Service Level Performance Measyre in
respect of one or more Service Level Performance Criteria and the Supplier shall not be
entitled to chiect to, or increase the Call Off Contract Charges as a resuit of such changes,
provided that:

the total number of Service Level Performance Criteria for which the weighting is to be
changed does not exceed the rumber set out, for the purposes of this clause, in the Cal!
Off Order Form;

the principal purpose of the change is to reflect changes in the Customer's business
requirements and/or priorities or to reflect changing industry standards; and

there is no change to the Service Credit Cap.
CRITICAL SERVICE LEVEL FATLURE - NOT LISED

BUSINESS CONTINUITY AND DISASTER RECOVERY
This Clause 14 shall apply if the Custormer has so specified in the Call OH Order Form.

The Partigs shall comply with the provisions of Call Off Schedule 8 (Business Continuity and
Dizaster Recovery).

DISRUPTION



16.1 The Supplier shall take reasonable care to ensure that in the perfermance of its obligations
under this Call Off Cantract it does not disrupt the operations of the Customer, its employees
or any other contractor employed by the Customer.

15.2 The Supplier shall immediztely inform the Customer of any actual or potential industrial
action, whether such action be by the Supplier Personnel or others, which affects or might
affect the Supplier's ability at any time to perform its obligations under this Cafl Off Contract,

16.3 In the event of industrial action by the Supplier Persennel, the Supplier shall seek Approval to
its proposals for the continuance of the supply of the Services in accordance with its
obligations untder this Call Off Contract.

16.4 If the Supplier's proposals referred to in Clause 16.3 are considered insufficient or
unacceptable by the Customer acting reasonably then the Customer may terminate this Call
Off Contract for material Defauit,

16.5 If the Supplier is temporarily unable to fulfil the reguirements of this Call Off Centract owing to
disruption of normal business solely due to a Custormer Cause, then subject to Clause 17
(Supplier Notification of Customer Cause), an appravriate allowance by way of an extension of
time wifl be Approved by the Customer, |n addition, the Customer will reimburse any
additional expense reasonably incurred by the Supplier as a direct result of such disruption.

17. SUPPLIER NOTIFICATION OF CUSTOMER CALUSE

17.1 Without prejudice to any other obligations of the Suppliar in this Call OF Contract to notify the
Custamer in respect of a specific Customer Cause (including the notice requiremeants undear
Elause 42,11 {Termination on Customer Cause for Failure to Pay]), the Supplier shall;

17.1.1 rotify the Customer a5 soon as reasonably practicable {{and in any event within two {2)
working Days of the Supplier becoming aware)} that a Customer Cause has occurred or
is reasonably likely to occur, giving detatls of:

ta}l  the Customer Cause and its effect, ar likely effect, on the Supplier's ability to meet
its obligations under this Call Off Contract;

by  any steps which the Customer can take to eliminate or mitigate the conseguences
and impact of such Customer Cause; and

[c) useall reasonable endeavours to eliminate or mitigate the consequences and
impact of a Customer Cause, including any Losses that the Supplier may incur and
the duration and censeguences of any Delay or anticipated Delay.

I8. CONTINUOUS IMPROVEMENT

18.1 The Supplier shall kave an ongoing obligation throughout the Call Off Contract Period to
identify new or potential improvements to the provision of the Services in accordance with this
Clause 18 with a view to reducing the Customer’s costs {including the Call Off Contrad
Charges) and/for improving the quality and efficiency of the Services, including the Secial Value
benefits delivered [wherea apnlicable), and their supply to the Customer, As pan of this
obligation the Supplier shall identify and repart to the Customer once every tweive (12)
manths:

1811 the emergence of new and evolving relevant technologies which could improve the Sites
andfor the provision of the Services, and those technological advances potentially
ayailable to the Supplier and the Customer which the Parties may wish to adopt;
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21.2
21.2.1

21.2.2

hew or potential improvements to the provision of the Services including the quality,
responsiveness, procedures, benchmarking methods, likely performance mechanisms
and customer support Services in relation to the Services;

changes in business pracesses ang ways of working that would enable the Services to be
provided at lower costs and/or at greater benefits to the Customer; and/or

changes 16 the Sites business processes and ways of working that would enable
reductions in the total energy consumed annually in the provision of the Services.

Tie Supplier shall ensure that the information that it provides to the Custamer shall be
suficient for the Customer to decide whether any improvement should be implemented. The
supplier shall provide any furlher information that the Customer requests.

If the Customer wishes to incorporate any improvement identified by the Supplier, the
Customer shall request 2 Variation in accordance with the Variation Procedure and the
supplier shall implement such Variation at no additional cost to the Customer.

CALL OFF CONTRACT GOVERNANCE

PERFORMANCE MONITORING

The Supplier shall comply with the monitoring requirements set out in Part B (Performance
Manitoring} of Call Off Schedule & [Service Levels, Service Credits and Pedormance
Monitoring).

HEPRESENTATIVES

Each Party shall have a representative for the duration of this Call Off Contract who shall have
the autharity to act on behalf of their respective Party on the matters set out in, or in
connection with, this Call OH Contract,

The initial Supplier Representative shall be the person named as such in the Call Gff Order
Farm. Any change to the Supplier Representative shall be agreed in accordance with Clause 27
(Supplier Personnel),

if the initial Customer Representative is not specified in the Call Off Order Form, the Customer
shall notify the Supplier of the identity of the initial Customer Representative within five (5)
Working Days of the Call Off Commencement Date, The Customer may, by written notice to
the Supnlier, revoke or amend the authority of the Custorer Representative or appoint a new
Customer Represenlative.

RECORDS, AUDIT ACCESS AND OPEN BOOK DATA

The Supplier shal| keep and maintain for seven (7) years after the Call OF Expiry Date {or as
long a period 35 may be agreed between the Parties), full and accurate records and accounts of
the operation of this Call OH Contract including the Services provided under it, any Sub-
Contracts and the amounts paid by the Customer.

The Supplier shall:

keep the records and accounts referred to in Elause 21,1 in accordance with Good
Industry Practice and Law; and

aflord any Auditor access 1o the records and accounts referred to in Clause 21.1 at the
supplier's premises and/or provide records and accounts (including copies of the

Supplier's published accounts) or copies of the same, as may be required by any of the
Auditors from time to time during the Call Off Contract Period and the period specified



in Clause 21.1, in order that the Auditoris) may carry out an inspection to assess
compliance by the Supplier and/or its 5ub-Contractors of any of the Supplier's
obligations under this Call Off Contract including in order to:

{a}

{b)

(d)

{e}

{f}

{g)

{h)

{j}

(k)

{l}
{m}
{nj
{0}

tp)

verify the accuracy of the Call Off Contract Charges and any other amounts
payable by the Customer under this Call O Contract {and proposed or actual
vartations to them in accordance with this Call Off Contract},

verify the costs of the Supplier (including the costs of all Sub-Contractors and any
third-parly suppliers) in connection with the provision of the Services;

verify the Open Book Data;

verify the Supplier's and each Sub-Contractor’s compliance with the applicable :
Law; P

identify or investigate an actual or suspected Prohibited Act, impropriety or
acCounting mistakes or any breach or threatened breach of security and in these
circumstances the Customer shall have no obligation to inform the Supplier of the
purnose or objective of its investigations;

identify or investigate any circumstances which may impact upon the financial
stability of the Supplier, the Framewark Guarantor and/or the Call Gff Guarantor
and/or any Sub-Contracters or their ability to perform the Services,

obtain such information a3 is necessary to fulfil the Customer’'s obligations to
supply information for parliamentary, ministerial, judicial or administrative
purposes including the supply of information to the Comptroller and Auditor
General:

revtew any books of account and the internal contract management accounts kept
by the Sunplier in connection with this Call Off Contract;

carry out the Customer’s internal and statutory audits and to prepare, examine
and/for cerlify the Customer's annual and interim reports and accounts;

enable the Mational Audit Office to carry out an examination pursuant to Section
&[1) of the National Audit Act 1983 of the economy, efficiency and effectiveness
with which the Customer has used its resources,

review any Performance Monitoring Reports provided under Parl B of Call Off
Schedule 6 {Service Levels, Service Credits and Performance Monitoring) and/or
other records relating to the Supplier’s performance of the provision of the
Services and to verify that these reflect the Supplier’s own internal reports and
records;

verify the accuracy and completeness of any information delivered or required by
this Call Off Contract;

review the Supplier’s quality management systems (including any quality manuals
and procedures);

review the Supplier's compliance with the Standards;

inspect the Customer Assets, including the Customer’s IPRs, equipment and
facilities, for the purposes of ensuring that the Customer Assets are secure and
that any register of assets is up to date; and/or

review the integrity, confidentiality and security of the Customer Data,
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The Customer shall use reasonable endeavours to ensure that the conduct of each audit does
not unreasonably disrupt the Supplier or delay the provision of the Services save insofar as the
Supplier accepts and acknowledges that control over the conduct of audits carried out by the
auditor{s} is cutside of the control of the Customer.

Subject to the Supplier's rights in respect of Confidential Information, the Supplier shall on
gernand provide the Auditor{s) with all reasonable co-operation and assistance in:

all reasonable information requested by the Customer within the scope of the audit;

reasonable access to sites controlled by the Supplier and to any Supplier Equipment
used in the provision of the Services; and

access to the Supplier Personnel.

The Parlies agree that they shall bear their own respective costs and expenses incurred in
respect of compliance with their obligations under this Clause 21, unless the audit reveals a
Default by the Supplier in which case the Sunplier shall reimburse the Custamer for the
Customer's reasonable costs incurred in relation to the audit.

LHANGE
Variation Pracedure

Subject to the provisions of this Clause 22 and Call OFf Schedule 2 (Call Off Contract
Charges, Payment and Invoicing), either Parly may request a variation to this Call Off
Contract provided that such variation does not amount to 3 material change of this Call
Off Contract within the meaning of the Regulations and the Law. Such a change once
implemented is hereinafter called a "Variation".

A Parly may raquest a Variation by completing, sighing and sending the Variation Form
to the ather Parly giving sufficient information for the receiving Party to assess the
extent of the proposed Variation and any additional cost that may be incurred.

Where the Customer has so specified on receipt of a Variation Form from the Supplier,
the Supplier shall carry out an impact assessment of the Variation an the Services (the
“Impact Assassment”). The Impact Assessment shall be completed in good faith and
shall include:

{a)  details of the impact of the proposed Variation on the Services and the Supplier's
ability to meet its other obligations under this Call Off Cantract;

{b}  details of the cost of implementing the proposed Variation;

{c}  details of the ongoing costs required by the propased Variation when
implemented, including any increase or decrease in the Call OFf Contract Charges,
any alteration in the resources and/or expenditure reguired by either Parly and
any alteration to the working practices of either Panly;

{d}  atimetable for the implementation, together with any proposals for the testing of
the Variation; and

e}  such otherinformation as the Customer may reasonably request in {or in
response to) the Variation reguest.

The Parties may agree to adjust the time limits specified in the Yariation Form to allow
for the preparation of the Impact Assessment.

Subject to 22.1.4, the receiving Party shall respond to the reguest within the time limits
specified in the Variation Form, Such time limits shall be reasonable and ultimately at
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22.1.7

the discretion of the Costomer having regard to the nature of the Services and the
proposed Variation,

In the event that:
{a) the Supplieris unahle to agree to or provide the Variation; and/or

{b) the Parties are unakle to agree a change to the Call Off Contract Charges that may
te included in a request of & VYariation or response to it 2 a conseguence thereof,

the Customer may:

(i} agree Lo continue to periorm its cbligations under this Call G Contract
without the Variation; or

il terminate this Call Off Contract with immediate effect, except where the
Supplier has already fulfilled part or all of the provision of the Services in
accordance with this Call Off Contract or where the Supplier can show
evidence of substantial work being carried out 1o provide the Services
uncter this Call Off Contract, and in such a case the Parties shall attempt to
agree upen a reselution to the matter. Where a resolution cannot be
reached, the matter shall be dealt with under the Dispute Resolution
Procedurs.

If the Parties agree the Variation, the Supplier shall implement such Yariation and be
tound by the same provisions so far as is applicable, a5 though such Variation was
stated in this Call OF Contract.

22.2 lepistative Change

2221

22.2.2

The Supplier shall neither be relieved of its ohligations under this Call Gff Contract nor
te entitled to an increase in the Call OF Contract Charges as the result of a:

{a) General Change in Law;

{bY  Specific Change in Law where the effect of that Specific Change in Law an the
Services is reasonably foreseeable at the Call Off Commencement Date,

if a Specific Change in Law occurs or will occur during the Call Off Contract Period {other
than as referred to In Clawse 22.2.1(k]), the Supplier shall:

{ai notify the Customer as soon as reasonably practicable of the likely effects of that
change including:

(i) whether any Variation is required to the provision of the Services, the Call
O Contract Charges or this Call Cff Contract; and

i}  whether any relief fram compliance with the Supplier's obligations is
required, including any obligation to Achieve a Milestone and/or to meet
the Service Level Performance Measures; and

{B] provide to the Customer with evidence:

(i that the Supplier has minimised any increase in costs or maximised any
reduction in costs, including in respect of the costs of its Sub-Contractors;

{li}  as to how the Specific Change in Law has affected the cost of providing the
Services; and

{iil demonstrating that any expenditure that has been avoided, for example
which would have been required under the provisions of Clause 18



22.2.3

{Eontinyous Improvement), has been taken into 2cccunt in amending the
Call OF Contract Charges.

Any chanpe in the Call Off Contract Charges or relief from the Supplier's obligations
resulting from a Specific Change in Law {other than as referred to in Clause 22.2.1{b)}
shail be implemented in accordance with the Variation Procedure,

E, PAYMENT, TAXATION AND VALUE FOR MONEY PROVISIONS

23.  CALL QFF CONTRACT CHARGES AND PAYMENT
23.1 Call Off Contract Charges

2311

23.1.2

23.1.3

23.1.4

23.2 vaT
2321

2322

In consideration of the Supplier carrying out its obligations under this Call Qff Contract,
including the provision of the Services, the Customer shall pay the undisputed Call Off
Contract Charges in accordance with the pricing and paymnent profite and the invoicing
procedure in Call Off Schedule 3 {Call Off Contract Charges, Payment and Invoicing).

Except as otherwise provided, each Parly shall bear its own costs and expenses incurred
in respect of compliance with its obligations under Clauses 12 {Testing], 21 (Records,
Audit Access and Open Book Data), 34.4 [Transparency and Freedom of Information)
and 34.5 (Proteclion of Personal Data),

If the Customer fails to pay any undisputed Call OFf Contract Charges properly invoiced
under this Call O Contract, the Supplier shall have the right to charge interest on the
overdue amount at the applicable rate under the Late Payment of Commercial Debts
fInterast) Act 1388, accruing on 3 daily basis from the due date up to the date of actual
payment, whether before or afler judgment.

If at any time during this Call Off Contract Period the Supplier reduces its Framework
Prices for any Services which are provided under the Framework Agreement {whether or
not such Services are offered in a catalogue, if any, which is provided under the
Framework Agreement) in accordance with the terms of the Framework Agreament, the
Supplier shall immediately reduce the Call Off Contract Charges for such Services ungder
this Call OF Contract by the same armnount.

The Call O Contract Charges are stated exclusive of VAT, which shall be added at the
prevailing rate as applicable and paid by the Customer following delivery of a Valid
fvoice.

The Supplier shall indemnify the Customer on a continuing basis against any liability,
including any interest, penalties or costs incurred, which is levied, demanded or
assessed on the Customer at any time (whether before or afler the making of a demand
pursuant to the indemnity hereunder| in respect of the Supplier's failure to account for
or to pay any VAT relating to payments made to the Supplier under this Call Off
Contract, Any amounts due under Clause Error! Reference source not found, {VAT) shall
be paid in cleared funds by the Supplier to the Custemer not |ess than five {S) Working
Days before the date upon which the tax or other liability is payable by the Customer.

23.3 Retention and Set Of

2331

The Customer may retain or set off any amount owad to it by the Supplier against any
amount due to the Supplier under this Call Off Contract or under any other agreement
between the Supplier and the Customer,



23.3.2

23.33

If the Customer wishes to exercise ifs right pursuant to Clause 23.3 it shall give notice to
the Supplier within thirty (30) days of receipt of the relevant invoice, setting out the
Customer's reasens for retaining er setting o the relevant Czll Off Contract Charges.

The Supplier shall make any payments due to the Customer withouwt any deduction
whether by way of set-off, counterclaim, discount, abatement or otherwize unless the
supplier has abtained a sealed counl order requiring an amount egual to such deduction
to be paid by the Customer to the Supplier.

23.4 Foreign Currendy

2341

2342

3.5
23.51

23.5.2

Any requirement of Law to account far the Services in any currency other than Sterling,
for to prepare for such accounting) instead of and/or in addition to Sterling, shall be
implemented by the Supplier free of charge to the Customer,

The Customer shall provide ali reasonable assistance to facilitate compliance with Clause
23.4 by the Supplier.

Income Tax and National Insurance Contributions

Where the Supplier or any Supplier Personnel are liable to be taxed in the UK or to pay
pational insurance contributions in respect of consideration received under this Call Off
Contract, the Supplier shall:

la}  atalltimes comply with the Inceme Tax {Earrings and Pensions) Act 2003 and all
other statutes and regulations relating to income tax, and the Social Secority
Contributions and Benefits Act 1992 and all cther statytes and regulations relating
to national insurance contributions, in respect of that consideration; and

(b} indempify the Customer against any income tax, national insurance and secial
security contricutions and any other liability, deduction, contribution, assessment
or claim arising from or made (whether hefore or after the making of a demand
pursuant to the indemnity hereunder) in connection with the provision of the
Services by the Supplier or any Supplier Persannel,

In the event that any one of the Supplier Personnel is a Worker as defined in Cafl OF
Schedule 1{Definitions) who receives consideration relating to the Services, thep, in
addition to its ohligations under Clayse 23.5, the Sunolier shall ensure that its contract
with the Weorker contains the following reguirements:

fa}  that the Customer may, at any time during the Call O Contract Perted, request
that the Warker provides information which demaonstrates how the Worker
complies with the requirements of Clause 23.5, or why those requirements do not
apply to it. In such case, the Customer may specify the information which the
Worker must provide and the period within which that informatton must be
provided;

(b} that the Worker's contract may be terminated at the Customer’s reguest if:

i} the Worker fails to provide the information requested by the Cuslomer
within the time specified by the Customer under Clause 23.5.2{a); and/or

i  the Worker provides information which the Customer considers is
inadeguate to demonstrate how the Worker complies with Clause 23.5 or
confirms that the Worker is not complying with those requirements; and

(c)  that the Customer may supply any infarmation it receives from the Worker to
HMRL for the purpose of the collection and management of revenue for which
they are responsible.



24.
4.1

2d.2

PROMOTING TAX COMPLIANCE

This Clause 24 shall apply if the Call Off Contract Charges payable under this Call Off Contract
exceed or are likely to excead five (5) millioh pounds during the Call Off Contract Pericd.

if, at any point during the Call Off Contract Peried, an Occasion of Tax Non-Compliance occurs,
the Supplier shall;

24.2.1 notify the Customer in writing of such fact within five (5) Working Days of its occurrence;

and

2423 promptly provide to the Customer:

24.3

25,
25.1

2h.2

253

25.4

5.5

%56

{3} details of the steps that the Supplier is taking to address the Occasion of Tax Non-
Compliance and to prevent the same from recurring, together with any mitigating
factors that it considers relevant; and

{b)  such other information in relation to the Oceasion of Tax Hon-Compliance as the
Customer may reasanably require.

In the event that the Supplier fails to comply with this Clause 24 and/or does not provide
details of proposed mitigating factors which in the reasonable opinion of the Customer are
acceptable, then the Customer reserves the right to terminate this Call Off Contract for
material Default,

BEENCHMARKING

Motwithstanding the Supplier's cbligations under Clause 18 {Continuous Improvemeant), the
Eustomer shall be entitled to regularly benchmark the Cail Off Contract Charges and level of
performance by the Supplier of the supply of the Services, against other suppliers providing
Services substantially the same as the Services during the Call Off Contract Services Period.

The Customer, acting reasonably, shall be entitled to use any model to determine the
achievement of value for maney and to carry out the benchmarking evaluation referred to in
€lause 25.1 above,

The Customer shall be entitled to disclose the results of any benchmarking of the Call Of
Contract Charges and provision of the Services to the Authority and any Contracting Authority
{subject to the Contracting Authority entering into reasgnable confidentiality undertakings).

The Supplier shall use all reasonable endeavours and act in good faith to supply information
reguired by the Customer in order to undertake the benchmarking and such information
requirernents shall be at the discretion of the Customer.

Where, 35 a consequence of any benchmarking carried aut by the Customer, the Customer
decides improverents to the Services should be implemented such improvements shall be
implemented by way of the Variation Procedure at ne additional cost to the Customer,

The benefit of any work carrted out by the Supplier at any time during the Call OF Contract
Pericd to update, improve or provide the Services, facilitate their delivery to any other
Contracting Authority and/or any alterations or variations to the Charges or the provision of
the Services, which are identified in the Continuous Improvement Plan produced by the
Supglier andfor as a consequence of any benchmarking carried out by the Authority pursuant
to Framework Schedule 12 [Continuous Improvement and Benchmarking), shall be
implemented by the Supplier in accordance with the Variation Procedure and at no additiona)
cost 1o the Custorner,

SUPPLIER PERSONMEL AND SUPPLY CHAIN MATTERS




26,  KEY FERSOMNNEL

26.1 This Clause 26 shall apply where the Customer has specified Key Personnel in the Call Of
Order Fotnn.

25.2 The Call Of Order Form lists the key roles {"Key Roles™} and names of the persens whe the
Supplier shall appoint to fill those Key Roles at the Call Off Commencement Date,

26.3 The Supplier shall ensure that the Key Personnel fulfil the Key Roles at all times during the Call
Cff Contract Period.

26.4 The Customer may identify any further roles as being Key Roles and, following agreement to
the same by the Supplier, the relevant person selected Lo fill those Key Roles shall be included
on the list of Key Personnel

265 The Supplier shall not remove or replace any Key Personnel {including when carrying out its
abligations under Call Off Schedule 5 [Exit Management] unless:

2651 reguested to do so by the Customer;
2652 the person concerned resigns, retires or dies ar is on maternity or long-term sick leave;
2653 the person's employment or contractual arrangement with the Supplier or a Sub-

Contractor is terminated for material breach of contract by the employes; or

2654 the Supplier obtains the Customer's prior written consent {such consent not to be
unreasonably withheld or delayed). For the avoidance of doubt written consent does
not need to be in accordance with clause 22 {"Variation Procedure”}). Writlen consent
can be in written form by the Customer Representative.

26.6 The Supplier shall:

26.6.1 notify the Cuslomer promptly of the ahsence of any Key Personnel {other than for short-
term sickness or holidays of two (2] weeks or less, in which case the Supplier shall
ensure appropriate termporary cover for that Key Role);

26.6.2 ensure that any Key Role is not vacant for any longer thar ten [10) Working Days;

26.6.3 give 35 much notice as is reasonably practicable of its intention to remove or replace any
member of Key Personnel and, except in the cases of death, unexpected ill health or 3
material breach of the Key Personnel’s employment contract, this will mean at least
thiree (2] Months' notice;

26564 ensure that all arrangements for planned changes in Key Personnel provide adegquate
periods during which incoming and outgoing personnel werk together to transfer
responsibilities and ensure that such change does not have an adverse impact on the
provision of the Services; and

26.6.5 ensure that any replacement for a Key Role:

{al hasa level of gualifications and experience appropriate to the relevant Key Role;
and

{b} s fully competent to carry out the tasks assigned to the Key Personnel whormn he
or she has replaced.

2666 shall and shall procure that any Sub-Contractor shall not remove or replace any Key
Personnel during the Call Off Contract Perlod without Approval,

256.7 The Customer may reguire the Supplier to remove any Key Personnel that the Customer
considers in any respect unsatisfactory. The Custamer shall not be liable for the cost of
replacing any Key Personnel.
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SUPPLIER PERSONNEL

27,1 Supplier Personnel

2711

27.1.2

27113

The Supplier shall:

{a}

{b)

(e}

(d}

ie)

i)

ie}

th}

provide a list of the names of all Supplier Personnel reguiring admission to
Customer Premises, specifying the capacity in which they require admission and
giving such other particulars as the Customer may reasonably require;

ensure that all Supplier Personnel:

{i) are appropriately gualified, trained and experienced to provide the Services
with all reasonable skill, care and diligence;

{ii}  are vetted in accordance with Good Industry Practice and, where
applicable, the Security Policy and the Standards;

(i) obey all lawfulinstructions ang reasonable directions of the Customer
{including, if so required by the Customaer, the ICT Policy) and provide the
Services to the reasonable satisfaction of the Customer; and

{iv)  comply with all reasonable reguirements of the Custemer concerning
conduct at the Customer Premises, including the security requirements set
out in Call OH Schedule 7 (Security);

subject to Call O Schedule 10 (5taff Transfer), retain averall contral of the
Supplier Personnel at all times so that the Supplier Personngl shall not be deemed
to be employees, agents or contractors of the Customer;

be liable at all times for all acts or omissions of Supplier Personnel, 50 that any act
of omission of a member of any Supplier Personnel which results in a ODefault
under this Call OF Contract shall be a Default by the Supplier;

use all reasonable endeavours to minimise the number of changes in Supplier
Personnel;

replace (temporarily or permanently, as appropriate]) any Supplier Personnel as
soon as practicable if any Supplier Personne| have been remaved or are
unavailable for any reason whatsoever;

bear the programme familiarisation and other costs associated with any
replacement of any Supplier Personnel; and

procure that the Supplier Personnel shall vacate the Customer Premises
immediately upan the Call OF Expiry Date.

If the Customer reasanably belisves that any of the Supplier Personnel are unsuitable to
undertake work in respect of this Call Off Cantract, it may:

ta}
(b}

refuse admission to the relevant personis) to the Customer Premises; andfor

direct the Supplier to end the involvement in the provision of the Services of the
relevant parsonis).

The decision of the Customer as to whether any parson is to be refused access to the
Custamer Premises shall be final and conclusive,

27.2 Relevant Convictions

7.2l

This sub-clause 27.2 shall appiy if the Customer has specified Relevant Convictions in the
Call G Order Form.



i7.2.2

2722

28,

The Supplier shall ensure that no person who discloses that he has a Relevant
Conviction, or who is found to have any Relevant Convictions {whether as aresult of a
police check ar through the procedure of the Bisclosure and Barring Service (DBS} or
otherwise), is employed or engaged in any part of the provision of the Services without
Approval.

MNotwithstanding Clause 27.2.2, for each member of Supplier Personnel who, in
providing the Services, has, will have or is likely to have aceess to children, vulnerable
persons or other members of the public to whom the Customer owes a special duby of
care, the Supplier shall {and shall procure that the relevant Sub-Contractor shall),

fa}  carry out a check with the records held by the Gepartment for Education (D¥E);
ikl conguct thoroueh questioning regarding any Relevant Convictions; and

lc)  ensure a police check is completed and such other checks as may be carried out
through the Disclosure and Barring Service [DES),

ang the Supolier shall not {and shall ensure that any Sub-Contractor shall not} angage ar
continue to employ in the provision of the Services any persen who has a Relevant
Conviction or an inappropriate record.

STAFF TRANSFER

28.1 This Clawse 23 shall not apply if there are Goods but fo Services under this Call Off Contract.

28.2 The Parties agree that;

8.21

28.2.2

28.2.2

where the commencement of the provision of the Services or any part of the Services
resulls in one or more Relevant Transfers, Call Off Sehadule 10 {Stafl Transfer) shall
apply as follows:

fa} where the Relevant Transfer involves the transfer of Transferring Customer
Employees, Part A of Call Off Schedule 10 [Staff Transfer) shall apply;

[b]  where the Relevant Transfer involves the transfer of Transferring Former Supplier
Employees, Parl B of Call OF Schedule 10 (Staff Transfer) shall apply;

ic)  where the Relevant Transfer involves the transfer of Transferring Customer
Erployees and Transferring Fermer Supplier Employees, Parts A and B of Call Of
Schedule 10 {5taf Transfer) shall apply; and

id]  Part Cof Call OF Schedula 18 (Staff Transfer) shall not apoly;

where commencement of the provision of the Services or a panl of the Services does not
result in a Relevant Transfer, Part C of Call OF Schedule 10 {(Staf Transfer} shall apply
ang Parts A and B of Call Of Schedule 10 (Stafl Transfer) shall not anoly; and

Part  of Call Off Schedule 10 {5taff Transfer) stall apply on the expiry or termination of
the Services or any part of the Services,

28.3 The supplier shall both during and after the Call OF Contract Periog indemnify the Customer

29,

against all Employee Liabilities that may arise as a result of any claims brought against the
Customer by any person where such claim arises from any acl or amission of the Supplier or
any Sunnlier Persgnnel

SUPPLY CHAIN RIGHTS AND PROTECTION

29.1 Appoimtmem of Sub-Comractors



25.1.1

29.1.2

25,13

25.1.4

29.15

The Supplier shall exercise due skill and care in the selection of any Sub-Contractors to
ensure that the Supplier is able to:

{a)  manage any Sub-Contractors in accordance with Good Industry Practice;

b}  comply with its abligations under this Call OFf Contractin the Delivery of the
Services; and

fc)  assign, novate or otherwise transfer to the Customer or any Replacement Supplier
any of it rights and/or abligations under each Sub-Contract that relates
exclusively to this Call OFf Contract.

Prior to sub-contacting any of its obligations under this Call OF Contract, the Supplier
shall notify the Customer and provide the Customer with:

{a} the propesed Sub-Contractor's name, registered office and company registration
humbar,;

{b)  the scope of any Services to be provided by the proposed Sub-Contractor: and

{c} where the proposed Sub-Contractar is an Affiliate of the Supplier, evidence that
demonstrates to the reasonable satisfaction of the Customer that the proposed
Sub-Contract has heen agread on “arm’s-length” terms.

If requested by the Customer within ten (10) Working Days of receipt of the Supplier's
notice issued purspant to Clause 29.1.2, the Supplier shall alse provide:

{a) & copy of the proposed Sub-Contract; and
(b}  any further information reasonably requested by the Customer.

The Customer may, within ten (10) Working Days of receipt of the Supplier's notice
issuved pursuant to Clause 25.1.2 {or, if later, recaipt of any further information
reguested pursuant to Clause 29.1.3), obiact to the appointment of the relevant Sub-
Contractor if they consider that;

(a) the appointment of a proposed 5ub-Contractor may prejudice the provision of the
Services or may be contrary to the interests respectively of the Customer under
this Call & Contract;

b}  the proposed Sub-Contractor is unreliable and/or has not provided relisble ponds
ard or reasonable services to ils other customers; and/or

lc)  the proposed Sub-Contractor employs unfit persons,
in which case, the Supplier shall not proceed with the proposed sppointment.
If:

ta}  the Customer has not natified the Supplier that it ohjects ta the proposed Sub-
Cantraclor's appointment by the later of ten [ 10) Working Days of receipt of:

(i) the Supplier’s notice issuwed pursuant to Clause 25.1.2; and

fiy  any further information requested by the Customer pursuant to Clauss
29.1.3; and

ib}  the proposed Sub-Contract is ot a Key Sub-Contract which shall require the
written consent of the Authority and the Customer in accordance with Clause 29.2
{Appointment of Key Sub-Contractors),

the Supplier may praceed with the proposed appointment,

29.2 Appointment of Key Sub-Contractors



2821 The Authority and the Customer have consented to the engapement of the Key Sub-
Contractors listed in Framework Schedule 7 {Key Sub-Contractors).

29.2.2 Where the Supplier wishes to enter into a new Key Sub-Contract or replace a Key Sub-
Contractor, it must obtain the prior written consent of the Authority and the Customer
{the decision to consent or otherwise not to be unreasonably withheld or delayed). The
Authority apdfor the Customer may reasonably withhold its eonsent to the appeintment
of a Key Sub-Contractor if any of them considers that:

{a} the appointment of a proposed Key Sub-Contractor may prejudice the provision of
the Services or may be contrary Lo its interests;

{b} the proposed Key Sub-Contractor is unreliable and/or has not provided reliable
gaads and/for reasonable services to its gther customers; and/or

{c} the proposed Key Sub-Contractor employs unfit persons,

28.2.3 Except where the Autharity and the Customer have given their prior written consent
under Clause 29.2.1, the Supplier shall ensure that each Key Sub-Contract shall include:

{aj provisions which will enable the Supplier to discharge its obligations under this
Call Off Contract;

{b)  aright under CRTPA for the Customer to enforce any provisions under the Key
sub-Contract which confer a benefit upon the Customer;

{c} aprovision enabling the Customer to enforce the Key Sub-Contract as if it were
the Supplier;

{d]  aprovision enabling the Supplier o assign, novate or otherwise transfer any of its
rights and/or obligations under the Key Sub-Contract to the Customer or any
Replacement Supplier;

{e} obligations no less oRerous on the Key Sub-Contractor than those imposed on the
Supplier under this Call Off Contract in respect of:

{il  data protection reguirements set out in Clauses 34.1 {Security
Reguirements), 34,2 (Frotection of Customer Data) and 34.5 (Frotection of
Paersonal Data);

(ii}  FDIA reguirements set oot in Clavse 3.4 (Transparency and Freedom of
Information);

{iii) the obligation not to embarrass the Custemer or otherwise bring the
Customer into disrepute set ocut in Clause 7.1.4{1} {Provision of Services);

(Wl the keeping of records in respect of the Services being provided under the
Key Sub-Contract, Including the maintenance of Open Book Data; and

{vi the conduct of audits set cut in Clause 21 {Records, Audit Access & Open
Book Data);

If)  provistons enabling the Supplier to terminate the Key Sub-Contract on notice on
tarms no more onerous on the Supplier than those imposed on the Customer
unider Clauses 41 (Customer Termination Rights), 43 {Termination by Either Parly)
and 45 {Consequences of Expiry or Termination) of this Call Off Contract;

(g} aprovision restricting the ability of the Key Sub-Contractor to Sub-Contract all or
any part of the provision of the Services provided to the Supplier under the Sub-
Contract without first secking the written consent of the Customer;



{h)

a provision, where a provision in Call Off Schedule 10 {Staff Transfer) imposes an
chbligation on the Supplier to previde an indemnity, undertaking or warranty,
reguiring the Key Sub-Contractor to provide such indemnity, undertaking or
warranty to the Customer, Former Supplier or the Replacement Supplier as the
case may be,

2%.3 Supply Chain Protection

2231

£3.3.2

23.2.3

25.3.4

The Supplier shall ensure that all Sub-Contracts contain a provision:

(a)

(b}

{c}

{d)

(e}

requiring the Supplier to pay any undisputed sums which are dus from it to the
Sub-Contractar within 3 specified pericd not exceeding thirty (30) days from the
receipt of a Valid lnvoice,

requiring that any invoices submitted by 3 Sub-Contractor shall ke considered and
verified by the Supplier in a timely fashion and that undue delay in doing sc shall
hot be sufficient justification for failing to regard an invoice as valid and
undisputed;

confernng a right to the Customer to publish the Supplier's compliance with its
abligaticn to pay undisputed invoices to the Sub-Contractor within the specified
payment period;

givirg the Supplier a right to terminate the Sub-Contract if the Sub-Cantractor fails
to comply in the performance of the Sub-Contract with legal abligations in the
fields of environmental, secial or labour law; and

reguiring the Sub-Contractor to include in any Sub-Contract which it in turn
awards suitable provisions to impose, 35 between the parties to that Sub-
Contradt, requirements to the same effect as those required by this Clause 29.3.1.

The supplier shall:

{a)

(b}

pay any undisputed sums which are due from it to a Sub-Contractor within thirty
(32} days from the receipt of a Valid Invoice;

include within the Performance Monitoring Reports reguired under Part B of Call
Ot Schedule & (Service Levels, Service Credits and Performance Monitoring) a
summaty of its compliance with this Clause 29.3.2 (a}, such data to be certified
each quarter by a3 director of the Supplier as being accurate and not misleading,

Any invoices submitted by a Sub-Contractor to the Supplier shall be considered and
verifted by the Supplier in a timely fashion. Undue delay in doing so shall not be
sufficient justification for the Supplier failing to regard an invoice as valid and
undisputed,

Motwithstanding any provision of Clauses 34.3 {Confidentiality) and 35 (Publicity and
Branding) if the Supplier notifies the Customer that the Supplier has failed to pay an
undisputed Sub-Contractor's inveice within thirty |30) days of receint, or the Customer
otherwise discovers the same, the Customer shiall be entitled to publish the details of
the late or non-payment fincluding on goverament websites and in the press).

294 Termination of Sub-Contracts

2841

The Customer may require the Supplier to terminate:

(2)

a Sub-Contract where;

fi}  the acts of omissions of the relevant Sub-Contractor have caused or
materially contributed to the Customer's right of termination pursuant to



any of the termination events in Clause 41 {Customer Termination Rights)
except Clause 41,7 [Termination Without Cause); andfor

fiiy  the relevant Sub-Contractor or its Affiliates embarrassed the Customer or
atherwize brought the Customer inte disrepute by engaging in any act or
omission which is reasonably likely to diminish the trust that the public
places in the Customer, regardless of whether or not such act ar omissian i3
related to the Sub-Contractor’s ebligations in relation to the Services ar
otherwise:

(b} & Key Sub-Contract where there is a Change of Control of the relevant Key Sub-
Contractor, unless:

fi}  the Customer has given its prior wiitten consent to the panicular Change of
Control, which subsequently takes place as proposed; or

fil  the Customer hias not served ils notice of abjection within six [6) months of
the later of the date the Change of Contral took place or the date on which
the Custamer was given notice of the Change of Control.

29.5 Competitive Terms

29.5.1

29.5.2

£9.5.3

If the Customer is able to obtain from any Sub-Contractor or any other third party maore
favourable commercial terms with respect to the supply of any materials, eguipment,
software, goods or services used by the Supplier or the Supplier Personnel in the supply
of the Services, then the Customer may:

{a) reguire the Supplier to replace its existing commercial terms with ils Sub-
Contractor with the mare favourable commercial terms obtained by the Customer
in respect of the relevant item; ar

ib}  subjectto Clause 29.4 {Termination of Sub-Contracts), enter inte a direct
agreement with that Sub-Contractor or third parly in respect of the relevant iterm.

If the Customer exercises the option pursuant to Clause 29.5.1, then the Call Off
Contrad Charges shall be reduced by an amount that is agreed in accordance with the
Variation Procedure.

The Customer's right to enter info a direct agreement for the supply of the relevant
items is subject to

{3} the Customer making the relevant item available to the Supplier where this is
necessary for the Supplier to provide the Services; and

{b}  anyreduection in the Call Off Cantract Charges taking inta account any
unavoidable costs pavable by the Supplier in respect of the substituted item,
including in respect of any licence fees or early termination charges.

29.6 RAetention of Legal Ohligations

28961

a.

3n.

Motwithstanding the Supplier’s right to Sub-Contract pursuant to Clause 29 (Supply
Chain Rights and Protection], the Supplier <hall remain responsible for all acts and
omissions of its Sub-Cantractors and the acts and amissions of those employed or
engaged by the Sub-Contractors as if they were its own.

BROPERTY MATTERS

CUSTOMER FREMISES

30.1 Licence Yo occupy fustomer Premises



30.1.1

30.1.2

30.1.3

3014

30.1.5

Any Customer Premises shall be made available to the Supplier on a non-exclusive
licence basis free of charge and shall be used by the Supplier solely for the purpose of
performing its obligations under this Call Off Contract. The Supplier shall have the use of
such Customer Premises as licensee and shall vacate the same immedistely upon
completion, termination, expiry or abandonment of this Call Off Contract and in
accordance with Call Off Schedule 9 (Exit Management).

The Supplier shall limit access to the Customer Premises to such Supplier Personnel as is
necessary to enable it to perform its obligations under this Call Off Contract and the
Supplier shall co-operate (and ensure that the Supplier Personnel co-operate] with such
other persons working concurrently on such Customer Prerises as the Customer rmay
reasonably request.

Save in relation to such actions identifizd by the Supplier in accordance with Clayse 2
(Due Diligence) and set out in the Call Off Order Form {or elsewhere in this Call Off
Contract), should the Supplier require modifications to the Customer Premises, such
modifications shall be subject to Approval and shall be carried cut by the Customer at
the Supplier's expense. The Customer shall undenake any modification work which it
approves pursuant to this Clause 30.1.3 without undue delay. Ownership of such
modifications shall rest with the Customer,

The Supplier shall observe and comply with such rules and regulations as may be in force
at any time for the use of such Customer Premises and conduct of personnel at the
Customer Premises as determined by the Customer, and the Supplier shall pay for the
full cost of making good any damage caused by the Supplier Personnel other than fair
wear and tear, For the avoidance of doubt, damage includes without limitation damage
to the fabric of the buildings, plant, fixed eguipment or fittings therein,

The Parties agree that there is no intention on the part of the Customer to create a
tenancy of any nature whatsoever in favour of the Supplier or the Supplier Personnel
and that no such tenancy has or shall come into being and, notwithstanding any rights
granted pursvant to this Cal| Off Contract, the Customer retains the right at any time to
use any Customer Premises in any manner it sees fit.

20.2 Security of Customer Premises

3021

3022

3L

The Customer shall be responsible for maintaining the security of the Customar
Premises in accordance with the Security Policy. The Supplier shall comply with the
Security Policy and any other reasonable security requirements of the Customer while
on the Customer Premises,

The Customer shall afford the Supplier upon Approval [the degision to Approve ar not
will not be unreasonably withheld or delayed) an opportunity to inspect its physical
security arrangements,

CUSTOMER PROPERTY

311 Where the Customer issues Customer Properly free of charge to the Supplier such Customer

312

Froperty shall be and remain the property of the Customer and the Supplier irrevocably
licences the Customer and its agents to enter upon any premises of the Supplier during normal
business hours on reasonable ngtice to recover any such Customer Property,

The Supplier shall not in any circumstances have a lien or any other interest on the Customer
Property and at all times the Supplier shall possess the Customer Property as fiduciary agent

and bailee of the Eustomer.



313

31.4

315

316

31.7
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323

324

325

326

3z

The supplier shall take all reasonable steps to ensure that the title of the Customer to the
Custamer Property and the exclusion of any such lien or cther interest are brovght to the
notice of all Sub-Contractors and other appropriate persons and shall, at the Customer's
request, store the Customer Property separately and securely and ensure that it is clearly
identifiable as helonging to the Customer,

The Customer Property shall be deemed to be in good condition when received by or on behalf
of the Supplier unless the Supplier notifies the Customer otherwise within five [S) Working
Davs of receint,

The Supplier shall maintain the Customer Property in good order and condition [excluding fair
wear and tear) and shall use the Customer Property solely in connection with this Call Off
Cantract and for no other purpose without Approval,

The Supplier shall ensure the security of all the Customer Property whilst in its possession,
either an the Sites ar elsewhere during the supply of the Services, in accordance with the
Customer's Security Palicy and the Customer's reasonable security requirements from time to
time.

The Supplier shall be liable for all loss of, o damage to the Customer Property, {excluding fair
wear and tear], unless such loss or damage was solely caused by a Customer Cause. The
supplier shall inform the Customer immediately of becoming aware of any defects appearing
in or losses or damage ocoutring to the Customer Properly.

SUPPLIER EQUIPMENT

Unless otherwise stated in the Call OF Order Form (or elsewhers in this Call Off Contract), the
supplier shall provide all the Supplier Equipment necessary for the provision of the Services.

Iti line with the requirements of Article & of the Energy Efficiency Directive Article 2612/27/EU
(the EED) Central Government shall purchase anly products, services and buildings with high-
energy efficient performance. Article 5 of the EED ohliges public buildings to fulfil an
exemplary role in energy efliciency. The Supplier shall ensure that they take all appropriate
action, in association with the delivery of the Service, to ensure the Customer complies with
their obligations in association with Articles S and & of the EED,

The Supplier shall hot deliver any Supplier Equipment nor begin any work on the Customer
Premises without obtaining Approval.

The Supplier shall be solely responsible far the cost of carriage of the Supplier Eguipment to
the Sites and/or any Custamer Premises, including its off-loading, removal of all packaging and
all cther associated costs. Likewise, o the Call Off Expiry Date the Supplier shall be
responsible for the removal of all relevant Supplier Equipment from the Sites and/or any
Custamer Fremises, including the cost of packing, carriage and making good the Sites andfor
the Customer Premises following removal,

All the Supplier's property, including Supplier Equipment, shall remain at the sole risk and
responsibility of the Supplier, except that the Customer shall be liable for loss of or damage to
any of the Supplier's property lacated on Customer Premises which 15 due to the negligent act
or omission of the Customer,

Subject to any express provision of the BCOR Plan to the contrary, the loss or destruction for
any reason of any Supplier Equipment shall nat relieve the supolier of its obligation ta supply
the Services in accordance with this Call Off Contract, including the Service Level Performance
Measures.

The Supplier shall maintain all Supplier Equipment within the Sites and/or the Customer
Premises in a safe, serviceable and clean condition,



2.8

32.8.1

32.8.2

3z%
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331.2

3313

331.4

The Supplier shall, at the Customer's written request, at jts own extense and 35 soon as
reasanably practicable:

remove from the Customer Premises any Supplier Equiptent or any component part of
Supplier Equiptment which in the reasonable opinion of the Customer is either
hazardous, naxiows or hot in accordance with this Call Off Contract; and

replace such Supplier Equipment or component part of Supplier Equipment with a
suitable substitute itern of Supplier Equipment.

For the purposes of this Clause 32.9, X’ shall be the nurmber of Service Failures, and ¥ shall be
the pertad in months, as respectively specified for ‘%" and *Y" in the Call OF Order Form. if this
Clause 32.9 has been specified to apoly in the Call OFf Order Form, and there are no values
specified for ‘K" and/or 'Y, in default, "%’ shall be twa (2} and 'Y’ shall be twelve [12). Where a
failure of Supplier Equipment or any companent pant of Supplier Equipment causes X or more
Service Failures in any ¥ Month period, the Supplier shall notify the Customer in writing and
shall, at the Customer's request [acting reasonably), replace such Supplier Equipment or
component part thereof at its own cost with a new item of Supplier Equipment or component
part thereof {of the same specification or having the same capahility as the Supplier
Equipmant being replaced).

INTELLECTUAL PROFERTY ANDH INFORMATION

INTELLECTUAL PROPERTY RIGHTS
Allocation of Title to IPR
Save as expressly granted elsewhere under this Call OfFf Contract:

{2)  the Customer shall not acquire any right, title or interest in or to the (ntellectual
Property Rights of the Supplier or its licensors, namely:

fi}y  the Supplier Background IPR; and
fii}  the Third Party IPR.

{b}  the Supplier shall not acquire any right, title or interest in or to the Intellectual
Property Rights of the Customer or its licensors, including the:

{i} Customer Background IPR;
{il  Customer Data; and
{iii}  Proiject Specific IPRs.

Where either Party acquires, by operation of Law, title to Intellectual Property Rights
that is inconsistent with the allocation of title set out in Clause 33.1.1, it shall assign in
writing such [ntelectual Property Rights as it has acquired to the other Parky on the
reguest of the other Parly (whenever made).

Meither Parby shall have any right to use any of the other Party's names, logos or trade
rmarks on any of its products or services without the other Parly's prior written consent.

Unless the Customer otherwise agrees in advance in writing {and subject to Clause
33.10.3);

{a}  Project Specific IPR [tems shall be created in a format, or able to be converted into
a format, which is;

{i) suitable for publication by the Customer as Open Source; and

{i)  based on Open Standards (where applicable);



fb]  where the Project Specific IPR Items are written in a format that requires
conversion before publication as Open Source or before complying with Open
Standards, the Supplier shall also provide the converted format to the Customer,

33.2 Assigmments granted by the Supplier: Project Specific IPR

33.2.1 The Supplier hereby assigns to the Customer with full guarantee |or shall procure from
the first owner the assignment to the Customer), title to and all rights and interest in the
Project Specific IPRs. The assignment under this Clause 33.2 1 shall take eflect as a present
assipnment of future rights that will take effect immediately on the coming into existence
of the relevant Project Specific IPRs.

3322 The Supplier shall promptly execute all such assignments as are reguired to ensure that
any rights in the Project Specific IPRs are properiy transferred to the Customer,

33.23 To the extent that it is necessary to enable the Customer to obtain the full benefits of
ownership of the Project Specific IPRs, the Supplier hereby grants to the Customer and
shall procure that any relevant third party licensor shall grant to the Customer 2
perpetual, irrevocable, non-exchusive, assignable, royalty-free licence to use, sub-license
and/or commercially exploit any Supplier Background IPRs or Third Party 1PRs that are
embedded in or which are an integral part of the Project Specific IPR ltems,

33.3 Licences granted by the Supplier: Supplier Background IPR

3331 The Supplier hereby grants to the Customer a perpetual, royalty-free and non-exciusive
licence to use the Supplier Backeground IPR for any purpose relating to the Services {or
subrstantially equivalent Services} or for any purpose relating to the exercise of the
Custorners [or, if the Customer is 3 Central Government Body, any other Central
Government Body's) business or function,

33.3.2 At any time during the Call Off Contract Period or following the Call O Expiry Date, the
Supplier may terminate a licence granted in respect of the Supplier Background IPR
under Clayse 33.3.1 by giving thirty {30) days’ notice in writing (or such other period as
agreed by the Parties) if there is 2 Customer Cause which constitutes a material breach
of the terms of 33.3.1 which, if the breach is capable of remedy, is not remedied within
twenty (200 Working Days after the Supplier gives the Customer written notice
specifying the breach and reguiring its remedy.

3333 I the event the licence of the Supplier Background IPR is terminated pursuant o Clause
33.3.2, the Customer shall:

{a} immediately cease all use of the Supplier Background IPR:

{b] &t the discretion of the Supplier, return or destroy documents and other tangible
rnaterials that contain any of the Supplier Background IPR, provided that if the
Supplier has not made an election within six [6) months of the termination of the
licence, the Customer may destroy the documents and other tangible materials
that contain any of the Supplier Background IPR; and

fc)  ensure, so far as reasonably practicable, that any Supplier Background PR that s
held in electronic, digital or other machine-readable form ceases to be readily
accessible [other than by the information technolopy stal of the Customer) from
any computer, word processor, voicemail system of any other device containing
such Supplier Background IPR.

32.4 Customersright 1o sub-license

3341 The Customer may sub-license:



{a}  therights granted under Clause 33.3.1 (Licence granted by the Supplier: Supplier
Background IPR} to a third party lincluding for the aveidance of doubt, any
Replzcement Supnlier) provided that.

iy the sub-licence is on terms no broader than these granted to the Customer:
and

i} the sub-licence only autherises the third party to use the rights licensed in
Clause 33.3.1 {Licence granted by the Supplier: Supplier Background IFR) for
purgoses relating to the Services {or substantially equivalent Services) or for
any purpase relating to the exercise of the Custorner’s (or, if the Customaer
is 8 Central Government Body, any other Central Government Body's)
business or function; and

ib]  the rights granted under Clause 33.3.1 {Licence granted by the Supplier: Supplier
Backgreund IPR) to any Approved Sub-Licensee to the extent necessary to use
and/or abtain the benefit of the Project Specific IPR provided that the sub-licence
is an terms no breader than those granted to the Customer.

33.5 Customer's right to assign/novate licences

3351

3352

3353

The Customer may assign, novate or otherwise transfer its rights and obligations under
the licences granted pursuant to Clause 33.3 {Licence granted by the Supplier: Supplier
Background IPR) to:

{al aCentral Government Body: or

{b}  toany body (including any private sector body} which performs or carries on ary
of the functions and/ar activities that previeusly had been pedormed and/for
carried on by the Customer.

Where the Customer is a Central Government Body, any change in the legsl status of the
Customer which means that it ceases to be a Central Government Body shall not affect
the validity of any licence granted in Clause 33.3 (Licehces granted by the Supplier;
Supplier Background IPR). If the Customer ceases to be a Central Government Body, the
successor body to the Customner shall still be entitled to the benefit of the licences
granted in Clause 33.3 (Licence granted by the Supplier: Supplier Background IPR).

If a licence granted in Clause 33.3 (Licence granted by the Supplier: Supplier Background
IPR} is novated under Clauses Error! Reference source not found. or there is 3 change of
the Customer's status pursuant to Clause 33.5.2 {both such bodies being referred to as
the “Transteree”), the rights acquired by the Transferee shall not extend beyond those
previously enjoyed by the Customer,

33.6 Third Party IPR

336.1

The Supglier shall procure that the owners or the authorised licensors of any Third Party
IPR grant 3 direct licence to the Customer on terms at least equivalent to those sel out
in Clguse 33.3 [Licence granted by the Supplier: Supplier Background (PR) and

Clause 33.5.1 {Customer’'s right to assign/novate licences). If the Supplier cannot obtain
for the Customer a licence in accordance with the licence terms set out in Clause 33.3
{Licenices granted by the Supplier: Supplier Background IPR) and Clause 33.5.1
{Customer's right to assign/novate licences) in respect of any such Third Party IPR, the
Supplier shall:

{3} notify the Customer in writing giving details of what licence terms can be obtained
from the relevant third party and whether there are alternative providers which
the Supplier could seek to use; and



33.6.2

3363

{b)  only use such Third Party IPR if the Customer Approves the terms of the licence
fram the relevant third party.

Should the Supplier become aware at any time, including afler termination, that the
Project Specific IPRs contain any Intellectual Property Rights for which the Customer
does ot have a licence, then the Supplier must notiky the Customer within 10 days of
what those rights are and which panrts of the Project Specific IPRs they are found in.

Without prejudice to any other right or remedy of the Customer, if the Supplier
becomes aware at any time, including after terminatian, that any Intellectual Froperty
Rights for which the Customer does not have a licence in acoordance with Clause 33.2.3
subsist in the Project Specific IPR ltems, then the Supplier must notify the Customer
within 10 days of what those rights are and which parts of the Project Specific IPR ltemns
they are found in.

33.7 Licence granted by the Customer

33.7.1

The Customer hereby grants to the Supplier a royalty-free, non-exclusive, non-
transferable licence during the Call Off Contract Perigd to use the Customer Background
IFR, the Project Specific IPRs and the Customer Data solely to the extent necessary for
providing the Services in acoordance with this Call Off Contract, including |but Rot
limited to) the right to grant sub-licences to Sub-Contractors provided that:

{a)  any relevant Sub-Contractor has entered into a confidentiality underaking with
the Supplier on the same terms a5 set out in Clavse 34, 3 (Canfidentiality); and

ib}  the Supplier shall not without Approval use the licensed materials for any other
purpgse or for the benefit of any persan other than the Customer.

338 Termination of fcenses

33.8.1

33.8.2

3383

Subject to Clause 33.3 [Licence granted by the Supplier: Supplier Background IPR], all
licences granted pursuant to Clause 33 {Intellectual Property Rights) {other than those
granted pursuant to Clause 33.6 {Third Party IFR) and 33.7 {Licence granted by the
Custamer}) shall survive the Call OF Expiry Date,

The Supplier shall, if requested by the Customer in accordance with Call Off Schedule
2 Exit Maragement}, grant ler procure the grant) to the Replacement Supplier of a
licence to use any Supplier Background IPR andfor Third Party IPR on terms eguivalent
to those set out in Clause 33.3 (Licence granted by the Supnplier;: Supplier Background
IPR) subject to the Replacement Supplier entering into reasonable confidentiality
underiakings with the Supplier.

The licence granted pursuant to Clause 33.7 [Licence granted by the Customer | and any
sub-licence granted by the Supplier in accardance with Clauze 33.7.1 [Licence granted by
the Customer) shall terminate automatically on the Call Off Expiry Date and the Supplier
shall:

{a) immediately cease all use of the Customer Background IPR and the Customer Data
{as the case may bej;

(b} &t the discretion of the Customer, return or destroy documents and gther tangible
materials that contain any of the Customer Background IPR and the Customer
Data, provided that if the Customer has rnot made an election within six months of
the termination of the licence, the Supplier may destroy the documenls and other
tangible materials that contain any of the Customer Background IPR and the
Customer Data {as the case may be); and



{c}

ensure, so far as reasanably practicable, that any Customer Background IPR and
Custemer Data that are held in electronic, digital or other machine-readable form
ceases 1o be readily accessible from any computer, word processor, vaicemail
system or any other device of the Supplier containing such Customer Background
PR andfor Customer Data.

33.%9 IPR Indemnity

3391 The Supplier shall, during and after the Calt Off Contract Period, on written demand,
ingemnify the Customer against all Losses incurred by, awarded against, or agreed to be
paid by the Customer (whether before ar afler the making of the demand pursuant to
the indemnity hereunder) arising from an IPR Claim.

33493 If an IPR Clzim is made, or the Supplier anticipates that an IPR Claim might be made, the
Supplier may, at its own expense ang scole option, either:

fa)

b}

procure for the Customer the right to continue using the relevant item which is
subject to the IPR Claim; or

replace or modify the relevant item with non-infringing substitutes provided that:

{i}  the performance and functionality of the replaced or modified item is at
least equivalent to the performance and functionality of the original item;

(i  thereplaced or modifiad item does not have an adverse effect on any other
Services;

(iii}  there is no additional cost to the Customer; and

fivi  the terms and conditions of this Call Off Contract shall apply to the replaced
or modified Services,

33.9.3 If the Supplier elects to procure 3 licence in accordance with Clavse 33.9.2{a) or to
modify or replace an itern pursuant to Clause 33.9.2(b), but this has not avoided or
resolved the IPR Claim, then:

{a}

{b)

the Customer may terminate this Call Off Contract by written notice with
immediate effect; and

without prejudice to the indemnity sat gut in Clause 33.9.1, the Supplier shall be
liable for all reasonable and unavoidable costs of the substitute Services including
the additional costs of procuring, implementing and maintaining the substitute
items.

3310 Open Source Publication

33.10.1 Subject to Clause 33.10.3, the Supplier agrees that the Customer may at its sole
discretion publish as Open Source all or part of the Project Specific IPR ltems after the
Operational Services Commencemeant Date (such date to be notified by the Customer to
the Supplier}.

33.10.2 Subject to Clause 33.10.3, the Supplier hereby warrants that the Project Specific IPR

ltems:

{a)

are suitable for release as Open Source and that the Supolier has used reasonable
endeavours when developing the same to ensure that publication by the
Customer will not enable a third party 0 use the published Project Specific IPRs or
Project Specific IPR ltems in any way, which could reasonably be foreseen to
coraprommise the operation, running or security of the Froject Specific IPRs or the
Customer System;



331.10.3

33.104

{bl thave been developed by the Supplier using reasonable endeavours to ensure that
publication by the Customer of the same shall not cause any harm or damage to
any party using the published Project Specific (PRs;

£ o not contain any material which would bring the Customer into disrepute upon
d t cantal v material which Id Bring the Cust into disrepute up
publication as Open Spurce;

{d}l  do not contain any IPRs which have not been licensed to the Customer under
licence terms which permit the publication of the Project Specific PR ftems as
Open Source by the Customer;

{e}  will be supphied in & format sbitable for publication as Open Source {“the Open
Source Publication Material”} no later than the date notified to the Supplier under
Clause 33.10.1; and

{fl  donotcontain any Malicious Software.

The Supplier hereby acknowledges and agrees that any Supplier Backercund IFRs which
it includes in the Open Source Publication Material supplied to the Customer pursuant
to Clause 33.10.2(e) and which have not been Approved for exclusion under Clause
23.10.8 will become Qpen Source and will hereby be licensed to the Customer under the
Open Source licence terms adopted by the Customer and treated as such following
publication by the Customer.

Where the Customer has Anproved 3 request by the Supplier under Clause 33.1.4, for
any part of the Project Specific IPRs ta be excluded from the requirement to be in an
Open Source farmat due to the intention to embed or integrate Supplier Backeround
IPRs and/or Third Party IPRs {and where the Parties agree that such IPRs are not
intended to be published a2s Open Source), the Supplier shall;

{a] assoon as reasonably practicable, provide written details of the nature of the IPRs
and items or Deliverables based on IPRs which are to be excluded from Open
Source publication; and

() include in the written details provided under Clause 33.10.4 {a) information
about the impact that inclusion of such IPRs and items or Deliverables based on
such [PRs will have on any other Project Specific IPRs [terns and the Customer's
ability to publish such other items er Deliverables as Open Souree.

34. SECURITY AND PROTECTION COF INFORMATION

34.1 Security Requirements

34.1.1

34.1.2

34.1.3

The Supplier shall comply with the Security Policy and the reguirements of Call Off
Schedule 7 (Security} including the Security Management Plan {if any) and shall ensure
that the Security Management Flan produced by the Supplier fully complies with the
Security Policy.

The Custormer shall notify the Supplier of any changes or proposed changes to the
Security Palicy.

If the Supplier believes that a change or proposed change to the Security Policy will have
a material and unavoidable cost implication to the provision of the Services it may
propose a Variation to the Customer. In doing so, the Supplier must support its request
by providing evidence of the cause of any increased costs and the steps that it has taken
to mitigate those costs. Any change to the Call Off Contract Charges shall then be
subject to the Variation Procedure.



3414

Until and/or unless a change to the Call Off Contract Charges is agreed by the Customer
pursuant to the Variation Procedure the Supplier shall continue to provide the Services
i accordance with its existing obligations.

34.2 Protection of Customer Data

24.2.1

3422

3423

3424

3425

34256

24.2.7

34.2.8

The Supplier shall nat delete or remove any proprietary notices contained within or
relating to the Customer Data,

The Supplier shall not store, copy, disclose, or use the Customer Data except as
necessary for the performance by the Supplier of its obligations under this Call Off
Eontract or as otherwise Approved by the Customer.

T the extent that the Customer Data fs held and/or Processed by the Supplier, the
Supplier shall supply that Customer Data to the Customer as requested by the Customer
and in the format {if any) specified by the Customer in the Call OF Order Form and, in
any event, as specified by the Customer from time to time in writing.

The Supplier shall take responsibility for preserving the integrity of Customer Data and
preventing the corruption ar loss of Customer Data.

The Supplier shall perform secure back-ups of all Customer Data and shall ensure that
up-to-date back-ups are stored off-site at an Appreved location in accardance with any
BCDR Plan or otherwise. The Supplier shall ensure that such back-ups are available to
the Customer [or to such other person as the Customer may direct) at all times upon
request and are delivered to the Customer at no less than six (6) Menthiy intervals {or
such other intervals as may be agreed in writing between the Parties).

The Supplier shall ensure that any system on which the Supplier halds amy Customer
Data, including back-up data, is a secure systern that complies with the Security Policy
and the Security Management Plan [if any).

If at any time the Supplier suspects or has reason to believe that the Custamer Data is
corrupted, lost or sufficiently degraded in any way for any reason, then the Supplier
stall notify the Customer immediately and inform the Custamer of the remedial action
the Supplier proposes to take,

If the Customer Data is corrupted, lost or sufficiently degraded as a result of a Default so
a3 to be unusable, the Supplier may:

{ai require the Supplier [at the Supplier's expense} to restore or procure the
restoration of Customer Data to the extent and in sccordance with the
requirements specitied in Call Off Schedule 8 (Business Continuity and Disaster
Recovery) or as otherwise required by the Customer, and the Supplier shall do so
&% 00N as praclicable but not later than five (5) Working Days from the date of
receipt of the Customer’s notice; and/far

(b}  itself restore or pracure the restoration of Custemer Data, and shall be repaid by
the Supplier any reastnable expenses incurred in doing so to the exlent and in
accordance with the requirements specified in Call Off Schedule 8 [Business
Continuity and Disaster Recovery) or as otherwise required by the Customer.

34.3 Lonfidentiality

3431

For the purposes of Clause 34.3, the term “Disclosing Party” shall mean a Party which
discloses or makes available directly or indireclly its Canfidential Information and
“Recipient” shall mean the Party which receives or olbtains directly or indirectly
Confidential Information.



34.3.2

3433

24.2.4

Except to the exient set out in Clause 34.3 or where disclosure is expressly permitled
elsewhere in this Call Off Contract, the Recipient shall:

(a)

{b}

fc)

(d}

treat the Disclosing Party's Confidential Information as confidenttal and keep it in
secure custody (which is appropriate depending upon the form in which such
materials are stored and the nature of the Confidential Information contained in
those materials; and

not disclose the Disclosing Parly's Confidential Information to any other person
except as expressly set out in this Call Off Contract or without obtaining the
owner's prior written consent;

not use or exploit the Disclosing Party's Confidential Information in any way
except for the purposes anticipated under this Call Off Contract; and

immediately notify the Disclosing Party if it suspects or becomes aware of any
unauthorised access, copying, use or disclosure in any form of any of the
Disclosing Party's Confidential Information.

The Recinient shall be entitled to disclose the Confidential Information of the Disclosing
Party where:

{a)

(b}

(c)

{d)

{e}

(f}

{g)

the Recipient is required to disclose the Confidential Information by Law, provided
that Clause 34.4 (Transparency and Freedom of Information) shall apply to
disclosures reguired under the FOIA or the EIRs;

the need for such disclosure arises out of orin connection with:

{i} any legal challenge or potential legal challenge against the Customer arising
out of or in connection with this Call &ff Contract;

fiil  the examination and certification of the Customer’s accounts {provided that
the disclosure i made on a confidential basis) or for any examination
purspant to Section 6{1) of the Mational Audit Act 1983 of the economy,
efficiency and effectiveness with which the Customer is making use of any
Services provided under this Call Off Contract; or

fii}  the conduct of a Central Government Body review in respect of this Call Off
Contract; or

the Recipient has reasonable grounds to believe that the Disclosing Party is
tnwolved in activity that may constitute a eriminal offence under the Bribery Act
2010 and the disclosure is being made to the Serious Fraud Office;

such information was in the possession of the Disclosing Party without obligation
of confidentiality prior to its disclosure by the information owner,

such information was obtained from a third party without obligation of
confidentiality;

such information was already in the publfic domain at the time of disclosure
otherwise than by a breach of this Contract or breach of a2 duty of confidentiality;
and

the information is independently developed without access to the Disclosing
Party's Confidential Information.

If the Recipient is required by Lavy to make a disclosure of Confidential Information, the
Recipient shall 35 soon as reasonably practicable and to the extent permitted by Law
notify the Disclosing Parly of the full circumstances of the reguired disclosure including



34.3.5

3436

34.3.7

24.38

3439

the relevant Law and/or regulatory body requiring such disclosure and the Confidential
Information to which such disclosure would apply.

Subject to Clause 34.3.2, the Supplier may only disclose the Confidential Information of
the Customer on a confidential basis ta:

fa}  Supplier Personnel who are directly involved in the provision of the Services and
need to know the Confidential Infarmation to enable performance of the
Supplier’s ohligations under this Call Off Contract; and

fb)  its professional advisers for the purposes of oblaining advice in relation to this Call
Off Contract.

Where the Supplier discloses Confidential Information of the Customer pursuant to
Clause 34.3.5, it shall remain responsible at all times for compliance with the
confidentiality obligations set out in this Calf Off Contract by the persons to whom
disclosure has been made.

The Customer may disclose the Confidential Information of the Supplier:

{a)  toany Central Government Body on the basis that the information may anly be
further disclosed to Central Government Bodies,

{b}  to the British Parliament and any committees of the British Parliament or if
required by any British Parliamentany reporting requirement;

{c}]  tothe extent that the Customer [acting reasonably) deems disclosure necessary
or appropriate in the course of carrying out its public functions;

{4} ona confidential basis to a professional adviser, consultant, supplier or other
person engaged by any of the entities described in Clause 34.3.7(a) lincluding any
benchmarking organisation) for any purpose relating to or connected with this
Call Off Contract;

ie)  on a confidential basis for the purpose of the exercise of its rights under this Call
Cff Contract; or

ifl  toaproposed transferee, assignee or hovatee of, of successor in title to the
Customer,

and for the purposes of the foregoing, references to disclosure an a cenfidential basis
shall mean disclosure subject to a confidentiality agreement or arrangement containing
terms no less stringent than those placed an the Customer under Clause 34,3,

MNathing in Clause 34.3 shall prevent a Recipient from usitg any techniques, ideas or
Know-How gained during the performance of this Call Off Contract in the course of its
normal business to the extent that this use does not result in a disclosure of the
Disclosing Parly's Confidential Information or an infringement of Intellectual Property
Rights.

In the event that the Supplier fails to comply with Clauses 24.3.2 1o 34.3.5, the Customer
reserves the right to terminate this Call OFf Contract for material Default,

34.4 Transparency and Freadom of Information

3241

The Parties acknowledge that
{a} the Transparency Reports; ard

{b}  the content of this Call Off Contract, including any changes to this Call Of
Contract agreed from time to time, except for —



(i} any information which is exemnpt from disclosure in accordance with the
provisions of the FOIA, which shall be determined by the Customer; and

(il Commercially S5ensitive Infarmatton;
{tagether the “Transparency Information”) are not Confidential Information.

34.4.2 Motwithstanding any other provision of this Call Off Contract, the Supplier hereby gives
its consent for the Customer to publish to the general public the Transparency
Information in its entirety {but with any information which is exempt from disclosure in
accordance with the provisions of the FOIA redacted). The Customer shall, prior to
publication, consult with the Supplier on the manner and format of publication and to
inform its decision regarding any redactions but shall have the final decision in its
absolute discretion,

3443 The Supplier shall assist and co-cperate with the Costamer to enable the Customer to
publish the Transparency Information, incuding the preparation of the Transparency
Renorts in accordance with Call OFf Schedule 13 (Transparency Repors),

3444 If the Customer believes that publication of any element of the Transparency
Infarmation would be contrary to the public interest, the Customer shall be entitied to
exclude such infarmation from publication. The Customer acknowiedges that it would
expect the public interest by default to be best served by publication of the
Transparency Infarmation in its entirety, Accordingly, the Customer acknowledges that it
will arly exclude Transparency Information from publication in exceptional
circumstances and agrees that where it derides to exclude information from publication
it will provide a clear explanation to the Supplier,

3445 The Customer shall publish the Transparency Information in a format that assists the
general public in understanding the relevance and completeness of the information
being published to ensure the public obtain a fair view on how the Call O Contract is
being performed, having regard to the context of the wider commercial relationship
with the Supplier.

34.4.6 The Supplier agrees that any Information it holds that is not included in the
Transparency Reporls but is reasonably relevant to or that arises from the provision of
the Services shall be provided to the Customer on request upless the cost of doing so
would exceed the appropriate limit prescribed under section 12 of the FOIA, The
Customer may disclose such information under the FOIA and the EIRs and may (except
for Cornamercially Sensitive Information, Confidential Information {subject to Clause
34.3.71c)) and Open Book Drata] publish such Information. The Supplier shall provide to
the Customer within & working days {or such other period as the Custormer may
reasonably specify) any such Information requested by the Customer,

47 The Supplier acknowledges that the Custemer is subject to the requirements of the FOIA
and the EIRs. The Supplier shail:

ta}  provide all necessary assistance and cooperation as reasonably requested by the
Customer to enable the Customer to comply with its Infarmation disclasure
obligations under the FOIA and EIRs;

{b}  transfer to the Customer all Requests for Information relating to this Call OFf
Contract that it receives as soon as practicable and in any event within two (2}
Warking Bays of recaipt;

(€} provide the Customer with a copy of all Information held on behalf of the
Customer requested in the Request for Information which is in its possession or
control in the farm that the Customer reguires within five (5) Working Days {or



3448

such other period as the Custemer may reasonably specify} of the Custormer's
request for such Information; and

{d} not respond directly to a Request for Information addressed to the Customer
unless authorised in writing to do so by the Customer.

The Supplier acknowledges that the Customer may be required upder the FOIA and EiRs
to disclose Information (including Commercially Sensitive Information) without
consuiting or obtaining consent from the Supplier. The Customer shall take reasonable
steps to notify the Supplier of a Request for Information (in accordance with the
Secretary of State’s Section 45 Code of Practice on the Discharge of the Functions of
Fublic Authorities under Part 1 of the FOIA) to the extent that it is permissible and
reasonably practical for it to do so but (notwithstanding any other provision in this Call
OF Contract) the Customer shall be responsible for determining in its ahsolute
discretion whether any Coramercially Sensitive Infarmation and/er any other
information is exernpt from disclosure in accordance with the FOILA and EIRs.

34.5 Protection of Personal Data

34.5.1

3452

Where any Personal Data is Processed in connection with the exercise of the Parties’
rights and obligations under this Call Off Contract, the Panlies acknowledge that the
Custamer is the Data Controller and that the Supplier is the Data Processor, The only
processing which the Customer has authorised the Supplier to do is set out in clause
34.5.2 below.

The Supplier shall:

{a)  Processthe Personal Data only in accordance with instructions from the Customer
to perform its obligations under this Call Off Contract;

{b}  ensure that at all times it has in place appropriate technical and organisational
measures to guard against unauthorised or unlawful Processing of the Persanal
Data and/or accidental loss, destruction, or damage to the Personal Data,
including the measures as are set out in Clauses 34.1 [Security Reguirements) and
34.2 [Protection of Customer Data);

{c}  not disclose or transfer the Personal Data to any third parly or Supplier Personnel
unless necessary for the provision of the Services and, for any disclosure or
transfer of Personal Data to any third party, obtain the prior written consent of
the Customer (save where such disclosure or transfer is specifically authorised
urder this Call Off Contract)

(g}  notify the Authority immediately i it

i} receives a Data Subject Access Request {or purported Data Subject Access
Reguest);

{ii)  receives a reguest to rectify, block or erase any Personal Data;

fiiij  receives any other requast, complaint or communication relating to either
Farty’s obligations under the Data Protection Legislation;

{iv]  receives any communication from the Information Commissioner or any
other regulatory authority In connection with Personal Data processed
under the Call Off Contract;

{v) receives areguest from any third party for disclosure of Personal Data
where carpliance with such reguest is required or purported to be
required by law; or



fvi} becomes aware of a Data Loss Event,

(2] provide all ressonable assistance to the Authority in the preparation of any Data
Frotection Impact Assessment prior to starting any processing. Such assistance
may, at the Authority's discretion, include:

i} a systematic description of the envisaged processing operations and the
purpose of the processing;

{ii}  an assessment of the necessity and proportionality of the processing
eperations in relation 1o the Services;

{i} an assessment of the risks to the rights and freedoms of Data Subjects; and

{iv] the measures envisaged (o address the risks, including safeguards, security
measures and mechanisms 10 ensure the protection of Personal Data

i) inrelation 1o any Personal Data precessed in connection with ils obligations under
the Call OF Contract:

{i) process that Personal Dala only in accordance with Clause 34.5 of this Call
O Contract unless the Supplier is required 10 do otherwise by law. if it is so
required the Supplier shall promptly notify the Customer before processing
the Personal Data unless prohibited by law,

{iij ensure that it has in place Protective Measures which have been approved
by the Customer as appropriate 1o protect against 4 Data Loss Event having
taken account of the nature of the data to be protected, harm that might
result from a Drata Loss Event, the state of technological develppment and
the cost of implementing any measures

fg}  take reasonable steps to ensure the reliability and integrity of any Supplier
Personnel who have access to the Persanal Data and ensure that the Supplier
Personnel;

{iy areawareof and comply with the Supplier's duties under Clause Ervor!
Reference spurce not found. and Clauses 34,1 {Security Reguirements),
34.2 (Protection of Customer Data) and 34.3 (Confidentiality);

{ii} areinformed of the confidential nature of the Personal Data and do not
publish, disclese or divulge any of the Personal Data to any third party
uniless directed in writing to do so by the Customer or as otherwise
permitted by this Call OF Contract; and

{iiijy have undergone adequate training in the wse, care, protection and handling
of personal data {as defined in the Data Protection Legislation);

b}  notify the Customer within five (5) Working Gays if it receives:

{i} from a Data 5ubject [or third parly on their behalf) a Data Subject Access
Regquest (or purported Data Subject Access Regquest} a request to rectify,
tlock or erase any Persenal Gata or any other request, complaint or
communication relating Lo the Customer's obligations under the DPA;

fii}  any communication frem the infarmation Commissioner or any other
regulatery authaority in connection with Personal Data; or



34.5.3

(i}

fili} & request from any third party for disclosure of Personal Data where
compliance with such request is required or purportad to be required by
Law:;

provide the Customer with full cooperation and assistance (within the timescales
reasontiably required by the Customer) in relation to any complaint,
communication of request made (as referred to at Clause Errar! Reference source
nat found.), including by promptly providing:

i the Customer with full details ang copies of the complaint, communication
OF requast;

{ii}  where applicable, such assistance as is reasonably requested by the
Customer to enable the Customet to comply with the Data Subject Access
Request within the relevant timescales set out in the Data Protection
Legislation and

{iii}  the Customer, on request by the Customer, with any Personal Data it holds
in relation to a Data Subject; and

if requested by the Customer, provide a written description of the measures that
has taken and technical and organisational security measures in place, for the
purpese of compliance with its obligaticns pursuant to Clause Errorf Reference
source not found. and provide 1o the Customer copies of all decumentation
relevant to such compliance including, protocals, precedures, guidance, training
and manuals,

The Supplier shall not Process or otherwise transfer any Personal Data inor to a
Restricted Country, If, after the Call O Commencement Date, the Supplier or any Sub-
Contractor wishes to Process and/or transfer any Personal Data in or to any cutside the
Eurgpean Economic Area, the following provisions shall apply:

{a}

{b)

{c}

the Supplier shall propose a Variation to the Customer which, if it is agreed by the
Customer, shall be dealt with in accordance with the Variation Procedure and
Clauses Evror! Reference source not found. to Error? Reference scupce not
found.;

the Supplier shall set out in its proposal to the Customer for a Variation details of
the following:

{i the Personal Data which will be transferred to andfor Pracessed in or to any
Restricted Countries;

{ii}  the Restricted Countrias to which the Personal Data will be transferred
and/or Processed: and

{iii)  any Sub-Contraclors or other third parties who will be Precessing and/or
receiving Personal Data in Restricted Countries;

{iv)  how the Supplier will ensure an adequate level of protection and adeguate
safeguards in respect of the Personal Data that will be Processed in and/for
transferred to Restricted Countries 50 as to ensure the Customer's
compliance with the Data Protection Laws including in accordance with
GDPFR Arlicle 46 ar LED Article 37);

in providing and evaluating the Variation, the Parties shall ensure that they have
regard to and comply with then-current Customer, Central Goverament Bodies
and Information Commissioner Office policies, procedures, guidance and codes of



practice on, and any approvals processes in connection with, the Processing in
andfor transfers of Personal Dala to any Restricted Countries; and

(d}  the Supplier shall comply with such other instructions and shall carry out such
other actions as the Customer may notify in writing, including:

fi} incorporating standavd and/or model clauses [which are approved by the
European Commission as offering adeguate safeguards under the Data
Protection Leeislation) into this Call Off Contract or a separate data
processing agreement betwesn the Parties; and

fill  procuring that any Sub-Contraclor or ather third party who will be
Processing andfor receiving or accessing the Persanal Data in any Restrictad
Countries either enters intg:

(Al adired data processing agreement with the Customer on such terms
as may be required by the Custormer; or

(B} adata processing agreement with the Supplier on terms which are
equivalent to those agreed between the Customer and the Sub-
Contractor relating to the relevant Personal Data transfer, and

{iiijy  ineach case which the Supplier acknowledeges may include the
incarnoration of mode| contract provisions [which are approved by the
European Commission as offering adeguate safeguards under the Data
Proteclion Legislation) and technical and organisation measures which the
Customer deems necessary for the purpose of protecting Personal Data.

3454 Taking inte account the nature of the processing, the Supplier shall provide the
Customer with all reasonable assistance in relation to either Party's chligations under
the Data Protection Legislation and any complaint, communication or request made to
the extent those obligations and any complaint, communication or regquest made is
directly in connection with this Call Off Contract {and insofar as possible within the
timescales reaschnably required by the Customer) including by promptly providing:

fal  the Customer with full details and copies of the complaint, communication or
request;

fb]  such assistance as is reasonably requested by the Customer to enable the
Customer to comply with a Data Subject Access Request within the relevant
timescales set out in the Data Protection Legislation;

fc)  the Customer, at its request, with any Personal Data it kolds in relation to a Data
Subject;

fdi  assistance as reguested by the Customer following any Data Loss Event; and

fe}  assistance as requested by the Customer with respect to any reguest from the
Information Commissigner's Office ar any consultation by the Customer with the
Infermation Cammissioner’s Office.

3455 The Supplier shall maintain complete and accurate records and infarmation to
demonstrate its compliance with this clause,

3456 If the Customer has a genuine belief that the Supplier is in breach of its cbligations
under this clause, the Supplier shall subjec to the Custamer serving reasonable priar
written notice allow for audits of its Data Processing activity directly in connection with
this Call Off Contract by the Customer or the Customer's designated auditor and
provided that the Customer or its designated auditor shall ohserve and comply with the



3457

34.5.8

3459
34510

34511

34512

reasonable directions of the Supplier in relation to any access of the Supplier’s premises
and shall cause minimum disruption to the Suppliers ordinary business operations.

The Supplier shall designate a Data Protection Officer if required by the Data Protection
Legislaticn,

Before allowing any Sub-processor to process any Personal Data in connection with the
Call OF Contract, the Supplier shall;

{a)  notify the Customer in writing of the intended Sub-processor and processing:
b}  obtain the Customer’s approval;

{e)  enter into a written agreement with the Sub-processor which gives effect to the
terms set out in in this clause such that they apply to the Sub-processor: and

{d)  provide the Authority with such informaticn regarding the Sub-processor as the
Authority reaschably reguires.

The Supplier remains fully liable for the acls and omissions of any Sub-processor,

The Customer may, at any time on not less than 30 Working Days’ notice, revise this
¢lause by replacing it with any applicable controller to processor standard clauses or
similar terms forming part of an applicable certification scheme {which shall apply when
incorporated by attachment to the Call OFf Contract),

The Parties shall take account of any guidance published by the Information
Commissioner's Office. The Customer may on not less than 30 Working Days’ notice to
the Supplier amend the Call Off Contract to ensure that it complies with any guidance
published by the Infarmation Commissicner’s Office.

The Supplier shall use its reasonable endeavours to assist the Customer t comply with
any obligations under the Data Protection Legislation and shall not perform its
ohligations under this Call Off Contract in such a way as to cause the Customer to breach
any of the Customet’s obligations under the Data Protection Legislation to the extent
the Supplier is aware, or cught reasonably to have been aware, that the same would be
a breach of such obligaticns.

Crascription

Details

Subject mater of the

Any Personal Data concerning the Customer's staff or the staff of other suppliers to

ProCessing the Customer will be collected to support the provision of the Supplier's obligations
under this Call OF Contract.
Curation of the | Total duration of processing: For the term of this Call Off Contract.
Processing
Retention of individual subject records: As specified ih the Customer's Dala
Retenticn Policy,
Mature and purposes of | Persanal Data processed by the Supplier shall be that which is required for the
the processing purposes oullingd in the table below:
Purpose Description
Contract and | Ensure that the Supplier can discharge its contraclual
perlomance abligations and allow for the manitering of ils peformance
management aqgainsi contractuzl reguiremnenis.
Equality Act | Assist the Customer and the Supplier mest their obligations
cbligations unicler the Egqualily Act 20000,




Type of Personal Data | The Supplier shall process the types of Parsonal Data described in the table below,

Persanal Data Category Personal Data Tyoes

Customer personnel and the|Name
persornel of other Customer
supoliers Contact Datails

Categories of Dalta | The Supplier shall process Personal Data about the following categories of Data
Subject Subject:

Category of Data Subject  |Mofes

Customer personnel and the|Required to ensure the Supplier has the necessary
personnel of other Customer|contacts to be able to provide its obligatichs under
suppliers this Call OH Contract,

Plan for return and | At the end of the teomn of this Call OF Contract, any Personal Data 10 be retained in
destniction of the dala | line with the Customer’s Data Retention Policy shall be securely transfemred o the
cnce the processing is | Customer or other nominated parly in accordance with any reguiremants provided to
complete UMLESS | the Supplier from time 1o ime,

requirerment under
unicn oF memiber state | For Personal Data where the data retention pentd defined in the Customer's Data
law o preserve that | Retention Policy has expired, Personal Dala shall be destroyed.

type of data

35. PUBLICITY AND BRANDING
35,1 The Supplier shall not:

35.1.1 rmake any press announcements of publicise this Call O Contract in any way; or
3517 use the Customer's name or brand in any promotion or marketing or announcement of
orders,

without Approval {the decision of the Customer te Approve or not shall not be unreascnably
withheld or delayed).

35.2 Each Parly acknowledges to the other that rothing in this Call Off Contract either expressly or
by implication eonstitutes an endorsement of any products or services of the other Parly
{inchuding the Services and Supplier Equipment) and each Party agrees not to conduct itself in
such a way a3 to imnply or express any such approval ar endorsement.

. LIABILITY AND INSLIRANCE

38. LlIABILITY
35,1 Unlimited Liability
E{: ] Meither Party excludes or limits it liability for;

{81 death or personal injury caused by its negligence, or that of its employees, agents
or Sub-Contractors {as applicable);

{b)  bribery or Fraud by it or its employees;

{c}  breach of any cbligation as to title implied by section 12 of the Sale of Goods Act
1979 ar section 2 of the Supply of Goods and Senvices Act 198B2; or

{dl  any liakility to the extent it cannct be excluded or limited by Law.



36.1.2

The Supplier does not exclude or limit its liability in respect of the indemnity in Clauses
33.9 {IPR Indemnity) and in each case whether before or after the making of a demand
pursuant to the indemnity therein,

36.2 Financial Limits

3621

36.22

Subject to Clause 36.1 (Unlimited Liability), the Supplier's total aggregate liability:

{a}

(b}

in respect of all:
{il Service Credits; and
{i} Compensation for Critical Service Level Failure;

incurred in any rolling peried of 12 Months shall He subject in ageregate to
the Service Credit Cap;

in respect of all other Losses incurred by the Customar under or in connedlion
with this Call Off Contract as a result of Defaults by the Supplier shall in no event
excesd:

fi} i relation to any Defaults accurring from the Call Off Commencement Date
to the end of the first Call OF Contract Year which for the avoidance of
doubt shall also in¢lude the Mobilisation Periad, the higher of ten millton
pounds {£10,000,000) or a sum equal to one hundred and fifly per cent
{150%) of the Estimated Year 1 Cail Off Contract Charges;

{il  inrelation to any Defaults ocourring in each subseguent Call OFf Contract
Year that commences during the remainder of the Call Off Contract Period,
the higher of ten million pounds (£10,000,000) i each such Call Off
Contract Year or 2 sum equal 1o ohe hundred and fifty pereent {150%) of
the Call Off Contract Charges payable to the Supplier under this Call OF
Contract in the previcus Call Off Contract Year; and

{iii}  in relation to any Defauits occurring in each Call Off Contract Year that
commences after the end of the Call Off Contract Period, the higher of ten
million pounds (£10,000,000) in each such Call Off Contract Year or a sum
egual to one hundred and fify percent (150%) of the Call Off Contract
Charges payable 10 the Supplier under this Call Off Contract in the last Call
OH Contract Year commencing during the Call Off Contract Period,

uniless the Customer has specified different financial limits in the Call Off Order
Form.

Subject to Clauses 356.1 {Unlimited Liakility) and 36.2 {Financial Limits) and without
prejudice to its obligation to pay the undisputed Call OFf Contract Charges as and when
they fall due for payment, the Customer's total aggregate liability in respect of all Losses
a3 a result of Customer Causes shall be limited to;

(a)

(b}

in relation to any Customer Causes ocourring from the Call Off Commencement
Date to the end of the first Call OF Contract Year for the avoidance of doubt this
periad is the first Call Off Contract year together with the Mobilisation Period, 2
sum egual to the Estimated Year 1 Call OF Contract Charges;

in relation to any Customer Cayses occurring in each subseguent Call Off Contract
Year that commences during the remainder of the Call OFf Contract Period, a sum
equal to the Call Off Contract Charges payable to the Supplier under this Call O
Contradt in the previouws Call OF Contract Year: and



{c}  inrelation to any Customer Causes accurring in each Call Off Contract Year that
commences after the end of the Call OF Contract Period, a sum equal to the Call
Ol Contract Charges payable to the Supplier urder this Call OF Cortract in the
last Call OH Contract Year commencing during the Call O Contract Period.

36.2 Non-recoverable Losses

3631

Subject to Clause 36.1 (Unlimited Liability) neither Party shafl be liable to the other Farly
for any;

{a) indirect, special or consequential Loss;

(b} loss of profits, turnover, savings, business opponynities or damage to goodwill {in
each case whether direct or indirect).

35.4 Recoverable Losses

36.4.1

Subject to Clause 36.2 [Financial Limits), and notwithstanding Clause 36.3 (Non-
recoverable Losses), the Supplier acknowledges that the Customer may, amongst other
things, recover from the Supplier the following Losses incurred by the Customer to the
extent that they arize as a result of a Default by the Supplier:

{a) any additional operational and/or administrative costs and expenses incurred by
the Customer, including costs relating to time spent by or on behalf of the
Customer in dealing with the conseguences of the Default;

{b)  any wasted expenditure or charges;

{c}  the additional cost of procuring Replacement Services for the remainder of the
Call O Contract Period and/or replacement Deliverables, which shall include any
incremenlal cosls associated with such Replacement Services and/or replacement
Deliverables above those which would have been payable under this Call Off
Contract;

{dl  anycompensation or interest paid to a third party by the Customer; and

{e} any fine, penalty or eosts incurred by the Customer pursuant to Law,

26.5 Miscellaneous

3651

36.5.2

3653

37.

Ezch Pary shall use all reasonable endeavours to mitigate any loss or damage sufiered
arising out of or in econneclion with this Call Of Contract.

Any Deductions shall not be taken into consideration when calculating the Supplier's
liakility under Clause 36.2 {Financial Limits).

Subject to any rights of the Customer under this Call Off Contract {including in respect of
an IPR Claim), any claims by 3 third party where an indemnity is sought by that third
party from 3 Party to this Call Off Contract shall be dealt with in accordance with the
provisions of Framework Schedule 20 (Conduct of Claims).

INSURANCE

37.1 This Clause 37 will only apply where specified in the Call OF Order Form or elsewhere in this

372

Call O Contract.

Motwithstanding ary benefit to the Customer of the policy or policies of insurance referred to
in Clause 31 {Insurance} of the Framework Agreement, the Supplier shall effect and maintain
such further policy or policies of insurance or extensions to such existing policy or policies of
insurance procured under the Framework Agreement in respect of all risks which may be



373

374

375

376

37?7

37.8

L

38,
381
3811

incurred by the Supplier arising out of its performance of its abligations under this Call Off
Contract.

Without limitation to the generality of Clause 37.2 the Supplier shall ensure that it maintains
the policy or policies of insurance as stipulated in the Call Off Order Form,

The Supplier shall effect and maintzin the policy or policies of insurance referred to in Clause
37 for sik (6) years after the Call Off Expiry Date.

The Supplier shall give the Customer, on request, copies of all insurance policies referred to in
Clause 37 or a broker's verification of insurance to demaonstrate that the appropriate cover is
in place, together with receipts or other evidence of payment of the latest premiums due
under those policies,

If, for whatever reason, the Supplier fails to give effect to and maintain the insurance policies
required under Clause 37 the Customer may make alternative arrangements to protect its
nterests and may recover the premium and other costs of such arrangements as a debt due
from the Supplier.

The provisions of any insurance or the amount of cover shall net relieve the Supplier of any
liability under this Call Off Contract. It shall be the responsibility of the Supplier Lo determine
the amount of insurance caver that will be adequate to enable the Supplier to satisfy any
liability in relation to the performance of its obligations under this Call Off Contract.

The Supplier shall ensure that nothing is done which would entitle the relevant insurer to
cancel, rescind or suspend any insurance or cover, or to treat any insurance, cover or claim as
voided in whole or part. The Supplier shall use afl reasonable endeavours to notify the
Customer (subject to third party confidentiality obligations) as soon as practicable when it
becomes aware of any relevant fact, circumstance or matter which has caused, or is
reasonably likely to provide grounds to, the relevant insurer to give notice to cancel, rescind,
suspend er void any insurance, or any cover ot ¢laim under any insurance in whele or in part.

REMEDIES AND RELIEF

CUSTOMER REMEDIES FOR DEFALULT

Remedies

Wwithout prejudice te any other right or remedy of the Customer howsoever arising
{including under Call Off Schadule & [Service Levels, Service Credits and Performance
Monitoring)) and subiect to the exclusive financial remedy provisions in Clauses 13.6
{5ervice Levels and Service Credits} and Error! Reference source not found. (Delay
Payments}, if the Supplier coramits any Default of this Call Off Contract then the
Customer may (whether or not any part of the Services have been Delivered) do any of
the following:

fa}  atthe Customer's option, give the Supplier the oppertunity (at the Supplier's
expense) to remedy the Default together with any damage resulting from such
Default (where such Default is capable of remedy) or to supply Replacement
Services and carry out any other necessary work to ensure that the terms of this
Call Off Contract are fulfilled, in accordance with the Customer's instructions;

ib}  carry out, at the Supplier's expense, any work necessary to make the provision of
the Services comply with this Call Off Contract;

{c}  if the Default is a material Default that is capable of remedy {and for these
purposes a material Default may be a single material Default or a number of
Defaults or repeated Defaults - whether of the same or diferent obligations and



38.1.2

regardless of whether such Defaults are remedied - which taken together
constitute a material Default):

{i} instruct the Supplier te comply with the Rectification Plan Process;

{iil  suspend this Call Off Cantract {whereupon the relevant provisions of Clause
44 [Partial Termination, Suspension and Partizl Suspenston) shall apply) and
step-in to itself supply or procure a third party to supply [in whole orin
part] the Services; and

{iiiy without terminating or suspending the whole of this Call Off Contract,
terminate or suspend this Call Off Contract in respect of pant of the
provision of the Services only {whereupon the relevant provistons of Clause
44 {Partial Termination, Suspension and Panial Suspension) shall apply) and
step-in to itself supply or procure a third party to supply {in whole or in
partl such parl of the Services;

Where the Customer exercises any of its step-in rights under Clauses 38.1.1{c){ii) or
38.1.3 (i), the Customer shall have the right to charge the Supplier for and the
Supplier shall on demand pay any costs reasonably incurred by the Customer fincluding
any reasonable administration costs) in respect of the sunnly of any part of the Services
by the Custemer or a third party and provided that the Customer uses its reasonable
endeavours to mitigate any additional expenditurs in obtaining Replacement Services.

38.2 Rectification Plan Process

3B21

38.2.2

38.2.3

Where the Customer has instructed the Supplier to comply with the Rectification Plan
Process pursuant to Clause 38.1.1{c){i):

fa}  the Supplier shall submit & draft Rectification Plan to the Customer for it to review
a5 s60n as nossible and in any event within 10 {ten) Working Days [or such other
period as may e agrezd between the Parties) from the date of Customer's
instructions. The Supplier shall submit a2 drafl Rectification Flan even if the
Supplier disputes that it is responsible for the Default giving rise to the Customer’s
request for a draft Rectification Plan,

ik the draft Rectification Plan shall set out:
(i) full detail= of the Default that has accurred, including a cause analysis;
{ii}y  the actual or anticipated efect of the Default; and

{iii} the steps which the Supplier proposes to take to rectify the Default 0if
applicable) and to prevent such Cefault from recurring, including timescales
for such steps and for the rectification of the Default (where applicable]).

The Supplier shall promptly provide to the Customer any further documentation that the
Customer requires to assess the Supplier's roct cause analysis. If the Parlies do not
agree on the root cause sef out in the draft Rectification Flan, either Party may refer the
matter to be determined by an expert in accaordance with paragranh 5 of this Call Off
Schedule 11 (Dispute Resolution Procedure),

The Customer may reject the draft Rectification Plan by notice to the Supnlier if, acting
reasonahbly, it considers that the drafl Rectification Plan is inadequate, for exampls
because the drafl Rectification Plan:

fa} isinsufficiently detailed to be capable of proper evaluation;

(b} will take too long to complete;
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i) will not prevent reoccurrence of the Default; and/or
{d}  will rectify the Default butin 2 manner which is unacceptable to the Customer.

The Customer shall notify the Supglier whether it consents to the draft Rectification Plan
as s50o0n as reasonably practicable. (F the Customer rejects the draft Rectification Plan,
the Customer shall give reasons for its decision and the Supplier shall take the reasons
into account in the preparation of a revised Rectification Plan. The Supplier shall submit
the revised draf of the Rectification Plan to the Customer for review within five (5)
Working Days (or such other period as agreed between the Parties) of the Customer’s
notice rejecting the first draft.

If the Customer consents to the Rectification Plan, the Supplier shall immediately stanl
work on the actions set out in the Rectification Plan,

SUPPLIER RELIEF DUE TO CUSTOMER CALSE
If the Supplier has failed to:

Achieve a Milestone by its Milestone Date;
provide the Services in accordance with the Service Levels;

cormply with its obligations under this Cafl Off Contract, {each a “Supplier Haon-
Performance”), and can demonstrate that the Supplier Mon-Performance would not
have ocourred but for a Customer Cause, then (subject to the Supplier fulfilling its
obligations in Clause 17 (Supplier Motification of Customer Canse)!:

{a}  the Supplier shall not be treated as being in breach of this Call Off Contract to the
extent the Supplier can demonstrate that the Supplier Non-Performance was
caused by the Customer Cause;

{b) the Customer shall not be entitled to exercise any rights that may arise as a result
of that Supplier Mon-Performance to terminate this Call Off Contract pursuant to
Clause 41 {Customer Termination Rights) except Clause 41.7 (Termination
Without Causa);

{c}  where the Supplier Non-Performance constitutes the failure to Achisve 5
Milestone by its Milestone Date:

] the Milestone Date shall be pestponed by a period equal to the period of
Delay that the Supplier can demonstrate was caused by the Customear
Cause;

{it  if the Customer, acting reasonably, considers it appropriate, the
Implementation Plan shall be amended to reflect any conseguential
revisions required to subsequent Milestone Dates resulting from the
Customer Cause;

(i) if failure to Achieve a Milestone attracts a Delay Payment, the Supplier shall
have no liability to pay any such Delay Payment associated with the
Milestane to the extant that the Supplier can demonstrate that such failure
was caused by the Customer Cause; and/or

(d}  where the Supplier Non-Performance constitutes a Service Level Failure:
(] the Supplier shall not be liable to acerue Service Credits;

fif  the Customer shall not be entitled to any Compensation for Service Level
Failure pursuant to Clause Ervor! Reference source not found, (Critical
Service Level Failure); and



(i)  the Supplier shall be entitled to invoice for the Call Off Contract Charges far
the provision of the relevant Services aflected by the Custoamer Cause,

in each case, to the extent that the Supplier can demonstrate that the Service Level
Failure was caused by the Customer Cause.

39.2 In order to claim any of the rights and/or reltef referred to in Clause 38.1, the Supplier shall:
35.2.1 comply with its obligations under Clause 17 (Motification of Customer Cause); and

39.2.2 within ten {10] Warking Days of becoming aware that a Customer Cause has caused, or
is likely to cause, a Supplier Non-Performance, give the Customer notice [a "Relief
Maotice”) setting out details of:

(2)  the Supplier Non-Perfarmance;

(b} the Customer Cause and its effect on the Supplier’s ability to meet its obligations
urnder this Call Off Contract; and

[c}]  therelief claimed by the Supplier.

39.3 Following the receint of a Relief Notice, the Customer shall 25 soon as reasonably practicable
consider the nature of the Supplier Non-Performance and the alleged Customner Cause and
whether it agrees with the Supplier's assessment set out in the Relief Notice as to the effect of
the relevant Customer Cause and its entitlement to relief, consulting with the Supplier where
MEeCessary.

394 Without prejudice to Clavses B.6 {Continuing obligation to provide the Services), if a Dispute

arises as to;
3941 whether a Supplier Non-Performance would not have accurred but for a Customer
Cause; andfor
394.2 the nature and/or extent of the relief claimed by the Supplier, either Party may refer the

Cispute to the Dispute Resclution Procedure. Pending the resolution of the Dispute,
both Parties shall continue to resalve the causes of, and mitigate the efects of, the
Supplier Mon-Performance.

39.5  Any Variation that is required 1o the Implementation Plan or ta the Call Off Contract Charges
pursuant ta Clause 3% shall be implemented in accordance with the Variation Procedure.

40. FORCE MAJEURE

40.1 Subject to the remainder of Clause 40 {and, in relation to the Supplier, subject 1o its
compliance with any obligations in Clause 14 [Business Continuity and Disaster Recoveryl), a
Party may claim relief under Clause 40 from liability for failure to meet its obligations under
this Call Gff Cortract for as lang as and only to the extent that the performance of those
obligations is directly affected by a Farce Majeure Event. Any failure ar delay by the Supplier in
performing its obligations under this Call Off Contract which results from 3 failure or delay by
ah agent, Sub-Contractor ar supplier shall be regarded as due to a Force Maieure Event only if
that agent, Sub-Contractor or supplier is itself impeded by a Farce Majeure Event frem
complying with an obligation to the Supplier.

40.2 The Aflected Farly shall as s500n as reaschably practicable issue a Force Majeure Notice, which
shall include details of the Force Majeure Event, its eflect on the abligations of the Affected
Party and any action the Affected Parly proposes 1o take to mitigate its effect,

40.3 If the Supplier is the Affected Party, it shall not be entithed to claim relief under Clause 40 to
the extent that consequences of the relevant Force Majeure Event:
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40.3.2

are capable of being mitigated by any of the provision of any Services, including any
BCOR Services, but the Supplier has failed to do so; andfor

should have been foreseen and prevented or avoided by a prudent provider of Services
similar to the Services, operating to the standards reguired by this Call Off Contract.

404 Ssubject to Clause 30.5, as spon as practicable afler the Affected Party issues the Force Majeure
Motice, and at regular intervals thereafter, the Parties shall consult in good faith and use
reasonahle endeavours to agree any steps to be taken and an appropriate timetable in which
those steps should be taken, to enable continted provision of the Services affected by the
Forge Majeure Event,

406.5

The Parties shall at all times following the oceurrence of a Force Majeure Event and during its
subsistence use their respective reasonable endeavours to prevent and mitigate the effects of
the Force Majeure Event. Where the Supplier is the Affected Party, it shall take all steps in
accordance with Good Industry Practice to overcome or minimise the consequences of the
Force Majeure Event,

40.6 Where, as a result of a Force Majeure Event:

40.6.1

40.6.2

an Affected Party fails 1o perform its obligations in accardance with this Call OFF
Contract, then during the coRtinuance of the Force Majeure Event:

{a}

{b)

the other Party shall not be entitied to exercise any rights to terminate this Call
{4 Contract in whole or in pan a3 a result of such failure unless the provision of
the Services is materially impacted by a Force Majeure Event which endures for 5
continuous peried of more than ninety [90) days; and

the Supplier shall not be liable for any Default and the Customer shall nat ke liable
for any Customer Cause arising as a result of such failure;

the Supplier fails to perform its obligations in accordance with this Call Off Contract:

EY

ib}

the Customer shall not be entitled:

(n

(i)

(iii}

during the continuance of the Force Majeure Event to exercise its step-in
rights under Clause 38.1.1{b} and 35.1.1{¢) (Customer Remedies for Default)
as a result of such failure;

to receive Delay Payments pursuant to Clause Error! Reference source nm
found. (Delay Payments) to the extent that the Achievernent of any
Milestone is affected by the Force Majeure Event; and

t0 receive Service Credits or withhold and retain any of the Call OFf Contract
Charges as Compensation for Service Level Failure pursuant to Clause Errord
Reference sourgce not found. {Critical Service Level Failure} to the extent
that a Service Level Failure or Critical Service Level Failure has been caused
by the Force Majeure Event; and

the Supplier shall be entitled to receive payment of the Call Off Contract Charges
{or a proportional payment of them| only to the extent that the Services {or pan
of the Services) continue to be provided in accordance with the terms of this Call
Off Contract during the occurrence of the Force Majeure Event.

40.7 The Affected Party shall notify the other Party as 500n as practicable after the Farce Majeure
Event ceases OF no longer causes the Affected Parly to be unable to comply with its obligations
under this Call Off Contract,

40.8 Relief fram liability for the AFfected Pany under Clause 40 shall end as soon as the Force
Majeure Event no longer causes the Affected Parly to be unahle to comply with its obligations
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urder this Call Of Contract and shall not be dependent on the serving of notice under
Clause 4.7,

TERMINATION AND EXIT MANAGEMENT

CUSTOMER TERMIMATION RIGHTS
Terminzation in Relation to Call Off Guarantee

Where this Call Off Contract is conditional upon the Supplier procuring a Call Off
Guarantee pursuant 1o Clavse 4 [Call Off Guarantee], the Customer may terminate this
Call O Contract by issuing a Termination Motice to the Supplier where:

fa} the Call OF Guarantor withdraws the Call OFf Guarantee for any reason
whatsoever;

ib)  the Call OF Guarantor is in breach or anticipatory breach of the Call OF
Guarantes,;

fc)  an Insclvency Event occurs in respect of the Call Off Guarantor; or

Id) the Call Hf Guarantee becomes invalid or unenforceable for any reason
whatsoever,

and in each case the Call Off Guarantee (as applicable] is not replaced by an
alternative guarantee agreement acceptable to the Customer; or

le}  the Supplier fails to provide the documentation required by Clause 4.1 by the date
so specified by the Customer.

41.2 Termination on Material Default

41.2.1

The Customer may terminate this Call OF Contract for material Default by issuing a
Termination Motice to the Supplier where:

{al  the Supplier commits a Critical Service Leve! Failure;

{b}  the representation and warranty given by the Supplier pursuant to Clauss
3.2.6 [Representations and Warranties) is materially untrue or misleading, and
the Supplier fails to provide details of proposed mitigating factors which in the
reasonable opinion of the Customer are acceptable;

ic)  asaresult of any Defaults, the Customer incurs Losses in any Contracl Year which
exceed B0% {unless stated differently in the Call O Order Form} of the value of
the Supplier’s aggregate annyal liability limit for that Contract Year as set out in
Clayses 36,2 1[a) and 36.2.1{b) [Liability);

(d}  the Customer expressly reserves the right to terminate this Call O Cortract for
material Default, including pursuant to any of the following Clauses: 6.2.3
{lmplementation Plan), 8.4.2 [Services}, Error Reference source not found.
{Critical Service Level Failure), 16.4 {Disruption), 21.5 (Records, Audit Access and
Open Book Data), 24 (Promoting Tax Compliance), 34.3.2 {Confidentiality), 50.6.2
{Prevention of Fraud and Bribery), Paragraph 1.2.4 of the Annex to Fan A and
Faragraph 1.2.4 of the Annex to Part B of Call O Schedule 10 (Staff Transfer};

(e)  the Supplier commits any material Default of this Call OF Contract which is not, in
the reasonable opinion of the Customer, capable of remedy; and/or

] the Supplier commits a Default, including a material Defauit, whick in the opinion
of the Customer is remediable but has not remedied such Default to the
satisfaction of the Customer in accordance with the Rectification Plan Process.



41.2.2 For the purpose of Clause 41.2.1, a material Default may be a single material Default or
a number of Defaylts or repeated Cefaults fwhether of the same or different obligations
and regardless of whether such Defaults are remedied) which taken together constitute
a material Defauit,

41.3 Termination in Relation to Financial Standing

41.31 The Customer may terminate this Call Off Contract by issuing a2 Termination Notice to
the Supplier where in the reasonable opinion of the Customer there is a material
detrimentaf change in the financial standing and/or the credit rating of the Supplier
which:

{a}  adversely impacis on the Supplier's ability to supply the Services under this Call
Off Contract; or

{b}  could reasonably be expected to have an adverse impact on the Suppliers ability
to supply the Services under this Call Off Contract.

41.4 Termination on Insolvency

41.4.1 The Customer may terminate this Call O Contract by issuing 2 Termination Naotice to
the Supplier where an Inselvency Event affecting the Supplier occurs.

415 Terminmion on Change of Control

4151 The Supplier shall notify the Customer immediately in writing and as soon as the
Supplier is aware [or ought reasonably to be aware) that it is anticipating, undergoing,
undergoes or has undergone a Change of Control and provided such notification does
not contravene any Law,

41.5.2 The Supplier shall ensure that any netification made purspant to Clause 41.5.1 shall set
cut full details of the Change of Control including the circumstances suggesting and/or
explaining the Change of Contral.

41573 The Custemer may terminate this Call Off Contract by issuing a Termination Notice
uhder Clause 41.5 to tha Supplier within six {8) Months of:

{a} being notified in weiting that 3 Change of Control is anticipated ar in
contemplation or has occurred: ar

{bl  where no notification has been made, the date that the Customer becomes aware
that a Change of Control is anticipated or is in contemplation or has occorred, but
shall nat be permitted to terminate where an Approval was granted prior to the
Change of Control.

41.6 Termination for breach of Regulations

41.6.1 The Customer may terminate this Call Off Contract by issuing a Termination Motice to
the Supplier on the occurrence of any of the statutory provisos contained in Regulation
73 {1} {a) te {c).

41.7 Termination Without Cause

4171 The Customer shall have the right to terminate this Call Off Contract at any time by
issuing & Termination Motice to the Supplier giving at least thirty {(30) Working Days
written notice {unless stated differently in the Call Off Order Form).

41.8 Termination in Relation to Framewark Agreement

41381 The Customer may terminate this Call Off Contract by issuing a Termination Motice to
the Supplier if the Framework Agreement is terminated for any reason whatsoever.



41.5 Termination in Relation to Benchmarking

41.8.1 The Customer may terminate this Call OFf Contract by issuing a Termination Netice 1o
the Supplier if the Supplier refuses or fails to comply with its obligations as set out in
paragraphs 1 and 2 of Framework Schedule 12 [Continuous Improvement and
Benchmarking).

41.10 Termination in Relation to Variation

41,101 The Customer may terminate this Call Off Contract by issuing a Termination Motice to
the Supplier for failure of the Parties to agree or the Supplier to implement a Variation
in accordance with the Variation Procedure.

42, SUPPLIER TERMINATION RIGHTS
42,1 Termination on Customer Cause for Faflure to Pay

42.1.1 The Supplier may, by issuing 2 Termination Natice to the Customer, terminate this Call
OFf Contract if the Customer fails to pay an undisputed sum due to the Supplier under
this Call Of Contract which in aggregate exceeds an amount equal to cne month's
average Call Off Contract Charges {unless a different amount has been specified in the :
Call GH Creler Form), for the purgoses of this Clause 42.1.1 ithe “Undisputed Sums :
Lirmit"}, and the said undisputed sum due remains cutstanding for farty (40) Working
Days {the “Undisputed Sums Time Period”) after the receipt by the Customer of 3
written notice of non-payment from the Supplier specifying:

fa) the Customer's failure to pay,

(b}  the correct overdue and undisputed sum;

() the reasons why the undisputed sum is due;

g} the requirement on the Customer to remedy the failure to pay; and

fel  this Call Off Contract shall then terminate on the date specified in the Termination
Motice {which shall not be less than twenty (20) Working Days from the date of
the issue of the Termination Notice), save that such right of termination shal| not
apply where the failure to pay is due to the Customer exercising its rights under
this Call O Contract including Clause Error! Reference source not found.
(Retention and Set off).

42,12 The Supplier shall not susnend the supply of the Services for faflure of the Customer 1o
pay undisputed sums of money (whether in whole or in part).

43. TERMIMNATIOMN BY EITHER PARTY

42.1 Termination for continuing Force Majeure Event

4311 Either Party may, by issuing a Termination Motice to the other Pary, terminate this Call
Off Contract in accordance with Clause 40.6.1{a) (Force Maisure).

44. PARTIAL TERMINATION, SUSPENSION AND PARTIAL SUSPENSION

44.1 Where the Customer has the right to terminate this Call OF Contract, the Customer shall be
entitled to terminate or suspend all or part of this Call Off Contract provided always that, if the
Customer elacls to terminate or suspend this Call Off Contract in part, the parts of this Call Off
Contract not terminated or suspended can, in the Customer’s reasonable opinion, operate
effectively to deliver the intended purpose of the surviving parls of this Call Off Contract.



44.2  Any suspension of this Call Off Contract under Clause 44,1 shall be for such pertod as the

443

4431

44.3.2

45.

Customer may specify and without prejudice to any right of termination, which has already
accrued, or subsequently accrues, to the Customer.

The Parties shall seek to agree the effect of any Variation necessitated by a partial termination,
suspension or partial suspension in accordance with the Variation Procedure, including the
effect that the partial termination, suspension or partial suspension may have on the provision
of any other Services and the Call O Contract Charges, provided that the Supplier shall not be
entitled to:

an increase in the Call OFf Contract Charges in respect of the provision of the Services
that have not been terminated if the partial termination arises due to the exercise of
any of the Customer’s termination rights under Clause 41 [Customer Termination Rights)
except Clause 41,7 {Termination Without Cause); and/or

reject the Variation.

CONSEQUENCES OF EXPIRY OR TERMINATION

45.1 Consequences of termiration under Clauses 41.1 {Termination in Relation to Guarantee},

21.2 {Termination on Material Default}, 21.3 {Termiration in Relation to Financial Standing),

41.8 {Termination in Relation to Framework Agreement), 41.% (Termination in Relation to

45.1.1

Benchmarking) and 41.10 (Termination in Relation to Variation)

Where the Customer:

{a) terminates {in whole or in part) this Call Off Contract under any of the Clauses
referred to in Clause 45.1; and

{b} then makes other arrangements for the supply of the Services,

the Customer may recover from the Supplier the cost reasonably incurred of making
those other arrapgements and any additional expenditure incurred by the Customer
throughout the remainder of the Call O Contract Period provided that Customet shall
take 3ll reasonable steps to mitigate such additional expenditure. Mo further payments
shall be payable Ly the Customer to the Supplier until the Customer has established the
final cost of making thase other arrangements.

45.2 Consequences of termination under Clauses 41,7 [Termination without Cause} and 42,1

45.2.1

45.2.2

{Termination on Customer Cause for Failure to Pay)

Where:

(2)  the Customer terminates (in whole or it part) this Call Off Contract upder Clause
41.7 (Termination without Cause]; or

(b} the Supplier terminates this Calil OH Contract pursuant to Clause 421
{Termination an Custemer Cause for Failure to Pay),

the Customer shall indemnify the Supplier against any reasonable and proven Losses
which would otherwise represent an unavoidable loss by the Supplier by reason of the
termination of this Call OFf Contract, provided that the Supplier takes all reasonable
steps to mitigate such Losses. The Supplier shall submit a fully itemised and costed list of
such Losses, with suppotting evidence including such further evidence as the Customer
may reguire, reasonably and actually incurred by the Supplier as a result of termination
under Clause 41.7 (Termination without Cause).

The Customet shall not be liable under Clause 45.2.1 to pay any sum which:



{a}  was claimable under insurance held by the Supplier, and the Supplier has failed to
make a claim on its insurance, or kas failed to make a claim in accordance with
the procedural requirements of the Insurance policy; or

{bl  when added to any sums paid or due to the Supplier under this Call Off Contract,
exceeds the total sum that would have been payable to the Supplier if this Call OFf
Contradl had not been terminated,

4%5.3 Consequences of termination under Clause 43.1 {Termination for Continuing Force Majeure
Event]

4531 The costs of termination incurred by the Parlies shall lie where they fall if either Parly
terminates or partially terminates this Call Off Contract for a continuing Force Majeure
Event pursuant to Clause 43.1 [Termination for Continuing Force Majeure Event).

454 Consequences of Terminatian far Any Reasan
4541 Save as otherwise expressly provided in this Call Off Contract:

{a} termination or expiry of this Call OF Contract shall be without prejudice to any
rights, remedies or obligations accrued under this Call Off Contract prior to
termination or expiration and nothing in this Call Off Contract shall prejudice the
right of either Party to recover any amount cutstanding at the time of such
termination or expiry; and

{B} termination of this Call Off Contract shall not affect the continuing rights,
remedies or obligations of the Customer or the Supplier under Clauses
21 {Records, Audit Access & Open Book Data), 33 (Intellectual Property Rights),
34.3 (Confidentiality}, 34.4 (Transparency and Freedom of Information)
34.5 (PFrotection of Personal Data), 36 (Liability), 45 {Consequences of Expiry or
Termination), 51 (Severance], 52 {Entire Aereement), 58 (Third Parly Rights)
56 [Dispute Resolution) and 57 (Governing Law and lurisdiction), and the
provisions of Call Off Schedule 1 (Definitions), Call O Schedule 3 {Call Off
Contrad Charges, Payment and Invoicing), Call O Schedule 9 (Exit Management),
Call OFf Schedule 10 (Staff Transfer), Call Off Schedule 11 [Dispute Resolution
Frocedure] and, without limitation to the foregoing, any other provision of this
Call OF Contract which expressly or by implication is to be performed Gr observed
notwithstanding termination or expiry shall survive the Call OF Expiry Date.

45.5 Exit management
45.5.1 The Parties shall comply with the exit management pravisions set out in Call OF

Schedule 9 {Exit Management).

L MISCELLANEDUS AND GOVERNING LAW

46. COMPLIANCE
46.1 Health and Safety

45.1.1 The Supplier shall perform its ebligations under this Call Off Contract {including those in
relation to the Services) in accordance with:

fa)  all applicable Law regarding health and safety; and

(b}  the Customer's health and safety policy (as provided to the Supplier from time to
tire} whilst at the Customer Fremises.

46.1.2 Each Party shall promptly notify the other of as soon as nossible of any health and safety
incidents or material health and safety hazards at the Customer Premises of which it



becomes aware and which relate to or arise in connection with the performance of this
Call Off Contract

46.1.3 While on the Customer Premises, the Supplier shall comply with any hizalth and safety
measures implemented by the Customer in respect of Supplier Personnel and other
persons working there and any instructions from the Customer on any necessary
associated safety measures.

46.2 Equality and Diversity
86,21 The Supplier shall:

{a}  perform its obligations under this Call OFf Contract (including those in relation to
provision of the Services) in accordance with:

{i} all applicable equality Law, including, where approgriate, the Public Sector
Equality Duty [PSED) ; and

{i}  any other requirements and instructions which the Customer reasonahbly
imposes in connection with any equality obligations imposed on the
Customer at any time under applicable equality Law;

{b)  take all necessary steps, and inform the Customer of the steps taken, to prevent
unlawful discrimination designated as such by any court or tribunal, or the
Eguality and Human Rights Commissien or {any successor organisation).

{c}  Support the Contracting Autharity in delivering a public estate, and associated
services, which supports diversity and inelusion in line with the Equality Act, the
Fublic Sector Eguality Duty and any diversity and inclusion policy or strategy held
by the Contracting Authority Goverament Properly Unit, Homes and Communities
Regulatory Framework, Goverament Property Agency, (GPA) (GPU] wide Civil
Estate Coordination 1ssues and GPU advice and guidance or other Policy which the
Customer may advise.

46.3 Modern Slavery and Labour Standards

45.3.1 Comply, and procure and ensure that it's named Subcontractors comply with, the ILG
Core Conventions and the requirements of the Modern Slavery Act where applicable.

46.4 Energy Efficiency Directive

46.4.1 In line with the requirements of Article & of the Energy Efficiency Directive Article
2012/27/EV {the EED) Central Government shall purchase only products, services and
buildings with high- energy efficient performance.

46.4.2 Article 5 of the EED obliges public buildings to fulfil an exemplary role in energy
efficiency.
46.4.3 The Supplier shall ensure that they take all appropriate action, in association with the

tdelivery of the Service, to ensure the Customer complies with their obligations in
association with Articles 5 and & of the EED.

46.5 Official Secrets Act and Finance Act

46.5.1 The Supplier shall comply with the provisions of:
fa}  the COfficial Secrets Acts 1911 to 1989; and
{bl  section 182 of the Finance Act 1989,

46.6 Envirenmental Requirements



46.6.1 The Supplier shall, when working on the Sites, pererm its ebligations under this Call Off
Contract in accordance with the Enviranmental Policy of the Customer,

46.6.2 The Customer shall provide a copy of its written Environmental Policy [if any) to the
Supplier upon the Supplier's written reguest,

47,  ASSIGNMENT AND NOVATION

47.1 The Supplier shall not assign, novate, Sub-Contract or otherwise dispose of o create any trust
in relation to any or all of its rights, obligations or liabilities under this Call Off Contract or any
part of it without Approval,

47.2 The Customer may assign, novate or otherwise dispose of any or all of its rights, hakilities and
chligations under this Call OFf Contract or any part thereof to: [

47.2.1 any other Contracting Authority; or

47.2.2 ahy other body established by the Crown or under statute in order substantially to
perform any of the functions that had previously been performied by the Customer; or

47.2.3 any private sector body which substantially performs the functions of the Customer, and
the Supplier shall, at the Customer’s request, enter into a novation agreement in such
form as the Customer shall reasonably specify in arder to enable the Customer to
exercise its rights pursuant to this Clause 472,

47.3 A change in the legal status of the Customer shall not, subject to Clause 47 4 affect the validity
of this Call OFf Contract and this Call Off Contract shall be Binding on any successor body 1o the
Customer.

47.4  |f the Customer assigns, novates or otherwise disposes of any of its rights, obligations ar
lizbilities under this Call Off Contract to a private sector body in accordance with Clause 47 2.3
{the "Transferes” in the rest of this Clause 47 .4) the right of termination of the Customer in T
Clause 41.4 (Termination on [nsolvency} shall be available to the Supolier in the event of
insoivency of the Transferee [as if the references to Supplier in Clause 41.4 {Termination on
Insolvency) and to Supplier or Framework Guarantor or Call O Guarantor in the definition of
insolvency Event were references to the Transferee).

48. WAIVER AND CUMULATIVE REMEDIES

48,1 The rights and remedies under this Call O Cantract may be waived only by notice in
accordance with Clause 55 (Notices) and in & manner that expressly states that a waiver is
intended. A failure or delay by a Party in ascertaining of exercising a right or remedy provided
under this Call OFf Contract or by Law shall not constitute a waiver of that right or remedy, nor
shall it prevent or restrict the further exercise of that right or remedy.

48.2 Unless atherwise provided in this Call OfFf Contract, rights and remedies under this Call Off
Contract are cumulative and do not exclude any rights or remedies provided by Law, in equity
or otherwise,

4%. RELATIONSHIP OF THE PARTIES

4%.1 Except as expressly provided otherwise in this Call OFf Contract, nothing in this Call OFf
Contract, nar any actions taken by the Parties pursuant to this Call Off Contract, shall create a
partnership, joint venture or relatienship of employer and employes or principal and agent
between the Parties, gr authorise either Parly to make representations or enter into any
carmmitments for or on behalf of any other Parly,

50. PREVENTION OF FRAUD AND BRIBERY



50.1 The Supplier represents and warrants that neither it, nor to the best of its knowledge any
Supplier Personnel, have at any time prior to the Call O Commencement Date:

50.11

58.1.2

committed a Prohibited Act or been formally notified that it is subject to an investigation
or prosecution which relates to an alleged Prohibited Act; and/for

been listed by any goverament depaniment or agency as being debarred, suspended,
proposed for suspension or debarment, or atherwise ineligible for participation in
government procuremnent grogrammes of contracts on the grounds of a Prohibited Act,

50.2 The Supplier shzll not duripg the Call Off Contract Period:

50.2.1
56,22

commit a Prohibited Act; andfor

do or suffer anything to be done which would cause the Customer or any of the
Customer’s employees, consultants, contractors, sub-contractors or agents to
contravene any of the Relevant Requirements or otherwise incur any liability in relation
to the Relevant Reguirements.

50.3 The Supplier shall during the Call Off Contract Period:

53.3.1

50.3.2

5033

50.3.4

establish, maintain and enforce, and require that its Sub-Contractors establish, maintain
and enfarce, policies and procedures which are adequate to ensure compliance with the
Relevant Reguirements and prevent the occurrence of a Prohibited Act;

keep appropriate records of its compliance with its obligations under Clause 50.3.1 and
make such records available to the Customer on request;

if 50 required by the Customer, within twenty (20} Working Days of the Call Off
Commencement Date, and annually thereafter, centify to the Customer in writing that
the Supplier and all persons associated with it or its Sub-Contractors or other persons
who are supplying the Services in connection with this Call Off Contract are compliant
with the Relevant Requirements. The Supplier shall provide such supperting evidence of
compliance as the Customer may reasonably request; and

trave, maintain and where appropriate enforce an anti-bribery policy {which shall be
disclgsed to the Custorner on request} to prevent it and any Supplier Persannel or any
person acting on the Supplier's behalf from committing a Prohibited Act.

50.4 The Supplier shall immediately notify the Customer in writing if it becomes aware of any
breach of Clause 50.1, or has reason to believe that it has or any of the Supplisr Personnel

have:

50.4.1

50.4.2

50.4.3

been subject to an investigation o prosecution which relates to an alleged Prohibited
Act;

been listed by any government department or agency as being debarred, suspended,
proposed for suspension or debarment, or otherwise ineligible for participation in
government procurement programmes of contracts on the grounds of a Prohibited Act;
and for

received a reguest or demand for any undue financial or other advantage of any kind in
connection with the performance of this Call Off Contract or otherwise suspects that any
person or Party directly of indirectly connected with this Call OFf Contract has
committed or attempted to commit 2 Prohibited Act,

50.5 If the Supplier makes a notification to the Customer pursuant to Clause 59.4, the Supplier shall
respond promptly to the Customer's enguiries, co-operate with any investigation, and allow
the Customer to audit any books, records and/or any other relevant documentation in
accordance with Clause 21 (Records, Audit Access and Open Book Data),



50.6

50.6.1

50.6.2

50.7

51.
511

51.2

513

52,
52.1

53.
53.1

532

533

4,
54.1

If the Supplier breaches Clause 50,3, the Customer may by notice:

require the Supplier to remove from performance of this Call Off Contract any Supplier
Personnel whose acts or omissions have caused the Supplier’s breach; or

immediately terminate this Call Off Contract for material Default,

Any notice served by the Customer under Clause 50.4 shall specify the nature of the Prohibited
act, the identity of the Party who the Customer believes has committed the Prohibited Act and
the action that the Customer has elected to take lincluding, where refevant, the date on which
this Call O Contract shall terminate).

SEVERANCE

If any provision of this Call O Contract lor part of any provision) is held to be void or
otherwise unenforceable by any courl of competent jurisdiction, such provision [or part) shall
to the extent necessary to ensure that the remaining provisions of this Call Off Contract are
not vaid or unenforceable be deemed to be deleted and the validity and/for enforceability of
the remaining provisions of this Call Off Contract shall not be affected,

In the event that any deemed deletion under Clause 51.1 is so fundamental as te prevent the
accomplishment of the purpose of this Call Off Contract or materially alters the balance of risks
artd rewards in this Call OFf Contract, either Parly may give notice to the other Party requiring
the Parties to commence good faith negotiations to amend this Call Off Contract so that, as
amended, it is valid and enferceahle, preserves the halance of risks and rewards in this Call OF
Contract and, to the extent that is reasonably practicable, achieves the Parties' original
cormmerdial intention.

If the Parlies are unable to resolve the Dispute arising under Clause 51 within twenty {20}
Waorking Days of the date of the notice given pursuant to Clause 51.2, this Call OF Contract
shall automatically terminate with immediate effect. The costs of termination incurred by the
Farties shall lie where they fall if this Call Off Contract is terminated pursuant to Clayse 51.

FURTHER ASSURANCES

Each Party undenakes at the request of the other, and at the cost of the requesting Farty to do
all acts and execute all documents which may be necessary to eive effect to the meaning of
this Call OF Contract.

ENTIRE AGREEMENT

This Call Off Contract and the documents referred to in it constitute the entire 2greement
between the Parties in respect of the matter and supersede and extinguish all prior
rnegotistions, course of dealings or agreements made between the Parlies in relation 1o its
subject matter, whether written or oral.

Meither Parly has been given, nor entered into this Call OF Contract in reliance on, any
warranty, statement, promise or representation other than those expressly set out in this Call
O Contract.

Mothing in Clause 53 shall exclude any liability in respect of misrepresentations made
fraudulently,
THIRD PARTY RIGHTS

The provisions of paragraphs 2.1 and 2.6 of Parl A, paragraphs 2.1, 2.6, 3.1 and 3.3 of ParL B,
paragraphs 2.1 and 2.3 of Part C and paragraphs and 1.4, 2.3 and 2.8 of Part D of Call Off
Schedule 10 (Stafl Transfer) and the provisions of paragraph 9.9 of Call O Schedule 9 (Exit



Managernent) (together “Third Party Provisions”) confer benefits on persons named in such
provisions other than the Parties (each such person a “Third Party Beneficiary”) and are
intended to be enforceable by Third Parties Beneficiaries by virtue of the CRTPA.

54.2

Subject to Clause 54.1, 3 person whao is not a Party to this Call Off Contract has no right under

the CTRPA to enforce any term of this Call Off Contract but this does not affect any right or
remedy of any person which exists or is available otherwise than pursuant to that Act.

54.3

Mo Third Party Beneficiary may enforce, or take any step to enforce, any Third Party Provisian

without the prior written consent of the Customer, which may, if given, be given on and
subject to such terms as the Customer may determine.

54.4

Any amendments or modifications to this Call Off Contract may be made, and any rights

created under Clause 54.1 may be altered or extinguished, by the Parties without the consent

of any Third Party Beneficiary.

55, NOTICES

551

Except as otheryise expressly provided within this Call Off Contract, any notices sent under

this Call Off Contract must be in writing. For the purpose of Clause 55, an e-mail is accepted as

being "in writing".
552

Subject to Clause 55.3, the following table sets out the method by which notices may be

served under this Call Off Contract and the respective deemed time and proof of service:

Manner of delivery

Ceemed time of delivery

Proof of Service

Email {Subject to
Clauses 55.3 and 55.4)

9.00arn on the first
Waorking Day after sending

Gispatched as a pdf

attachrnent to an e-mail to
the correct e-rmail address
withaut any error message

Fersonal delivery

On ¢elivery, provided
deiivery is between
9.00am and 5.00pm on a
Working Day, Otherwise,
delivery will ccur at
4.00am on the next
Working Day

Proper|y addressed and
delivered as evidenced by
signature of a delivery
receipt

Rovyal tMail Signed For™
1% Class or other
prepaid, next Working
Day service providing
preof of delivery

At the time recorded by
the delivery service,
prowidad that delivery is
ketween 9.00am and
5.80pm on 2 Waorking Day,
Otherwise, delivery will
occur 3t 9.00am on the
same Working Day [(if
delivery before 9.00am)
or on the next Working
Dravy {if after 5.00pm)

Froperly addressed prepaid_m

and deliverad as evidenced
by signature of a delivery
receipt

55.3 The following notices may only be served as an attachment to an email if the original notice s
then sent to the recipient by personal delivery or Royal Mail Signed For™ 1% Class or other
prepaid in the manner set out in the table in Clguse 55.2:

55.3.1

any Termination Notice (Clause 41 (Customer Termination Rights));




£5.3.2 any notice in respect of;

{a}  panial termination, suspension or parial suspension [Clause 44 {Partial
Termination, Suspensicn and Partial Suspension));

{bl  waiver {Clause 48 (Waiver and Cumulative Remedies)); and
{c} Default or Customer Cause; and
£5.3.3 any Dispute Motice.

t5.4 Failure to send any original notice by personal delivery or recorded delivery in accordance with
Clause 55.3 chall invalidate the service of the related e-mail transmission. The deemed time of
delivery of such notice shall be the deemed time of delivery of the original notice sent by
personal delivery or Royal Mail Signed For™ 1st Class delivery {as set out in the table in
Clause 55.2} or, if earlier, the time of response or acknowledgement by the other Party to the
email attaching the notice.

55.5 Clause 55 does not apply to the service of any proceedings or other documents in any legal
action or, where applicable, any arbitration or other method of dispute resolution {other than
the service of a Dispute Motice under the Dispute Resplution Procedure).

5.6 Forthe purposes of Clause S5, the address and email address of each Party shall be as
specified in the Call Off Crder Form.

56. DISPUTE RESOLUTION

%61 The Parties shall resolve Disputes arising out of or in cornection with this Call Off Contract in
accordance with the Dispute Resplution Procedure.

56.2 The Supplier shall continue to provide the Services in accordance with the terms of this Call Of
Contract until 2 Dispute has been resolved.

57. GOVERNING LAW AND JURISDICTION

57.1 This Call O¥f Contract and any issues, Disputes or claims [whether contractual or hon-
contractual) arising out of or in eonnection with it or its subject matter or formation shall be
governed by and construed in accordance with the laws of England and Wales.

57.2 Subject to Clause 56 [Dispute Resolution] and Call Off Schedule 12 {Dispute Resolution
Procedure) (including the Customer's right to refer the Dispute to arbitration), the Parties
agree that the courts of England and Wales {unless stated differently in the Call Off Order
Form) shall have exclusive jurisdiction to settle any Dispute or ¢laim (whether contractual or
non-contractual) that arises out of or in connection with this Call Off Contract or its subject
matter or formation.

58. CONFLICTS OF INTEREST

58.1 The Supplier shall take appropriate steps to ensure that neither the Supplier nor the Supplier
Fersonnel are placed in a position where {in the reasonable opinton of the Contracting
Authority] there is an actual or potential Conflict of Interest,

58.2 The Sopplier shall promptly notify and provide full particulars to the Contracting Authority if
such a Conflict of Interest referred toin Clause $38.1 arises or may rezsonably be foreseen as
arising. The Supplier shall promptly notify the Contracling Authority and provide the
Contracting Authority with the details of such a Conflict of Interest and a description of the
steps it shall take, if any, to remedy such Conflict of Interest.



58.3 The Contracting Authority shall consider the information provided by the Supplier and
promptly notify the Supplier that it

5831 is satisfied that the steps propused by the Supptier are sufficient to remedy the Conflict
of Interest;

5832 requires the Supplier to comply with the Contracting Authority’s reasonable instructions
to remedy the Conflict of Interest; ar

5833 is not satisfied that the Conflict of Interest can be remedied,

58.4 The Supglier shall follow any reasonable instructions of the Contracting Authority to mitigate
the actual or potential Conflict of Interest.

58.5 The Authority reserves the right to terminate this Call Off Contract immediately by giving
natice in writing 1o the Supplier and/or 1o take such other steps it deems necessary where, in
the reasgnable opinion of the Contracting Authority;

58.5.1 there is, or may be, a Conflict of Interest in the circurnstances under clause 41.2.1 of the
Framework Agteement;

58.5.2 the Supnlier is unable to remedy the actual or potential Conflict of Interest; or

5853 the Supplier fails to comply with any reasonable instructions of the Contracting

Authaority to address a Conflict if Interest,

58.6 The action of the Contracting Authority pursuant to Clause 58.5 shall not prejudice or affect
any right of action or remedy which shall have accrued or shall thereafter accrue to the
Contracting Authority.



CALLOFF SCHEDULE 1: DEFIMITIONS

1. Inaccordance with Clause 1 {Definitions and Intergretation) of this Call Off Contract
including its recitals the following expressions shall have the following meanings:

“Achieve"

“Acquired Rights
Directive”

“additional Clauses”

"aHected Party"”

“AHiliates"

"alternative Clausas"

“Approval"

“Approved Sub-licensee”

"Apditor”

means in respect of a Test, to successfully pass such Test
without any Test ssues in accordance with the Test Strategy
Flan and in respect of a Milestone, the issue of a Satisfaction
Certificate in respect of that Milestone and "Achieved"”,
"Achieving” and "Achievement" shall be construed
accordingly;

means the European Council Directive 77/187/EEC an the
approximation of laws of European member states relating to
the safeguarding of employees’ rights in the event of
transfers of undertakings, businesses or parts of undertakings
or businesses, as amended or re-enacted from time to time;

means the additional Clauses in Call Qff Sscheduls 14
(Alternative ardfor Additional Clauses) and any other
additional Clauses sel out in the Call OFf Order Form or
elsewhere in this Call Off Contract;

means the party seeking to claim relief in respect of a Forea
Maijeure;

means in relation to a body corporate, any other entity which
directly or indirectly Controls, is Controlled by, or is under
direct or indirect commen Control of that body corporate
from time to time;

means the alternative Clauses in Call O Schedule 14
{Alternative andfor Additional Clauses) and any other
alternative Clausas set put in the Call O Grder Form or
clsewhere in this Call Off Contract;

rneans the prior written consent of the Customer and
"Approve" and "Approved” shall be construed aceordingly;

rmeans any of the following:
a] aCentral Government Body,;

b) any third party providing Services to a Central
Government Body; andfor

c}  any body (including any private sector body) which
performs or carries on any of the functions and/or
activities that previously had been performed and/for
carried on by the Customer;

Means:
a} the Customer'sinternal and external auditors;
b} the Customer's statutory or regulatary auditors;

¢} the Comptroller and Auditor General, their staff andfor
any appointed representatives of the National Audit
Cffice;



"Authority"

“BALS"

"BCOR Senvices™

"BCDR Plan"

"Business Continuity
Services"

"Call O Commencamem
Dateu

"Call Off Contract”

"Call Off Contract
Charges”

“Call Ol Cormtract Period"

“Call Off Contract Year"

“Call Off Expiry Date"

d) HM Treasury or the Cabinet Office,

e} any party formally appointed by the Customer to carny
aut audit or similar review functions: and

f)  successors or assigns of any of the above;

means THE MINISTER FOR THE CABINET OFFICE [''Cabinet
Office") as represented by Crown Commercial Service, a
trading fund of the Cabinet Office, whose affices are located
at 9th Floor, The Capital, Old Hall Street, Liverpos] L3 8PP;

means the Bankers” Automated Clearing Services, whichis a
scheme far the electronic processing af financial transactions
within the United Ringdom;

means the Business Continuity Services and Disaster Recovery
Services;

means the plan prepared pursuant to paragraph 2 of Call Off
Schedule 3 {Business Cantinuity and Disaster Recovery), as
may be amended fram time to time;

has the meaning given to itin paragraph 4.2.2 of Call Off
Sthedule & {Business Continuity and Disaster Recoveryl;

means the date of commencement of this Call OFf Contract
set out in the Call Off Order Form;

means this contract between the Customer and the Supplier
{entered into pursuant ta the proavisions of the Framework
Agreement), which consists of the terms set out in the Call Off
Order Form and the Call OH Terms:;

mieans the prices (inclusive of any Milestane Payments and
exclusive of any applicable VAT], payable to the Supplier by
the Customer under this Call Off Contract, as set out in Anney
1 of Call OFf Schedule 3 (Call OF Contract Charges, Payment
and Inyoicing), far the full and proper perfermance by the
Supglier of its obligations under this Call Off Contract less any
Deductions;

means the term of this Call OFf Contract from the Call Off
Contract Commencement Date until the Call Off Expiry Date;

means a consecutive period of twelve {12) Months
commencing on the Services Commencement Date or each
anniversary thereof,

means;

{a] theend date of the Call Off Initial Period ar any Call OF
Extensicn Period, or

(b} if this Call Off Contract is terminated befare the date
specified in {a) above, the earlier date of termination of
this Call Off Contract;



"Call O Extension
Perjod”

*Cali Off Guaranteg

"Lall Off Guarantor®

"Call Off Imtial Period”

"Calt O Order Form”

*“Call Off Procedure”

*Call Off Schedule"
“Call O Tender”

"Call OH Terms"

"Central Government
Body"

*Change of Control”

1] Charges"

"Charging Structure"

means such period or periods up to 3 maximum of the
number of years in total as may be specified by the Customer,
pursuant to Clayse 5.5 and in the Call Off Order Form;

means a deed of guarantee that may be required under this
Call Off Contract in favour of the Customer in the form set out
in Framework Schedule 13 {Guarantee} granted pursuant to
Clause 4 iCall Off Guarantee);

means the persen acceptable to the Customer to give a Call
O Guarantee:

means the inbial term of this Call Off Contract from the
Senvices Commencement Date to the end date of the initial
term stated in the Call OH Order Form;

means the order form applicable to and set out in Pan 1 of
this Call OH Contract;

means the process for awarding a call off contract pursuant to
Clause 5 {Call Off Frocedure) of the Framework Agreement
and Framework Schedule S (Call Off Procedure);

means & schedule to this Call OF Contract;

means the tender submitted by the Supplierin response to
the Customer’'s Statement of Requirements following 3
Further Competition Procedure and set out at Call Of
Schedule 15 {Call OF Tender);

means the terms applicable to and set out in Parl 2 of this Call
Off Contract;

means 3 body listed in ohe of the following sub-categories of
the Central Government classification of the Public Sector
Classification Guide, as published and amended from time to
time by the Office for National Statistics:

3l Government Gepariment;

b}  MNon-Departmental Public Body or Assembly Sponsaored
Fublic Body {advisory, executive, or tribunal};

£} Non-Ministerial Department; or
dl  Executive Agercy;

means 3 change of contral within the meaning of Section 450
of the Corporation Tax Act 2010,

means the charges raised under of in connection with this Call
Qff Contract from time to time, which shall be calculated in 2
manner that is consistent with the Charging Structure;

means the siricture 1o be psed in the establishment of the
charging mode! which is applicable to the Call Of Contract,
which is set out in Framework Schedule 3 (Framework Frices
and Charging Structura);



"Commerctally Sensitive
Information™

“"Comparable Supply"
“"Compensaticn for Lritical

Service Leve! Failyre”

“Competitor’

"Confidential
Information

"Conflict of Interest”

"Continuous Improvement
Plan“

"Contracting Authoriby”

"Control"

"Controller”

"Conviction™

means the commercialiy sensitive information listed in the
Call Off Order Form -

means the supply of Services to another customer of the
Supplier that are the same or similar to the Services;

has the meaning given to it in Clause Error! Reference source
not found. [Critical Service Level Failure);

freans any organisation which is a parly to any framework
agreement identified tn paragraph 6.1.1 of Framework
Schedule 2 (Services and Key Perdormance Indicators);

means the Customer's Confidential Information and/or the
suppliet's Confidential Information, as the context sperifies;

shall mean whers any of the following situations exist;

a}  the pecuniary or personal interests of the Supplier or
the Supplier Personnel conflict with the duties owed to the
Contracling Authority under the provisions of this Call Off
Contract;

b)  asituation arises, or may arise, pursuant to regulations
2412} and [3) of the Regulations;

¢} the Supplier shall, or may, be placed in a commercially
advantagecus position over its Competitors as a result of the
participation by the Supplier, or any member of the Supplier's
Group of Companies, on a framework agreement identifted in
paragraph 6.1.1 of Framework Schedule 2 {Services and Kay
Performance Indicators);

means a plan for improving the provision of the Services
and/for reducing the Charges produred by the Supplier
pursuant to Framework Schedule 12 (Contimeous
Improvement and Benchmarking);

means the Authority, the Customer and any other bodies
listed in the OJEU Motice;

means contrel in either of the senses defined in sections 450
and 1124 of the Corporation Tax Act 2010 and "Controlled"
shall be construed accordingly;

means, where Personal Data is being processed for Law
Enforcement Purposes, as it is defined in the LED: and in all
other circymstances, as it is defined in GDPR,

means other than for minor road traflic oflences, any
previous or pending prosecutions, convictions, cautions and
binding over orders {including any spent convictions as
contemplaled by section 1{1) of the Rehabilitation of
Offenders Act 1974 by virtue of the exemptions specified in
Part Il of Schedule 1 of the Rehabilitation of OHenders Act
1974 (Exemptions) Order 1975 {51 1975/1023) or any
replacement or amendment to that Order, or being placed on



"Costs"

a list kept pursuant to section 1 of the Protection of Children
Act 1999 or being placed on a st kept purseant to the
Safeguarding Vulnerable Groups Act 2006;

the following costs (without double recovery) to the extent
that they are reasonably and properly incurred by the
Supplier in providing the Services:

a) the cost to the Supolier or the Key Sub-Contractor fas
the context requires), calculated per Wan Day, of
engaging the Supplier Personnel, including:

i| basesalary paid to the Supplier Personnel;
ii) employer's national insurance contributions;
i} pension contributions;

iv} car allowances;

¥} any other contraciual employment benefits;
vi} staff training;

wil} work place accommadation;

wiiij work place IT equipment and tools reasonably
necessary to provide the Services [but not including
iterns included within limb (b} below); and

ix} reasonable recruitment costs, as agreed with the
Customer;

b} costs incurred in respect of those Supplier Astets which
are detailed on the Registers and which would be
treated as capital costs according to generally accepted
accounting principles within the UK, which shall include
the cost to be charged in respect of Supplier Assets by
the Supplier to the Customer or [to the extent that risk
and title In any Supnlier Asset is not held by the
Supplier) any cost actually incurred by the Supplier in
respeci of those Supplier Assets;

¢] operational costs which are not Included within {a) or
{b} above, to the extent that such costs are necessary
and properly incurred by the Supplier in the provision
of the Services;

d} Reimbursable Expenses to the extent these have been
specified as allowable in the Zall Off Order Form and
are incurred in delivering any Services where the Call
Off Contract Charges for those Setvices are to be
calculated on a Fixed Price o Firm Price pricing
mechanism [as set out in Framework Schedule 3
{Framewaork Prices and Charging Struciure);

tut excluding:
al Overhead:

bl financing ar similar costs,



Ilcrownll

“Crown Body"

"CRTPA™
"Customer"

"Customer Assets”

"Customer Background
IP HH

"Customer Cause"

"Customer Data"

£} maintenance and support costs to the extent that these
relate to maintenance and/or support Services
provided beyond the Call Off Contract Period whether
in relation to Supplter Assels or atherwise;

d} taxation
2] fines and penalties;
fl  amounts payable under Clause 25 (Benchmarking); and

gl noan-cash items (including depreciation, amortisation,
impairments and movements in provisions);

means the government of the United Kingdom (incloding the
Morthern Ireland Assembly and Executive Committes, the
Seottish Executive and the Mationzl Assembly for Wales),
including, but rot limited to, government ministers and
government departiments and particular bodies, persons,
commissions or agencles frém time to time carrying out
functions on its behalf;

means any departmant, oflice or executive agency of the
Crown,

means the Contracts {Rights of Third Parties) Act 1999;
means the customer(s) identified in the Call Off Qrder Form:;

means the Customner's infrastricture, data, software,
materials, assets, equigment or other property owned by
and/or licensed or leased to the Custorner and which is or
may be used in cannection with the provision of the Services;

means:

a] IPRs ewned by the Customer before the Call Off
Commencement Date, including IPRs contained in any
of the Customer's Know-How, dacumentation,
software, processes and procedures;

k) IPRs created by the Customer independently of this Call
Off Contract; and/or

¢} Crown Copyright which is not available to the Supplier
atherwise than under this Call Off Contract;

means any breach of the obligations of the Customer or any
other default, act, omission, negligence or staternent of the
Custemer, of its employees, servants, agents in connection
with or in relation to the subject-matter of this Call Off
Contract and in respect of which the Customer is liable to the
Supplier;

means:

a} the data, text, drawings, diagrams, images or scunds
(together with any database made up of any of these)
which are embodied in any electronic, magnetic, optical



“Customer Premises”

“Cystomer Property”

"Customer
Representative”

“"Customer
Responsibilities"

"Customer's Confidential
Information"

“Data Loss Event”

or tangible media, including any Customer’s
Confidential Information, and which:

i} are supplied to the Supplier by or on behalf of the
Customer; or

i) the Supplier is required to generate, procass, store
or transmit pursuant o this Call Of Contract; or

b} any Personal Data for which the Customer is the Data
Controller;

means premises owned, controlled or gooupied by the
Customer which are made available for use by the Supplier or
its Sub-Contractors for the provision of the Services [or any of
them};

means the property, other than real property and IFR,
including any equipment issued or made available to the
Supplier by the Customer in connection with this Call Off
Contract;

means the representative appointed by the Customer from
time to time in relation to this Call OF Contract;

means the responsibilities of the Customer set out in Call OF
Schedule 4 implementation Plan) and any other
responsibilities of the Customer in the Call OF QOrder Form or
agreed in writing between the Parlies from time to time in
connection with this Call Of Contract;

means:

a)  all Personal Data and any information, however it is
conveyed, that relates to the business, affairs,
developments, property rights, trade secrets, Know-
How and IPR of the Customer {including all Custamer
Background IPR and Project Specific IPR);

b} any other infarmation clearly designated as being
confidential {whether or not it is marked "confidential”)
or which ought reasgnably be considered confidential
which comes {gr has come) to the Customet’s attention
orinto the Customer's possession in connection with
this Call OF Contract; and

c} infermation derived from any of the above;

means any event which results, oF may result, in
unauthorised access to Personal Data held by the
Supplier under the Contract, and/or actual or
notential [oss andfor destruction of Fersonal
Data in breach of the Contract, including any
Personal Data.



"Data Protection Impact
Assassment”

“Data Protection
Legislation" or “DPA"

*Data Protection
Officer”.
"Data Subject™

"Drata Subject Access
Reguest"

"Deductions”

"Default”

IrDeIavH

"Delay Payments"”

"Delay Periad Limit"

"Deliverable"

means an assessment by the Controller of the effect of the
envisaged processing on the protection of Personal Data.

{a} means the GDPR, the LED and applicable
implementing laws;

{b} the DPA 20138 (subject to Royal Assent) to the
extent that it relates to the processing of
Personal Data and privacy,

{c} all applicable laws relating 1o the processing of
Personal Data and privacy.

means as it is defined in the GDPR

has the meaning given ta it in the GDPR;

means a reguest made by or on behalf of a Data Subject in
accordance with rights granted pursuant to the Data
Protection Legislation to access their Personal Data,;

means all Service Credits, Delay Payments or any other
deduction which the Customer is paid or is payable under this
Call Off Contract;

rneans any breach of the obligations of the Supplier {including
but rot limited to including abandoament of this Call Off
Contract in breach of its terms) or any other default {including
material Default}, act, orission, negligence ar statement of
the Supplier, of its Sub-Contractors or any Supplier Personnel
howsoever arising in connection with or in relation to the
subject-maber of this Call OFf Contract and in respect of
which the Supplier iz hiabie to the Customer;

means:

a} a delay in the Achievement of a Milestone by its
Milestone Date; or

Bl adelay in the design, development, testing or
implementation of a Deliverakle by the relevant date
set out in the Implementation Plam;

means the amounts payable by the Supplier to the Customer
in respect of a delay in respect of a Milestone as specified in
the Implementatich Plan;

shall be the number of days specified in Call Off Schedule 4
{Implementation Pian} for the purposes of Clause Error!
Reference source not found.;

means an item of feature in the supply of the Services
gdelivered or to be delivered by the Supplier at or before a
Milestone Date listed in the Implementation Plan (if any) or at



"Delivery"

"Disaster”

""Disaster Hecovery
Services"

“Disclosing Party"

"Dispute"

"Dispute Notice”

"Dispute Hesolution
Procedure"

“Documentation™

any other slage during the pedormance of this Call OFf
Contract;

means delivery in sccordance with the terms of this Call OHF
Contract as confirmed by the issue by the Customer of a
Satisfaction Cenlificate in respect of the relevant Milestone
thereof {if any) or atherwise in accordance with this Call Off
Contract and accepted by the Custormer and "Deliver” and
"Delivered” shall ire construed accordingly;

means the occurrence of one ar more events which, either

separately or cumulatively, mean that the Services, or a

material part thereaf will b2 unavailable {or could reasonably |
te anticipated to be unavailaile) for the period specified in
the Call Off Order Form {for the purposes of this definition the
“Dicaster Period”);

means the Services embodied in the processes and
procedures for restoring the provision of Services fallowing
the occurrence of a Disaster, as detailed further in Call O
Schedule 8 (Business Continuity and Disaster Recovery);

means a Parly which discloses ar makes available divectly or
indirecuy its Confidential Information to the Recinient;

means any dispute, difference or question of interprelation
arising out of or in connection with this Call O Contract,
including any dispute, difference or question of inlerpretation
relating to the Services, failure to agree in accordance with
the Variation Procedurs or any matter where this Call Off
Contract directs the Parlies to resolve an issue by reference to
the Dispute Resclution Procedure;

means a written natice served by one Parly on the ather
stating that the Parly serving the notice believes that there is
a Dhspute;

means the dispute resolution procedure set gut in Call Off
schedule 11 [Dispute Resolution Procedure);

means descriptions of the Services and Service Levels,
technical specifications, user manuals, training manuals,
operating manuals, process definitions and procedures,
systam envirgnment descriptions and all such other
dacumentation {whether in tardcopy or electronic farm) as:

a) is required to be supplied by the Supplier to the
Customer under this Call OFf Contract;

t} would reasonably be reguired by a competent third
pany capable of Good Industry Practice contracted by
the Customer to develop, configure, build, degloy, run,
maintain, upgrade and test the individual systems that
provide the Services;

c] s required by the Supplierin arder to provide the
Services; andfor



“DOTAS"

“DPA 2018"

*Due Diligence
Information™

"Employee Liabifities"

d} has been or shall be geperated for the purpose of
providing the Services;

means the Disclosure of Tax Avoidance Schemes rules which
require a promoter of tax schemes to tell HMRE of any
specified notifiable arrangements or proposals and to provide
prescribed information on those arrangements or proposals
within set time limits as contained in Part 7 of the Finance Act
2004 and in secondary legislation made under vires contained
in Part 7 of the Finance Act 2004 and as extended to national
insurance cantributions by the Mational Insurance
Cantributions {Application of Pant 7 of the Finance Act 2004)
Regulations 2012, 51 2012/1868} made under section 1324 of
the Social Security Administration Act 1992;

means the Data Protection Act 2018

means any information supplisd to the Supplier by or on
kehalf of the Customer prior to the Call O Commencement
Date;

means afl dlaims, actions, proceedings, orders, demands,
complaints, investigations (save for any claims for personal
injury which are covered by insurance) and any award,
compensation, damages, tribunal awards, fine, loss, order,
penalty, dishursemeant, payment made by way of settlement
and ¢osts, expenses and lepal costs reasanably incurred in
connection with a daim or investigation including in relation
to the following:

a] redundancy payments including contractual or
enhanced redundancy costs, termination casts and
notice paymenls;

bl unfair, wrongful or constructive dismissal
compensation:

¢} compensation for discrimination on grounds of sex,
race, disability, age, religion or belief, gender
reassignment, martiage or civil partrership, preghancy
and maternity er sexual crientation or claims for equal
pay;

d) compensation for less favourable treatment of part-
time workers or fixed term employees;

e} outstanding debts and unlawful deduction of wages
including any PAYE and National Insurance
Contributions in relation to payments made by the
Customer or the Replacement Supplier to a Transferring
Supplier Employes which would have heen payable by
the Supnlier ar the Sub-Contractor if such payment
should have been made prior to the Service Transfer
Date;

fi  claims whether in tort, contract or statute or otherwise;



“Employment
Regulations"

“Environmental Policy

"Enviranmental
Information Reguiations
or EIRs"

"Estimated Year 1 Call OH
Contract Charges"

“Exit Pizn"
"Expedited Dispute

Timetahle"
“FOIA"

"Force Majeure”

g} any investigation by the Equality and Human Rights
Commission or other enforcement, regulatary or
supervisory body and of implementing any
reguirements which may arise from such investigation;

means the Trarsfer of Undertakings [Protection of
Employment) Regulations 2006 {51 2006/246) as amended or
replaced or any other Regulations implamenting the Acguirad
Rights Directive;

means a policy to premote sustainable preduction and
consumption and minimise harm to health and the
enyironment, including any written environmantal policy of
the Customer;

means the Environmental Information Regulations 2004
together with any guidance and/or codes of practice issued by
the Information Commissioner or relevant Government
department in relation to such regulations;

means the sum in pounds estimated by the Customer to be
payahle by it to the Supplicr as the total aggregate Call Off
Contract Charges from the Services Commencement Date
until the end of the first £all Off Contract Year stipulated in
the Call Off Order Form;

means the exit plan described in paragraph 5 of Call OFf
Schedule 4 {Exit Management);

means the timetable set out in paragraph S of Call O
Schedule 11 {Dispute Resolution Procedure);

means the Freedom of Information Act 2000 as amended
fram time to time and any subordinate legislation made under
that Act from time to time together with any guidance andfor
codes of practice issued by the Information Commissioner or
relevant Government department in relation o such
legislation;

means any event, oocurrence, circumstance, matter or cause
affecting the perfoermance by either the Customer or the
Supplier of its obligations arising from:

a) acts, events, criissions, happenings or non-happenings
beyond the reasonable control of the Affected Party
which prevent or materially delay the Affected Party
from performing its obligations under this Call Off
Cantract;

b} riots, civil commotion, war or armed conflict, acts of
terrorism, nuclear, biclogical or chemical warfare;

¢} acts of the Crown, local government or Regulatory
Bodies;

d) fire, flood or any disaster; and



"Force Majeure Notice"

“Former Supplier"

“Framewark Agreement™

"Framework
Commencement Date"

*Framewark Period”

"Framework Price{s)"

"Framework Schadule"

"Fraud”

"Further Competition
Frocedure”

“GDPR"

"General Anti-Abuse
Rule"

e} an industrial dispute affecting a third pany for which a
substitute third party is not reasonably available but
encluding:

iy any industrial dispute relating to the Supplier, the
supplier Personngl fincluding any subsets of them)
or any other failure in the Supplier or the Sub-
Contractor's supply chain; and

i} any event, occurrence, circumstance, matter or
cause which is attributable to the wilful act, neglact
of failure to take reasonahble precautions against it
by the Party concerned; and

ity any failure of delay caused by a lack of funds;

means a written notice served by the Affected Party on the
other Parly stating that the Affected Party believes that there
is a Foree Majeure Event;

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

rmgans the framework agreement betwesn the Authority and
the Supplier referred to in the Call Off Order Form;

means insert date 23/08/2017;

means the peried from the Framewnork Caommencement Date
until the expiry or earlier termination of the Framewark
Agregment;

means the price(s) applicable to the provision of the Setvices
set gut in Framework Schedule 3 (Framework Prices and
Charging Structure);

means a schedule to the Framework Agreement:

means any offence under any Laws creating offences in
respect of fraudulent acts {including the Misrepresentation
Act 1567) or at commen |aw in respect of fraudulent acts
including acts of forgery;

means the further compeatition procedure described in
paragraph 3 of Framework Schedule 5 {Call O Procedure);

means the General Data Protection Regulation {Regulation
{EU) 2016/679).

means [a} the legislation in Part 5 of the Finance Act 2013; and
(b} any future legislation introduced into parliament to
counteract tax advantages arising from abusive arrangements
to avoid national insurance contiibutions;



*General Change in Law"

"Good Industry Practice"

"Goverrment”

"Govarnment
Frocurement Card”

"Group of Companies”

"Halifax Abyse Pringiple”

"HMRC"
"Helding Company”

"LT Policy”

"Impact Assessment”

"Implementztion Plan"

"Information”

"Inscivency Event"

means a Change in Law where the change is of a general
legislative nature {including taxation or duties of any sort
affecting the Supplier] or which affects orrelates to a
Comparable Supply;

means standards, practices, methods and procedures
canforming to the Law and the exercise of the degree af skill
and care, diligence, prudence and foresight which would
reasonably and ordinarily be expected from a skilled and
experienced person or body engaged within the relevant
industry or business sector;

means the gavernment of the United Kingdom (including the

Morthern Iretand Assembly and Executive Committes, the

Scottish Executive and the National Assembly for Wales), .
including government ministers and government departments ;
and other bodies, persons, commissions ar agencies from

time to time carrying out functions on its behalf;

means the Government's preferred method of purchasing
and payment for low value gonds or services .
hitps:/fwww gov uk/government/publications/government- ;

procurement-card--2 ;

shall have the meaning given to it in section 42{1] of the
Landlord and Terant Act 1954:

rmeans the principle explained 1n the CIEU Case C-255/02
Halifax and others;

means Her Majesty's Revenue and Customs;

has the meaning given to it in section 1159 of the Campanies
Act 2005;

means the Customer's policy in respect of informaticn and
communications technology, referred to in the Call O Order
Form, which is in force as at the Call Off Commencement Date
{a copy of which has been supplied to the Supplier), as
updated fram time to time in accordance with the Variation
Procedure;

has the meaning given to it in Clause 22.1.3 (Variation
Procedure);

means the plan set out in the Call Off Schedule & and other
documents in Call O Schedule 4 {Implementation Plan);

has the meaning given under section B4 of the Freedom of v
Information Act 2000 as amended fram time to time;

means, in respect of the Supplier or Framework Guarantor or
Call Off Guarantor (as applicakle}:

a) & propoesal is made for a voluntary arrangement within
Part | of the Insclvency Act 1586 or of any other



"Intellectual Property

Rights" or “IPR"

b)

d}

e}

)

£}

h)

comMpPasition scheme or arrangement with, or
assignment for the benefit of, its creditors; or

o shareholders' meeting is convened for the purpose of
considering a resalution that it be wound up or a
resolution for its winding-up is passed (other than a5
part of, and exclusively for the purpose of, a bona fide
reconstruction or amalgamation); or

a petition s presented for its winding up (which is not
dismissed within fourteen (18) Working Days of its
service) or an application is made for the appointment
of a provisicnal iquidator or a creditors' meeting is
convenad pursuant to section 98 of the Insclvency Act
1986; or

a receiver, agministrative receiver or similar officer is
appainted over the whole or any part of its business or
assets; or

an application order is made either for the appointment
of an administrator or for an administration order, an
administrator is appointed, or notice of intention to
appaint an administrator is given: ar

it is or becomes insolvent within the meaning of
section 123 of the Insolvency Act 1586; or

being a "small company” within the meaning of
section 382(3) of the Companies Ack 2006, &
moratorium comes into force purseant to Schedule A1
of the Insolvency Act 1986; or

where the Supplier or Framework Guarantor or Call OFH
Guarantoris an individual or partnershig, aty event
analogous to those listed in limbs (2) to (g) {inclusive)
occurs in relation to that individual or partnership; or

any event analogous to those listed in limbs (2) to (h)
finclusive) ocours under the law of any other
Jurisdiction;

mMeans

al

b)

capyright, rights related to or affording protection
similar to copyright, rights In databases, patents and
rights in inventions, semi-conductor topography rights,
trade marks, rights in internet domain hames and
website addresses and other rights in trade or busingss
names, designs, Know-How, trade secrets and other
rights in Confidential Information:

applications for registration, and the right to apoly for
registration, for any of the rights listed at (a} that are
capable of being registered in any country or
Jurisdiction; and



"IPR Claim"

"Key Performance
Indicators” or "KPls"

"Key Personnal”

“Key Rolels} "
YKey Sub-Contract”
“Key Sub-Contractor"

"YKnow-How"

III-aw L1

c} all other rights having equivalent or similar effect in any
country or jurisdiction;

means any claim of infringement or alleged infringement
{including the defence of such infringement or alleged
infringement) of any IPR, used to provide the Services or as
otherwise provided and/or licensed by the Supplier (or to
which the Supplier has provided access) to the Customer
{including any claims arising from the publication of the
Praject Specific IPRs as Open Source) in the fulfilment of its
obligations under this Call Off Contract;

means the performance measurements and targets inrespect
of the Supplier’s perormance of the Framework Agreement
set out in Part B of Frameworl Schedule 2 (Services and Key
Performance Indicators);

reans the individuals {if any) identified as such in the Call Of
Cirder Form;

has the meaning given to it in Clause 26.1 {Key Personnel);
rmeans each Sub-Contract with a Key Sub-Contractor;
means any Sub-Contracton

a)] listed in Framework Schedule 7 (Key Sub-Contractors);

b} which, in the opinion of the Authority and the i
Customer, performs [or would perform if appointed) a :
critical role in the provision of all or any part of the
services; andfor

¢} with a Sub-Contract with a contract value which at the
time of appointment exceeds (or would exceed if
appointed) 10% of the ageregate Call Off Contract
Charges forecast 10 be payable under this Call Off
Contract;

means all ideas, concepts, schemes, information, knowledge,
techniques, methodolggy, and anything else in the nature of
know-how relating to the Services but excluding know-how
already in the other Party’s possession before the Call Off
Commentemetit Date;

IMieans any': !
a} taw;

b| subordinate legislation within the meaning of Section 21(1) !
of the Interpretation Act 1978; '

c) bye-law, enforeeable right within the meaning of Section 2
of the European Communities Act 1972;

d} regulation;
<] order;

) regulatory policy;



"Law Enfarcement
Purposes”

"LED"

"Losses"

“Nan Day"

“Man Hours’

*Milestone”

"Milestone Date”

"Milestone Faymeam"

"Mobilisation Period"

“Mohilisation Services"

"Month"”

e) mandatory guidance or code of practice;
f) judgment af 2 relevant cour of law:

¢} directives or requirements with which the Supplier is
bound to comply: ar

gl any of the above {3} to {e) which are comparabie in any
iurisdiction hot referred to in Clause 57 (Governing Law and
lurisdiction];

means as it i5 defined in DPA 2018,

means the Law Enforcement Directive (Directive {EU) 2016/680}.

means all |asses, liabilities, damages, costs, expenses (incuding
lega! fees), disbursements, costs of investigation, litigation,
settlement, judgment, interest and penalties whether arising in
contracy, tort fincluding negligence), breach of statutory duty,
misrepresentation or gtherwise and “Loss” shall be interpreted
accardingly;

means 7.5 Man Hours, whether or not such hours are worked
consecutively and whether or not they are worked on the same
day;

means the hours spent by the Supplier Personnel properly
working on the provision of the Services including time spent
travelling {other than 1o and from the Supplier's offices, or to
and fram the Sites) but excluding lunch breaks;

means ah event or task described in the Implementation Flan
which, if applicable, must be completed by the relevant
Milestone Date:

means the target date set out against the relevant Milestane in
the Implementation Plan by which the Milestone must be
Achieved;

means a payment identified in the Implementatian Plan to be
made following the issue of a Satisfaction Certificate in respect
of Achievement of the relevant Milestone;

means the perigd between the Call G Commencement Date
and the Services Commencement Date

Means Maobilisation Services requirements which the Supplier is
required Lo deliver as contained and detailed in the
Implementation Plan [documents in Call Qff Scheduls 4) as
amended by the Parties from time to time

or as amended with the written consent of the Customer,

means a calendar month and "Morthiy® shall be interpreted
accardingly;



"Qccasion of Tax Non-
Compliance”

"Open Bock Data ™

means: !

a) any tax return of the Supplier submitted to a Relevant
Tax Authority on or after 1 October 2612 which is found
on or after 1 April 2013 to be incorrect as a result of;

i) a Relevant Tax Authority successfully challenging
the Supplier under the General Anti-Abuse Rule or
the Halifax Abuse Principle or under any tax rules or
legislation in any jurisdiction that have an effect ;
equivalent or similar to the General Anti-Abuse '
Rule ar the Halifax Abuse Principle;

i} the failure of an aveidance scheme which the
Supplier was involved in, and which was, or should
haye been, notified to a Relevant Tax Authority
under DOTAS or any equivalent o similar regime in
any jurisdiction; andfor

b} any tax return of the Supplier submitted to a Relevant
Tax Authority on or after 1 October 2072 which gives
rise, on or after 1 April 2043, to a criminal conviction in
any jurisdiction for tax related offences which is not _
spent at the Call Off Commencement Date or to a civil '
penalty for frayd or evasion; :

means complete and accurate financial and non-financial

infarmation which is sufficient to enable the Customer to verify

the Call O Contract Charges already paid or payable and Call

Of Contract Charges forecast to be paid during the remainder !
of this Call Off Contract, including details and all assymptions

relating to:

a) the Supplier's Costs broken down against each Good
and/or Service andfor Deliverable, including actual
capital expenditure [including capital replacement
costs) and the unit cost and total actual costs of all
Services;

b] operating expenditure relating to the provision of the
services including an analysis showing:

i} the unit costs and quantity of consumables and
bought-in Services;

i} manpower resources broken down into the number
and grade/role of all Supplier Personnel (free of any
contingency) together with a list of agreed rates
against each manpowser gradse;

i} alist of Costs underpinning those rates for 2ach
manpower grade, being the agreed rate less the
Supplier's Profit Marging; and

i¥} Reimbursable Expenses, if allowed under the Call
Off Order Form;

¢ Overheads;



“"Onpen Scurce”

*Open Standards”

"Order"

“Other Supplier”

“"Overhegd”

“Parent Company"”

d) allinterest, expenses and any other third party
financing costs incurred in relation to the provision of
the Services:

el the Supplier Profit achieved over the Call OFf Cantract
Pericd and on an annual basis;

fi confirmation that all methods of Cost apportionment
and Overhead allocation are consistent with and not
more onercus than such methods applied generally by
the Supplier;

gl an explanation of the type and value of risk and
contingencies associated with the provision of the
Services, including the amount of money attributed to
each risk andfor contingency; and

h} the actual Costs mrofile far each Service Period.

means computer software, computer grogram, and any other
material that is published for use, with rights to access and
modify, by any person for free, under a generally recognised
open source licence;

means the open standards principles as described by
Government and further detailed at

hittps:/ fwww govuk/government/publications/open-
standards-principles/open-standards-principles (as may be
updated from time to time);

means the order for the provision of the Services placed by
the Customer with the Supslier in accordance with the
Framewaork Agreement and under the terms of this Call Off
Contract;

means any supplier to the Customer (other than the Supplier)
which is notified to the Supplier from time to time andfor of
which the Supplier should have been aware;

means those amaunts which are intended to recovera
proportion of the Supplier’s or the Key Sub-Contractor’s {as
the cantex regquirest indirect corporate costs (including
financing, marketing advertising, research and development
and insurance costs and any fings or penalties) but excluding
allowable indirect costs apportioned to facilities and
administration in the provision of Supplier Personnel and
accordingly included within limb (a) of the definition of
"Costs”:

means any company which is the ultimate Holding Company
of the Supplier and which is either responsible diractly or
indirectly for the business activities of the Supplier or which is
engaged by the same or similar business to the Supplier. The
term "Helding or Parent Company” shall have the meaning



llpa n‘ilrll

"Performance Monitoring

System™

"Performance Monitoring
Reports"

"Personal Data"
"Paersonal Dats Breach”

"Processor”

"Procassing”

"Protective Measures”

“Prohibited Act”

ascribed by the Companies Act 2006 or any statutary re-
enactment or amendment thereto;

means the Custamer ar the Supplier and "Parties” shall mean
both of them;

has the meaning given ta it in paragraph 1.1.2 in Part B of
Scheadule & (Service Levels, Service Credits and Perdormance
Monitaring);

has the meaning given ta it in paragraph Errorf Reference
saurce not faund, of Part 8 of Schedule & {Service Level,
Service Credits and Performance Monitoring);

means as it is defined in the GDPR;
means as it is defined in the GOFR

means, where Personal Data is being processed for law
Enforcement Purposes, as it is defined in the LED; and in all other
circumstances, as it is defined in GDPR,

has the meaning given to itin the Data Protection Legislation
but, for the purposes af this Call Off Contract, it shall include
both manual and automatic processing and "Process” and
"Processetl” shall be interpreted accardingly;

means appropriate technical and organizational measures
which may include: pseudonymising and encrypting Personal
Data, ensuring confidentiality, integrity, availability and
resilience of systems and services, ensuring that availahility of
and access to Personal Data can be restored in a timely manner
afler an incident, and regularly assessing and evaluating the
effectiveness of the measures adopted.

means any of the following:

al to directly or indirectly offer, promise or give any
person working for or engaged by a Contracting
Autharity or any other public body a financial or other
advantage to

i} induce that person to perform improperly a
relevant function or activily; or

i} reward that persan for improper performance of a
relevant function or activity;

b] todirectly orindirectly request, agree to receive or
accept any financial or other advantage 33 an
inducement or a reward for improper pedormance of a
relevant function or activity in connection with thig
Agreement;

¢} eommitting any offence:



"Project Specific IPR"

“Project Specific IPR
Hems”

"Recipient"
"Rectification Plan"
"Rectification Plan
Process”

"Registers”

"Regulations"

“Repulator
Correspondence”

"Reimbursable Expenses”

"Related Supplier"

i} under the Bribery Act 2010 (or any legislation
repealed or revoked by such Act); or

it} wnder legislation or common law eancerning
fraudulant acts; or

iii) defrauding, attempting to defraud or conspiring to
defraud a Contracting Authority or ather public
bady; ar

iv}) any activity, practice or conduct which would
constitute one of the offences listed under {c)
above if such activity, practice or conduct had been
carried out in the UK.

MEans:

a} Intellectual Property Rights in items created by the
Supplier {or by a third party on behalf of the Supplier)
specifically for the purposes of this Call O Contract
and updates and amendments of these items including
(but not limited to) database schema; and/or

bl IPRin or arising as a result of the performance of the
Supplier's obligations under this Call OF Contract and
all updates and amendments to the same;

bt shall net include the Supplier Background IPR;

means the items inwhich the Project Specific IPRs subsist;

rmean the Party which receives or obtains directly or indirectly
Confidential Information from the Disclosing Party;);

means the rectification plan pursuant to the Rectification Plan
Process:

means the process set out in Clause 38.2 (Rectification Plan
Process);

has the meaning given to in Call OF Schedule 9 [Exit
hManagement);

means the Public Contracts Regulations 2015 and/or the
Fublic Cantracts (Scotland) Regulations 2012 {as the cantext
requires} as amended from time to time;

means any correspondence from the Information
Commissioner's Office, or any successor body, in relation to
the processing of Personal Data upder the Contract,

has the meaning given to itin Call Off Schedule 3 {Call OF
Eontract Charges, Payment and Invoicing):

means any person who provides Services to the Customer
which are related to the Services from time to time;



"Relevant Conviction”

"Relevant Requirements”

"Relevant Tax Authority”

"Relevant Transfer"

"Relevant Transfer Date"

"Relief Notica"

"Replacement Services”

"Replacement Sub-
Contractor”

"Replacement Supplier”

"Reguest for Information’

"Restricted Countries"

"Satisfaction Certificate”

"Sacurity Management
Plan

rmeans & Conviction that is relevant to the nature of the
Services to be provided or as specified in the Call O Order
Form;

rmeans all applicable Law relating to bribety, corruption and
fraud, including the Bribery Act 2010 and any guidance issued
by the Secretary of State for lustice pursuant to sectioh 3 of
the Bribery Act 2010;

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

means a transfer of employment to which the Employment
Regulations applies;

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

has the meaning given to it in Clause 32.2.2 (Sunplier Relief
Due to Customer Cause);

means any services which are substantially similar to any of
the Services and which the Customer receives in substitution
for any of the Services following the Call OFf Expiry Date,
whether those services are provided by the Customer
internally andfor by any third party;

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

reans any thivd party provider of Replacement Services
appointed by or at the direction of the Customer from time to
time or where the Customer is providing Replacement
Services for ite own account, shall also include the Customer;

rmeans a request for information of an apparent request
relating to this Call Off Contract or the provision of the
Services or an apparent request for such information under
the FOIA of the EIRs;

means a country gutside the European Economic Area or any
country which is not determined to be adequate by the
European Commission pursuant to Arlicle 25{8) of Directive
95 fAG/EC;

means the certificate materially in the form of the document
contained in Call Off Schedule 5 (Testing) granted by the
Customer when the Supplier has Achieved a Milestane or a
Test;

means the Suppher's security management plan prepared
pursuant to paragraph 8 of Call O Schedule 7 {Security] a
drafl of which has bheen provided by the Supplier to the



“"Security Palicy”

"Security Palicy
Framewark”

"Service Credit Cap”

"Service Cradits”

“Sorvice Failure”

"Service Level Failire"

"service Level
Perfarmance Criteria"®

"Service Level

Perfarmance Measura®

"Service Level Threshold"

"Service Lavels'

"Service Period"”

"Service Transfer”

"Service Transfer Date"

Customer in accordance with paragraph 8 of Call Off Schedule
7 {Security) and as updated from time to time;

means the Customet's security policy, referred to in the Call
O Order Form, in force as at the Call Off Commencement
Cate {a copy of which has been supplied to the Supplier), as
updated from time to time and notified to the Supplier;

the current HMG Security Policy Framework that can be
found at

hitgs:/ fwww gov.uk/government/publications/security-
policy-framewaork :

has the meaning given to it in the Call OF Order Form;

maans any service credits speciffed in Anhex 1 to Parl A of
£all Off Schedule & (Service Levels, Service Credits and
Perlormance Monitoring) being payable by the Supplier to the
Customer In respect of any failure by the Supplier to meet
ane or mare Service Levets;

means an unplanned failure and interruption to the provision
of the Services, raduction in the quality of the provision of the
Services or @vent which could aflect the provisian of the
Services in the future;

means a failure to meet the Service Level Perlormance
Measure in respect of a Service Level Pedormance Criterion;

has the meaning given to it in paragraph 4.2 of Part A of Call
Off Schedule & {Service Levels, Service Credits and
Perlcrmance Monitoring);

shall be as sef out against the relevant Service Level
Pedormance Criterion in Annex 1 of Part A of Call 0K
Schedule 6 1Service Levels, Service Cradits and Pecformance
Monitaring);

shall be as set out against the relevant Service Level
Performance Criterion in Annex 1 of Part A of Call Off
Schedule & (Service Levels, Service Credits and Perdormance
Menitoring);

means any service levels apglicable to the provision of the
Services under this Call OF Contract specified in Call OH
Schedule & [Service Levels, Service Credits and Perormance
Menitoring);

has the meaning given to it in Call OF Schedule 5 {Service
Lewvels, Service Credits and Performance Monitoring);

means any transfer of the Services (ar any part of the
Services), for whatever reasan, fram the Supplier or any Sub-
Contractor to a Replacement Supglier or a Replacemeant Sub-
Contraclarn;

means the date of a Service Transfer;



"Services”

"Sites”

"Social Valua®

“Specilic Chanpe in Law’

“Staffing Infarmation™

“Standards”

"Statement of
Reguirements”

"Sub-Cantract”

means the services to be provided by the Supplier to the
Customer as referred 1o in Annex 1 of Call Off Schedule 2
{Services)

means any premises {including the Custorner Fremises, the
Supplier’'s premises ar thivd party premises) from, to ar at
which:

a] the Services are {or are to be) provided; or

b} the Supplier manages, orgahises or otherwise directs
the provision or the use of the Services.

shall have the meaning as described in the Public Services
(Social Value) Act 2012 as amended fram time to time.,
Environmental, social and economic benefits associated with,
relevant and proporlicnate to the subject matter of the
contract and accruing to the area in which the procuring body
is operating;

means a Change in Law that relates specifically to the
business of the Customer anrd which would rot affect a
Comparable Supply;

tas the meaning give to it in Call Off Schedule 10 {Staff
Transfer);

Means any:

a] standards published by BSI British Standards, the
Mational Standards Body of the United Xingdom, the
Internaticnal Organisation for Standardisation oF cther
reputable or equivalent bodies {and their successor
bodies) that a skilled and experienced cperator in the
same type of industry or business sector 335 the Supplier T
would reasonably and ondinarily be expected to comply :
with;

b standards detailed in the specification in Framework :
Schedule 2 {Services and Key Performance Indicators); P

c} standards detailed by the Custemer in the Call Off
Order Form or agreed between the Parties from time to
time:

d} relevant Government codes of practice and guidance _
applicable from time to time. .

means 3 statement issued by the Customer detziling its
requirements in respect of Services issued in accordance with
the Call OFff Procedure;

means any contract or agreemant {or proposed contract or
agreement) pursuant to which a third party:

a)  provides the Services (or any pan of them);

b)  provides facilities or services necessary for the
provision of the Services [or any part of them); and/or



"Sub-Contractor”

"Sub-processor”

"Supplier”

“Supphier Assats”

"Supplier Background [PR”

"Supplier Eguipment™

"Supplier Nan-
Ferformance"”

"Supplier Personnel”

"suppiter Profit’

"Supplier Profit Margin®

ol is responsible for the management, direction or control
of the provision of the Services {or any part of them);

means any person other than the supplier, who is a party to a
Sub-Contract and the servants or agents of that person;

rmeans any third party appointed o process Personal Data on
behalf of the Supplier related to the Contract.

means the person, firm or company with whom the Customer
enters into this Call Off Contract as identified in the Call Off
Crder Form:

means all assets and rights used by the Supplier te provide
the Services in accordance with this Call Off Contract but
excluding the Customer Assets;

means

3} Intellectual Property Rights owned by the Supplier
before the Call Off Commencement Date, for example
those subsisting in the Supplier's standard develepment
tools, program corpenents or standard code vsed in
complter programming or in physical or electronic
media containing the Supplier's ¥now-How or generic
business methodologies; andfor

bl Intellectual Property Rights created by the Supplier
independently of this Call Qff Contract,

means the Supplier's hardware, computer and telecoms
davices, equipment, plant, matarials and such other items
supnlied and used by the Supplier {but not hired, leased or
lcaned from the Customer) in the performance of its
chligations under this Call Off Contract;

has the meaning given ta it in Clause 39.1 {Supplier Relief Dus
to Customer Cause);

means all directors, officers, employees, agents, consultants
and contractors of the Supplier and/for of any Sub-Contractor
engaged in the pedormance of the Suppliet's oblipations
unrder this Call OF Contract;

means, in relation to a peried or a Milestone (as the context
reguires), the difference between the total Call Of Charges
{in nominal cash flow terms but excluding any Ceductions)
and total Costs (in rominal cash flow terms) for the relevant
period or in relation to the relevant Milestone;

means, in relation to a perind or a Milestone {as the context
requires), the Supplier Prafit for the relevant period or in
relation to the relevant Milestone divided by the total Call Off
Contracl Charges over the same period or in relation to the
relevant Milestone and expressed as a percentage;



"Supplier Representative”

"Supplier's Confidential
information”

"Template Call O Order
Form"

"Template Call O Terms'

"Tender"

*Termination Motica”

"Test Issue™

"Test Plan"

"Tast Strategy”

"Tests and Testing”

means the representative appointed by the Supplier named in
the Call Off Order Form;

means

a} any information, however it is conveyed, that refates to
the business, affairs, developments, PR of the Supplier
{including the Supplier Background IPR) trade secrets,
Know-How, and/or persannel of the Supplier:

b] any other information clearly designated as being
confidential (whether or not it is marked as
"confidential"} er which cught reasonably to be
considerad 1o be confidential and which comes (or has
come) to the Supnlier's attention ar into the Supplier's
possession in connection with this Call Off Contract;

¢} information derived from any of the above,

means the ternplate Call OF Qrder Form in Annex 1 of
Framework Schedule 4 {Template Call Of Order Form and
Temnplate Call OH Terms);

means the template terms and conditions in Annex 2 of
Framework Schedule 4 [Template Call O Order Form and
Template Call OH Terms);

means the tender submitted by the Supplier to the Autharity,
a copy of which is annexed or referred to in Framawork
Schedule 21;

means a written notice of termination given by one Parly to
the other, notifving the Party receiving the notice of the
intention of the Party giving the notice to terminate this Call
Off Contract on a specified date and setling out the grounds
for termination;

means any variance or non-confarmity of the Services or
Daliveraizles from their reguirements as set out in the Call O
Contract;

rmeans a plan:
a3} forthe Testing of the Deliverables; and

bl setting out other agreed criteria related to the
achievement of Milestones,

as described further in paragraph 4 of Call of Schedule 5
{Testing);

mearns a strategy for the conduct of Testing as described
further in paragraph 3 of Call OF Schadule 5 {Testing);

means any tests required to be carried out pursuant to this
Call OF Contract as set qut in the Test Plan ar elsewhere in
this Call O Contract and "Tested” shall be construed
accordingly;



“Third Party IPR"

“Transferring Customer
Emploveas”

*Transferring Former
Supplier Emploveas”

“Transferring Supplier
Employees"

“Transparency Reports”

"Undelivered Services”

"Undisputed Sums Time
Period"

alid Invoice™

"Yariation"

"Wariation Form"

"wariation Procedure”

I-F\JAT“

"Warker”

"Woarking Day"

means Intellectual Preperly Righls owned by a third party
which is or will be used by the Supplier for the purpose of
providing the Services;

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

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

means those employees of the Supplier and/or the Supplier's
Sub-Contractors to whom the Employment Regulations will
apply on the Service Transfer Date,

means the information relating to the Services and
perfarmance of this Call Off Contract which the Supplier is
required to provide to the Customer in accordance with the
reporting reguirements in Schedule 13;

has the meaning given to it in Clause 8.4.1 (Services);

has the meaning given to it Clause 42.1.1 {Termination of
Custemer Cause far Failure to Pay);

means an invoice issued by the Supplier to the Customer that
complies with the invoicing procedure in paragraph 8
{lnvoicing Procedure) of Call OF Schedule 3 (Call Off Contract
Charges, Payment and Invoicing):

has the meaning given to it in Clause 22.1 {Variation
Procedure);

means the form set gut in Call Off 5chedule 12 (Variation
Form};

means the procedure set out in Clause 22.1 (Wariation
Procedure};

means value added tax in accordance with the provisions of
the Value Added Tax Act 19%94;

means any one of the Supplier Personne! which the
Customer, in its reasonable opinian, considers is an individyal
to which Procurement Policy Mote 08/15 (Tax Arrangements
of Public Appointees)
tttps:/fwww.eov.ukfeovernment/publications/procuremeant-
policy-note-0815-tax-arrangements-of-appointees applies in
respact of the Services.

means any day other than a Saturday or Sunday or public
holiday in England and Wales unless specified otherwise by
Parties in this Call OF Contract.



CALL OFF SCHEDLILE 2: SERVICES

1. INTRODUCTION

1.1  Annex 1to this Call OH Schedule 2 specifies the Services to be provided under this Call Off
Contract,



ANNEX I: THE SERVICES
Scope of Services to be provided under Call Off Contract
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1.0 Summary & Objectives

11 A surnmary of the services comprised in the Contract are set out in the tables below., These are split

inte two sections:

. Core Services are detailed th Sections 2 and 2 of this Specification, or a8 advised by the

Customer from time to time.

. Mon-Core services are delailed in sections 4.1 — 4.91 of this Specification or as advised by the

Customer from time to lime.

CORE SERVICE REQUIREMEMTS {CSR)

General Estate and Properly Management Duties Seclion 2
Embedded Resource Section 3
NON-CORE SERVICE REQUIREMENTS

Acquisifions of Freehold Properties & Acquisitions of Leasehold Properties Section 4.1
Disposal Freehold Property & Disposal Legseheld Property Section 4.6
Rent Reviews Section 4.8
Lease Breaks and Lease Expiries Section 4,11
Surrenders, Re-Grants and Re-Gears Section 4.13
Landlord and Tenant Issues including Landlerd Consents, Service Charges and Section 415
Ciaims

Cther Landlord and Tenant Negotiations Section 4.24
Historic Rate Audit Sedtion 4.27
Rating Support Setvices Section 4,29
Rating Appeals Section 4.22
Property Rating Challenges Section 4.38
Materizl {hange Appeals Section 4.41
Dilapidations and Condition Surveys Section 4.43
eneral Estates Advice Section 4,49
Specialist Advice Section 4.51
Trader Provided Free Section 4,52
Suppori Services Section 4.59
Party Wall Matters Section 4.61




Compulsory Purchase Advice Section 4.72 |
Planning Section4.78 |
Wayleaves & Easemenis Section 4.81

Other Neighbourly Matiers Section 4,85
Agricuitural Services Saection 4,87
General Project Section 4.89
Managemeni Services — Royal Institute of British Architects

RIBA Siages Q-7

Caylighting, Sun-lighting, Overshadowing and Rights of Lights Section 4.91

2.0 CORE SERVICE REQUIREMENT - General Estate & Property
Management Duties

21  General

22 The purpose of general management is to provide an ongoing Estate Management service for the
Praperties according lo the priarities and poticies outlined by the Customer, The Supplier's duties in
relation to general management are set out helow.

23 The following requirements set out unider this paragraph 2.3 shall be charged &s per Annex 1 of
Schedule 3 (Call OF Contract Charges, Payment and Invoicing) of the Conbracl under {G3R} General
Eslate and Properly Management Duties'.

234

232

233
234

2.3.5

2.3.8

237

238

The Supplier shall be responsible for:

liaising with the Customer's Representatives regarding property dala queries and information
management;

liaising with tandlords or tenants;
Memorandums of Terms of Occupation Management,

advising the Customer's Representative in due time of all noteworlhy events affecting the Properties
not specifically covered elsewhere in the Specification;

promptly passing to the Customer's Representative and advising on coples of any statutory or other
notices received by the Supplier in respect of the Properties togelher with copies of all significant
correspondence relating thereto, Where relevant, pramptiy passing on all natices to the Customer's
landlord. Subject to the instuctions of the Cusiomer's Representative, the Supplier shall lake all
steps required fo comply with all such notices and any notices served directiy on the Custamer and
shall promptly inform the Customer's Represenlative of any non-compliance and the reagons for
such non-compliance;

collating and maintatning document fites to include, but not limited to, copies of leases, licences,
plansidrawings, nolices and or relevant dacumentation:

safeguarding the Customer's legal interests including reporting any encroachments on ifs lands and
on claims it is advised to bring tn respect of such matéers:



2.3.9 reporting to the Customer's Representative opportunities to maximise the value of and improve the
Properlies and any opporlunities to reduce propery occupations and discuss instructions to
investigate further, such instructions to be at the sole discretion of the Customer's Representative;

2.3, 10uploading a!l new, revised and updated properly documeantation including but not limited to those
previously described onto Electronic Information Mapping Service (e-PIM3} in & Centeal repository
as specified by the Custoner. The Supplier shall ensure version controlled protocols are adopted,
and

2.3.11 carrying out all other duties set oul in this Specification and any other dulies necessary for lhe
general management of the Properties,

2.4  Where the Cusiomer is in the rele of fenant the Supplier shall:

241 ligise with the landlord for Properties where the Customer occupies under a lease or similar
asgreement and act as the main conlact with such landlords;

24.2 biing to the attention of the Customer's Representative ail obligations under any lease not covered
eleewhere in the Spacification and take sleps subject to the instructions of the Customer's
Representative to comply with such obligations;

2.4.3 notify the Customear's Representative immediately if the Supplier becomes aware of any breach or
pobential breach by the Customer of any lease condition and abtain instructions regarding steps 1o
remedy or ayoid such breach;

24.4 advise the Customer's Representative of landlords” non-compliance with lease conditions including
those refated to landlords® services,; provide, evaluats _and recommend options to oblain instructions
regarding steps lo remedy the non-compliance;

2.4.5 advise the Cuslomer's Representative on amanging or safeguarding the Costomer's interest in all
insuranca policies taken out by the Customer or the landlord; and

246 deal with insurance matlers, including making andior co-ordinating insurance claims where
reguired.

2.5 Where the Customer is in the posifion of landlerd to other occupiers, whether by formal leasa or
sub-lease, or by reason of a more imlormal arrangement, the Supplier shall:

251 lisise with lenantsficensees cooupying the Customer's Properly under a lease, sub-lease or similar
agreement;

2.5.2 reporl fo the Customer advising of such common building services as shall be required under the
terms of the agreements or shall be the responsibility of the landlord under the leases. For the
avoidance of doubl, these shall be praovided by other providers to the Customer sich as the Facilifies
Management Provider(s),

2.5.3 consider applications from lenanks for landlord’s licences, approvals and consents and advise the
Customer's Representative on the grant or refusal of these. On receipt of instructions advise the
applicant of fhe cutcome;

2.54 notify the Customes's Representative immediately if the Supplier becomes aware of any breach or
patenkizl breach by a tenant of any lease condition and oltain instructions regarding steps o remady
or avoid such breach;

255 notifly the Customer's Representative immediately if the Supplier becomes aware of any kreach or
potertial breach by the Cuslomer as landlord of any lease condifion and obtain instructions
regarding steps 1o remedy or avoid such breach; and

258 mainiain a detailed record of &l third-party occupations the Customer has across its eslate which
should include, but act limited to, core properly information {as staled for other properies of the
Customer) which would enable the Customer o manage Hese cocupiers in a proactive and efficient
Marner.
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212

213

2.14

215

216

Full Valuations & Valuation Advice, octher than in Full Valuation

This relates to the Supplier's duties in relation to ad hoc rental and capital valuations including
Depieciated Replacement Cost {DRC) valuations and freehold land and properties whers buildings
are valued to existing use value with ORC adaptations, and others as appropnate.

Valuations are 10 be carried out fully in accordance with the cument edition of ihe RICS Appraisal and
Valuation Standards manua) {the “Red Book") and any Customer accounting guidelines.

The Supplier may be reguired to carry out ad hos rental, capital and DRC valuations of properties
separately from those undertaken as part of cther services provided,

The Supplier is to provide the following services in three stages which shall include but which shall
nat necessarily be confined to the following;

Stage 1

Confirm the initial brief with the Custormer, agree the approach to be sdopted and confirm the
instruclion in writing;

Stage 2

On receipt of a writlen instruction from the Customet's Representative, carry out the valuation in
accordance with the RICS Appraisal and Valuation Standards manual the “Red Book") subject to
any varigtions reguested by the Customer,

Stage 3

Submit a valuation report to the Customer in sccordance with the RICS Appraisal and Valuation
Standards manual (the “Red Book") or such other basis 25 required by the Customer;

The valuation shall be broken down where required to meet the Customer accounting requiremenls
inciyding;

. Land Value

. Buiding Fabric Value with recommended depreciation period
foutlining when e building reface is required)

. Mechanical & Electrical Services with recommended depreciation period
{putlining the lifespan of the Mechanical and Electrical Services within the Properties)

[For the avoidance of doubt, Table 12 of Annex 1, Schedule 3 of the Call O contract will apply to
these sections 2.6-2.11]

Full Valuations

The valuations reguired under this seclion are asset valuations. These asset valuations are to be
completed an a rolling programme basiz. The Supplier shall be directed by the Customer as to which
Properties with have this requirement.

Valuations are te be carried oul fully in accordance with the latest edition of the Red Book and any of
the Customer’'s accounting guidelines, as superseded or replaced.

The Supplier shall be responsitle for preparing the Schadule of Properties to be valued in conjunclion
with the Customer and for camying out assest valuations of Properties as instructed by the Customer's
Representative. The valuations shall be on a rolling programme on the basis that each relevant
Property shall be valued once during any five (5) Year period.

Valuations shall not be reguired in respect of all Properties unless otherwise advised by the Customer,
Valuations in respect of Properties occupled on MOTOs or Properties occupied or let on leases of
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less than 25 Years, unless they have an unusually long review pattern {7 Years or mare) shall not
form part of this reguirement unless cthenvise instiucted by the Customer's Representative; and

Each annual iranche of the Properties shall be valued as at the beginning of the financial yaar in the
valuation programme, or a date specified if required by the Red Book depending on eurrent valuation
cycles in each department,

The list of Properlies to be valued the Supplier shall:

2.18.1 upon receipt of the list the Supplier shall arrange for the subject property 10 be inspected, if it has

not been inspecled for Valualion purposes in the previous 48 months or it is known to have
materially changed since the previous inspection, taking such notes and photographs as are
necessary. Examine such plans and take such measurements as are requirad to comply with the
RICS guidance and ko avoid qualifying the valuation with measurement assumptions;

2.18.2 provide a schedule reporl in a format to be agreed with the Cuslomer's Represanlative listing the

2149

220

2.21

2.22

223

2.24

225

226

2.27

properties valued, the basis of valualion, the value and any other information required by the
Customer's Representative; and

if reguired provide such furlher information as the Customer ghall reasonably require as to the
approach basis of and judgements made n formulating the vatuation.[For the avoidance of doubt,
Table 11 of Annex 1, Schedule 3 of the Call CIf contract will apply {0 these sections 2.12-2.18]
MCTO Management

Within 6 months of the commencement of the new contract assess goveinment ocoupations which
are void of any MOTO (if applicable} and manage the process of putting in place MOTOS' (whare
applicable} across the estate,

Underlake the management of MOTO's including the recovery of any MOTO costs where the
Customer is the lead landlord, and Other Government Cepartments are our {enants,

For any new ocoupations (via acgquisition or relacation) ensure that a MOTO or license agreemen is
tn place to reflect the agreed term= and e-PIMS is updated accordingly,

Continue to negotiate, manage and advise on MOTOs going fonvard,

hMake a provision for annual desktop challenge of measured MOTO areas within buildings to ensure
accurate billing of tenants; and

All new, revised and updated MOTO's shall be placed in a central repository as specified by the
Customer. The Supplier shall ensure version cohtrolled protocols are adopled.

Agency Related Management Functions

Where required {0 assist with the requiremenls of this Specification the Supplier shall:

2.27.1 prepare and produce such site and building plans as may be required to complete the negotiation

and conveyanging relating o the agquisition of property, and

2.27.2 advise the Cusiomer's Represenlative if site secunty is required until any disposal has been

2.28

228

completed or if it shalt be reguired following any acquisition.
Management of Lease Events

The Supplier's duties in relation lo management of property data to include lease and MOTO events
where the Customer is either landlard or tenanlfoocupier are set out in this section. This relates to
the reperting of future lease events including break options to ensure that the Customer can make
decisions in sufficient time before any action is required.



2.380

The Supplier shall be responsible for;

2.30.1 piepaiing and mainlaining & diary system {0 enable the Supplier to advise the Customer's

Representative and the Customer's legal advisors {for legal notices) in due fime to enable
appropriate notices to be served within any prescribed limits of all significant events afecting the
properties.  The minimum time limits set ol below apply anly in the cases where fhere are no
overrtding criteria for earlier reporing. The evenis ta include, but rot exclusive, all rent review,
lease renewal, break options (whether mulual, landlord of fenant options), lease obligations
{including repairs and decorations) and other lease or MOTO events, defined by a dale, which
may have an impact on the continuing oocupatton of the property by he Customer or the ferant;

2302 alerting the Customes's Representative to all lease events accurring at the Properties naot later

tham the following times before the event:

L ease Break 24 months
Lease Expiry 24 months
Rent Review 15 months

Legal notices including 6 months or as per lease if shorler.

2.30.3 reporiing all such lease ar MOTO events as part of the quarterly reponting process tn a farmat to

be agreed, including nofifying new events, updating oR-gaing events and recording completed
evenis; and

2.30.4 assist the Customer with the annual data validation exercise — Offtce Property Benchmarking (this
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2.33

2.34
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reporl racks sustainability of properies), State of the Eslate report (4 brief overview of pioperties
within the Central Civil Eslate} and othver reports when required. The Supplier shall ensure data
held on e-PIMs and on their own Property Infarmation/Tracking tool are the same, are scourate
and up to date. These repors are published in the public domain on dala.gov.uk to ensure
transparency across the central civil estate.

Management Information Requirement

A key driver of working with the Customer within an Eslate Cluster environment shall be the benafits
derived fram a joined-up data strategy delivered through a riew cross department Eslate Professional
Services ICT system-platfarm,

The ownership and maintenance of a single source of propeny mformation for all EPS matlers is
ceriral to the Estate Cluster Digital Estale Strategy.

The Supplier is reguired to use the Cabinet Office’s mandated propery system e-PIMS ta record,
maintain and keep updated the Cusiomer's property data in accordance with the reguirements as set
out in the specification, e-PIMS shall be one of the primary sources of property data and the &-PIMS
six-digit code shall be used as the primary key where practicable to interconnecting system-platfarms
and commissioning slages from start to finish, Adopting this approach aligns with ather data initiatives
for other Government Deparlments within the MaJ Estate Clusler and shall enable the leanest
passible approach o managing property data by assisting with finding Files, Data-sels and
introducing an element of standardised interaperability betwesn systems and data-sets across the
Mo Oigital Estate ecosysiem,

The Estates Cluster in conjunction with the Cabinet Office ard the Gevernment Properly Agency
("GPA"} are exploring other secure cloud-based system-platforms { common data environments that
are capable of managing asset information in a way that is interoperable and comparable betwesn
Governiment Departments. Tha successful Supplier shalf be expacted to work with the Customer and
GPA during the Caniract in the development and testing of this system which could supolement if not
supersede the e-PIMS requirement during the course of the contract madium ta long-term.

Wheare the Supplier has proposed a property management system-platiorm within its proposals, all
related casts are included in the Contract Price and presented in Annex 1 of Schedule 3 {Call O
Contract Charges, Payment and Iavoicing) of the Contract.

Any system-platiorm adopted to deliver (o the reguirements of the Contract shall need to be capable
af regular data exporing and a ‘lit and shifi' approach to migrate to other system-platiorm
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environments. Data-Sels shall also include any Supplier developed system 'nule gefs’ that processes
the Dala held within.

Throughout the duration of the contract EPS Dala shall be held within approved system-platforms,
These shall require further integration with Asset Management System (AMS} and Business
Intefigence tools over the next few years, Suppliers shall need o demonstrate the API capabilities of
any proposed system-platfonmn.

Where property information (data} is not stored onfor cannct be sourced from e-PIMS3, then the
Supplier shall manage that dala exchange from other management information systems. The Supplier
shall make it clear when submitting Data-Sels and reports from other systems and where possible
use €-FIMS as a primary key for the reasons stated above. Properly Information Management
includes, but is not limited to, electronic recerds, paper records, financial records and any ofher
appropriate media to support the delivery of EPS casework.

The user requirement of any system implemented a5 part of the EPS project shall be an intuitive,
aasy to use secure, cloud-based systermn accessitte from a range of davices. Information shall be
quick to identify and retrieve. EPS information stored within the system-platforrn should be avaifable
for use by parmitbed slakeholders for a range of different purposes, subject bo secwity and access
DermiSSIons.

The Supplier's duties in relation to dala managerment are set out in this section. Ascurate and up-to-
date records must be maintained.

Tha Supplier shall be rezponsitte for;

242 1 using e-PIMS to record, maintain & keep updated the Custorner's property dala. The Supplier

should ensure that data is accurate in e-FIMS, up-to-date and reflective of the estate the Supplier
has responsibility for;

2422 in accordance with Cabinet Office requirements, the recordingfupdating of property dala should

lake place within 5 working days of the ehange oceurring;

2423 when the Supptlier cannot update the property information within the 5-working day pened {due to

lack of datafinformakion which is out of thelr control) they shall raise the issue with the Customer's
representative, so that joint resolutions can be eslablished; and

2424 the Supplier shall use the approved system platform 1o extract data from e-PIMS to fulfifsupport

243

the Custorner's (including its Arm's Length Bedies {ALB's) management informalion requests.

The Customer shall ensure that:

2431 the Supplier's team (working on behalf of the Custorner) shall have the appropriate clearance

levels to access the Customer's information:

2432 the Customer shall work with the Supplier lo ensure the most appropriatefbest fif reporis are

provided; and

2433 the Customer shall provide the Supplier with the reguired levels of access to s systermns (o ensure

244

it can fulfil its eontractual obligations.

The Supplier shall be responsible for:

2.44.1 maintaining all approprizte records in an accurate and up-to-date manner;

2.44.2 ansuring bhat Supplisr stalf are appropriately trained on e-PIMS and other supplemenlary

systems. Training should be procured via the Cabinet Olfice;

244.3 regular refresher training (once avery 12 months) should be undartaken Lo ensura the Customer's

dala requiraments are fully ret,

2444 the Supplier shall keep a log of training and share with the Customer;

10



2445 it the Supplier is asked (o supply property datasinformalion to any organisation, or Governmeant

Depatment (other than the Customer} the Supplier shall ensure they direct the request to the
Customer and keep the Customer's representative informed;

2.44.6 the Supplier shall make provision for and support the exporling of the Customer information from

their own Property Information/Tracking Teo! inte a Dala Warehouse owned and hosted by the
Cuslomer. The Supplier shall work with the Customer to establish a method to facililale this
function;

2447 the Supplier shall ensure finor area figures {at an oeccupation, puilding & holding level) are

recorded on e-PIMS:

244 8 the Supplier shall always maximise the opporiunities to establishiverify kay property metrics such

#s Internal area when they are visiting a property. Minimal costings are expected bul these would
be approved by the Customer prior 1o any re-measure taking place;

2449 the Supplier shall be reguired to undertake and record a re-measure of a properiytor pari[s] of a

property (2t an occupation, building & holding level) following times when struciural works,
alterations, refurbishments or other events have taken place and ensure relevant dalabases are
updated recording the changes;

2,44 .10 setting up and mainttaining & diary system to record all lease events as further specified under the

previgus saection 'Management of Lease Events';

Z.44.11 monitoring Property movements {disposatsfacguisitions) to ensure that the Customer's properlies

data records are accurate; and

2.44 12 ather data as considered appropriate at the commencement of the Contract by the Customer's

245

248

247

248

244

2.50

2.51

2.52

253

Fepresentative or becomes so during the Contract.
Financial Records
The Customer's financial year is 1st April fo 315t March.

The Suppher shall be required to provide an accounts processing service, maintain suitable financial
records and provide financial reporting as advised by the Customer's Representalive.

All records and systems maintained by the Supplier relating to the Contract shall be gpen {o inspeclicn
at any tima by the Customer's Represenlative or auditors and copies of such records shall be supplied
ok reguest,

Contract Management

A non-exhaustive list of Supplier's duties in relation 10 coniract management are set out below and
inciude reporting, attendance at meetings, maniloring of KPIs, liaison with ather service providers to
the Customer and other duties in relatien ko the management of the Contract as appropriate. The
duties relate to both the Core Services and the Non-Cove Services.

All Services are to be delivered fo the Customer using contemporary and up-to-date eleclronic data
communication, supplemented by (if required) hard copy for large files andfor complex documents
and any other itemns at the request of the Customer's Representalive.

Reporting
Monthly Reports: The Supplier shall provide reporling 25 agreed by the Customer. The fommat,
frequency and speciic dates of the reports shall be confirmed and agreed by the Customer. The

reports shall be standardised with the capability 1o be presented within a variety of formats suitable
for extracting ata as and when required.

i1



2.54

255

2.56

2.57

2.58

258

The Supplier shall provide to the Customer's Representalive, within fourteen {14} Working Days of
the end of each calendar month, These reports shall need to ba provided for each of the Depadments
within the Costomer's Shared Eslate Seivice and cover (although not imited 1o} the following areas:

- Current instructions and progress sUmimary,

. Forthcoming lease evenls including rent reviews, lease renewals, break options, and all other
aevents,

] Specific casawork raview;

. Sirategic and contraciual issues;

- Communicalion ovaniew;

* Genersl Eslates matters

. Service delivery including KF1 pedformance,

- Financial issuas and variance reparting.

Quarterly Reportz: The Supplier shall provide to the Cuslomer's Representalive, within fourleen (14)
Working Days of the end of each English Quarter {25 March, 24" June, 25% September and 25/
December), a quarteriy reporl listing the Customer's properiy holdings, future lease events, costs,
and other information o be agraed with the Costomer's representative. These reports shall need o
be provided for each of the Departments within the Customer's Shared Estate Service:

Finance Reports: The Supplier shall provide to the Customer's Represanlative, no later than at the
end of September each year a reporl zetting out detailed budgets and forecasls for each of the
following five (5) financial years which shall include the following and any other advice raquired by
the Customer's Reprasentative:

* estimates of anticipated expenditure by category (rents, rates, service charge and any other
expenditure};

- budnet forecasls for individual rent reviews and lease renewals;

. estimates of revenue and capital cosls; and

. eslimates of anficipated income.

Asselt Valuation Report: The Sugplier provide ko the Customer's Representabive, no later than at the
end of each financial year of the Customer. It is a report =eiting out the asset valuations carried out
in respect of that year, the precise fommat of the report to be agreed with the Customer's
Representative during mobilisation. These reports shall need to be provided for each of the
Daparimenls within the Customer's Shared Eslate Service if required.

Works Report: The Supplier shall provide monthly to =how all commissions to date including:

- Works completed, in progress & (o be started

. cost {final cost or anticipated cost)

. PO/Invoice reference, by depariment.

Ad Hoc Reports: the Customer may request the Supplier to create and generate ad hoc reports on
ils behalf — to be zubmitted within 5 working days, unless agreed ctherwise. This may include but is
ot restrcted to Freadom of Information reguests and Pardiamentary Questions, The Customer is
answerable to Parliament and on accasion, are required to respond, at short notice, to Pariamenlary

Cuestions regarding the propery portfolio. The Supplier shall comply with any sueh reasonable
raquest in the event the information is required under these circumstances.

iz



2.60

281

262

A table listing all Transparency Reports required in accordance with Schedule 13 of the Contract is
included at Annex C.

Meetings

The Supplier shall;

2.62.1 attend quarledy Contract director meetings with the Customer's senior rmanager o the Customer's

Representalive, and such other meealings as required. The purpose of the meeting shall be 1o
review the resourcing and performance of the Supplier against the requiremants of the contract
and discuss the fulure strategic approach in response to changes in the property market and
constroction industny;

2522 attend regular monthly meetings if reguired with the Customer's Representative and potentialiy 1o

include representatives from the diferent government depariments served by the Shared Estale
Service and others ko review the montiiy reports which include fivance reporting, progress on rent
reviews and lesse renewals, advance warning of all lease events and all estate management
matiers, lo ensure that casework and operational requirements for propeny ars reviewed and, if
required, to establish a property strategy and action plan for individual business users and to assist
in the preparation of business cases which relate to property issues and strategy; and

2623 the Supplier shall submit agreed mesting minute actions within 5 working days and be prepared

2.63

264

265

2.66

267

to submit minutes within 10 working days.
General Advice on Estates and Properly Management

The Supplier's duties in relation to general advice include but is not limited to responding to
requests from the Customei’s Representative in respect of particular areas where advice is required
and a0 & pro-active approach by the Supplier o seek and repon potential opportunities to benefit
lhe Customer, and seeking instructions to pursue them. It shall alsg include assisting in the
preparation of business caseffunding approvals if required and other such general advice as
reasonably required by the Cuslomer

From time o lime the Customer may require advice ralating o specific parts of its portiolio,
individual Business Units, specific geographical locations or such other matters which arise. The
Supplier shall be responsible for providing advice a5 requested by the Cuslomer's Representlative.

The Supplier shall formulake and develop discounted cash flow based investment appraisal reporls
including tailored sensitivity analysis and risk adjustments o support bustness case development
for new investment f change programmaes,

Upon receipt of an instruction for advice the Supplier shall be responsible for:

267.1 confirming the initial brief from the Customer, identifying the matters for which advice is required,

the purpose and basis of the advice, the axtent of information held by the Customer and
receiving instiuctions regarding any matier which the Customer may wish to be coverad in the
report;

2.87.2 investigating and reporlivg on the strategies available advising of all matters requested by the

Customers Fapresenlative which ray include, but not exclusively, detatls of options available
zetting out the advantages and diffficulties wilth each strategy, comparative indicative costs, likely
time s¢ales and simitar;

2.67.3 considering the potential for any further, unforeseen, liture strategies which may become

apparent;

2.67.4 reviewing as reguired these choices with the Custorier's Representative and any other

interested parties to detarmine the preferred option(s} for furlher investioation:

2.67.5 further reviewing the proposal with the Customer's Representative and, if required, receiving

instiuctions from the Customer's Represenlative to implement the strategy:

13



2876 carmrying out negotiations as necessary in accordance with the relevant areas of the

Specification;

2.87.7 reporling agreed terms to the Cuslomer's Represenlative; and

258748 liaising with the Customer's appointed solicilors and other relevant professionals, providing all

2568

2689

270

271

272

273

2.74

2.75

278

2.77

reasonable necessary written input and attendance at meetings to ensure that legal
documentation properly reflects the terms agreed and is completed within the timetable agreed
with the Customer's Represenlative.

Fingnecial Management

The Supplier's duties in relation to accounts processing, when instructed, are set cut below. These
duties shall inchude paying and collecting rent, rates, service charges, insurance premiums and other
property relsted charges on behalf of the Customer in accordance with the leases, relevant
requlations and best practice. Full delails of the Finance Processes the Supplier is expected ko
undestake for Accounts Processing are provided in Annex A to this Schedule.

The Supplier shall be responsible for ensuring full compliance with all accounting and audit
requiremeants mcluding those refating specifically to the Government and the Customner. This shall
include tmplementing practices to ensure the Cusiomer is not in breach of accounting practices o
Government guidelines which have been previously notified to the Supplier.

The Supplier shall provide full details of their Customer's Mgney Banking arrangements setfing out
how Customer monies shall be protected, how transacticns shall be processed, where income is
earmned, where charges are payable, interest and banking charge arrangemeant, all in sirict compliance
with RICS rules and to the satisfaction of the Customer.

The Supplier shall provide a dedicated financial business parinering service to work alongside the
Customer's finance team including a dedicated Finance Manager. The Finance Manager shall work
collaboratively fo ensure successful delivery of meeting contractual oblioations in regand 10 Accounts
Processing.

The Supplier shall be required to provide a responsive and flexible tailored payments run process
including, when specified, same day payments,

The Supplier shall provide an integrated budget planning and reporting service. Cash flow forecasting
i5 to align with expenditure i.g. current year plus 5.

The Supplier shall be responsible for providing a full range of appropriate accounting reports as
required by the Customer's Represenlative. The Supplier shall provide an on-ling financlal reporing
modal to the Customer, enatling real time infermation to be =hared.

The Supplier shall provide a full schedule by nominal ledger code of reserves and prepayments at
year-end by 30th April of each ysar. The Customer reserves the right to request this on a monthly
basis.

The Supplier shall be subject to both planned and random audit by

- The Customer's Interial Audit

. Matipnal Audit Office

» Local Audit as required

. External Auditing firms as reguired

- Payments

14



2.¥8  The Supplier =hall;

2781

2.78.2

2783

2784

2785

2786

2787

examing all demands made on the Cuslomer for rates, rent, service charge contributions, MOTO
payments, insurance premiums and any other demands made by landlords in respect of
progeries for which this service is 1o be provided, checking that all such sums demanded are
comectly due and payable by the Customer, that the value of the demand represents the value
of services provided, and verifying the demands to this ellect;

raise and resolve any guerigs with the Supplieriandlord/agent as appropriate in an expaditicus
manner,

check that all demands which ¢an be reasonably anticipated have been received and follow up
any missing demands expeditiously, in parlicutar to ensure that Ro interest or other penallies are
incurred a5 a result of non-payment due to a missingfabsent payment dernand;

demaonslrate and implement a programme with the Customer's Represenlative for making all
requests for funds such that there is sufflicient tirme prior o payment date to maximise cash fiow
But ensure that no penallies for [ate payment are incurred;

submit @ schedule, in a form to be agreed, to the Customer with a request for funds to cover the
payments listed to be made into a nominated bank account. This schedule is to inciude a unique
property reference for each property, to be supplied by the Customer, and any other references
required by the Customer to ensure the correct allocation of charges to individual properties;

ensure that flunds requested are received and payments of items verified are made on time from
lunds made avaitable by the Customer, such payments being made by the Supplier in the
capacity as managing agent and at all imes diligently and in accordance with the Customer's
accnunting policles and procedures and audit requirements; and

ensure all payments frem the nominated account to be made by BACS, 1o a restricted set of
payees, nominated by the Customer.

279 Where the Customer is in the position of landlord o other cccupters, whether by formal lease or sub-
lease, o by reason of & more informal arrangement, the Supplier shall:

2791

2.78.2

2.78.3

2794

2.78.5

afrange the prompt and acourate demand and collection of rentsfdicence fees, insurance and other
costs due under the terms of the leases or agreements as requested by the Custoner and pay all
receipts into the Customer's designated bank account as well as providing statements showing
the amounts due and received in accordance with the Customer’s accounting policies, procedures
and audit regime;

ensure that if a tenant shall be in amears agree with the Customer the recovery aclion to be laken
promptly on behalf of the Customer, calculating and charging interest in respect of late payment
where appropriate under the lease terms, advising the Customer's Represaentative in respect of
possible legal action in case of non-payment and liaising wih the Customer's legal advisor as
requasted;

except for cases as agreed with the Custorner's Represenlative, ensure that 50% of all income
tlue to be collected and debited to the Customer bank account within three (3) Working Oays of
the due dake and that 100% of all collectable income due to be collected and debited to the
Customer kank account within fifteen (15) Working Days of the due date. Colleclable income is
defined as debt that is capable of recovery in the normal course of events, using all reasonably
available means. Mon-collectable debt would include {for example) debls where there is legai
protection preventing recovery, o where solicitors have been instructed to recover Lhe debt, or
where there are specific instructions from the client rot to recover, or where recovery would
prejudice the client's best mteresls,

resolve any queries raised by any tenanlfoccupier as appropriate in an expeditious manner; and
the Supplier shall keep Ll records of a1l payments made which include but are not limiled to Rent,

Rates, Sewvice Charge On accounts, Balancing Senvicing Charges, Anqual Insurance, Ulilities and
other property related costs the Customer may wish the Supplier to manage on their behalf,

15



2,80

2.81

2482

283

2.84

285

Regular Menthly Activity

The Supplier shall provide a regular funding request (the Customer ko determine the freguency} in a
format to be agreed with the Customer te include the following: Schedule of lease charges due for
the next pericd; Amounts paid from funding agreement during the last penod; Bank reconciliation
detailing cash book o bank statement reconciling entries; 2 list of current contested items, and
praegress lo date with expected resolution dates.

The Supplier shall provide & monthly schedule of payments forecast versus payments made,
caloylate monthly accrualideferral incomelexpenditure amounts.

The Supplier shall provide uploaded journals in an agreed format that can be uploaded direcily info
the Customer's financial system. Arrears reporiing and other monthly reporting to be agreed.

Cuarterly Activity

The Supplier shall provide:

2 851 quarterly drafl funding requests raised for approval;

2,852 guarterly demands tncluding Tenant recharge demands;

2.853 property charge collection, Credit Control, YAT Reporting — this shall be quarerly,

2.854 tenant deposits reconciiation if applicable; and

2855 Savings Reports on core estate matters including but not limited to Rent, Rates and Service

2.86

287

Charges et within 14 days of the English Quarter (25" March, 24 June, 29" September and 25"
Crecember).

Other Activify

The Supplier shall provide the following services.

2.87.1 maintain relevant documentation o support all trangactions mentioned in this Specification;

2.87.2 provide additional reporting for auditors as and when required;

287 3 provide a budget forecast of the next financial year. This is to be delivered no later than the end

of September of the preceding year;

2.87.4 adhere to internal budgetingfforecasting reporling requirements, Collaboratively work with

surveyors and the Cusfomer's property asset managers to an agreed format,

2 B7.5 wvariance analysis — monthiyiouarderdybi-annually and annually a5 required;

2876 financial statements for the portioko, or any individual depariment within the portfolio division as

defined or requested by the Custorer,;

2.87.7 attend meetings with the Customer and finance business pariners as raquirad;

2.B7 8 obiain all supporling evidence and information in respect of all service chamges paid and raised,

including vear-end reconciliations and supporting invoices where appropriste; and

2.87 4 identify and advise the Customer whare service chamge practices wamant furlher investigation (be

288

2.89

that legal or surveyor driven) o protect the Customer's interests and ensure value for money
fwEM)

Sub-Tenant Accounting

The Supplier shall provide the following services;
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2881 management of the quarerly imetable of reporling {creditor/debtor list);

2.859.2 leaee charge raising, inclusion of pass through costs from head landtord, credit control and pay
over lunds collected from tenanls:

2883 calculation of apportionment of recharged costs to ooccupiers and maintaining the necessary data
to calculate apporfionment with supporting evidence;

2894 periodic reporting of transaclions, receipts and arrears, Dedicated RICS bank account reconciled
monthly;

2895 Padiamentary Questions and Freedom of Information requests: which shall be time driven for a
response;

2890 Payment of Business Rates
2.81  The Supplier shall provids the following services:
2.51.1 receive business rates payment demands and validate the same:;
2.31.2 cross reference rates payment demands amount with appeals lodged by the business rates team;

2.81.3 make applicable rates payments to the local autharity in the area from the account dedicated to
the Customear;

2314 validate payments on & monthly, quarery and annual basis;
2.81.5 reconcile monies received by the Customer and provide statemaents of accounts:

2216 provide a ¢learance and check service that makches the Customer's internal reporting
rejuirements; and

281.7 liaise with the Cusltomer as required o mitigate business rates liability.

3.0 Core Service Requirement - Embedded Resource

3.1 The Supplier shall provide Embedded Resource to adviss strategically where appropriste andior
provide instructed assistance in the delivery of any day to day or transformational objectives;

32 The Embedded Resource keam shall be made up of:

» Tx2100% FTE 1 x 'Professionally Quatified Lead Parlner/Director (with at least 10 years post
gualification experience)’, who can be based remately:

v+ 3x 100% FTE 'Professionally Qualified Associate Partners/Dirsctors (with at least 5 years post-
gualitication experience)’ ta be based physically with the MQUED team {including in London at
least once a week) & minimum of 2-3 days per week, and

« Management Resource to comprise & proportion of the Supplier's proposed Account Team to
ehsure that the Account is run as a lully integrated modsl, In the event that the Embedded
Resource is reduced, the parties will agree the reallocation of cosls related to the Management
Resaurce. The Supplier may not charge the Custoer more than 100% of the cost of employing
each member of the Account Team.

17



33

3.4

35

36

3.7

The abowve requirements ara incluged at Annex 1 of Schedule 3 {Call O Contract Charges, Payment
and Invaicing) of the Contract under (CSR) Embedded Resouice’,

Strategic Advice {including preparalion and develcpment of an estates strategy)

When requested, to define the "stalus” of parl of a defined part of the Estate. To collzborate with the
Supplier to defing an emerging “future state” Eslate and formulate a plan of tactical actions to deliver
changes towards the future state position. This relates to property interest where there is more than
one hiolding.

The Suppher shall provide an Embedded Resource which shall work with the Customer and its Supply
Chain Member(s} lo provide appropriate day to day and sirategic advice on any existing estate

opticns, QOfice of Government Property/Government Properly Agency  strategies/policies,
procurement and added value initiatives; and

The Suppligr shall sssist the Cuslomer 1o ensure operational { day to day management of the
Customer's eslate is effective and efficient. This may include but not limited to:

371

37.2

373

3.74
379
376
177
378

379

3.7.10

work closely with the account management team from the Customer,

the Professionally Qualified Associate Parlners/Directors would be assigned te main customers
and would cover smaller elements and Arm's Length Badies of the Customer Cluster,

the Embedded Resource shall cover Customer skrategy in the main but also be involved with the
preparation of the SAMP, budget forecasting, forward look, market krends and regional strategies,

oversesing the delivery of approved Projects as defined by the Customer;

mssisting in the leading of any change programmes as defined from time to ime by the Customer;
undertaking day-day operational and transactional task;

supporting Management Informalion requirements,

seeking opportunities across the Estates Cluster property portfolio to generate =avings;

there shall also be a requirement to pick up specific items of Estates work 25 and when required;
and

pricing would be on a fixed price basis for the Ernbedded Resource (as summarised in Schedule

3, Annex 1, Embedded Resource Table {"Total Price per Week")). Capped day rates will be
applied against Schedule 3, Annex 1, Table § {"Hourly Rates") for extra supporl, when reguired,
with a day conzisting of 8 hours.

4.0 Non-Core Service Requirements

4.1

4.2,

4.3

44,

Acquisifions of Freehold Properties & Acquisitions of Leasehold Properlies

Agency Services {searches, market reviews etc) related o the Supplier's duties required in relation
o acquisitions and disposals of freehold or leasshold interesls as set out balow.

The Supplier shall be responsible for carrying out acquisition and disposal of properties and
associated Llashs as instructed by the Customer's Representative.

Upon receipt of an instruction for an acquisition (by purchase, letling or assignment or other

transaction) the Supplier shall agree a timetable with the Cuslomer's Representative including key
target dates;
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4.5

46

47,

4.7

Upon agreement of the timetable with e Customers Representative the Supplier shall be

responsible for,

4.5.1,

4.5.2,

453

4.54.

4.5.5

4586

4.5.7,

4.5.8,

458

4.5.140,

4511,

preparing & search strategy, investigating and reporting on the choices of siles premises or
development opportunities to meet stated reguirements and summarising detatls of the owner, the
need for planning and building consents, the availability of services, asking rentalipurchase price,
legal tarms and date of poszession;

reviewing as required these choices with the Customer's Representative and the area
representative 10 determine the preferred option(s) for fudher negotiations:

talging with other public bodies such as Local Authonties, liaising with the appropriate OGP office
to ensure the Customer's responsibilities under the National Property Controls ar other similar
agreements are fully complied with;

conducling all negotiations on & ‘subject to contract and the Customer appraval and without
prejudice” basis to establish the best terms avatable for acquisition of the preferred Property(is),
lizising with the Valuation Office Agency (VOA) where requested, reporling progress to and
seeking instructions from the Customer's Representative, presenling formal reporls and
recommendations when reqguested by the Customer's Representative;

providing to the Customer's Represenlative a final wiitien report and recommendations including
details of comparable and a thorough analysis in support of the recommendation:

atising the Customer's Represenlative if an initial condition suivey, contamination survey,
ptanning or hetitage survey or other survey is reguired and liaising with the relevant service
pravider if requested by the Customer's Represenlative:

following the Customer's approval 1o the heads of terms zoreed with a landlerd 's agent on a
subject o contract basis to providing details 1o the Customer's appointed solicitors:

canfinming to the Customer that the iransaction represents value {or money and meets the
Customer's requirements;

provide suppadt to the Customer in all transaction approvaliassurance processes;

haising with the Customer's appointed solicitors and other relevant professionals, praviding all
reasonable necessary wrtten input and attendance at mestings io ensure khat legal
documentation propedy refiects the terms agreed, lakes Ml account of the Custorner's slandard
reguirements and is seen through {o final completion andfor attestation within the timetable agreed
wilh the Customer's Representative; and

attestafion report oiior to all transaclions.

¥Where the Customer is considering the acquisition of a property, either freehold or leasehold, the

Supplier may be called upon o undertake a pre-acquisition or more detailed fechnical due diligence
mspection and repost (to include, but rot be restricted to, detailed survey, reviewing technical data
available for the propery, planning restrictions, operation and mainterance data, organising
environmental assessments, and considering implications for the building's potential use) taking into
account tive suitability for the intended use of the property. Where required, an outline feasibility study
shall be provided which identifies budget estimates for potential alteration works that may be required.

Disposal Freeheld Property & Disposal Leasehold Property

Upon receipt of an instruction for a disposal the Supplier shall:

471

472

request all relevant statutory assessments and certification relating to the building and liaise with
other service providers of the Customer as necessary to obtain it;

inspect the property for disposal, recording 3 full description;
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4.7.3

4.7.4

4.7.5

4.7.8

4.7.7

4.7.8

478

4.7.10

4.7.11

4.7.12

4713

4714

47.15

4,718

4717

provide an assessment of former owner applicability under the Ministry of Housing, Communities
and Local Government ("MHCLG") rules to include consideration of the Crichel Down rules
{whereby the Customer would be required to ensure the Government Deparlments within this
contract - under certain circumstance — offered back surplus land to the former owner or thefr
successor at the curent market value), to be carried out prior to the preparation of the preliminary
marketing reporl;

prepare a preltminary marketing reporl covering all material issues relevant to the disposal
identifying the target market, expressing an opinion of market value, having due regard to
alternative planning uses and advising on the, recommended method of disposal including any
Haritaga, Dayight, ROL, Sunlight reporls as needed and consideration of clawback and overaga
requirements, marketing shrategy and budget;

advize the Customer's Representative if aiternative planning uses or other enhancement options
should be investigated (or if the existing use needs to be formally established). Cn receipt of
ingtruckions from the Customer's Representative to lisise with the Department's policy advisors
and acl as co-ordinator in securing of planning consent if needed,

liaiging with the Customer's other consullants o co-ordinate and assist with production of
obligatory pre-disposal reporis and due diligence investigations,

submit parliculars of sale, assignment, letttng or underietiing for approval and then proceed to
market the properly,

accompanying prospective purchasers or tenanls as appropriate to view the properly ensunng
appropriate due diligence on proposed purchaser to protect the Customer's repulational risk,
wWhen selling, or letting by private treafy negotiate fhis subjeci fo contraci and reporl offers
received in writing, with recommendations, to the Customer's Representative;

provide Welsh language translations of any sales parliculars or other relevant doguments if
required;

prior o incurring any marketing costs, agres a schedule of planned marketing expenses with the
Customer's Representative in respect of agents’ boards, external printing, adverlising and oftver
similar costs related to the marketing of the properly which shall be met by the Customer;

comply with all requiremenls for the advertising of surplus property on the Government's Surplus
Property Register (available to the open market after 40 working days);

where the agreed method of sale is tender or auction, liaise with the Customer's appointed solicitor
to ensure proper documentation is agreed and available by the date necessary 1o meet the agreed
programme for disposal;

bwo weeks prior o any tender retyrndauction date to review the previously reported opinion of the
value and formally report any revised figure, which is to be supporied by comparables, lo the
Customer's Representative. Such figure must remain confidenttal and is nof to be disclosed to any
prospective purchaser,

if requested to do so, attend any tender opening at the office of the Customer's Representative to
advise on the ofiers received:;

where the disposal is o be by way of lelling, or if it is thought appropriate fo let premises pending
outright =ale, advise on the physical demarcation of the premises to be let, the appropriate
apportionment of outgoings and, at the appropriate time, take up references in respect of the
prospective tenant;

lraise with the appropriate OGF office to ensure the Customer's responsibilities under the Mational
Properly Controls and other similar agreements are fully complied with,

provide the Customer's Representative with a final written repor and recommendations including
delails of comparableftransachions and a thorough analysis in supparl of the recommendation;
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4,718

4.7.19

confirm o the Customer fhat the fransaclion represents value for money and meets their
requirements, and

limise with the Customer's appointed solicitors and other relevant professionals, providing all
reasgnable necessary written inpul and allendance at meetings to ensure that legal
documentation propedy refiects the terms agreed, takes full account of the Customers’s standard
requirements and is seen through to final completion and/or attestation within the timetable agreed
with the Customer's Representative,

4.8 Rent Reviews

4.9 Professional services related lto the Supplier's duties for rent reviews both where the Customer is
tenant and where it is landlord and are set out below.

410 The Supplier shall be responsible for carrying out rent reviews {as Landlerd or as tenant where
applicable} for properiies as instructed by the Cuslomer's Representative. Upaon receipt of an
mstruction in relation lo a rent review the Supplier shall be responsible for:

4.90.1

4.10.2

4103

4104

4.105

4108

4.10.7

4.10.8

4.10.9

inspecting the property, including assessing where relevant whether covenants have been
complied with, measuring focr areas or checking measurements where reliable and accurate
areas or scale plans ave readily available and compiling any other relevant information relating to
the property;

reporting, in @ format to be agreed, at least six months prior to the earfiest contractual or legal
date for service of nolices or counter nolices o the Customer's Represenlative with a
recommendation on asking rent o respanse rent, target market rent and worst case f best case
(25 apphicable} budget rent together with details of flocr areas, lease covenants, third party referral
process, whether time is of the essence, wheather any break options are triggered by he review,
comparable transactions, nagofiation strategy and any other relevant factars on which the advice
is based,

where rent reviews are based on an indexation formula, verify the calculations and challenges as
NECeSSary,

providing a report on progress to the Customers Representative at intervals and in a format to be
agread;

senving all rent review notices and counter notices within the time Fmits set out in the lease;

manitering the service of originating notices, applications and responses where appropriate and
advising the Custemer's Representative If, in the Supplier's reasonable judgement, any date is at
risk of being missed,

camrying out all negoliations on a subject ko Customer approval "without prejudice’ basis with a
view {0 securing the best terms available and seeking instructions and approvals thereto of the
Cusztoemer's Representative,

advising the Customer's Representative if no reasonable agreement can be reached and reporting
with recommendalions on how 1o progress the makter:

if instructed by the Customer's Representative, seeking an Award by reference to & third party in
all rent review cases where the Customer requires, The Customer’s Fepresentative must be
provided with the necessary information and advice o form a judgemen a3 to whether to seek of
accept reference to a third parly. The Customer's Representative musk similarly be advised in
respect of any proposal to seek of accept a reference ko the Couns in respect of any dispute;

4.10.10 preparing expert witness wiitten submissions or oral evidence as is required by any third parly or

tribunal so a5 o present the Customer's case with all reasonable skill, care and expadifion:
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4,410,711 liaising with the Customer's solictiors a5 necessary in respect of any proceedings, hearing or
tribunal and with other relevant professionals providing all reasonably necessary input including
attendance at meetings as needed to ensure that legal documentation propesly reflects the terms
agreed and takes full account of the Customer's slandam reguirements;

490,12 providing to the Customers Representative 3 Tinal wrilten report and recommendations including
detgils of comparablesflransaciions and a thoroygh analysis of the review provisions and the
comparable rental evidence in support of the recommendation;

4.10.13 laising with the Customer's soliciors as necessary and appropriale in respect of any
doeumentation and checking the rent review memorandum for accuracy and approving it prior to
it being signed. When acting for the Customer as landlord, preparing and issuing the rent review
memorandum, ensuring complation by the tenant and passing to the Customer's Representative
or the Customer's solicitors as directed for completion;

41014 on eomplation updating the Customer's dalabase or providing necessary data to the Customer's
Fepresentative for the updating of the Customer's database; and

41015 the Supplier can considar sub-contracting rent reviews and lease negeoliations where they may
utilise a Surveyors local knowledge or expertisa in the negotiations,

411 Lease Breaks and Lease Expires

412  The Supplier shall be responsible for maintaining a diary system and advising the Custemer within
24 months in respect of all break clauses (Landlord and Tenant} and undertaking break cause
negaotiations where appropriate for any properties as instructed by the Customer's Representative.
Megotiations may be related to operation of the break or to passing the break in consideration of
new lease terms. Upon receipt of an instruction in rélation o & break clause the Supplier shall be
responsitle for:

4.12.1 checking the terms of the lease for compliance;

4.92.2 mspecting the properly, including assessing whether covenants have been complied with, and
agsessing the condition and any other relevant information relating to the properiy;

4.12.3 reporling, in a format to he agreed, to the Customer's Reprasentative, with a recommendation
on how te proceed, including advising of any works reguired or other lease obligations which
must be complied with in ordes 10 enable the break 1o be activated;

4.12.4 in the event that a landlord's notice is hot served on the Customer at the approptiate ime,
advising the Customer's Representative gn the implications and opticns available to the
Customer;

4125 serving all necessary notices and counter notices within the time limits set out in the lease or
advising the Customer's Reapresentative when salicitors should be instructed to serve all aplion
of break clavse nolices or counter notices;

4.12.6 arcange issue of Energy Perdfomance Certificates for properties witiin the Estate at
commencemnent of disposal exercize,

4.12.7 ensure the Customer is alerted where properties do nat comply with Enengy Regulations inked
to properly transactions;

4128 instructing solicitors on the Customer's Represantative's behall if required and ligising with those
solicitors as appropriate;

4,12.9 monitoring the service of ariginating applications and responses where appropriate and advising
the Customer's Representative if, in the Supplier's reasonable judgement, any dale is at risk of
being missed;

4.12.1{ carrying out any negotiations reguired by the Customer, if appropriate on a 'without prejudice’
and subject Lo the Customer's approval basis with a view o securing the successful operation of
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the break or where required the best terms available for passing the break and sesking
instructions and approvals thereto from the Customers Represenlative;

4.12.11 advising the Customer's Representalive if no reasonable agreement can be reached and

reporting with recommendalions to progress the matter:

4.12.12if instructed by the Customer's Representative, liaising with the Customer's legal advisors ko

seek a judgement by reference 1o a Courl. The Customer's Representative must be provided
with the necessary information and advice to form a judgement as to whether to seek reference
ba a2 Courf,

4.12.13 preparing expert witness wiitten subrnissions and { or oral evidence as is required by any Court

or tribunal so as to present the Customer's case with all reasanable skill, care and expedilion;

4.12.14 lizising with the Customer's solicitors as necessary in respect of any proceedings, hearing or

tribunal;

4.12.15 providing to the Customer's Representative a final written report and recommendations including

details of comparablesitransactions and a tharough analysis where apgropriate;

4.12.16 liaising with the Customer's soliciturs as necessary and appropriate in respect of any

documentation; and

4.12.17 on completion updating the Customer's database or providing necessary data to the Customer's

Fepreseplative for the updating of the Customear's database.

413  Surrenders, re-grants and lease re-gears

4.14  The Supplier shall be responsible for negoliating surrenders, re-grants and lease re-gearings for any
Froperties as instructed by the Customer's Representative. Upon receipt of an instrudiion in relation
to surrender, re-grant or lease re-gearing the Supplier shall be responsible for;

4.14.1

4.14.2

4.14.3

d14.4

4145

414 .5

4,147

4148

inspecting the Property, including assessing whether covenants have heen complied with,
measuring floor areas or checking measurements where acocurate and reliable areas of scale
plans are readily avaiiable and assessing the condition and any other relevant information refating
o the Properly;

where it is decided that a lease is to be renewed as part of 3 lease re-gearing or similar ransaction,
to support the Customer in drafting any required Lease Management Exception Repor {LMER}:;

on receipt of instruclions from the Customer's Representative, carrying oot all negotiations on a
subject 1o contract’ ‘without prejudice’ and “subject to Customer approval’ basis with a view o
securing;

the best terms available and seeking nstructions and approvals thereto of the Customer's
Representative;

providing & report on progress to the Customer's Representative at intervals when required and
in a forrat to be agread,

providing {0 the Customer's Representative a final wiitten reporl and recommendstions including
details of cormparables/transactions and a thorcugh analysis in support of the recommendation:

lizising with the Customer's solicitors and with other relevant professionals providing afl
reasenably necessary input including attendance at meelings as needed to ensure that legal
documentation properly reflects the terms agreed and takes full account of the Custorner's
slandard requirements; and

updating the Customer's database or providing necessary data to The Cuslomer's Representative
for the updating of the Customer's dalabase upon completion.

4.15  Landiord and Tenant Issues including Landlord Consents, Service Charges and Claims
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4,16  The Supplier shall be responsible for representing the Custamer in negotiations with landlords {or
tenants where applicable) in connection with applications for consents under leases for any properlies
as instructed by the Customer's Representative, Upon receipt of an instruction in relation to a lease
cansent the Supplier shall be responsible for:

4,161

4162

4.16.3

4164

4.16.5

4168

4167

4,168

4168

checking the terms of the lease;

if necessary, inspeclting any plans, drawings and specifications proposed for the property
including, but not exclusively, change of use, assighment, alterations;

reporting to the Customer's Represantative, in @ format to be agreed, with recommeandaltions to
progress the matter,

if instructed by the Customer's Representative, to apply for any reguired Landlords consents or
consider tenants applications ko the Cusiomer for consent where applicable and to reach an
agreement on any reasonable terms for approval by the Customar;

tigizing with other Service Providers to the Custormer a5 necessary,

abtaining all necessary references, financial information, Lowh planning sdvice or other information
az required to progress the application,

advising the Cuslomer if agreement cannot be reached and recommending action required to
progress the matter;

an receipt of instructions from the Custormmer's Representative, lake any action which is agreed,
liaising with the Cuslomer's solicitors or other Service Providers as necessary;

providing to the Customer's Represenlative a wiitten completion report; and

4.15.10 ligising with the Cuostomer's solicitors as necessary and appropriale in respect of any

documentation.

417  Whether the Customer is the landlord or the tenant, upon receipt of an instruciion in relation
to 2 lease renewal the Supplier shall be responsible for:

4171

4.17.2

4.17.3

4.7 4

4175

4178

inspecting lhe Properly, moluding assessing where relavant whether covenants have been
complied with, measuring floor areas or checking measuremenis where reliable and accurate
areas or scale plans are readily avaitable and assessing the condition and any olher retevant
information relating 0 the property;

reporting, in a format to be agreed, no later than six months prior to the earliest contractual or
legal date for service of notices or counter notices to the Customer's Representative wit

t a recommendation on asking rent or response rent, larget market rent and worse case budgat
rent together wath details of floor areas, comparsble Wansactions and any other relevant factors
an which the advice is based;

advising on options available and recommended strategy o the Customer at lease renewal,
inciuding matters such as the service of a 525 or 526 notice, vacation of the premises andfor any
olher notice;

providing a report on progress lo the Cusiomer's Representative as reasonably required at
intervals and in a format to be agreed,

wieare it is decided that a lease is to be renewed o support the Customer in drafling any required
Lease Management Exception Repor {"LMER"™),

advising the Cuslomer's Representative when solicilors should be mstructed to serve all lease

renewal or option nolices or counter notices: instructing sohicitors on the Customer's
Reprezentative's behall if required and liaizsing with those solictiors as appropriate;
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4.17.7 monitoring the service of originating applications and responses where appropriate and advising
tive Customer's Representative if, in the Supplier's reasonable judgement, any date is at risk of
being missed,

4.17.8 advising on making or responding k any interirn rent application and acting en tha instructions of
the Customers Representative;

4.17.9 carrying cut all negotiations on a ‘subject to contract’ and 'without prejudice’ and subjest to the
Customer's approval basis with a view t0 securing the best terms available and seeking
instructions and appravals thereto of the Customer's Representative;

417 10 where relevant to the lease renewal representing the Customar in negotiations with landlords in
connection with their claims for dilapidations against the Customer as tenant, preparing, (as a
separale service) dilapidation schedutes and negotiating with tenants in claims for ditapidations
Brought by the Customer,

4.17.11 advising the Customer's Representative if no reasonable agreement can be reached and reporling
with recommendations o progress the matter,;

41712 if instructed by the Customer's Representative, seeking a judngement by reference to Courl or
PACT in all lease renewal cases where the Supplier is unable to reach a negotiated settlement.
The Customer's Represenlative must be pravided with the necessary information and advice to
form a judgement as to whether to seek of accept reference to the Courls or PACT in respect of
any dispute;

4.17.13 preparing experl witness wiitten submissions or oral svidence as is required by any Cour or
tribunal 5o a5 to present the Cuslomear's case with all reasonable skill and care:

4.17 14 liaising with the Customer's solicitors as necessary in respect of any proceedings, hearing or
tribunal;

4.17.15 providing to the Customer's Represenlative a final written reperl and recommendations
including details of comparablesfiransactions and a thorough analysis in suppord of the
recommandation,

4.17.16 liaising with the Customer's solicitors as necessary and appropriate in respect of any
docurnentation and checking that the terms comprised in any drafl lease are consistent with the
terms negotiated; and

4.17.17 updating the Customer’s dalabase or providing necessary dala to the Custorner's
Representative for the updating of the Customer's database on completian.

4,38  When there are service charge negotiations in which the customer is either landlord or tenant, the
Supplier shall be résponsible for

4.18.1 wverifying end of year service charge recanciliations;
4,18.2 comparing actual spend to budget;
4.18.3 considering the landlord's proposed budaet for the coming year for reascnableness;
4.18.4 challenging the content and the accounts where appropriate; and
4,185 carrying out negotiations where necessary.
419 Demanding or paying service charge actounts, if required, is covered under (CSR) General Estate
and Properly Management Duties — Financial Management defined under paragraph 2,67 of this

document and is not covered by paragraph 4.18

4.20 The Supplier Service charges negotiations where both parties to the negoliations are central
government departments ar central government agencies shall riot form parl of this Contract,
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4.21  Where the Customer is in the role of tenant the Sypplier shall:

4.21.1

4212

4213

4.21.4

4.21.5

4216

4.21.7

4.21.8

4218

on receipt of a service charge reconciligtion {normally at the service charge vear-end) verify thal
the services charge and apportichmenls gre contractually correct, including, bub not exclusively,
comparison of actual spend to budget and considering the budget for the coming year for
reasonableness against the respeciive lease terms;

where possible if the Customer was not in coccupation for the whole period to which the
reconciliation refates, check that the service charge has been properly apportioned;

carry out inspecticns of vouchers and cther supportiing documenlation as necessary and if
Sppropnate;

report 1o the Customer's Representative the ouvtcome of the werfication process with
recommendations and, as appropriate, an estimate of potential savings and the reasons for them;

an receipt of instructions from the Customer Representative to enter negobiations, on a 'subject o
Cuslomer agresment’ basis, with a view to secwing the best setflement available and seeking
instructions and approvals thereto of the Customer's Represenlative;

sdvige the Customer's Represenlative if no reasonsble agreement can be reached and reporiing
with recommendations to progress the matter;

if instrueted by the Customer's Representative, seeking adjudication a= appropriate, following any
procedure under the lease liaising with the Customer's solicitors when required, and If needed to
congider legal steps to enforga the Customer's confract;

prepare evidence as is required by any third parly, tribunal or Cour $0 as to present the
Customer's case with all reascnable skill, care and expedition;

ligise with the Cuslomer's solicitors as necessary in respect of any proceedings, hearing or
inbunal;

4.21.10 report the culcome of any proceedings, heanng or tribunal to the Customer's Representative; and

4.21.11 upon receipt of any budget for the new =ervice charge year the Supplier shall review {he propozed

cosls against lhe previous year's costs o ensure that the entries are appropriate, and challenge
enlries not approprigte or when incresses in excess of current inflation leveals are proposed.

422 Where the Customer is in the position of lzandlerd to other accupiers, whether by formal lease
or sub-ease, or by reason of 2 more informal arrangement, and where the Supplier is
performing the accourts procéssing service in respeci of a property, the Suppiier shail:

4221

4222

4.22.3

4224

4.22.5

oblain neceszary infomnation from the Facilities Management Provider/other relevant Provider(s}
to maintain annwal accounts of service expenditure on buildings which are sublet, balancing the
account no more than three (3) Months after the financial year end,

arrange for independent audit of the accounts, where required. In the event that the independent
audit cannot be recovered under the service charge, the Sustomer shall meet the cost of it;

ROty the tenants of any balancing debit or oredit charges, providing a copy of the year end
slatement or expenditure with any appropniate explanations as fo variances between the budgat
and outturn expenditure. if required facilitate occupier inspection of supporting expendilure
vouchers and invoices,

advise the Customer on the levy on account of service charges from occupiers under the terms of
the leages or sgreemenls,;

cbtain infomation from the Facihties Management Provider(s) to provide forward budget

estimates of ikely expenditure in the {ollowing financial year to occupiers at leask three (3} Months
before the commencement of that year; and
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4226 adhere to beslt market practice, RICS guidance and relevant legistation in all matters of service

4.23

4,24

4.25

4.26

4.27

charges.

Other Landlord and Tenant Negofiations

The purpose of the landlord and tenant negotiation services is o act on behalf of the Customer in
respect of lease matters where the Customer has an interest in a property as tenant, but also where
the Customer has an interest in a properly as a landlord, where applicable. Properties cecupied under
MOTOs may be excluded from this requirement on a case by case hasis at the discretion of the
Customer's Representative; and

The Supplier shall be responsible for negotiating afl associated matters including but Rot limited to
as surrenders and re-grants, lease re-gears, break clauses, difapidation schedules, lease consents
and other such matters as insiructed by the Customer's Representative.

Historic Rates Audit

This section relates to The Supplier's duties in respect of carrving out Historic Rates Audits. The
Supplier shall:

4.27.1 check legal rates liabilittes to ascertain whether they are correct or not;

4.27.2 recover from rating authorities any retained credits held on account or due to everpayments.

Check that additional inslalments have not been paid on an cn-account basgis 25 a result of a
rateable value reduction, vacation o disposal;

4.27.3 check liabilities in respect of vacated properlies to ensure that the apprepriate void rates have

been granted,

4.27.4 check billing calcuiations where there have bean splits and mengers in the assessment o ensure

that they are correct and that proper transition arrangemeants have been made: and

4.27.2 apply ¢ billing autherities for woid rates in respect of properties that have besn refurbished and

4.28

4.24

4.30

where possible seek retrospective S44A relief,

Rating Suppor Services
This gection relates 1o The Supplier's duties in respect of rating advice and appeals.
The Supplier shall provide professional advice, guidance, negatiation and assislance on non-

domestic rating issues including a proactive strategy to mitigate changes in liability arising from new
twildings and alterations. This shall include as a minimum;

4.30.1 general administration including but not limited to checking rates bills for accuracy of fact and

calculation;

4.30.2 providing forecasts for budgeting purposes inclieding appertionmants for lettings and estimates for

new buildings,

4.30.3 baseline liability, providing advice on baseline certificates W ensure accuracy and conseguently

that liability can be calculated correchly during the application of any transitional retief pravision;
and

4.304 Ml payment management, praviding a full-service checking and paying the Customer rake bills.

4.31

Incluging Bt not limited to general administration and baseline liability services as set out above
to ensure the Customer’s liabilittes are correct and mitigated o the fullest extent without going to
appeal,

Rating Appeals
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4,32 The Valuation Office Agency published their rating list in 2007, The new check challenpe appeal
process was brouoht inte existence. Current Suppliers with this capability shall continue to provide
fhis gervice until the next list (from YOA) is published {approx. 2020-2021),

4,23  For those withouwt the capabilily or new additions to the Estates Cluster these shall be brogght into
the full scope of zervices, These are cullined below.

4.3  The Supplier's duties in relation to management of rafing appeals:

4356  The Supplier shall be responsible for

4351

4352

4.350.3

4,354

4,355

raintaining and updating a list of rating assessments for all the rating hereditaments whers the
Custoimner is the ratepayer,

Authentication Process;

for the new Check, Challenge, Appeal {CCA) process introduced in England, the Customer shall
register for Govemment Gateway Accounts,;

+« each Govemnment Gateway account =hall include ownership by an Adrninistrator whe shall in
turn, create Assistant aocess for named individuals from the Supplier team,

» the Custorner shall reserve the nght 10 amend, change of remove access rohts under the
Government Galeway

adapting service provision in response to changes to the Authentication process given this is &
new systam, thiz shall include any extension of the Authentication process beyond England; and

providing professionsl advice, guidance, nepotiation and assistance on non-domestic rating
iz=ues including a preactive strategy ta mitigate changaes in liability arising from new buildings and
alterations,

4 38  This shall include as a minimum;

4381

4.36.2

4.36.3

4.36.4

4.38.5
4.36.6
4387
4.36.8

4.36.9

general administration including but Ret limited to checking rates bills for ascuracy of fact and
calculation:

providing forecasts for budgeting pumposes incuding apponticnimernts for letlings and estimates for
new buildings,

baseling hability; providing advice on baseling cerificates to ensure accuracy and consequently
that liability can be calculated eorrectly during the application of any transiticnal relief provision,

full payment rnanagement; providing a full service checking and paying the Customar rate bills.
Inctuding but not limited to general administration and baseline liability sarvices a5 set out above
to ensure the Customer's abilities are coirect and mitigated to the fullest extent without going to
appeal

compiled hst appeals:

providing initial advice on assessment corectness and the likelihood of success;

forecasting and checking rate refund caleulations from the billing authority;

checking interest payment calculations issued by the billing authority,

in light of any such appeals examine the baseline cedtificate to ascertain whether this can be
challenged to produce lurther savings.

4.36. 10 material change appeals - aiving advice on matiers such as:

4 356 11 providing initial advice on whether any savings can be achievad;
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4.36.12 correcting assessment consequent on "material changes” {within the meaning of relevant
lagisiation},

4.356.13 applications to Billing Authorities for reduced paymenis because properties are unoccupied or
parlly occupied,

4.38.14 applications for charitabla relief;
4_36.15 appropriate splits and memers.
4.36.16 2015 Valuation (as amendead);

4.36.17 given the antecedent valuation date of 1 April 2013 as amended e Supplier shall, fom time to
time be required to:

* foimulate a proactive "Right First Time” slrategy o mitigate changes in liability arising from
the revalialion process;

& ensure that the necessary data (including rental data) is supplied as necessary to support the
accuracy of 2015 (as amended) "Non-Domaestic List assessmenis”

4.36.18 give advice on the revalyation process;
4.36.12 give advice on the likely financial impact of the revaluation: and
4.36.20 the Customer must pay the correct arount of rates, It shall be the responsibitify of the Supplier to
take all reasonable steps o ensure this is achieved, resolving issues through the most suitable
route.
437 Properly Rating Challenges
438  The Supplier shall undertake upon instruction the process of claiming individus! entries within the
Rating List lo include providing documentary evidence as necessary, approval of claim and any
disputes arising.

439  The Supplier shall:

4.39.1 act in respect of portfolio change as direcled o cover any splits, meargers, acquisitions and
disposals during the life of the Contract;

4.39.2 check Challenge Appeal slages;

4.39.3 review the information that has been used {0 calculale the rateable values for properlies and
advise on a Check Challenge and Appeal skiategy by property or groups of property;

4.39.4 where appropriate, commence the Check siage efther accepling the factua! detafls or reguesting
changes as appropiiate, monitor during the Check process period and Naise with the Valuation
Office Agency as reguired;

4.39.5 lmise with any specialist teams within the Valuation Office Agency as appropriate and cpen
negotigtions regarding the valuation basis for the 2017 rateable values. Adopt ihe most
advantageous valuation approach relative [o each element of the properly porticlic,

4,396 following completion of the ‘Check’ process, submit where required and wathin the prescribed
timetable a 'Challenge’, moniter during ihe response period;

4307 fRllowing the Valuation Office Agency's formal response Io the Challenge, advise the Cuslomer
on whether an appesl has merit, the cost implications, risk and impact on any similar hotdings;
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4.39.8 seek the Customer's approval and submit within the prescribed period an Appeal againgt raleable

values where they are excessive and! or the rating valuation is not in accordance with the agreed
basis of valuation;

4389 acl on the Customear's behalf in reaching a negotiated settterment, withdrawing the Appeal or

pursuing to Valuation Tribunal. Advise the Customer during the Appeal process of any changa 1o
the basis of Appeal based on new evidence or setlled appeals;

4,39, 10 manage the Appeal process including the payment of any charges to instigate an appeal, Costs 1o

te submitted as disbursements in advance; and

4,39.11 provide the Customer's Representative with an update of negotiations whenever requested and

4.40

4.4

advising of completed appeals.

Mzterial Change Appeals

The Supplier shall give advice on materizl change appeals and represent the Customer at any
Lands/Valuation tribunal heanngs. The Supplier shall;

4 411 ensure compliance with all necessary slatutoryiregulatory/practice statements that may appily;

4412 advize the Cuslomer as soon as it becomes apparent that a suilable agreement cannct be

achieved through the nommal appeal process;

4.41.3 recommend the most appropriate course of aclion ko be taken and advising fully on the positive

and negalive implications;

4.41.4 consult on the procurement of external assislance, for example appointing legal support;

4 41.5 provide professional supporl at tribunals;

4416 adyige on the potenttal costs that shall flow from such action;

4417 prepare statements of case;

441.8 respond o raplies as necessary and 1o comply with any timeframes applying; and

4.41.9 conduct all negotialions as necessary.

4.42

4.43

4.44

4.45

4.48

Dilapidations and Cendition Surveys

The Supplier shall be responsible for compleling schedules of condition and dilapidation surveys as
inztructed by the Customer's Representative.

The section refer to dilapidations dutiegs where the Customer is in the role of landlord and tenant at
lease end.

The Supplier =hall identify those Properlies where a schadule of dilapidations is required and zeek
instroctions from the Customer's Representative,

Upon receipt of an instruction in relation to a schedule of dilapidaticns the Supplier shall:

4.46.1 check the lease lerms and underake & site visit, taking any necessary notes ar phaotographs;

4.48.2 if requived, seeking the agreement of the Customer's Representative, liaise with the appropriate

service pravider to the Customer regarding matlers such as the specification aof the works
compised in the schedule of ditapidation=s and the costing of those works;



4.48.3

4,464

4.46.5

4. 486

4.48.7

4.46.8

4.46.9

reporl, in a format (¢ be agreed, to the Customer's Represenlative, with a recommendation on
fiow (o proceed;

on receipt of instructions from the Customer's Representative, carry out all negotiations on a
‘withaut prejudice’ and subject to the Custumer approval basis to seek agreement with the tenant;

if agreement is reached, provide to the Customer's Representative a final written report. If the
tenant is ko carry out the works, rather than making a payment, carry oui all necessary inspections
to confirm that the work is salisfactonly completed;

advise the Customer's Representative if no reasonable agreement can be reached and reporl with
recommendations to resolve the matter;

it instructed by the Customer's Represenlative, liaise with the Customer's solicitors to seek a
judgment by reference to Court in &ll dilapidalions cases where the Supplier is unable to reach a
negotiated seftiement. The Customers Representative must be provided with the necessary
information and advice to form a judgment as to whether to seek reference te the Courts in respect
of any dispute;

prepare expeit witness writien submissions andfor oral evidence as is required by any Court or
tribunal 20 a3 to present the Customer’s case wilh all reasonable skill and care; and

lizise with the Cuslomer's solicitors as necessary in respect of any proteedings, hearing or
tribunal.

447  The Supplier shall be responsible for representing the Customer in negotiations with landlords in
connection with their claims for dilapidations agafnst the Custorner as tenant for any properlies
instructed by the Customer's Representative, including S18 Valuations (A Section 18 {1) Valuation
provides a statutory cap for damages, by calculating the difference by which the value of the landlord's
interest has been reduced on account of the breaches of lease covenant. This is otherwise known as
the “diminution in value' of the landlord's interest) where relevant and if required. Upan receipt of an
mstruclion in relation o a dilapidations claim the Supplier shall be responsible for

4.47 1

4.47.2

4473

4.47 4

4.47.5

4.47.6

4477

previding comprehensive and timely advice for the Custorner on the most appropriate course of
actions to be taken on dilapidations liability

assessing the validity of any claim, including, but not exclusively, checking the lease terms,
checking other relevant documentation, inspecting the property, laking any necessary notes or
photographs,

if required, seeking the agreement of the Customer's Represenlative to iaise with the Facilities
Marnagement Consuilant or cther appropriate service provider to the Customer regarding matters
such &s the specification of the works comprised In the schedule of dilapidations and the cosls
notified by the landlord;

assessing if cost of works of depreciation of reversionary value is the appropriate basis for
estimating and negotiating the dilapidations setttement, Where cost of works is the appropriate
basis recormmending if carrying out of the works or a financial setiement would give best value
for money o the Customer,;

reporling, in a format to be agreed (during mobilisation), fo the Custamer's Represenlative, with a
recommendation on how to proceed,

oh receipt of instuctions from the Customer's Representative, carrying oot all negotiations on &
“without prejudice and subjed to the Customes's approval® basis to seek sgreement with the
landlord:,

if agreement is reached, providing to the Customer's Representative a final written reporl. If the
Customer is o carry out the works, rather than making a payment to provide a specification of
woTks reguired lto assist with procurement and manage the works if requested, requesting the
Customer to instruct the appropriate service provider to instigate the works and liaising with that
Consultant as appropriate;
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4.47 28 advizing the Customer's Represenlative if no reasonable agreement can be reached and reporting
with recommendations to resolve the maller;

4.47 8 if instructed by the Customear's Representative, liaizsing with the Customer's solicitors to seek a
judgment by reference to Court in all dilapidations cases where the Supplier is unable to reach &
negotiated seftiement. the Customer's Representalive must be provided with the necessary

information and advice to form a judgment as to whether to seek reference to the Courts in respect
of any dispute; and

4 47 10 preparing experl witness written submissions andior oral evidence as i= required by any Courl or
tribunal 52 a5 o present the Customer's case with all reasonable skill and care; and liaising with
the Customer's solicitors as necessary in respect of any proceedings, heartng or tribunal.

448 General Estates Advice

443  Whenrequested praviding advice, assistance and guidance on sustainability to supporl the Customer
in the delivery of its atatutary, regulatary, contractua! obligations and business objectives. Including,
but not limited to:

4.43.1 preparing of supparting the development of stratzpies, policies and guidance;

4492 advice on achieving and delivering sustainability quality syslems, management and review;

4433 data handhng, management, interrogation, analysis, enemgy and water benchmarking and
reporting,

4,494 ad hoc advice including the annwal estimation of energy, carbon and water from properties that
are provided under lease arrangements {or simitar) where the Custorner is not directiy responsible
far arranging utihty supnly and also wastefrecysling in these locations;

4435 ad hoco ecology supporl for the management of S55!1= and habitat and =pecies surveys; and

4436 carrying out energy, water and waste audits, drafting technical specifications or evaluation of
techmical specifications and tenders and designing and delivering behaviour change programmes.,

450 Speciaiist Advice.
451 When requested, to provide development conzultancy and advice comprising a mix of market advice,
Town Planning Advice (to provide a sustainable economic and enwvironmentsl plan), alternative usage

advice and design, indicative costs and rizsk adjusted financial-modelling.

4,52 The Supplier, when necessary can provide a broad range of advice, guidance and support 1o the
Customer at the Customer's request. This includes but is not limited to:

4,521 Fire Advisory Services,
4,522 Health and Safety,

4523 Historic England or Historic Wales Quinquennial Inspecticns, reports and conservaticn manuals;
and

4.52.4 oversee, scone and manage small project.

453 Trader Provided Free

454  The Supplier shall need lo have a full underztanding of Section 25 of the Immigration Act at Parls
{2003} and the Seclions 20-22 of the Customs and Excise Management Act (1971}, They shall be
required to differentiate betwesn what iz paid for by The Crown and Trader Provided for leasehold
acquisitions at airporls and seaports.
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4,55

458

4.57

458

4.58

The Supplier shall be responsible for ensuring that the accommodation is designated correclly. The
key airpons and seaports shall be audited annually and the smaller porls and airports as and when
required.

The Supplier shall take the lead on day to day casework with the Airports and Seapors as required
by the Customer.

The Supplier shall be required to have a full understanding of the treaties that cover Juxtaposed
Controls {whareby immigration checks on cerain cross-Channel routes take place before boarding
the train or ferry, rather than upon arrival after disembarkation) in France and Belgium at the seaperls
and rail termini, They shall take Lhe lead on lease negoliations and ensure that the correct designation
of what i$ provided free under the relevant treaty is captured and recorded correctly.

Support Services

if condition surveys arg required they shall be instructed on an individual basis by the Customer's
Representative. On receipt of an instruction to prepare an initial condition survey, the Supplier shall
survey, oF with the prior approval of the Customer's Representative, procure a survey of the property
to:

4.53.1 establish the age of the building, the construction of the building in terms of materisls used,

workmanship, mechanical and electrical services, cleaning regquirements, compliance with the
stalutory and mandatory legislation, lease provisions and covenants, rights of way and other repair
obligations not particularly obvious, such as shared cost with the relevant Local Authority for road
maintenance;

4.58.2 establish the structural integrity of the building and whether it is affected by any inherent defects:

4.59.3 reference the propeny and prepare a full record and description;

4554 eslablish its state of repair;

4.59.5 identify and to estimate any remedial works necessary prior to occupation;

4.59.6 identify and estimate future maintenance liabilities, with any abnormal items of maintenance being

trought to the paricutar attentton of the Customer's Representative;

4.58.7 identify, in general lerms only, areas within the building which do not comply with the Chisability

Discrimination Act (1985) and further specialist inspections that may be necessary;

4.59.8 identify areas within the building which do not comply with the Customer and other Energy

Efficiency Policies and recommend means by which they can be brought into line;

4.59.9 comment upon whether the property is fit for the proposed pupose and has sufficient capability

to achieve the medem office requirements in accordance with the Customer's standards:

4.52.10 upon completion of the survey the Supplier shall provide a repon, in a format to be agreed with

the Cusiomer's Representative, detafling the findings of the survey:

4.59.11 lo underlake periodic condition surveys of Secure Training Centres (*STCs™) for the purpose of

recording the condilion of the progery,;

4.59.12 to provide formal repons recording the survey findings from STCs and whether the subject

Establishment is being maintained 1o the prescribed slandard in a Service Agresment relating to
that Establishment; and

4.58.13 to supporl Lhe Customer in the enforcement of the repairing covenants within the subject Service

4.60

Agreement with regards to a specific Eslablishment at both interim and contract expiry slages.

Party Wall Matters
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4.81

462

483

4 84

4.65

4 88
4 87

4.68

4.68

4,70

4,71

4.72

4.73

4.74

4.75

4.76

4.77

4.78

4.79

The Supplier may be instructed to act on behalf of the Cuslomer in reapect of Party Wali ratters
{dividing wall between two properties that is shared), whether acting as Building Owner {persons
owning the building) or Adjoining Owner {persons who shared the dividing wall with an owner),

The Gustomer as Building Owner as defined within the Parly Wall Act 13465,

Where the nature of the proposed works project requires a Noticefs) o be zerved upon adjoining
ownars as required by the above Act, the Supplier is ta notify the Customer.

The Supplier shall serva ali Party Wall Notices as required, prepara Schedules of Condition, Parly
Wall Award{s) and keep the Customer up to date at all imes.

The Supplier is to fonward any Parly 'Wall Award(s} to the Customer's appointed lawyers, for plasing
with the Title Deeds and copy in the Customer,

The Customer as Adjoining Owner as defined within the Parly Wall Act 1996
Upaon receipt of a Party Wall Notice, the Supplier is ko notify the Customer.

Ugpon receipt of instructions, the Supplier shall respond to Parly Wall Natices, agree Schedules of
Candition and Party Wall Awards on behalf of the Customer.

AS required, prepare a Party Wall Award(s) and keep the Customer informed.

The Supplier is to forward any Parly Wall Award(s) to the Customer’s appointed lawyers, far placing
with the Title Deeds and copy in the Cuslomer.

Compulsory Purchase Advice

Provide compulsory purchase advice. This shall include, but not be restricted o, procedursl, and
negotiation advice.

In circumstances where the Customer wishes to promote a compulsory purchase onder (CPQ) to
obtain powers to computsortly acquire land from third parties the Supplier shall provide strategic and
procedural advice on how to obtain those povers,

In these cases, the Supplier shall advise on all stages of the CPO process from inception through
nublic inguiry, possassion and subsequent negotiation of property acquisition and compensation, i
necessary by refemal ko the Upper Tribunal (Lands Chamber).

In additien to this there may be a requirement for the negotiation and seftlement of Part 1 claims.

In cases where the Customer owns oF ccoupies land wheve a CPO is being promoted by an acquiring
autherity, having regard to the Crown exemption but acknowledging the protocel of cooperation with
other public badies, providing advice on the principles of CPO, including equivalent reinstatement
{Rule 5), petential chjection to the principte ef the CPQ, possibly including appearance at public
inguiry, if appropriate. It shall alse include negotiatien for the sale of land or the re-provision of
facifities in accordance with Rule 5, and setfiement of compensation.

Flanning

Planning advice and censultation is to be provided by the Supplier where reguired by the Customer.
This shall include consultations and negotiations with Planning Authorities and, where appropriate,
the Planning Inspecterate and the submizsion of formal applications, notices and appeals in suppod
of Community Infrastructure Levy f Section 106 Agreements and other related maltters. The Supplier
is to co-grdinate specialist sub consultants where required for Town & Country Planning (Highways,
Environmentat efc.) and after receiving confirmation from the Customer,

Provide Town Planning Advice on alternative uses where required to support Fropery Valuation
commissians and Alternative Yalue Advice concerning Specizlised Use {ie. training centre)
property(s} (land & Buildings). Planning advice shall be scught to ascertain the potential alternative
USES OF USes,

34



4.80

481

4 82

4 .83

4 84

4.85

4.88

4 87

Wayleaves & Easements

The Supplier is to provide an initial report covering all significant facts, setting out aclions, negotiating
strategies and anticipated gutcomes,

Following agreement with the Customer, the Supplier shall undertake and manage negoliations
through to a satisfaclory conclusion for the Customer and shall provide a comprehensive final report
to support a recommendation on a fioure for selliement,

If a satistactory settlement cannot be reached, the Supplier shall advise on appropriate courses of
action and represent the Customer in any further proceedings;

Other Neighbourly Matlers

When requested, the Supplier shall provide an initial reporl covering all significant facls, setting out
actions, negotiation strategies and anticipated cutcomes with respect to all boundary disputes or other
neighbourdy matters. Following agreement with the Customer, the Supplier shall underake and
manage negMiations through to a satisfactory conclusion and shall provite a comprahensive final
report to suppert a recommendation on a figure for setllement. if a satisfactory settlement cannot be
reached, the Supplier shall advise on appropriate courses of action and the Customer shall give
direction in the hght of thase.

Agriculivral Services

The Supplier shall provide comprehensive agricultural services 35 needed and as defined by the
Customer in the follnwing areas but not kmited to:

4.87.1 agricultural tenancy management,

4.87.2 farm management {including diversification);

4.87.3 agricultural Holdings Act tenancies 19586,

4.87.4 agricultural Tenancies Act tenancies 1895,

4.87 53 histonic agricultural lenancies;

4876 grazing and cropging licences;

4877 live and dead stock valuation:

4878 crop valuation,

4,879 covenant, easement and wayleave management,

4 8710 succession rights;

4.87.11 assignmant of tenancies,

4.87 .12 UM farming subsidy (including post Brexit direction and advice);

487 13 Agricultural--Environmental schemes; and

4.87.14 renewable energy land use and developer/Supplier contracts farm decanting ahead of disposal

4 88

4.89

{including agricultural equipment sales} crop loss and compensation negotiations.

General Project Management Services - Royal Institute of British Architects (RIBA) stage
plarming G tc ¥

Where requited, (o provide general project management services for small projects throughout the
RiBA 0-T stage assei lifecycle which shall include but rot be mited to:
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4.89.1 project management services; .. 10 receive and document the Customer's core objectives, to
develop and present a range of concept designs { solutions for the purpose of defining future
state potential, to identify indicative budget estimates for polential alteration workis that may be
required for & given leve! of risk i relation to a specific Properly Risk (the financial risk of the
cost involved for a project on a specific building i.e. a lisked building).

4.89.2 in addition, the Customer may require the Suppliier lo soope and manage small projects as
specified by the Customer as described but not limiled tp Annex A

4.90 Daylighting, Sunlighting, Overshadewing and Rights of Lights
491  When requested, the Supplier shall provide an initial repart covering:
4.81.1 &l sigreficant facts,
4.81.2 setling out actions,

4912 negotiation strategies and anticipated outcomes with respect to all Daylighting,
Sunlighting, Overshadowing or Rights to Light matters, These planning and building terms relate
to when a development is occurring or is being propesad i.e. a building occupierewner shall
nead to ensure their position on nghts to ight, overshadowing etc is protected when there is a
neighbouring develapment proposed.

492 specialist advice shall be provided where needed 1o assess what is or is not acceptable {reference
shall alsc need ko be made ko any lease orf other documenls that may reference this). Likewise, in
making a planning application these considerations nezed o be aken into account,

following agreement with the Customer, the Supplier shall underlake and manage negoliations
through to a satisfactory concusion and shall provide a comprehensive final reporl to supporl a
recommendation on a figure for setlement or compensation. If a satisfactory settlement cannot be
reached, the Supplier shall advise on appropriate courses of action and the Customer shall give
direction in the tight of these.
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Annex A - Finange Process for Funding, Paymenti, Accounting and the Provision of Maragement

Introduction

Infermation for Rents, Rales, Service Charges, Utilities Charges and Insurance

This document sets out the detailed requirements and processes to be followed for managing and reporting
an expenditure for rents, service charges, ulililies charges and Insurance. it covers the following aspects;

Set Up and Maintenance

Funding

Incoma

Paymenls

Jourqals

Rent Reviews

Management Information including month|y dashboard reports
o To Suppert Charges

o To Suppoert Forecasts of Expenditure

o To Support Future Pianning

1. Sef Up and Maintenance

1.1 The Customer shall provide the Supplier with the following:

A full tisk of all properties and their associated Cuslomer codes,

The Area in which the properties are located.

The specific Customer occupying the properly or for whom the Customer provides a service,
The bank details of Landiords, Local Authorities and other Customer suppliers to whom the
Supplier shall make payments on behalf of the Customer,

Details of Leases and other Agreements such as SLA's, MOTO's or Service Agreements for
thcome recovery retating to the properties.

Details of recent previous payments made by o on behalf of the Customer for these properties
tncluding the required payment dates.

All required journal templates including the necessary account codes associakted with the
Customer accounting system.

Any changes o the property portfolio, customer base, accounting codes and for renorhing
requiremanls.

1.2 The Supplier shall:

Prepare and maintain a database using the data provided by the Customer,

Validate the dala in accordance with the Set-Up Services defined at paragraph 1.1,

Prepare reports to meet Customer Management Information requirements and  zudit
compliance as set out in section 7 bealow,

Have access o a Government Banking System account in the name of MoJ and HO which
shall held the necessary amount of funds o make payments on Customer's behalf. HMCTS
shall manage thair own banking arrangements,
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21

2.2

2.3

24

i

3.2

3.3

14

Funding

"Funding Reguasls” are to be zent out by close of busthess every Wednesday {except for the last
Weds of each calendar month} and receipt of funds is to be received by the Supplier by closa of
business the following Manday i.e. 7 working days, or a5 agreed,

This list shall be entitled the “Funding Request” and sha!! include:

. The nare and address of each property for which a payment is due.

. The Cuslomear's project code assaciated fo each property.

- The amounts and dates due gross of VAT by property with totals at lhe bottom.

- Separate details for the income due fram sub-tenants or othier contributors to the Customer ar

its customers for ccoupancy of the properties.

. Any agreed cost changes that have cocurred since the last such payment(s} for these
piopartiies shall be highlighted by the Supplier,

* If the Supplier has any gueries regarding the Funding Reguast it must make these Knowh at
this ime, othensise it shall be assumed that the “Funding Request’ is acourate and complete.

- Refunded charges are paid over to the Customer as and when received, The Sunpliar shall
instruct the Shared Services Cenltre with support from the Customer's Finance team regarding
where to code the monies to.

. The joumal is also gsent at the same time as the refund, so the control account is always held
at zero balance. A report on ali income and debt oulstanding to be provided to the Customer's
Finance team to reconcile against the Custgmer's finance system.

The Customer shall activats a maney transfer by BACS/CHAPs for the ull amount on the “Funding
Reguest” into the relevant Consullant's account within 7 working days of receipt of the "Funding
Request."

"Funding Requests” alse include Insurance, Ulilities and Dilapidations charges including On Account
and Ad Hoo charges that may arse from Rent Reviews as example. Qilapidations charges are
expecied to be included but this may net be in every ingtanpe. These would be notified in writing.

A monttly "Cash Varnance Report’ is generated that reconciles belween the Suppliers cash book and
the funding. This is analysed by Rent, Rales, Service Chame, Ditapidations and bank charges. This
is also reguired to mest the Custaomer’'s audit compliance reguirements,

Income / Pay Overs

Income is paid over based upon an active management model by the Supplier e continuously
analysed and paid over as appropriate. All pay overs are to be analysed as a minimum moenthiy for
the Customer.

These delails shall be submitted to the Banking and Cash Management team in the Shared Services
Centre Newpon copied to the same stafl contacts in Finance as agreed.

The payments for income shall be remitted via a BACS Paymeant to the Bank:

Bank of England,
Threadneedle Street,
Landon, EC2R BAH

The Supplier shall provide a credit control service for any amears and refunds due as detailed in 2.1
above,

Safeguarding the Customer against fraud, liguidity risks or an unauthorised use of overdrak (in the
unexpected avent the Supplier commits fraud, ooes into sdminishration, liguidation or commits an
erron) is parameount. The GBS accounls ghall be managed using multiple control layers from the onset,
confirming full compliance with Goverament Banking System pretocols and HM Treasury nules and
regulations,
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35 These proteclive measures include:

. Audits,
- - In-builf protections of the GBS banking infrastructure,
» Advanced notice of expacked payments,
. Utilising an On-Time approach to transactions.
. BACS recovery mechamsms,
4, Payments

4.1 The Suppher shalt keep accurale records of payments that are due and ensure that they are made
within contractual terms or at the talest paid within 26 days of receipt of a valid invoice (where
applicable}.

4.2 These payments shall be recoided on the databaze mentioned in the seclion on set up and

maintenance by the propertyfproject code to which they refer both ret and gross of any apolicahle
VAT,

4.3 The database shall also capture the period covered by the payment to enable the Supplier to provide
management information and joumals that identify, actual expenditure in period, prepayments made
for the Customer accounting purposes. Any unpaid invoices or other amounts due shall also be
capable of being identified 1o enable the Customer o accrue the expenditure in its monthly accounts
and provided via end of month journals.

4.4 The payments shall be made through oblaining authorisation from the Customer using the forecasted
payments and itemised schedule tools to accurately predict future transactions. The Supplier shall be
responsible for all process controls for generating payments and all data ransmissions. They shall
maintain, review and adhers to controfs to avoid any manual editing or adjustments a5 outlined above.
The Supplier shall provide evidence of actual payments made and details of those payments that
were not paid within the agreed timeframe. They shall offer explanation of any late payments, delailing
any charges incurmed and outline preventative measures established to sliminate future renccurrence.

5 Journals
51 The Supplier shall submit the required journals via an email. These shall be in the format provided by

the Customer i.e. an excel template and shall e submitted to Finance via e-mail in the same manner
as funding requests. The journals shall be for:

. Details of actual expenditure incurred that relates to the current or prior accounting periods. —
The "Actuals™ Journal (lhis is a standard non-reversing journal).

. Delails of payments made that relate to future periods e.g, ratesirent paid for the fuhure periods
such as quarterly in advance. — The "Prepaymenis” Journal (this is a reversing journal).

. Delails of amounts that are due but have yet fo be paid — The “Accruals” Journal {this is &
revarsing journal),

. Delails of income collected on biehalf of the Customer — The "incame” Journal {this is a standard
non-reversing joumall,

- Dalails of income that has fallen due but has yet to be caollecied/paid — The “Accruad Income”
Journal (this iz a reversing journal).

- Deatails of money paid by the sub tenants elc that is for future periods - The “Defered Incoma”
Journal {this is a reversing journal).

- Details of any Rent-Free Adjustments agreed — The "Rent Free” journal (this is a reversing
journal).

- Details of any Dilapidations provisions — The "Dilapidations” journal (this is a reversing journal).

. - Details of any Property Specific adjustments agreed — The "Property Specific” journal {this is a

reversing journal).
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NB. Any reversing journal may have to be resubmitted in the same or a lesser amount (e .g. for prepayments

5.2

5.3

54

5.5

5.8

8.1

6.2

8.3

8.4

8.5

8.8

6.7

6.8

6.8

of ratesfrent) or & greater amount {£.49. an increase in amounte not yet paid} in the subseguent
period(s).

On receipt of the journal forms fingnce shall ensure that they are complete and inspect them for any
signs of ohvious errors e.q. unequal tolals for debils and credits. They shall then autherise them and
process hem nto the Customer's inance system.

if any etermanls are incorrect the whele journal shall be rejected and not proceased.

The Supplier shall be notified immediately and sent & copy of the rejected journal{s) (each falled line
shall be marked and the cause of the emor identified). The Supplier shalt liaise with the Customer's
Financial Team and ensure that they are corrected and sent back o finance for processing within one
working day.

5.4.1 Thisis an absolute deadline and must nat be missed

The Supplier shall provide full management back vp for all journals and co-ordinate all queries on
journals in & timely manner o the Cuslomer,

The Supplier shall provide Lease Qisclosure notes as part of the Cuslomer's financial year end to
agreed fimelines.

Rent Reviews and Lease Breaks

The Customar has known financial obligations which include, but are net limited to rents, rates, real
estale payments, insurance and service charges. As outlined, the Supplier shall forecast and validate
fulure payment transactions on behalf of the Cuslomer.

The caleulations shall be made at intervals ranging from the maximum duration of the Contract ko
annualised, quarerly, monthly, weakly and daily including any other ad-hoeo reporiing requiremenils.

The latest information within the EPS treasury systern shall be available from within the system itse!f,
schaduled reporls or upon bespoke request by the Cuslomer.

The format of this schedule shall be collaboratively agreed during the detailed mobilisation of the
contract, but shall be presented through an EPS system-platiomn,

The Supplier shall ensure that they record Lhe dates of rent reviews and lease breaks in their database
or are ahle to raadily identify these dates in association with sach propedty. This shall also require an
end of month journal {with supporling information} to be prepared to inform of rent review position to
incluge in the Customer's finance system for aocurate financial reporting,

To Supporl Forecast of Expenditure

Delails of rent reviews and other changes that could impact the costs to be incurfed during the
financial year in question together with a professional assessment of the likely level of change that
zhall eccur and the likely settiement date.

Detzils of any impending hzhilities e0. lsase lemmination costs where the Customer shall have o
mzake 5 provision in its accounts.

Varigble [Call-off) elements of the contract shall be individuslly commissioned by authorised
personnel though the Supplier system. Customer shall pay the Supplier for all variable {Call-off)
commissions and recharge the relevant Deparlment on a monthly basis providing a full break-down
schedule of the commissions committed and compleled.

As outlined all fixed paymenls shall be forecastin advance.

The intended funds shalk be requested by the Suppliar, the information required o be included is:

. Froperly name and address
. The Cuslomar's iderdifiable code for each property
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. The amount due gross of VAT by properly totals at the hottom

. The date payment is required

- Separate details for the income due from sub-tenants or other contributors to the Customer or
its custommers for oocupancy of the properties.

To Supporl Future Planning

Details of rent reviews and other charges that could impact the costs 1o be incurred during future
years. This should be supporled by a professional assessment of the ltkely level of change that shall
cccur and an estimate of the timing, These reporls shall be refreshed on a monthly, quarterly and
annual basis to ensure payments can be acourately planned.

Reports

The 3upplier shall prepare an Anncal Budget for the Customer 1o incorporate the current Financial
year plys the next & Financial Years. These budgets shall ke for Rent, Rates, Service Charge, Wtilities
and Insurance.

The Syupplier shall also prepare on a monthly basis 2 reforecast of P&L expenditure for the current
financial Year so that the Customer has a latest estimale of total expenditure. This refarecast shal]
include any applicabls Rent Reviews, Rent Frees, Lease renewals and Expiries and 2 view on
dilapidation costs.

The Supplier shall prepare an annual Cash Flow budget for the Customer's financial year, This shall
include Rent, Rates and Service Charge for all on Account ltems i.e. shall not cover any ad hoo
charges,

The Supplier shall also prepare on a monifty basis an update to the annual Cash Flow forecast. This
shall be in the same format as the budgst but shall also include a forecasted weekly cash flow for the
hext month,

From time to time the Customer may require other repors and these requirements shall be discussed
with the Supplier 10 agree the how and when they can be produced.

Management Informafion including moenthly Dashboard report

The Supplier is to forward to the Customer's Finance team the following reports in accordance with
an agreed monthly timetable. The format of the reports shall be agreed between e Customer and
Supplier but in the main they shall be in Excel spreadsheets andfor Microsoft Word documents.

it is expecled that documents shall normally be sent via e-mail although on occasiocns faxed
documents may be required.

Management Information is required primarily to supporl the charges made, to assist the Customer
in forecasting its annual expenditure and to provide the Customer wilh support for planning ils future
levels of expenditure as sat out below.

Evidence of actual payments made delails of those payments tivat were not paid within agreed terms’
with an explanation of the cause of the late payment and the steps that have been taken to prevent
regLrance,

Copies of randomly selected invoices and other evidence to support the validily of the charges raised
for audit purposes. These shall lake place periodically during the year where a response time of 5
working days shall be sufficient. During the year requests far eviderice shall be made by the external
auditors of the Customer where response time may have to be guicker to meet audit requirements
and the padiamentary timetable for publishing sccounts, Bank staiements and associated bank
reconciliations be maintamed for iInspection.

MEB In the absence of agreed specific dates itis anticipated that reports and support information shall
be received Dy the Customer within 5 working days of the reguest,
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7

7.8

The Supplier shall provide monthly 8 management reporl to the Customer that shows:

- Dashboards explaintng VYariances by Month, Year 1o Dale and Full Year against the agreed
budget for Rent, Rates, Service Charge, Ulilities and Insurance

. The latest rolling forecast for the current financial yaar
. An Executive commentary summary for these vaniances

. Detailed commenlary for any vaniances above ! pelow an agreed threshold as set by the
Cuslomer ie, + £18,000

The Supplier shall provide a flexible reporting model to meet the Customer's reporling needs,
The Supplier and Customer shall meet manthly to review and agree any actions in relation to the

financial processes. This shall include on & quarlerly basis & formal face 1o face meeling between the
Finance feams.
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Annex B - Project Management Services

General Services

i1

Provide the Services for all RIBA Workelan stages unless instructed otherwise by the Customer,

1.2

In consultation with the Cuslomer, prepare the Schedule of Services for all Suppliers to be
appointed by the Customer.

1.3

Facilitate regular meetings in order to progress Design and Pricing informalion, consuit and
limise with the Lesd Desfgner, Cost hdanager and Principal Designer in the preparation of the
Froject Roles Table, Desion Responsibility Malrix, Technology Skrategy and Design
Fragramme, ldentify activities to he undertaken and responsibility for the activities in
accordance with the Project Roles Table, Design Responsibility Matrix, Technology Strategy
and Desion Programme. Undertake and take responsibility for actions to be undertaken by the
Project Lead.

1.4

Consuit and liaise with other Suppliers on the Project Team 1o ensure that the Services provided
by the Supplier are fully coordinated with the services provided by those Suppliers and in
accordance with the Schedule of Services for each, the Project Roles Table, the Design
Responsibility Matrix and the Technology Steategy.

1.5

Where there is guplication between the Services provided by the Supplier and lhe services of
angther Supplier(s), the Supplier shall resolve the service duplication by sgreement with the
Supplier{s) concerned. The Supplier shall confirm the actions agreed in writing with the
Supplier(s) and copy to the Customer,

1.6

Manage, co-ordinate and partictpate in the operation of an Early Warning System.

1.7

Organise workshons and exercises and manage conlributions of other Suppliers to camry out
valle enginesning, value management, environmental perfformance improvement initiztives and
risk management, Provide recommendations for Customer approval based on the results of
these exercises to deliver the best overall value for money.

1.8

Organise meetings with the Customnear, Project Lead, Lead Designer, other Suppliers and the
Supplier as necessary,

1.9

In conjunction with he other Supphers and subject to the specific duties pursuant to each
respechve Call Off Agreement and/or Building Contract, make all necessary arranaements with
planning, local and other statutory bodies to enable the Prgject to proceed to completion and
handover. Arrange for, co-ordingte and pursue all recessary applications required in connection
with relevant statutory or regulatory bodies, highway authorities and if applicable) river and
walerway authorities,

1.10

Assist with the submission of documentation to landlords andfor funding bodies andfor any third
parties who have an interest in the project.

Establish and maintain project management procedures, hisrarchy of responsibility, the
Communication Strategy and the exchange of information both informally and formally at
informaticn Exchanges.

Manage the Change Control Procedures and monitor Design and Cost Information development
against the Site Information, Project Infermation, Project Budget, Design Programme, Praject
Frogramme and the rigk register. Ensure that any difficulties are rectified and the approved
Fraject Budget and Project Prograrmme are ot adversely impacted,
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1.13 Work closely with the Customer, other Suppliers and all stakeholders bo foster a partnering
cufture. The culture shall embgdy the principles of rauteal trust and co-operation with an overall
aim of delivering a successiul project to the Project Brief, Project Budget and the Project
Programme,

1.14 Check and authorise applications for payment from the Project Design Team; maintain a fee
drawdown register

2 RIBA Stage 0 - Strateqic Definitian

21 Giscuss options with the Customer far the assembly of the Project Team and assist the
Cuslomer 1o assemble and appoint the Project Team

2.2 Collate comments and facilitate workshops to discuss the Business Case and ko develop the
Strategic Brief for the Project.

2.3 Review findings from post project evaluations from relevant projects and and lead and manage
the Sustainability Chackpoint to inform the approach to the Strategic Definition for the Project.

24 Establish the Project Brief, the Initial Project Budget and the Project Prograrnme.,

25 Craft the Praject Execution Plan.

3 RIBA Stage 1 - Preparation and Brief

3.1 Dewvelop the Initial Project Brief. The Initial Project Brief shall include Project Objectives, Quality
OChiectives, Project CGutcemes, environmental performance/Sustainability Aspirations, Customer
Business Case, Project Budget and Project Programme and all other parameters, risks andfor
constraints.

3.2 Raview Site Information and Froject Information and collate comments from and facilitate
workshops to develop the Initial Project Brief.

3.3 In conzultation with the Project Team and the Customer, agree the procurement route and the
standard form of Building Contract,

34 Prepare the Project Roles Table and Contractual Tree and continug 1o assist the Customer to
assemble and appoint the Project Team.

35 Agrae with the Lead Designer the Design Respensibility Matrix, Infermation Exchange and
Technology Strategy, all preparad by the Lead Designer,

36 Prepara option appraisals that maet the Initial Projact Brief, Options produced by the Project

Team should collectively address: Built Form: including building size, shape, orientation, sub-
division, shading, weather and noise protection etc. Construction standards: inciuding fleor load
capacities, column to column spans, insulation, fire protection, glazing ratios, thermal ang noisea
insulation, thermal capacity, natural and artificia) umination, ventilation ele. Struclural and
hard suracing materials, foundations, temporary structures etc:  Engineering Services and
components: including heating, hot water, cooling, ventilation, lighting, communicakions, hifting or
transporation equipment and public heatth systems etc, their operational relaticnships, methods
of contrel and means of enemgy supply, distribution and recovery etc.  Foul and surface water
drainage, attenuation and rainwater harvesting. External paying and sufacing, roads, car parks
and footpaths
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3.7 Prepare the Feasibility Study for the Customer preferred option{s).

38 Reviey and update the Project Budget and Project Programme,

39 Prepare the Handover Strategy, commence Risk Assessments in preparation for the Concept
Design slage, lead and manage the Sustainability Chackpaint, and develop the Project
Execubtion Flan,

3.10 Manitor and review progress and performance of e Project Team.

3.1 Select one or more specislists, where appropriate and leqally compliant, to provide input into
ophion appraisals andfor the Feasibility Study in consultation with the Customer and the Project
Team.

4 RIBA Stage 2 - Concept Design

4.1 tonitor preparation and progress of the Concept Design and pretiminary Cost Infarmation.
Ensure all the foreqoing are in accordance with the Initial Project Brief, Design Responsibility
Matrix, Information Exchanges and the Design Programme. Prepare Project Strategies.

4.2 Feview Site Information, Project Infermation and collate and agree changes to the Initial Project
Brief and prepare and issue the Final Project Brief,

4.3 Prepare the Sustainability Strategy and the Maintenance and Operational Strategy and lead and
manage the Sustainabilily Checkpoint,

4.4 Feviev and develap the Handover Strategy and Risk Assessments.

45 Prepare the initial Construction Strategy and the Health and Safety Strategy.,

4.8 Review and update the Project Execution Plan.

4.7 Review anhd update the Project Programme and the Project Budget.

48 Agree with the Lead Designer the Design Responsibilily Matrix, Informatton Exchanae and
Technology Strategy, all prepared by the Lead Designer. Agree the preliminary Cost
Information, prepared by the Cost Manager.

448 Select and prepare @ list of tenderers with the Customer,

410 Collate information fram the Project Team and assemble the Supplier's Requirements.

4.1 Caollate and issue the tender documentation,

412 Lead the assessment of the tenders and prepare ihe ender report. The assessment should

include the review and evaluation of the alignment of the design and specification, pricing and
cash-flow, health and safety information, programmes and method statements ete in each of the
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Supplier's Proposals with the Supplier's Reguirements sef out in the tender documentation and
the further review and evaluation of responses to any clanifications from the tenderers. The
Supplier shall lead the evatuation and review of the programmes and method statements,

4,43 Agres he detailed content and assist with the finalisation of the contract documentation (for pre-
construction achivities).

414 Verify that fhe Supplier has all required insurances, collateral warranties, bonds efe in place.

415 Maonitor and review progress and performance of the Project Team.

5. RIBA Stage 3 - Developed Design

8.1 Review and comment on the preparation and progress of the Developed Design, Site
Infarmation, Project Information and Cost Infermation to ensure it is developed in accordance
with the Project Strategies, Design Responsibility Matrix, Information Exchanges and the Design
Programmme and Projact Budget.

5.2 Review and update the Sustainability Strategy and the Maintenance and Operational Strategy
and lead and manage the Sustainability Checkpoint.

5.3 Review and ypdate the Handover Stralegy and Risk Assessments.

5.4 Review and update the Construction Strategy and Health and Safely Strategy

5.5 Raview and update the Project Execution Plan.

5.6 Review and update the Project Programme and the Project Budgel.

5.7 Agree with the Lead Designer the Design Rezpensibility idatrix, Information Exchange and
Technology Strategy, all prepared by the Lead Designar. Agree the Cost Information, prepared
by the Cost Manager.

58 Manage the Change Control Precedures,

5.9 Selert and prepare alist of tenderers with the Customer,

510 Collate informnation from the Project Team and assemble the Supplier's Requirements {
Suppliers Information Regquirements

511 Caollate and issue the tender documantation.

5.2 Lead the assessment of the tenders and prepare the tender report. The assessmeant should

include the review and evaluation of the alignment of the design and specification, pricing and
cash-flow, health and safety information, programmes and method statements elc in each of the
Supplier's Proposals with the Supplier's Reguirements set out in the tender documentation and
the further review and evaluation of responses to any claiifications from the tenderers. The
Supplier shall lead the evaluation and review of the programmes and method statements.




513

Agree the detailed content and assist with the finalisation of the contract documentation {for pre-
construction activities),

514 Verify that the Supplier kas all required insurances, collateral warranties, bonds etc in place.

5.15 Lead the assessment of the submission from the selecied tenderer of designs and
specifications, pricing information and cash-flows, health and safety information, programmas
and method statemenls etc o ensure afignment with the contract docurnantation (for pre-
constiuction activities) and the further review and avaluation of responses ko any Design
Queries, clarifications elc from the tenderer. The Supplier shall lead the evaluation and raview
of the programmes and method staterments.

516 rcnitor and review the performance of the Project Team. T

6 RIBA Stage 4 - Technical Design

6.1 Review and comment on the preparation and progress of the Technica! Design, Site
Information, Project Information and Cost Information to ensure it is developed in sccordance
with the project Strategies, Design Responsibility Matrix, Information Exchanges and the Design
Programme and Project Budget.

8.2 Review and update the Sustainability Strategy and the Maintenance and Gperational Strategy
and lead and manage the Sustainability Checkpaint.

683 Review and update the Handover Strategy and Risk Assessments.

5.4 Review and update the Construction Strategy and the Health and Safety Strategy.

65 Feview and update the Project Execution Plan,

&8 Review and updale the Project Programme and the Project Budget.

6.7 Agreg with the Lead Designer the Design Responsibility Matrix, Information Exchange and
Technology Strateqy, all prepared by the Lead Designer. Agree the Cost Information, prepared
ty the Cost Manager.

6.8 Manage the Change Contral Procedures,

6.9 Selaect and prepare a list of tenderers with the Customer.

610 Collate information from the Project Team and assemble e Supplier's Requirements.

6,11 Colate and issue the tender documentation,
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6.12

Lead the assessment of the tenders and prapare the tender report. The assessment should
include the review and evaluation of the aligament of the design and specification, pricing and
cash-flow, health and safety informakion, programmes and method staternents efc in each of the
Supplier's Proposgals with the Supplier's Reguirements set out in the tender documenlation and
tha further review and evaluation of responses to any clanfications from the tenderers. The
Supplier shall lead the avaluation and review of the programmes and method slatements.

613 Agree the detailed content and assist with the firalization of the contract decumentation.

5.14 Verify that the Supplier has all reguired insurances, collateral wamanties, bonds etc in place,

6.15 Lead the assessmeant of the submission from the selected tenderer of designs and
specifications, pricing information and cash-flows, heaith and safety information, programmes
and method statements ate. to ensure alignment with the contract documentalion (for pre-
constitclion activities) and the further review and evalyation of responses to any Design
Cueries, clarifications etc from the tenderer. The Supplier shall lead the evaluation and review
of the programmes and method statements,

6.16 ionitor and review the performance of the Project Team.

7 RIBA Stage 5 - Construction

7.1 ianage the review of construction standards to verify conformance with the contract
documentation Health and Safety strategies, Design Programme and Construction Programme
and that all site queries are resolved in accordance with the foregoing.

7.2 tlanage the review of the development of the design to verify conformance with the contract
decumentation, Health and Safely strategies, Dasign Programme and Constivction Pragramme
and that all Design Cueries are resolved in accordance with the foregeing.

7.3 ianage tha provision of information to the Contract Administrator 1o assist administration of the
Building Contract.

7.4 Feview and update the Sustainability Siralegy and lead the Sustainability Checkpoint.

75 ianage the implementation of the Handover Strategy

T8 Review and update the Construction Strategy and the Health and Safety Strategy.

77 Reviaw and update the Project Programme and the Project Budget.

7.8 tombor the compilation of the "As Constructed Information is provided in accordance with the
Constivction Programme.

7.8 Agree with the Lead Designer the Information Exchange, prepared by the Lead Designer.

7.0 hanaqge the review of proposals for the testing, selting te operation and commissioning and tha

witnessing of all testing and commissioning and that all tssting and commissionng records are
present and accurate and reflect the reguired performance.
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7.1

Frepare a planned maintenance programme for the project, posthandover, and provide
recommendations for the procuremnent of the planned maintenance.

712 Monitor and review the performance of the Project Team.
. RIBA Stage & - Handover & Close-Qut T
| Manage the handover of the building in accordance with the Handover Strateqy and MArEge
and prepare the Sustainability Checkpoint.
82 Manage the provision of information 1o the Contract Administrator 1o assist administration of the
Building Contract,
B3 Manage the update of the Project Infarmation.
8.4 Manage the update of the As Constructed Information {Construction Record).
9. RIS A Stage 7 - In-lise
9.1 Wanage the completion of the tasks in the Handover Strategy.
9.2 Manage and prepare the Post Occupancy Evaluation T
8.3 Manage the update of As Constructed infermaltion in sccordancs with Customer Feedback
8.4 Manage the update of Project Information in response to ongoing Customer Feedback
9.5 Manage the post completion defect rectification process in accordance with GSL requirernents.
2.6 Manage the post completion momitoring process in accordance with GSL requirernents.
9.7 Manage and prepaie the review of Project Perfoimance, Project Culcomes, the Sustainability

Checkpoint and the cutcome of 2ny research and development aspedts
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Annex C - Transparency Reporls

account management functions an
a guarterly basis.

Section ref Report gontent Timing
Account Management | Monthly Reports {as requested) ko include Within 14 days of
the montidy account management the end of the
functions. calendar month.
Charterly Reports (as requested) o include Within 14 days of

the end of each
English quarter,

Finance report

Repert egtimating the expendtture
by category including but not limited
to rents, rates and senvice charges
and capital and revenue costings
akc.

End of September
arrually.

Assel Valuation

As instructed by the Customer — 1o
complete as required. Detailing the
property valued, the basis of the
value and any ather information
reguired.

End of each FY
within a rolling 5
year pragramme.

Works report

Repor detailing cammissions
completed, in progress and
forecagted to commence including
but not limited to costings ete.

Within 5 working
days unless
gthenvize agreed
with the Customer,

Ad Hoc reports

Any additional reports reguested by
the Customer,

Within 5 working
days unless
gtherwise agreed
with the Customer.

Malters

monthiy estates matters not
covered under account
management.

Budget Forecast Repert detailing rent reviews, rent End of September
rates and not limited to lease annually,
TenewEls,

KFl The report detalling the measures | Quarterly,
and outcomes of the key
pergrmance indicators.

Finance Wionthly Reports including but not limited to | Within 14 days of
Bank Reconciliation — detailing the calendar month,
cash book, Accounting Repor,

Schedula of lease renewals elc.
Cuarterly Reports including but not imited to | Guaredy.
Crarterly Savings Reports on core
matiers not including rents, rates
and leases,
Annually Annual Budget Forecast. Annually
{Septamber),
Sub- tenant Fepor encompassing the As agreed with the
accounting ransactions, receipts, arrears and Customer,
RICS bank account reconciliations
efc.
Fating Rating Valuation Report refiecting the rateable value | As agreed with the
Report or expected rateable value of a Customer.
property after appeal,

Cagewark tdonthly Feport detailing the high end and Within 14 days of
low-end work not coverad within the end of the
lease expiries and breaks. calendar monith.

Ganeral Estates Wanthly Reports (as requested) o inchude Within 14 days of

the end of the
calendar month.




Lease Events rdontihy Report detailing the future lease 24 months before
events including break oplions avent ocourrence,
within the Cuslomer.

Dilapidations Forecast | Annually Report detailing the forecast Az required by the
dilapidations within the Customer, Customer.
including but not limited to
suggestions on how 10 procead,

Cilapidation Reports Reports detailing the dilapidations As required by the
within the Customer. Cushtomer.

Othrer Any other As requested and agreed. Within & working

requested reporls days unless
otherwise agreed

with the Customer.
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CALL OFF SCHEDULE 23; CALL OFF CONTRACT CHARGES, PAYMENT AND INVOICING

2. DEFINITIONS
2.1 The following terms used in this Call Off Schedule 2 shall have the following meaning:

"CPI" means the Consumer Prices Index as published by
the Office of National Statistics {
http:/fwww statistics. gov.uk/instantfigures.asp);

"Indexation” means the adjustrment of an amount or sum in
accordance with paragraph 12 of this Call Off
Schedulg 3:

"Indexation Adjustment has the meaning given to it in parageaph 12.1.1(2) of

Date” this Call OF Schedule 3;

"Propeny Interest a discrete commercial/legal interest, such as, but not
exclusive to a Freehold, Head Lease, Sub-Lease or
MOTO;

"Reimbursable Expenses” means the reasonable out of packet travel and

subsistence {for example, hotel and food) expenses,
propetly and necessarily incurred in the performance
of the Services, calculated at the rates and in
accordance with the Customer's expenses policy
eurrent from time to time, but not including:

a) travel expenses incurred as a result of Supplier
Perstnnel travelling to and from thetr ususl
place of work, or to and fram the premises at
which the Services are principally to be
perormed, unless the Customer otherwise
agrees in advance in writing; and

b} subsistence expenses incurred by Supplier
Personnel whilst perfarming the Services at
their usual place of wark, or to and from the
premises at which the Services are principally
to be performed,;

"Review Adjustment Date" has the meaning given to it in paragraph 11.1.2 of
this Call Off schedule 2; and

""Supporting Documentation” means sufficient information in writing to enable the
Eustomer to reasonably to assess whether the Call
Of Cantract Charges, Reimbursable Expenses and
other sums due from the Customer under this Call
Off Contract detailed in the information are properly

payable.
3. GENERAL PROVISIONS
3.1 This Call Off Schedule 3 details:
212 the Call OF Contract Charges for the Services under this Call OF Contract; and

212 the payment tarms/profile for the Call Off Contract Charges:



3.1.3
314

4.3
421

4.2.2
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5.1.2

5.1.3
5.2

5.3

5.4

the invoicing procedure; and

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

CALL OFF CONTRALT CHARGES

The Call OFf Cantract Charges which are applicable to this Call Off Contract are set out in Anney
1 of this Call Off Schedule 3,

The Supplier acknow!edges and agrees that:

in accordance with paragraph 3 (General Provisions) of Framework Schedule 3
{Framework Prices and Charging Structure}, the Call OF Contract Charges can in no
event excesd the Framework Prices set oot in Annex 3 to Framework Schedule 3
{Framewaork Prices and Charging Structure}; and

subject to paragraph @ of this Call Off Schedule 3 {Adjustrment of Call OF Contract
Charges), the Call O Contract Charges canngt be increased during the Call O Contract P
Period.

£05TS AND EXPENSES ;-

Except as expressiy set out in paragraph & of this Call OF Schedule 3{Reimbursable Expenses),

the Call Off Contract Charges include all costs and expenses relating to the Services andfor the

Supplier's pedormance of its obligations under this Call Off Contract and na further amounts

shall be payable by the Customer to the Supplier in respect of such performance, Including in |
respect of matters such as:

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

any amaount for any services provided or costs incurred by the Supplier prior to the Call
Off Commencement Date; or

any amount for general account management, data management and reporting,

For the avoidance of doubt, where either {a) the Supplier requires specialist subject matter
expertise, or (b} the volume of activity becomes unmanageable in the context of the Core
Service Requirement - £ore Estate & Property Management Duties, the Supplier may request
an ad hoc additional fee. Acceptance of the fee basis by the Customer will be required prior to
commencement of the activity,

Where the Customer puts forward a case for a discounted price due to activities being
undertaken across multiple interests within the same Property, the Supplier will consider the
case and pass the financial benefit of any agreed efliciencies back to the Customer,

Charges applied in actordance with Table 1: General Hourly Rates for EPS Services in Annex 1
of this Call Off Schedule 3 shall be capped at eight howrs a day, unless otherwise explicithy
agread by the Customer.

REIMBLIRSEABLE EXPENSES

If the Customer has so specified in the Call Off Order Form, the Supplier shall ke entitled to be
reimbursed by the Custorner for Reimbursable Expenses (in addition to being paid the relevant
Call Off Contract Charges under this Call Off Contract), provided that such Relmbursable
Expenses are supported by Supporting Documentation. The Custamer shall provide a copy of
their current expenses policy to the Supplier upon request.
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PAYMENT TERMS/PAYMENT PROFILE

The payment terms/profile whick are applicable to this Call OF Contract are set out in Annex 2
of this Call Off Schedule 3.

INVOICING PROCEDURE

The Custorner shall pay afl sums properly due and payable te the Supplier in cleared funds
within thirty {30) days of receipt of a Valid Inveice, submitted to the address specified by the
Customer in paragraph 8.6 of this Call Off Schedule 3 and in accordance with the provisions of
this Call Off Contract.

The Supplier shall ensure that each invoice (whether submitted electronically through a
purchase-to-pay [P2P} automated system {or similar) or in a paper form, as the Customear may
specify (but, in respect of paper form, subject 1o paragraph 7.3 belowl):

contains:

la)  all appropriate references, including the unique order reference number set out n
the Call Off Order Form; and

{bl  adetailed breakdown of the Delivered Services, including the Milestone(s) {if any)
and Deliverable(s} within this Call Off Contract to which the Delivered Services
relate, against the applicable due and payable Call Off Cantract Charges; and

shows separately:
{a}  any Service Credits due to the Customer; and

{b)  the VAT added to the due and payable Call Off Contract Charges in accordance
with Clause 23.2 of this Call Off Contract {(VAT) and the tax point date relating to
the rate of VAT shown; and

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

it i5 supported by any other documentation reasonably required by the Customer to
substantiate that the invoice 15 a Valig lnvoice.

If the Customer is a Central Government Bedy, the Customer’s right to request paper form

invaicing shail be subject to procurement policy note 11/15 {available at

https://www gov.uk/government/uploads/system/uploads/attachment dataffile/43747 1/PPN
e-invoicing pdf}), which sels out the policy in respect of unstructured electronic invoices

submitted by the Supplier to the Customer {as may be amended from time to time),

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

All payments due by one Party to the other shall be made within thirty {30} days of receipt of a
Valid Invgice unless ctherwise specified in this Call Off Contract, in cleared funds, to such bank
or building society account as the recigient Party may frem time to time direct.

The Supplier shall submit invoices directly to the Customer's billing address set out in the Call
O Order Form,



9.
21
2.1.1

2.1.2

$.1.3

914

815

$.1.6

$.1.7

9.2

10.
10.1

10.2

11,
111

11.1.1
i1.1.2

11,13

ADIUSTMENT OF CALL OFF CONTRACT CHARGES
The Call Off Contrack Charges shall only be varied:

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

in accordance with Clause 23,14 of this Call OIf Contract {Call O Contract Charges and
Payment) where all or part of the Call Off Contract Charges are reduced 35 a result of a
reduction in the Framewaork Prices;

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

where all or part of the Call O Contract Charges are reduced as a result of a review of
Calfl Off Contract Charges in accordance with Clause 25 of this Call Off Contract
{Benchmarking};

where all or part of the Call OH Contract Charges are reviewed and reduced in
accordance with paragraph 16 of this Call Off Schedule 3;

where a review and increase of Call Off Contract Charges is requested by the Supplier
and Approved, in accordance with the provisions of paragraph 11 of this Call OH
Schedule 3; or

where Call Off Contract Charges or any component amounts or sums thereof are
expressed in this Call Off Schedule 3 as “subject to increase by way of Indexatior”, in
accordance with the provisions in paragraph 12 of this Call Off Schedule 3.

Subject to paragraphs 9.1.1 to 9.1.5 of this Call Off Schedule 3, the Call Off Contract Charges
will remain fived for the number of Contract Years specified In the Call Off Order Form.,

SUFFLIER PERIQODIC ASSESSMENT OF CALL OFF CONTRACT CHARGES

Every six (6] Months during the Call Off Contract Period, the Supplier shall assess the level of
the Call Off Contract Charges to consider whether it is 2ble to reduce them.

Such assessments by the Supplier under paragraph 10 of this Call Off Schedule 3 shall be
carried out on the dates specified in the Call Off Qrder Form in each Contract Year [or in the
event that such dates do not, in any Contract Year, fall on 2 Working Day, on the next Working
Day following such dates). To the extent that the Supplier is able to decrease alf or part of the
Call OF Contract Charges it shall promptly notify the Customer in writing and such reduction
shall be implemented in accordance with paragraph 13.1.5 of this Call OF Schedule 3 below.

SUFFLIER REQUEST FOR INCREASE OF THE CALL OFF CONTRACT LHARGES

If the Customer has so specified in the Call Off Order Form, the Supplier may request an
increase in all or part of the Call O Contract Charges in accordance with the remaining
provisions of this paragraph 11 subject always to:

paragraph 4.2 of this Call O Schedule 3;

the Supplier's request being submitted in writing at least three {3} Months hefore the
effective date for the proposed increase in the relevant Call Off Cantract Charges
{"Review Adjustment Date"] which shall be subject to paragraph 11.2 of this Call Off
Schedule 3; and

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



11.2 The earliest Review Adjustment Date will be the first {15t} Working Day following the
anniversary of the Seryices Commencement Date after the expiry of the period specified in
paragraph 8.2 of this Schedule 3 during which the Contract Charges shall remain fixed (and no
review under this paragraph 10 is permitted). Thereafter any subsequent increase to any of
the Call Off Cantract Charges in accordance with this paragraph 11 of this Call Off Schedule 3
shall not cccur before the anniversary of the previous Review Adjustment Date during the Call
Off Contract Period,

11.3 To make a request for an increase of some or all of the Call Off Contract Charges in accordance
with this paragraph 11, the Supplier shall provide the Customer with:

11.3.1 a list of the Call O#f Contract Charges it wishes to review;

11.3.2 for each of the Call O Contract Charpes under review, written evidence of the
justification for the requested increase including:

{a) abreakdown of the profit and cost components that comprise the relevant Call
Oif Contract Charge;

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

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

id} evidence that the Supplier has attempted to mitigate against the increase in the
relevant cost components; and

i#) evidence that the Supplier's profit component of the relevant Call Off Cantract
Charge is no greater than that applying to Call O Contract Charges using the
same pricing mechanism as at the Call OH Coammencement Date,

12. INDEXATION

12.1 Where the Call O Contract Charges or any component amounts or sums thereof are
expressed in this Call Off Schedule 3 as “subject to increase by way of Indexation” the
following provisions shall apply:

12.11 the relevant adjustment shall:

fa}  be apnlied on the effective date of the increase in the relevant Call Off Contract
Charges by way of Indexation {“Indexation Adjustment Date”) which shall be
subject to paragraph 12.1.2 of this Call Off 5chedule 3;

fb)  be determined by multiplying the relevant amount ar sum by the percentage
increase or changes in the Conrsumer Price Index published for the twelve
{12) Months ended on the 31* of January immediately preceding the relevant
Indexation Adjustment Date;

fc)  where the published CP| figure at the relevant Indexation Adjustment Date is
stated to be a provisional figure or is subsequently amended, that figure shall
apply as ultimately confirmed or arended unless the Customer and the Supplier
shall agree otherwise;

{d) if the CPl is no longer published, the Customer and the Supplier shall agree a fair
and reasgnable adjustment to that index or, if appropriate, shall agree a revised
formula that in either event will have substantially the same effect as that
specified in this Call OF Schegule 3,



12.1.2 The earliest Indexation Adjustment Date will be the {1st} Working Day following the
expiry of the period specified in paragraph 8.2 of this Call Off Schedule 3 during which
the Contract Charges shall remain fixed land no review under this paragraph 11 is
permitted), Thereafter any subssquent increase by way of Indexation shall not otcur
before the anniversary of the previcus Indexation Adjustment Date during the Call Oft
Contract Period;

1213 Except as set cut in this paragraph 12 of this Call O Schedute 3, neither the Call Off
Contract Charges nor any other costs, expenses, fees or charges shall be adjusted to take ,
account of any inflation, change to exchange rate, change to interest rate or any Gther i
factor or element which might otherwise increase the cost to the Supplier or Sub- :
Contractors of the performance of their obligations under this Call OF Contract.

13, 1MPLEMENTATICN OF ADIUSTED CALL OFF CONTRACT CHARGES

13,1 Variations in accordance with the orovisions of this Call O Schedule 3 to all or part the Call Off
Contract Charges (a5 the case may be) shall be made by the Customer to take efect:

13.11 in accordance with Clause 22.2 of this Call OH Contract [Legislative Changs) where an
adjustment to the Call Off Contract Charges is made in accordance with paragranh 9.1.1
of this Call Off Schedule 3;

1312 in accordance with Clause 23.1.4 of this Call OF Contract (Call Off Contract Charges and
Payment} where an adjustment to the Call O Contract Charges is made in accordance
with paragraph 9.1.2 of this Call Off Schedule 3; Lo

1313 in accordance with Clause 18 of this Call Off Contract {Continuous Improvement) where
an adjustment to the Call Off Contract Charges is made in accordance with paragraph
%.1.2 of this Call OF Schedule 3;

13.1.4 in accordance with Clause 25 of this Call OF Contract {Benchmarking) where an
adjustment to the Call Off Contract Charges is made in accordance with paragraph 5.1.4
of this Call O Schedule 3;

1315 on the dates specified in the Call OF Order Form where an adjustment to the Call Off
Contract Charges is made in accordance with paragraph 9.1.5 of this Call Off Schedule 3;

13.1.8 on the Review Adjustment Cate where an adjustment to the Call O Contract Charges is
made in accordance with paragraph 9.1.6 of this Call Off Schedule 3; and

13.1.7 on the indexation Adjustment Date where an adjustment to the Call Off Contract
Charges is made in accordance with parsgraph 9.1.7 of this Call OH Schedule 3,

the Parlies shall amend the Call O Contract Charges shown in Annex 1 to this Call Off
Schadule 3 to reflect such variations.
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Detivary of Estades Professional Ssrvcas

8. Monitoring. managing end detivarng MTT ghases

Monitoring, Managing and Delivery

Ensuring that all the MTT phases stay on track to achieve the go live date is key to how we have
developed our monitoring process. We will ensure thal transparency is available to all levels of
delivery and that our escalation points are clearly indicated from the beginning. We will provide you
with a very clear path for you to escalate to (he senior team st CEW.

The MTT Operations Director, Barry Gardner, has been selected for this role due to his experience
and leadership abilities. Barry will be responsible for monitoring the work stream leads and the level
of delivary. He will have ultimate respensibility for the delivery of the Project Plan.

However, we realise that there may be occasions where issues cannot be resolved at this level and
will require further escalation, The Account Oversight, James Crizp, has been appointed due o his
close refationship with MoJ and his depth of experience. James is the Senlor Representative from
CE&W who will it on the Steering Group and will be MoJ's point of escalation,

John Keyes, Executive Oversight will also be available to MoJ if required.

In lerms of senior monitoring of the project, where there are deviations from the plan that are likely
to have a significant impact, we will use a process of Exception Reporting and Planning. This will
help the Steering Group maintain oversight and understand the full impact of any changes.

Cumnimun & Wakafield | Section £ ~ MTT & Buunpss Conliruy |13
















































































































































4.3

5.2

5.3

7.
7.1

T2

7.3

8.
B1

8.2
B.2.1

8.2.2

if] the re-Test procedure, the timetable and the resources which would be reguired
for re-Testing,

The Customer shaill not unreasonably withhold or delay its approval of the Test Plans and the
Supplier shall implement any reasonable reguirements of the Customer in the Test Plans.

TESTING

When the Supplier has completed a Milestone it shall submit any Deliverables refating to that
Milestane for Testing.

Each party shall bear its own costs in respect of the Testing. However, if a Milestone is not
Achieved the Customer shall be entitled to recover from the Supplier, any reasonable
additional costs it may incur as a direct result of further review or re-Testing of a Milestone.

If the Supphier successfully completes the reguizite Tests, the Customer shall issue 3
satisfaction Certificate as soon as reasonably practical following such successful completion,
Notwithstanding the lssuing of any Satisfaction Certificate, the Supplier shall refmain solely
responsible for ensuring that the Services are implemented in accordance with this Call Off
Contract.

TEST ISSUES

Where a Test ssue |s identified by the Supptier, the Parties shall agree how such Test lssus
shall be dealt with and any fallure to agree by the Parties shall be resolved in accordance with
the Dispute Resolution Procedure.

TEST QUALITY AUDIT

Without prejudice to its rights pursuant to Clause 21 (Records, Audit Access and Open Book
Data), the Customer or an agent or contractor appointed by the Customer may perform on-
going quality audits in respect of any part of the Testing.

If the Customer has any concerns following an audit in accordance with paragraph 7.1 above
the Customer will discuss such concerns with the Supplier, giving the Supplier the opportunity
to provide feedback in relation to specific activities, and subsequently prepare a written repart
far the Supplier detailing the same to which the Supplier shall, within a reasonable timeframe,
respond in writing.

In the event of an inadéqguate respanse to the written report fram the Supplier, the Customer
{acting reasonably) may withhold a Satisfaction Certificate until the issues in the report have
been addressed to the reasonable satisfaction of the Customer.

OUTCOME OF TESTING

The Custamer will issue a Satisfaction Certificate when it s satisfied that a Milestone has been
Achiewved.

If any Milestones (or any relevant part thereof) do not pass the Test in respect thereof then;

the Supplier shall rectify the cause of the fallure and re-submit the Deliverables (or the
relevant part} to Testing, provided that the Parties agree that there ks sufficient time for
that action prigr to the relevant Milestone Date; or

the Parties shall treat the failure as a Suppher Default.






CALL OFF SCHEDULE 6: SERVICE LEVELS, SERVICE CREDITS AND PERFORMANCE MONITORING

1. SCOPE

1.1 The contents of this Schedule & will be agreed between the Parties during Mobilisation. The
‘Supplier will work with the Authority to ensure the contents of this Schedule are agreed.

1.2 This Call Off Schedule 6 (Service Levels, Service Credits and Performance Monitoring) sets out
[a] the Service Levels which the Supplier is required to achieve when providing the Services: (b)
the mechanism by which Service Level Failures will be managed; and [c) the method by which
the Supplier's performance of the Services will be monitared,

1.3, The Customer will measure, menitor and manage the Supplier's performance of the Services
across seven key areas as set out below,

L An Approach tolnformation;

. Functionality of Systems;

* Responding to Reguests;

. Reporting:

- Managing Performance;

. Assurance and Governance: and

. service User Relationships
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EPS 01 — An Approach to Information

This Service Level gives attention to data and the IT system that supports it. It focusses on the
Supplier's management of data and sensitive information they hold. This includes:

e How it is managed by them;

e How it is stored safely;

e Ensuring protocols in place for protection are followed and tested; and
e How data and information is disposed of.

“All data, sensitive materials and IT systems are safe, secure and protected. All data and sensitive
material are disposed of in line with the Customer's policies. No losses, breaches or failures internally
or externally. Non-compliance is reported.”

Measures (of equal 25% weighting to the overall score of EPS 01) are as follows:

A. IT breaches;
e Any breaches in the Suppliers IT system are to be reported within 24 hours of
occurrence to the Authority.
e The target is 0 for breaches.

B. No loss of data or breaches in confidentiality;
e Any loss of information (this includes hard copy and soft copy) to be reported to the
Authority within 24 hours of the Suppliers internal notification.
e Any breach in confidentiality to be reported within 24 hours of occurrence.
e The target for confidentiality breaches and data losses is 0.

C. Software is updated in line with security policies;

e The Supplier’'s software is protected whereby its system is tested for penetration and
resilience — ensuring its security measures are up to date. These should be in line
with the Authority’s policies.

e Software updates and security testing of systems should be recorded. Results and
actions should be submitted to the Authority within 10 working days. Failure to do
so will result in a ‘fail’ in this section.

e The target for maintaining the system in accordance with the Authority’s policies is
100%.

D. Datais disposed of in line with the Customer’s policies.
e The Supplier will ensure that any information that is no longer required by them is
disposed of safely and follows the Authority’s policies regarding this.
e The Supplier will ensure that any equipment being replaced is free of sensitive
material prior to it being disposed of.
e System cleanse and equipment replacements should be logged and the Authority
may choose to request this.
e The target for discarding information in line with the Customer’s policies is 100%.
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503 -Re

uests

The following Service Level lends itself to explore the service deliverad by the Supplier in refation o
their response to requests made by the Authority and completing necessary administrative duties.
This would include but is not limited to:

&  Ensuring requests made by the Customer for adjustments to be made to reports are done 50
within the specified timescale:

& Any requests for report alterations are completed in the agreed timeframe;

= Additional ad-hoc work reports are completed on time;

* Response [o tenant gueries are addressed in accordance with the outlined timeframe; and

Any lease queries,

"Requests made to complete actions, make adjustments and alterations or complete ad-hac reports
are completed within the designated timeframe.”

Measores (of equal 25% weighting to the overall score of EPS 03} are as follows:

A, Adjustments to reports requested by the Customer;

Any-adjustments 1o 2ccounts o be made within 5 working days.

Any adjustrments to the general ledger made within 5 working days,

Any adjustments following relevant fived asset transactions {(acquisitions/disposals)
to be processed within 5 working days post receipt of paper work

le, completion statement, 5PA etx.

any other adjustment reguest by the Customer shiould be submitted within 5

working days.
The target for completing adjustments within 5 working days is 95%.

B. Completion of Ad-hoc reports and Other Matters;

The Customer can request the Supplier to complete ad-hoc reports. These should be
submitted within 5 working days.

The Supplier to respond to parfiamentary guestion requests within 24 hours unless a
shorter fimescale is required Le. 4 hours for 3 same day request.

Respond to all Freedom of Information requests within the agreed timeframe -
autharised by the Account Manager (The Autharity must respond within 20 working
daysk.

Any other requested report within 5 waorking day.

The target for completion of ad-hoc requests is 95%.

C. Lease Queries;

Respond to notices required by the lease and/or statute, having regard to any
alternative strategy agreed with the service users’ representative — this weuld be
within an individually specified timescale.
Tenant gueries and requests for Infermation In regards to issued demands to be
responded to within 5 working days.
Any other requested repart within & working days.
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A Site visit guestionnaires to be completed;

Service users to complete a short questionnaire regarding the site visit they
encountered from the Supplier this intludes employees ar sub contactors,
Questinnnaire ta be submitted online and automatically updates.

Scares will be “Hive' and up to date for quarterly review discussions,

Communication 1o be sent to the 7 Departments to disseminate to their teams.

The Custemer will gather and share feedback and service user scores in the form of a
dashboard.

The Customer will give the Supplier access to review thelr scores and feedback,
Feedback will be correlated and placed on the quarterly review agenda.

Target for service user scores s B0%,

B. Service User Feedback Actions:

Quarterly Review Agenda to include discussion to agree actions (if required) ralsed
from an-site guestionnaire,

Actions to be collaboratively pgreed and reviewed at next meeting.

Target for completing previous actions is 90%

The Supplier will communicate any complaints raised to them and actions taken to
resalve it at quarterty reviews.

The Supplier should follow their internal complaints procedures for resolving
complaints,

Target for complaints to be below X per guarter (TBC),

The service user guestionnaire that is referenced to be completed by the service users is

accessible here:
hltes S aems office com/Pages/ResponsaPage aspx dukEpttauds kGDASEMNndn 2 KhMBIKADCANG
S\Yhp laiILUC0I YV FaRhHR 1d EFESaMOMya
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PART B: PERFORMANCE MONITORING

PRINCIPAL POINTS

Part B 1o this Call Off Schedule & provides the methadology for monitoring the provision of the
Services:

to-ensure that the Supplier is complying with the Service Levels; and
for identifying any failures to achieve Service Levels in the performance of the Supplier
and/or provision of the Services ("Performance Monitoring System").

REPORTING OF SERVICE FAILURES

The Supplier shall report all fallures to achieve Service Levels and any Service Level Failure to
the Customer in accordance with the processes agreed this Call OFf Schedule &,

PERFORMANCE MONITORING AND PERFORMAMNCE REVIEW

Within five Working Days of the end of each Service Period, the Supplier shall provide the
Customer with a Performance Report in 3 format and manner acceptable to the Customer
detailing its performance in respect of each of the Service Levels during that Service Period.

If the Performance Report indicates that there is a Service Level Failure, the Supplier shail:

state the fact that there has been a Service Level Failure and identify the causes which
underfie that Service Level Failure;

for each Service Level, the actual perfermance achieved over the Service Level for the
relevant Service Pariod:

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

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

such other details as the Customer may reasonably require from time to time:
provide the Customer with a Remediation Plan in accordance with paragraph 4;

deploy all reasonable resources and take all remedial action that is necessary to rectify
of ta prevent the Service Level Failure from recurring; and

carry oul the actions identiied in Rermediation Plan in accordance with ifs terms.

The Customer and the Supplier shall have regular guarterly meetings to monitor and review
the performance of the Call Off Contract, the achievement of the Service Levels and the
provislon of the Sarvices. Such meetings shall be minuted and coples of thase minutes shall
ke circulated to and approved by both parties,

The quarterly meeting shall, in particular, review the relevant Performance Reports.
REMEDIATION PLAN

If there is a Performance Fallure on any Service Levels the Supplier shall promptly prepare a
fiemediation Plan in a timescale to be agreed with the Customer and provide a copy of that plan
to the Customer.
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13

1.4

4.3

43

4.4

The Supplier (at its cost] shall implement the actions set out in the Remediation Plan and any
other actions requested by the Customer a5 s0on as reasonably practicable and with all due skill,
care and difigence. The fallure i expected to be addressed within the next Service Period,

Where a Service Level Failure continues during a further Service Period despite implementation
of 8 Remediation Plan, the Supplier shall consider what steps should be taken to remedy further
Service Level Failures and shali implement such actions as part of a revised Remediation Plan to
ensure It is resolved to the Customer’s satisfaction by an appropriate point within the second
Service Perfiod.

Where the performance failure continues or reoccurs in [3] Service Periods this will then be
claszed as a Key Performance Failure | “Key Performance Failure®).
KEY PERFORMAMNCE FAILURE
If there is a Key Performance Fallure, the Customer shall be entitled to terminate the Call Off
Contract.
The Customer shall not be entitled to terminate for any Key Performance Fallure which arises in
the first six months following the Call Off Commencemeant Date,
CHANGES TO SERVICE LEVELS
Mot more than once per calendar year, each party may discuss changes to Service Levels and/for
KPis. Any proposed changes to the Service Levels shall be determined In accordance with the
change mechanism under the Call Off Contract.

SATISFACTION SURVEYS
In order 1o assess the level of performance of the Supplier, the Custorner may undertake

satisfaction surveys in respect of the Supplier's provision of the Services.

The Customer shall be entitled to notify the Supplier of any aspects of their performance of the
services which the responses to the satisfaction surveys reasonably suggest are not in
accordance with the requirements of this Call OFf Contract.

All other suggestions for improvements to the provision of Services shall be dealt with as part
of the continuous improvement programme pursuant to Clause 18 of this Call Off Contract
(Continuous improvemeant),

The service wser questionnaire that js referenced to be completed by the service users ks
accessible here:

piips/ horms offi ResponsePage asonHd=KEeHnun kGodS6MNndaZ KhMEZKADCdNg
SVYho2la|iUC01YVVFaRInHR 1dPWE C TN JOEFFSMOMydu
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10.
10.1

102

10.3

10.4

10.5

11.

purposes of formalising and documenting the relevant change or amendment for the purposes
af this Call OFf Contract.

SECURITY TESTING

The Supplier shall conduct Security Tests from time to time {(and at least annually across the
scope-of the 15MS) and additionally after any change or amendment to the 1SMS (Including
security Incident management processes and Incident response plans) or the Security
Management Plan. Security Tests shall be designed and implemented by the Supplier so as to
minimise the impact on tha delivery of the Services and the date, timing, content and conduct
of such Security Tests shall be agreed in advance with the Customer. Subject 1o compliance by
the Supplier with the foregoing requirements, if any Security Tests adversely affect the
Suppher's abllity to deliver the Services 5o as to meet the Service Level Performance
Measures, the Supplier shail be granted relief against any resultant under-performance for the
period of the Security Tests.

The Custorner shall be entitled to send a representative to witness the conduct of the Security
Tests. The Supplier shall provide the Customer with the results of such Security Tests {in a
form approved by the Customer In advance] as soon a5 practicable after completion of each
Secufity Test.

Without prejudice to any other right of audit or access granted to the Customer pursuant to
this Catl Off Contract, the Customer and/for its authorized representatives shall be entitled, at
any time upen giving reasonable notice to the Supgller, Lo carry out such tests (including
penetration tests) as it may deem necessary in relation to the 1ISMS and the Supplier's
compliance with the ISMSand the Security Mapagement Plan. The Customer may notify the
Supplier of the results of tuch tests after completion of each such test. If any such Customer's
test adversely affects the Supplier’s ability to deliver the Services 5o as 1o meet the Target
Performance Levels, the Supplier shall be granted relief against any resultant under-
performance for the period of the Customer’s test.

Where any Security Test carried out pursuant to paragraphs 10.2 or 10,3 of this Call Off
Schedule 7 reveals any actual or potential Breach of Security or weaknesses {including un-
patched vulnerabilities, poor configuration and/or incorrect systéem management), the
Supplier shall promptly notify the Customer of any changes to the ISMS and to the Security
Management Plan {and the implementation thereof) which the Supplier proposes to make In
erder to correct such fallure or weakness. Subject to the Customer's prior written Approval,
the Supplier shall Implement such changes ta the 15MS and the Security Managerment Plan and
repeat the relevant Security Tests in accordance with the timetable agreed with the Customer
or, otherwise, as soon as reasonably possible. For the avoidance of doubt, where the change
to the 15M5S or Security Management Plan is to address a non-compliance with the Security
Policy or security requirements (as set out in Annex 1 (Security] to this Call OFf Schedule 7) or
the reguirements of this Call Off Schedule 7, the change to the ISMS or Security Management
Plan shall be at no cést to the Customer.

If any repeat Security Test carried out pursuant to paragraph 10.4 of this Call Off Schedule 7
reveadls an aclual or potentisl Breach of Security explolting the same root cause failure, such
circumstance shall constitute @ material Default of this Call Off Contract.

ISMS COMPLIANCE
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ANNEX 1: SECURITY POLICY

¢ Ma) Corporate Security Policy

¢ MoJ Building Security Pass

» T Security Incident Management Policy

* T Security Incident Management Plan and Policy

» Staff Security and Responsibilities

* ICT Security Guide (https.//intfaneat justice gov.uk/guidance/security/it-computer-

security/lct-security-palicy-framework/moj-ct-security-guide/)
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& appesls
4. Physical securty and counter-{errorism
Security risk assessmeant
Internal controls
Building and perimeter securily
Preparing for critical Incidents
Responding {o critical incidents

& ® @ @ ®

Thie EPF is available on the Cabinel Office wabi-sile al:
i W Uk ressurca-librarysacriiy -

A schedule descnbing corporate arrangements for each of these mandatory
requirements will be maintained on the MOJ intranet. This framework includes
separate policles dealing with:

information security;

IT security

securily breach;

counter<erroris! protective security,

business continuity; and

criminal record checking.

Tha MQJ intranet also provides more detailed guidance on standard procedures for
slaff.

W & & W @

Agancies and arms langth bodies (ALBs) are expected 1o comply with this corporate
framework but may establish their own arrangemants tailored (o operational needs,
and should supplement it with local policy/guidance for any business-specific risk.
Some controls such as thosa for IT security systems and national security vetting will
be managed centrally.

Compliance with SPF is mandatory but whera, on an exception basis, business areas
consider thal a requirement should not apply, or where local arrangements do not
comply with the SPF or MOJ arrangamenis, the variation should be agreed by the
relevant Accounting Officer and reporied in annual govemnance processes.

Business areas should also ensure thal control requiremenis are understood and
complied with by any contractor or third party entrusted with protectively marked or
business critical information and with unsupervised access o our property






ammangements will normally be incorporated within Fire & Incident Control and
business continuity arrangements and should include arrangements for liaising with
emergency services and for communicating with staff

Stafl must familiarise themselves with local procedures and comply with any
ingtruction from the Fire & Incident Control Officer,

Co-ordination

MOJ's Corporate Business continuity arrangements will be used to co-ordinale
across MOJ for events that affect more than one business area. Co-ordination will
be supported by the Corporate Security and Business Continuity leam who will
provide liaison with the Civil Contingencies Secretariat. For incidents having a
significant effect on delivery of MOJ's front-line services (courts, tribunals, prisans),
the co-ordination role may be taken by the Strategic Co-ordination Group (Gold),
chaired by NOMS Gold Cormmander.

Personnel security

Those with access (o information or other assets that may be of value to terorists,
inciuding close proximily or access to high profile public figures, should be assessad
for the need for national security clearance in accordance with velting procedures.

Testing and exarcising

Counter-terronst plans should be tesled periodically. Plans for medium risk sltes
should be tested atl least once every two years and for low risk sites every 3-5 years
as part of general business continuily tasting and exercising.

Assurance

Assurance of the adequacy of arrangements and compliance with this policy will be
coverad by the annual Governance Statement, supplemeanted by SRMO compliance
relums and periodic review of risk and contingency arrangements by managemsant
leams.









Ministry
of Justice

Building Security Pass

102 Petty France (Med HQ) and Clive House Building Access Pass
Application Process.

You must read the application process before you complete the building securnty pass
application form (o ensure it is completed correctly, Check the form carefully before emailing
it, missing information will cause delays and the application may be rejected. Some:
organisations and business areas have bespoke approval procedures. Check within your
biusiness area and intemal processeas before emailing this form,

= Al Mod Digital and Technology requests must be sent 1o
recruitmeantifdigital justice.gov.uk

+ Ali CPS requesis must be sent to Depanmental. SecurtyUnit@cps.gsi.gov.uk

= All other requests must be sent to hgsecuritypass@justice. gsi.gov.uk

Pass Types

» Day passes
Red escorl day pass

For all visitors who are not basad in the buliding and are not permanent employees of the
hosl, passes can be requested In advance by emailing the full name of the host and the
estimaled time of arrival lo reception 1 D2pf@iustice. asl aov. ik

Green unescorted day pass

For permanent employees of the host who are visiting such as those on training, forgotten
their pass or attending a mesting. An ID pass of the host organisation should be shown as
their host 1D (such as HMPPS, HMCTS, CPE)

CCSP passes who are permanent from other goveérnmenl organisations can be shown to
obtain a green unascorted pass bul contractors must be escorled.

Temporary pass (Purple)

issued by the pass office lo individuals when it is nol practical or appropriate to issue a
CCSP, the duration of validity will be set by the pass office and the holder will be notified.



Ministry
of Justice

Application process

Ali applicatione for a pass except for day passes sre managed by lhe pass office using the
standard form. Part one of the application form must be completed and should be submitted
by email to your line managerauthoriser.

Line managers/authorisers must be a parmanent civil servant or employes of the hosting
departmant at least Band C/HEQ {or equivalent) and permanently based full ime in either
102 Petty France or Clive House. Some host departments have designaled authonsers and
you should check your internal procedures on building pass application before compleling
the form. Confractors are not permitted to authorise pass reguesis even if they have line
managemant responsibility.

Line managers/authorisers are responsible for rejecting any application which has nol been
fully completed, incomplete applications will be returned to the line managerfauthoriser and
copied to the applicant. The line managerfauthoriser is responsible for gathering missing
information and representing the form.

When your application is approved by the Pass Cfiice you and your line managerfauthoriser
will be notified by email and you will be directed lo have a photograph taken.

ldentity mus! be confirmed when your photograph is taken, we can only accept the following
photographic identity documeants:

« Current valid passport — UK or EEA (Cr Non-EEA in combination with a biometrics
resident permil or currant work parmit’Visa)

» [Biomelric Residants permit (LK)

« Current driving license photo card (full or provisional) = UK, Isle of Man/Channel
Islands and EU (except Jersay)

« EL Malional ID Card

Where contractors are asked to confirm their photo 10 with the line manager in part 2 of the
application form, full details of the ID, document number and expiry date must also be
provided.

Pass pholo sessions are strictly between 10030 am and 11:00 am every day in Media Suite 3
on the ground floor,

Applicants and line managers/authorisers will be notified when the pass is ready lo collect
which will be no later than 5 working days from when the photograph is taken. Passes must
be collected as soon as they ane available from the 102p! receplion. New passes are only
retained for 4 weeks from the date of issue, if Il is not collected it will be destroyed and a new
‘application will be required.









Nobe: This file is dated 2018-06-13 12:11, and is nol necessarily accurate, complete, correct, or current. Definite
confent (s published at hftosWintranet fustice.gov. uk/guidancesecurity/l-computersacurityic bsecurity-policy
frameworkdtcident-managemen f-policy

IT Incident Management Policy

This content is a version of the IT Incident Management Policy, May 2013,

This is Legacy |A Policy, It is under review and likely to be withdrawn or substantially revised
soon, Please contact us before using this on a new project:
itpolicycontent@digital.justice.gov.uk.

Introduction

Incident management is the ability to react to security incidents in a controlled, pre-planned
manner. Preparation and planning are key factors to successful information security
management and all Mol systems rely on Incident Management Plans for safe and secure
operations.

The aim of this policy Is to ensure best practice is followed by all IT systems when dealing with
secuUrity incidents, in particular; those pertaining to data loss. in a timely and efficient manner,

POL.IMP.OO1:

Each Mol Business Group must have an IT Security Incident Management Plan which aligns to
this policy. This plan must be common to alLIT systems within a particular business group.

A template plan and guidance on the construction of an IT Security Incident Management Plan
is provided in ICT Security - Incident Management Plan and Process guide.

Scope

This policy is concerned with IT related security incidents outlining the roles and
responsibilities, escalation path and criteria for escalation

Relationship with wider MoJ functions

An IT system is one element of a number of supporting elements which sustain Mol business
functions and delivery of services, The Mol Corporate Security and Business Continuity Branch
is responsible for overall Mo/ Incident Management policy and plan, This policy is designed to



sit within the overall MoJ incldent management structure.

Incident Management Process

An incident management process is a prepared course of actions that will be instigated upon
the detection or report of a security incident. Incident management requires a variety of
decisions to be made, drawing on the experience of a number of roles, depending on the nature
of the incident.

Theincident management process supports the making of informed decisions following a
consistent approach designed to reduce the consequences of any incident.

Definition of an Incident

For the purposes of this policy, an Incident is defined asany event or action which results in an
actual and/or potential compromise of a Mol [T asset or Mol Information Asset {including
personal data).

Such events will result in the Maol, individuals or [T systems and/or the information hetd an
them being exposed, or potentially exposed, to illegitimate access. As a result, incidents have

the potential to compromise Mol business delivery, the Data Protection Act. as well as the
confidentiality, Integrity and availability of IT systems and the information held on them. This
may, in turn cause harm, distress or other damadge to individuals or organisations. and result In
operational disruption or reputation damage to the Mol.

Types of Incidents
IT Security related incidents include (but not limited to):

& Breaches of the IT Security - Acceptable Use Policy:

* Detection of malicious code (e.9. viruses and malware),

= Network attacks or Denial of Service (DOS) attacks;

# Scanning and probing of a network (where significant netwaork resources are consumed);

s Inappropriate use of Mol ICT assets as defined in the IT Security - Acceptable Use Policy:

» The discovery of a new network vulnerability or release of 2 patch or software update which is
considerad critical or an emergency;

» The results of a penetration test on a live operational IT system that reveals critical
vulnerabilities;

» Unauthorised access to an IT system;

» Accidentalloss of personal or other information assets:



» Deliberate release of personal or other information assets;

* Compromise of integrity;

* Any alerts or suspicious activity report generated by an [T system that proves to be a real
security alert;

Incident Detection and Recording

Security incidents may come to light from a variety of sources, including through protective
manitoring solutions, reports filled by MoJ staff or breaches of the Mol ICT Security Policy
detected by an IT system.

The Mol ICT Security Policy defines the requirements far capturing and recording security
events and monitoring them for suspected malicious activity or breaches of security.

This section of the policy is concerned with taking those security events and ensuring that if an
event relates to anactual [T Security incident. this incident is appropriately recorded.

POL.IMP.OOZ:

Al IT Security incidents or suspected incidents must be reported to the Mol Operational
Security Team (OST) within 60 minutes of detectian,

POL.IMP.003:

Forall incldents involving an IT Security incident, an IT Security Incident Report Form must be
completed and submitted to the OST (Reporting an incident or breach ). This is irrespective of
the reporting route (i.e. a User direct with OST ora user via the [T helpdesk).

POL.IMP.CO4:

ALLIT Security Incidents invalving personal data {or other information assets) must be reported
to Mol Data Access and Compliance Unit:
Data.access@justice.gsi gov.uk

The Mal) Operation Security Team (0ST) is responsibile for maintaining a centralised database
and view of all IT Security incidents across any Mal IT system, This database contains
information on;

& Security incident reports:
* Anup to date status of all reported security incidents;
* Anup to date status of any actions taken with respect to a particular security incident.

This database and the effective reporting of security Incidents which populate It are important



In managing the Mol's overall risk exposure. This is both |n the short term, to identity any major
deficiencies with an IT system which requires immediate remedial action and In the long term,
to capture lessons learnt to improve Information Assurance maturity.

Categorisation of incidents

Security incidents are categorised in order to assess theirimpact and required level of
escalation: This is to ensure that the appropriate resources can be allocated and incident
resolution is conducted In a timely manner.

The three categories are;

* Low Impact (see here ):
* Medium Impact (see here );
* High Impact {(see here ),

POL.JMP.005:
ALLIT Security incidents must be categorised In accordance with this palicy.

The nature of an incident may not be immediately abvious when it is first reported; further

assessments of its categorisation need to be made as more Information is gathered. For
example, through conducting an investigation (see Figure 2 which outlines this process flow).

The sub-sections below provide an overview of the three categories with further guidance onits
practical application provided in ICT Security - Incident Management Plan and Process Guide,

Low impact incident

Low impact incidents would t:.r_ni::all.yf be minor internal infractions. such as, a low level breach
in IT Security, or, a minor loss of an 1T service (e.g. due to a short loss of power)..

A low Impact personal data incident would typically include an incident where no actually data
had been lost but a weakness In an IT system which may have led to a potential loss is
discovered where a relatively small amount of remedial action is required to address the
vulnerahility.

Medium impact incident
Examples of a medium level impact event include (but not limited to):

« Deliberate disregard for the Mol ICT Security Policy leading to minor breach in security or
the potential of data [oss;



= |nappropriate use of Mol ICT assets as defined in ICT Security - Acceptable Use Policy;

* Lossof data or ICT asset (where the data or asset does not contain any personal dataand is
rat protectively marked);

» Theft of data or ICT asset (where the data or asset is does not contain any personal data and
is not protectively marked),

» Damage toany Mol ICT asset;

« Connecting unauthorised equipment to an [T system (where there is no intent or suspicion of
malicious activity);

» Prolonged or permanent failure of an IT system;

» Prolonged set of unsuccessfully attempts to scan an |7 network or instigate a denial of
service attack,

= Anyalert or reported suspicious activity on an T system (note this may need to be escalated
to High impact upon investigation);

= Compromise of integrity;

« The recognition of a new critical security vulnerabflity in-an IT system (this may be the resull
of a penetration test);

= The release of a critical patch by an application or [T equipment vendor:

= lLocalised report of malicious code (e.g. the detection of a virus or malware of a desktop

terminal);
s Serious case of equipment theit;
» The theft or lass of HMG cryptographic material

High Impact incident

IT Security incidents at this level require immadiate escalation to the relevant MoJ Business
Group Seniof information Risk Owner (SIRO) in addition to the OST and where appiicable, Mol

Data Access and Compliance Unit:
Data.access@justice.gsi.gov.uk

Incident at this impact may warrant forensic investigation.

Examptes of incidents at the level include (but are not imited to).

Evident of mallcious activity, intent or espionage:

An Incident which comes to the attention of local or national media:

Any successhul network intrusion;

» Widespread maliclous code attacks (e.q. a worm spreading across an IT system):
* Therelease of anemergency patch by anapplication or IT equipment vendor;
The theft or loss of personal or protectively marked data from an IT system.



Further escalation requirements

The decisions to escalate anincident irrespective of its impact up through the chain from ITSO,
Mol SIRO, D50, and above (possible to Ministerial level} may include the following factors:

s |ssues of national security;

* |f theincident has received local/national press coverage;

= |f the incident has caused harm to a member of staff or public;

= Thereis high likelihood that the MoJ has suffered reputational damage or been brought into
disrepute:

* Where there is a HMG requirement to report to another Department or central management
function (e.g. GovCERT for network incidents or CINRAS for incidents involving HMG
cryptographic material):

» Where there is a significant actual or possible loss of personal information where the
information Commissioner's Office and Cabinet Office need to be informed.

Incident Management Stakeholders

This policy outlines the general incident management stakeholders and escalation path

principles. Each Mol business group implementation of this policy (which is the creation and
acceptance of an IT Security Incident Management Plan) will need to consider how thisis
practically impiemented, all the individual stakeholders involved (including others such as ICT
suppliers), and escalation path

All Mol staff (including contractors and agency staff)

It is important that all Mol staff are aware of what a security incident is and how to correctly
report it.

POL.IMP.00&:

All Mo staff must report any concerns that the MoJ ICT Security Policy is not being followed to
their line manager,

POL.IMP.007:

All Mol staff must report any breach of the MoJ ICT Security Policy as an IT Security incident.

POL.IMP.OOS:

All Mol staff must report any suspicious activity which indicates an IT Security incident has



accurrad,
POL.IMP.0O9:

AllMoJ staff must repart an IT Security incident either to the IT helpdesk or directly to the Mol
Cperational Security Team using an |CT Security Incident Report Form.

MoJ Senior Managers
POL.IMP.010:;

All Mol Local Managers must ensure that all |T Security or personal data Incidents or breaches
are reported and taken seriously. These include facilitating any investigation and. where
appropriate, pursue disciplinary action and/or legal proceedings.

Senior Information Risk Owner (SIRO)
POL.IMP.O11:

Each Mol business group SIRO must ensure that each ICT domain (e.g. DISC or OMNI) which
fall under their remit has an IT Security Incident Management Plan which implements this
policy. Atemplate plan and guidance is available in ICT Security - Incident Management Plan

and Process guide.
POL.IMP.O12:

All High Impact T Security incidents and any IT Security Incident involving personal data must
be reported to the SIRD immediately.

Information Asset Owner (IAO)

The rote of an 1AD is to understand what infermation is held, howit's adapted. used. shared and
remaved from an [T system

POL.IMP.0O13:

ALLIT Security Incidents involving the loss, theft or compromise of an Information Asset must
be reported to the asset’s IAQ,

MoJ Operational Security Team (OST)
The OST are responsible for:

+ |ncident ownership, monitoring. tracking and communication



» Sanction enhanced monitoring on IT systems where appropriate

+ Update the incident management database with details of all incidents. any investigation
conducted and actions undertaken

+ Carry out analysis of security incidents as required

* [nitiating a forensic Investigation and commissioning forensic analysis (in accordance with IT
Security - Farensic Readiness Policy )

= Providing progress reports on specific incidents to relevant parties.

Helpdesk

The IT helpdesk plays a crucial role in ensuring security incidents are correctly reported and
escalated to the OST in a timely manner, The majority of [T Security incident will be reported to
the IT helpdesk first. Also, the IT helpdesk can help identify where a user reporting an issue is
actually an iT Security incident. It is therefore important that the IT helpdesk recognise this and
report it to the OST.

POL.IMP.O14:

Where the IT heipdesk receives a report of a security incident. this must be reported and
escalated to the OST immediatealy

Escalation Path

Asarule, all IT Security incidents are reported to OST. As depicted in Figure 2. OST then
progress the incident according to its categorisation (see here ). Depending on the category
and nature of the incident, this can involve escalating the incident to other stakeholders.

POL.IMP.O15:

Each IT Security Incident Management Plan must include a pre-arranged escalation path
where each stakeholder is named and aware of thelr role In the Incident Management Plan.

A generic escalation path Is provided here. This generic path is intended to provide a starting
point where further guidance on tailoring and customisation is provided in the ICT Security -
Incident Management Plan and Process Guide.

Investigation and Diagnosis capability

The 05T is responsible for the investigation of all IT Security incidents. Where evidence
gathering is required for possible disciplinary or legal proceedings. a forensic iInvestigation may
be required, further details are provided in ICT Security - Forensic Readiness Policy.



in the course of investigation. the OST may:

+ |nvestigate incidents at the direction of the ITSO:

s Proactively monitor suspected targets or iT systems to capture potential suspicious
behaviour for analysis:

s lndertake or oversee an investigation requested by an outside agency (e.g. CESG) where
authorised by the ITSO; |

* Recover and securely store evidence where required;

= Require a SIRO or Senior Manager to collect more information on an IT Security incident.

POLITSEC.016:
The OST must maintain files on any Investigation undertaken.
POLITSEC.017:

Any diagnosis of an 1T Security incident and the events surrounding it must be shared and
reported to relevant stakeholders.

Resolution, Recovery and Incident Closure

Based on the investigation of an IT Security incident, remediat action may be required to ensure
appropriate ncident resolution and the recovery of any 1T services or information assets
compromised as a result of the incident,

POLITSEC.018:

An IT system which has a significant compromise (Medium or High impact. see here ) must be
reported to the system Accreditor and a review of that system's risk asséssment and
accreditation must be conducted.

POL.ITSEC.019:

ALLIT Securlty incidents for an IT system must be collated and provided to the system
Accreditor during the re-accreditation process.

Recovering from an IT Security incident

There may be occasions when it 1s appropriate to restore a system that has been attacked or
compromised from its backup since it might be the only way to ensure system integrity.

Checks must be made to ensure the IT system being restored pre-dates the incident and does



not contain any exploitable weaknesses, for example, ensure the [T system is fully patched
before it is brought back into service

POL.ITSEC.020:

The IT Securnity Incident Management Plan for an IT System or overarching ICT Domain must
include datails on how that system or [CT domain IT services are restared (ar recovered)
following an T Security incident.

Note - The detail of how an T system recovers from an incident event should be captured in
that systems disaster recovery plan, See ICT Security - Disaster Recovery Policy forfurther
infarmation

Preventing re-occurrences

Once the cause of an IT Security incident has been identified, steps must be taken to reduce
the risk of its reaccurrence, for example eradicate any computer viruses, block firewall ports,
and install any missing system patches, as necessary.

Learning points

When an IT Security incident has been resolved and closed, a management report needs to be
prepared outlining the incident, the outcome of the investigation, actions taken. and
recommendations about how to improve the business systems to reduce the likellhood of 2
reoccurrence.

Copies of the report must be sent to the ITSO who has a responsibility for forwarding the report
onto any HMG central reporting functions, for example CESG. GovCertUK or CINRAS, as
appropriate

POL.ITSEC.021:

For each Medium and High Impact (see here ) T Security incident. 3 management report must
be prepared covering:

- A description of the incident:

- The outcome of the incident investigation;

- Actions raised (or taken) with associated action owners;

- Any recommendations made.
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IT Security Incident Escalation Path

Figure 3 is a generic IT Security incident escalation path which provides a starting point for the
creation of a tailored version in an IT Security Incident Management Plan. Further information is
provided in the ICT Security - Incident Management Plan and Process Guide.
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Incident Management Plan and Process Guide

This content is a version of the Incident Management Plan and Process Guide, May 2015,
This is Legacy IA Policy, Itis under review and likely to be withdrawn or substantially revised
soon. Please contact us before using this on a new project

itpolicycontent@digital. justice.gov.uk.

About this document

This document is the Mal IT Security - Incident Management Plan and Process Guide. It is
designed to help protect the information assets of the Mol through the formal documentation
of procedures surrounding the management of [T security incidents.

How to use this document

This document provides guidance on implementing the Mol IT Security - incident Management
Policy. It should be used to quide the development of a MoJ business group level IT Security
Incident Management Plan whose scope covers all IT systems used to support that business

group.
For the purposes of this document, the following term will be used:

= [T Security Incident Management will be referred to as ITSIM.

Overview

Introduction

The abllity of the Ministry of Justice (MoJ) to react quickly to IT security incidents will ensure
that losses are minimised and the business will be able to resume or continue operations as
guickly as possible.

Incident management is the ability to react to security incldents in a controlled, pre-planned



manner. Preparation and planning are Key factors to successful incident management and all
Mol systems will rely upon the development and implementation of an IT Security Incident
Management (ITSIM) plan as described in this guide.

The HMG Security Policy Framework mandatory requirements 4 states that:
Departments and Agencies must have robust and well tested poticies, procedurss and managsment

arrangaments in place to respond to, investigate and recover from security incidents or ather disruptions to.core
businass,

The policy on IT Security Incident Management ls covered In IT Security Policy - [T Incident
Management Policy while this document set outs the Mol guidance for creating an ITSIM plan.
This quide must be read in conjunction with CESG GPG No, 24 - Security Incident
Management.

Aim of this quide

The aim of this guide is to ensure ail Mol business groups develop, implement and maintain an
ITSIM plan.

This guide Is split up into four sections.

= Anaverview of principles of IT security management. its lifecycle and stakeholders:

Planning and preparation,
Managing an T security incident and:
Capturing lessons learnt.

A template ITSIM plan is provided here, this is not designed to be a rigid template and can be
flexed to meet the needs of the business.

Demonstration of Compliance

The CESG Information Assurance Maturity Model (JAMM) sets out the minimum maturity level
Government departments should attain_ ICT asset disposal Is captured as a basic requirement
in Level 1 where the MoJ will need to demonstrate compliance,

Principles of IT Security Incident Management

ITSIM is a combination of people, plans and predefined processes which enables the Mol to
deal with the consequences of an IT security incident, ITSIM at the Mol follows the following
principles;



Consistency

The use of dependable, documented methods ensures that incidents, and the reaction to
them, are dealt with systematically and cost-effectively.

Business Continuity

Itis essential that the business is able to resume or continue operations as soon as possible
after a security incident.

Ownership and Responsibility

IT security incidents can be very distressing times but reacting on impulse often does more
damage than the initial incident itself. The purpose of incident management is to ensure that
people with the right level of expertise and experience are consulted and take responsibility for
decisions made.

Escalation

IT security incidents may require coordination with external agencies such as law enforcement
or computer forensic capabilities. Internally, different functions within the MoJ may need to be
involved in incident management. ITSIM ensures that communication channels are predefined
and appropriate for the categorisation of an incident.

Preservation of MoJ’s reputation

Information breaches or IT security incidents are extremely sensitive; both politically and how

they viewed by the media and public. When major incidents do occur, as well as escalation
within MoJ, there is a public relations requirement to manage how information and questions
are dealt with. A good ITSIM should minimise the reputation damage to the MoJ were an
incident to occur.

ITSIM Stakeholders
Stakeholder Role

All Mol staff (including contractors and agency staff) play a role in identifying

All MoJ staff and reporting IT security incidents.

includin

gontractgrs All staff must report any concerns especially when the IT security policy is not
et being adhered to, or where suspicious activity may indicate a security

Staff)g Y incident is being (or highly likely to be) committed. Moreover, if there is a

strong likelihood that a security incident may occur, this must also be
reported.

Mol Senior Managers hold a position of responsibility and can form part of
the decision making process during the management of a live IT security
incident.

MoJ Senior



Managers

Senior
Information
Risk Owner
(SIRO)

Information
Asset Owner

(1AC)

Mol IT
Security
Officer
(ITS0)

Mal
Operational
Security
Team (QST)

MoJ Senior Managers must ensure that all IT security incidents or personal
data breaches are taken sericusly and sufficiently investigated, and where
necessary, corrective, disciplinary and or legal proceedings are actively
pursued.

MoJ Business Group SIROs are responsible for implementing and managing
Information risk in their respective business groups and, reviewing the
application of policy and guidance regularly thereafter to ensure it remains
appropriate to their business objectives and risk environment.

In the context of ITSIM. the SIRO forms part of the escalation path where
incidents which are categorised as having a high impact or involve personal
data (see here) are reported to the SIRO as a matter of course. They are also
responsible for ensuring that their business group has an ITSIM plan.

|ADs are senior individuals invelved in running business units. Their role is to
understand what information is held, what is added and what is removed,
how information is moved, and who has access and why. Mol 1ADs must
understand and address risks to the information, and ensure that information
is fully used within the relevant laws, and provide written input and assurance
to the SIRO annually on the security and use of their asset. They will be
informed of any security incidents which compromise any information assets

under their ownership.

The Mol ITSO is responsible for IT security across the Mol and is the first
point of escalation, The ITSO performs two functions with regards to ITSIM:
Firstly, a source of advice and guidance on Mol IT security policy and
secondly. forms part of the decision making process during the investigation
and resolution phase of an IT security incident.

The Mol OST forms the core of the Mol ITSIM response mechanism. They act
as a co-ordinator managing all IT security incidents across the Mol estate.

The OST are responsible for:

= |ncident ownership, monitoring. tracking and communication

» Sanctioning enhanced monitoring on IT systems where appropriate

¢ Updating the incident management database with details of all incidents,
any investigation conducted and actions undertaken

» Carrying out analysis of security incidents as required

« |nitiating a forensic investigation and commissioning forensic analysis (in
accordance with IT Security « Forensic Readiness Policy)

* Providing progress reports on specific incidents to relevant parties.






Preparation and planning

The core of ITSIM is preparation and planning, the plan itself needs to be developed mindful of
the environment an IT system operates in including the business context. Figure 3 below
represents the flow required to develop and impiement an ITSIM plan.
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Fiqure 3 - Preparation and planning
Developing an ITSIM plan

A good ITSIM plan requires a good understanding of the business, the Information assetsand |T
systems involved, the impacts to the business were an incident to occur and the overall
business continuity requirement

Input Role

The BlA provides the core rational an how the business views the impact to
Business their information assets and services from a loss of Confidentiality,
impact Integrity or Availability. Where this is useful in the development of an ITSIM
Assessment plan is that the BIA provides a steer on what types of incidents result in the
(BIA) highest impact to the business and how tolerant the business is to a loss of

service provision.

The IT Security - 1T Incident Management Policy and this guide (see here)
provides a generic incident categorisation schema. This generic scheme
should be used to develop final schema contained within the ITSIM plan.
The aim at this phase of developing the ITSIM plan is to:

= Explore the different types of incidents which could or have occurred.
Incident For example a good starting point is a review of relevant system RMADS
Categorisation 4o identify possible Incident types.

» Compare the incident types identified with the information assets and
services which could be impacted and broadly align each type to impact
category (high impact, medium impact or low impact. see here for
further details on the response level for each category).

itis unlikely that an ITSIM plan will be developed in isolation and the IT
Incident systems which fall under the scope of the plan will have security controls
Detection and procedures which directly or in-directly support incident detections.
for example an anti-virus client or intrusion detection system (IDS),

Though the ITSIM plan concentrates on the management of IT security

Business related incidents, ITSIM sits within an overall BCP. it is vital that the

Continuity relevant BCP is factared in the creation of the ITSIM plan and it Is advised

Plan (BCF) that both teams work together as both plans are closely linked and need to
be aligned.

Table 2 - Inputs to the IT Security Incident Management plan



Test and refine

Before implementing an ITSIM plan. it is generally good practice to test cut as many aspects of
the plan as possible in-order to refine its processes and operations. This is likely to involve a
number of iterations and include the testing of any automated detection tools.

Implementing the plan

Table 3 below provides a list of the main outputs required to implement an ITSIM plan.

Outputs Role

:Ii:;::h Though obvious, a final released version of the ITSIM plan is the primary
Munagerant output. It must be approved by the business group SIRO and ITSO. It must be
Blan released to all Users and stakeholders identified in the plan.
- The develepment of an ITSIM plan may lead to the requirement for further
security controls to be introduced. For example the ability to collate anti-
Controls :
virus detections centrally.
For an ITSIM plan to be effective, a consummate incident detection and
moanitoring service must be inplace and active. For most Mol ITSIM plans,
Monitoring this will involve the Mo) Operations Security Team {OST) acting as the
Clie centralised monitoring and management service where incident reports are
fed to them, for example, from automated security controls (such as virus
detection alerts from an anti-virus client) or manually by a User reporting the
loss of a Mal [aptop to the [T service desk.
All Users must be provided with awareness training which covers the ITSIM
Trailiigang plan and their role in incident detection, reporting and management.
Jrere For those who perform specific roles within the plan such as a Senior

Manager, they should undertake additional training to ensure they are
prepared to fill their aspects of the plan,

Table 3 - Cutputs from implementing the IT Security Incident Management plan

IT Security Incident Management

Incident management requires a variety of decisions to be made, drawing on expertise froma
variety of backgrounds, including technical, administrative and managerial depending on the



nature of the incident. The incident management process supports the decision making
process and subsequent courses of action taken to resolve an incident.
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Figure 4 - |T Security Incident Management flow
The ITSIM process essentially consists of three elements:

* Incident reporting - This is shown as a source of incident information on Figure 4. Genarally
there are three sources, MoJ Users reporting incidents using an IT Security Incident Report
Form, alerts from other government bodies such as GovCERT and incident detection
controls such as an T supplier reporting the release of an emergency critical pateh or an
automated alert from an Intrusion Detection System (IDS).

= |ncident management - This is a function perform by the Mol Operational Security Team
(OST). it involves conducting an initial assessment of the incident. incident categorisation



and management of the incident escalating where appropriate. Note that the process
continually examines the categorisation of an incident as it is being investigated. Anincident
may move up or down the impact scale as more information Is discovered.

* |ncident resolution - Where an incident has been through the management process and
resolved.

What constitutes an ‘incident'?

For the purpose of this document. an incident is defined as any event or action that results in
an actual and/or potential compromise of personal and sensitive personal data, Mol
information assets and/or the Mol Minfrastrocture.

Types of Incidents

The list of incident types provided in this section is not exhaustive and mirrors the list provided
in the IT Security - |T Incident Management Policy. Each ITSIM plan must contain a definition of
what constitutes an incident which results in the plan being activated, this definition can solely
refer to the list provided in the pollcy, however there may be incident types which are specific
to a particular business area which need to capture, The list of incident types includes (but is
not limited to):

* Breaches of the (T Security - Acceptable Use Policy;

» Detection of malicious code (e.g. a piece of mallwaré}.'

o Network attacks or Denial of Service (DOS) attacks.,

* Scanning and probing of a network {(where significant network resources are consumed);

* |nappropriate use of Mol ICT assets as defined In the IT Security - Acceptable Use Policy:

s The discovery of a new network vulnerability or release of a patch or software update which is
considered critical oran emergency;

& The results of a penetration test on a live operational IT system that reveals critical
vulnerabilities;

s Unauthorised access toan IT system:;

+ Accidental lpss of personal or other information assets;

* Deliberate release of personal or other Information assets;

* Compromise of integrity:

» Any alérts or suspicious activity report generated by an [T system that proves to be a real
security alert.

Business related IT security incidents include (but is not Umited to):

» Harm to an individual as a result of the compromise of Mol information assets:



A significant loss of availability at the Mol site at which processing and storage of Ma)
information takes place;

The theft or loss of Mal information;

The likelihood that a MoJ depariment or function will be brought into disrepute or might
suffer reputationaldamage;

A significant impact on the ability of the Mol to perform its duties;

A long recavery period either in terms of practical matiers or reputation;

An event thatis of interes{ {o local/national press;

Evidence of espionage activities;

Accidental loss of personal or sensitive persenal information:

Celiberate release of personal or sensitive personal infermation.

incident Detection and Recording

Security incidents may come to light from a variety of sources, including through active system

monitoring and the Mol staff reporting suspicious activity or security incidents. ALl IT security

incidents must be reported to the 05T, who will canduct an initial assessment and manage the

incident through to resolution.

Mote - Allincidents involving personal data must alse be reported to the MaJl Data Access and

Compliance Unit {DACUY.

The Mol IT Security Policy defines the requirements for capturing and recording security events

and monitoring them for suspected malicious activity or breaches of security.

The Mol Operational Security Team (05T is responsible for maintaining a centralised database

and view of all IT security incidents across all MaJ IT systems. This database contains

information on;

= Securnity incident reparts;

* Anup o date status of all reported security incidents:

« Anup to date status of any actions taken with respect to a particular security incident.

This database and the effective reporting of security incidents which populate it are important

in managing the Mol's averall risk exposure, This is bath in the short term, to identify any major

deficiencies with an IT system which reguires immediate remedial action and in the long ferm,

to capture lessons learnt to improve Information Assurance maturity and the ITSIM plan itself.

Categorisation of incidents

Incidents need to be categorised to assess theirimpact and the required level of escalation and



reporting. This is mainly done to manage resources and make investigations cost effective. The
initial assessment for allIT security incidents will be made by the OST with support from the
ITSO and the relevant system Accreditor as required. The assessment willbe in terms of the
potential impact of the incident with each incident categorised in terms of Low, Medium or
High impact.

The three sub-sections below provides a description far each categaory, it is expected that the
business group ITSIM plan will contain a tailored version of this description and confirm the
escalation route which will be followed.

Low Impact Incident

These would typically be minor such as low level breaches in security through an accident or
carelessness, or @ minor loss of service from a service provider e.g. tempaorary loss of power or
connectivity.

& low impact personal data incident would typically include an incident where no toss has
occurred but a weakness in a system may potentially have led to a loss, and with a small
amount of remedial action the weakness in a process can easily be addressed.

incident categorised as low will be typically managed by the Mol OST who will engage with the

relevant parties within the business and IT supplier community to resolve the incident. Any
escalation (see Figure 5} will be predominanily to the level of the MOJ ITSO and relevant

system Accreditor.
Medium Impact Incident
Examples of medium impact incidents include {but not limited to):

+ Deliberate disregard for the IT Security Policy leading to minar breach in security or the
potential of data loss;

« |nappropriate use of Mol ICT assets as defined in IT Security - Acceptable Use Policy,

+ Loss of data or ICT asset {where the data or asset does not contain any personal data and is
nat protectively marked):

s« Theftof data or ICT asset (where the data or asset does not contain any personaldata and is
not protectively marked);

« Damage to any Mol ICT asset;

+« Connecting unauthorised equipment to an IT system {where there is no intent or suspicion of
malicious activity);

s Prolonged or permanent failure of an IT system;

» Prolonged set of unsuccessful attempts to scan an IT network or instigate a denial of service



attack;

Any alert or reported suspicious activity on an IT system (note this may need to be escalated
to High Impact upon investigation);

Compromise of IT system integrity;

The recognition of a new critical security vulnerability in an IT system (this may be the result
of a penetration test);

The release of a critical patch by an application or IT equipment vendor;

Localised report of malicious code (e.q. the detection of a virus or malware of a desktop
terminal};

Serious case of equipment theft;

The theft or loss of HMG cryptographic material.

Medium impact incidents require escalation to the Mol ITSO who will determine whether the

|AO and relevant system Accreditor also need to be informed. In the case of personal or
sensitive personal data, the MoJ Data Access and Compliance Unit {DACU) also need to be
informed. If deemed appropriate. a forensic investigation will be requested by the Mol ITSO in

line with the IT Security - Forensic Readiness Policy.

High Impact Incident

High level IT incidents require immediate escalation to the Senior Information Risk Owner
{SIRO) and relevant Information Asset Dwner/s.

Examples of incidents requiring this levelinclude (but are not limited to):

Evidence of espionage activities;

Anincident that is of interest {o local/national press:

A significant impact on the ability of the Mol to perform its duties:

The iikelihaod that Mol function will be brought into disrepute or might suffer reputational
damage;

Any successful network intrusion to Mol ICT facilities:

Widespread malicious code attacks;

The release of an emergency patch released by a manufacturer used by the Mol (as
deseribed in the Security Patch Management Policy);

The loss of a Mol. or suppliers, site at which processing and storage of MOJ information
takes place for more than one working day,

The theft or loss of Mol protectively marked information which could include
CONFIDENTIAL and above, or a significant guantity of RESTRICTED material,

Itis highly likely that an incident of this magnitude would require the Mol [TSO to instigate 3



forensic investigation and start collecting evidence.

Further Escalation Reguirements

The decision to escalate an incident beyond the Mol business group SIRO remains with that
SIRO where advice will be provided by the Mol ITSO.

Incidents that require this type of escalation include {but are not limited to);

Issues of national security,

If the incident has received local or national press coverage;

If the incident has caused or might cause harm to Mao) Staff;

There is a high likelihood the Mol will be brought into disrepute or might suffer reputational
damage;

If the incident involves {or is suspected to involve) FIS or Organised Crime;

Where there is 2 HMG requirement to report to central incident management bodies, the
OST will co-ordinate reporting for example, the reporting of network security incidents to
GovCERT;

Where there is a significant, actual or possible loss of personal data, the Information
Commissioner’s Office and the Cabinet Office Central Sponsor for Information Assurance

need to be informed via the SIRO and [TSO

Investigation and Diagnosis Capability:

The Mol Cperational Security Team {OST) is responsible for organising the investigation of all
IT security incidents. Where there is a need for evidence to be gathered for possible disciplinary

or legal proceedings, a forensic investigation may be required. Each impact category should

have its own associated management process which consists of the following activities:

Investigating an incident as directed by the ITSO or SIRO;

Froactively menitoring any IT system involved in the incident to capture suspicious
hehaviour;

Where authorised by the Mol SIRD, providing evidence to disciplinary hearings, industrial
tribunals, civil courts and criminal courts when required;

Maintaining files on investigations inappropriate security storage and in accordance to
privacy laws;

Conducting investigations into information security incidents at any of the MOJ locations;
REecovering and securely store evidence when required;

The distinction between the management processes is the priority and level of resources



assigned. For example, a low impact incident involying a2 MoJ user attempting to access a
blocked website will be processed at a slower rate than a high impact incident where a confirm
and active network intrusion has been detected.

Itis important to ensure that a diagnosis of the events surrounding each incident is recorded
and shared with the relevant stakeholders.

Where there has been a personal data incident or where possible disciplinary or legal
praceedings may be required, the following actions must be taken:

+ The relevant Mol Senior Manager must collect detailed information on the incident;
+ Referany passible disciplinary action to HR;
+ Maintain records on the investigation appropriately preserving evidence.

Resolution, Recovery and Closure of Incidents

Based on the investigation and diagnosis of an incident the recovery and closure of the incident
can involve many stakeholders. It is important that all stages of resolution are recovers and
recorded before an incident is formally closed.

When an IT system has had a significant compromise, that system may require a review of its

accreditation status in light of the circumstances of the incident. This is a decision normally
made by the relevant system Accreditor.

Lessons learnt and continuous improvement

Adequate information relating to security incidents, such as types, volumaes and costs mustbe
recorded in order to identify recurring or high impact incidents or matiunctions. This may
indicate the need for additional or enhanced security controls to timit the frequency, damage
and cost of future occurrences or may indicate the need for a change in policy, the design of an
IT system or implementation of SyOPs.

IT security incident statistics must be presented in conjunction with an assessment of top
security risks and details of any significant compliance gaps on a monthly basis to the ITSC ta
assistrisk management. Each ITSIM plan must be reviewed on a vearly basis and re-approved
by the SIRC and ITSO.

Appendix A - [T Security Incident Management Plan - Template



IT Security Incident Management Plan

Overview

Mol Business Group [Enter thie name of the Mol Business Group ]

[This section must dESCI’IbE the scope of the ITSIM plan. Diagrams

System Description
4 P may prove useful where there is a complex interaction between
and 5cope
systems and business processes covered by this plan i
Escalation Path [Thls section must descnbe the eacal.atlon path for an IT security

incident {see Figure 5}.1

[ncident Categorisation

[Prowvide a description of what a Low impact incident constitutes;

Descriptio
Low escription see here for further details. ]
Impact riority and [Provide details of the priofity and standard SLAS which will be
Incident escalation applied to incidents at this impact level. Consultant the QST and
ITSO when completlng this section. ]
Mool mbiom [Prowde a descnptmn of what a Medium impact incident
Medium TETEREEY constitutes: see here for furtherdetails.]
[m"?“t Priority and [F'rowde detzils of the nrl:::rli:yr and standard SLAs which will be
Incident cscalation applied to incidents at this impact level. Consuliant the O5T and
ITSO when completlng this section. ]
Description [F'rowde a deacrlptmn of what a3 ngh impact incident constituies;
High P sea here for further details.)
Im;fact Priority and [Provide details of the priority and standard SLAs which will be
Incident escalation applied toincidents at this impact level. Consultant the QST and
ITSO when complating this section. ]
Plan Approval
. [Enter the name of the Business Group SIRO]
Business Group SIR
Group ° [DATE OF ﬂPPRO\ML]
IT Security Officer [Enter the name of the ITSD]

[DATE OF APPROVAL]

Completing this plan can form part of the Accreditation process and must be included and



maintained as part of the relevant RMADS.

Appendix B - Escalation path

Furilser eicalanon o Mol
Board and Ministenal level
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Figure 5 - ITSIM Escalation path
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sk,

Ministry
of Justice

Staff Security and Responsibilities

All staff

Everyone {including contractar staff) has a role to play in mainteining a secure work
environment:

« Adhering to building security arrangements such as displaying a valid building pass
all times when in afficial premises.

« During employment, adhering to security procedures including underlaking
information assurance training.

+ Complying with procedures ta protect information including the security classification
system applying the correct classification to infarmation and handling appropriately.

= Mot leaving sensitive documents unsecured on copiers/printers for others (o see. You
should use the 'Secure print' option on the MFD printers and remain at copying
machines when printing such information.

« Putting sensitive papers in the black secure waste bins. Personal data or infarmation
marked OFFICIAL-SENSITIVE should be torn in half and placed into these bins. Any
material at SECRET or above must be pre-shredded.

= LUsing blue top recyele bins for general waste paper but niot for personal dala or other
sensitive materisl.

= Ensuring IT securily by not sharing your password, Incking down your PC when away
from your desk, not downloading unauthorised fites or applications, looking afler
laptopsfremovable media encryplion devices and passwaords.

« Only using officially provided IT equipment for work purposes {and not emailing work
to personal actounts).

+ Keeping personal possessions and official assetafinformation secure and observing
the clear desk palicy.

= Reporling any significant changes in personal circumstances to your line manager.
This includes any changes which could resuit in a confiict of interest aceurring,
including notification of any currenlnew arresls or ¢riminal conviclions. If you ere
National Security cleared (CTC, 3C and DV), this will also include a change of
partner {repart changes to shared services).

» Reporling any security congerns of incidents in the appropriate manner.

» Be familiar with emergency evacuation procedures and your business areas
continuity plen.

Related pages

» Conducl and behavioor
« Classilving information
+ Security coneems or incidents



@@‘.

Ministry
of Justice

IT security
Emergency evacuation procedures and your business areas continuity plan

Managers

Everyong {including contractor slaff) has arole to play in maintaining a secure work
enwviropment. In Mod and in government, all stafi are required to conduct themselhves with
integrity and honasty, according fo the Civil Service Code of Conducl. This incledes
responsibility for adhering to secunty policy and complying with securily arrangements,

*

Curing employment, ensure staff are made aware of security and information saourity
paliciesfprocedures and local arrangements during their induction process, including
mandatory complation of information assurance e-learning.

manitor stafl security perdormance to ensure they are efiectively appliving their
responsibilities refer to the ongoing personng! security — managers guide.

Read quidance about ongoing personnel security for managers.

Ensure that staff adhere fo building security arrangements,

Make staff understand theic IT secunity responsibilities including the electronic
communication and web browsing policy.

Identify any assels, including information, for which you are responsible and which
needs to be kept secure; ensure you undersiand the risks and apply the agreed
contrals.

Identify the roles and responsibiliies of those staff that will require additional
personnel security vetiing checks prior to employment, ie Criminal Records Bureau
checks andfor Maticnal Security Vetting and arrange for this to be carried out,

Ensure that security pedormance of third pary providers and contractors you are
responsible for contract managing is in line with deparmental requirements, including
validating personnel security velling checks prior o employment.

Ensure MoJ assets (equipment, building passes, information, IT access) are securely
returned at an employees or contractor termination or change of ermployment.

Related pages

IT security

Infarmation security
Emergencies

Repor an incident of breach



ANMNEX 2: Security Management Plan
[NOTE: TO BE PRODUCED BY THE SUPPLIER AND AGREED BY THE CUSTOMER IN ACCOURDANCE
WITH CLAUSE 4 SCHEDULE 7]
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CALL OFF SCHEDULE 8: BUSINESS CONTINUITY AND DISASTER RECOVERY

i. CEFINITIONS
1.1 Inthis Call Off Schedule &, the following definitions shall apply:

"8usiness Lontinuity Flan” has the meaning given to it in paragraph 2.2.1lb) of
this Call O Schedule 8;

"Disaster Recavery Plan™ tras the meaning given to it in 2.2, 1ic) of this Call Off
Schedule 8

"Disaster Recovery means the systern embodied in the processes and

System"” procedures for restoring the provision of Services

following the occurrence of a disaster,

"Review Report” has the meaning given to it in paragraph 6.2 of this
Call Off Schedule B;

"Supplier's Proposals” has the meaning given to it in paragraph 6.2.3 of
this Call O Schedule &;

2. BCDR PLAMN

2.1 Within thirty 30 Working Days from the Call OF Commencement Date the Supplier shalt
prepare and deliver to the Customer for the Customer's written approval a plan, which shall
detail the processes and arrangements that the Suppher shall follow to:

211 ensure continuity of the business processes and operations supported by the
Services following any failure or disruption of any element of the Services; and

z2.1.2 the recovery of the Services in the event of a Disaster,
2.2 The BCDR Plan shall:
2.21 be divided inta three parts:

{a)  Part A which shall set out general principles applicable to the BCDR Plan;

(b} Part B which shall relate to business continuity (the "Business Cantinuity Plan™};
and

(¢} Part C which shall relate to disaster recovery [the “Disaster Recovery Plan”); and

2.2.2 unless otherwise required by the Customer in writing, be based upon and be
consistent with the provisions of paragraphs 3, 4 and 5.

2.3 Following receipt of the draft BCDR Plan from the Supplier, the Cuslomer shall;

231 review and comment on the draft BCOR Plan as soon as reasonably practicable;
and
2.3.2 notify the Supplier in writing that it approves or rejects the drafl BCDR Plan no

later than twenty (20) Working Days after the date on which the drafl BCOR Plan
is first delivered to the Customer,

24  If the Customer rejects the drafl BCDR Plan:

241 the Customaer shall inform the Supplier in writing of its reaseons for its rejection;
and
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a.

21

{a)

{B)

{e}

{d)

2.4.2

the Supplier shall then revise the draft BCDR Plan {taking reasonable account of
the Customer’s comments) and shall re-submit a revised drafl BCDR Plan to the
Customer for the Customer's approval within twenty [20) Working Days of the
date of the Custorner's notice of rejection. The provisions of paragranhs 2.2 and
2.4 of this Call O Schedule 8 shall apply again to any resubmitted draft BCDOR
Flan, previded that either Party may refer any disputed matters for resolution
by the Dispute Resolution Procedure at any time.

PART A OF THE BCDR FLAN AND GENERAL PRINCIPLES AND REQUIREMENTS
Part A of the BCDR Plan shall;

311

212

2132

314

3.15

316

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

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

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

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

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

conitain a risk analysis, including:

failyre or disruption scenarios and assessmants and estimates of frequency of
QCCuETENCE;

identification of any single points of failure within the provision of Services and
processes for managing the risks arising therefrom;

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

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

2.7

318

3132

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

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

identify the procedures for reverting to “normal service™:
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3.1.10 set out method(s) of recovering or updating data collected {or which ought to
hiave been collected) during a failure or disruption to ensure that there is no
more than the accepted amount of data loss and to preserve data integriby;

3.1.11 identify the resnonsibilities (if any} that the Customer has agreed it will assume
in the event of the invocation of the BCOR Plan, and

3112 provide for the provision of technical advice and assistance to key contacts at
the Customer as notified by the Customer from time to time to inform decisions
in supnort of the Custorner’s business continuity plans,

3.2 The BLDR Plan shall be designed so as to ensure that:

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

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

3.23 it complies with the relevant provisions of ISQYIEC 27002 and all other industry
standards from time to time in force; and

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

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

3.4 The Supplier shall not be entitled to any relief from its obligations under the Service Levels ar
to any increase in the Charges to the extent that a Disaster cccurs as a conseqguence of any
breach by the Supplier of this Call O Contract.

4. BUSINESS CONTINUITY PLAN - PRINCIPLES AND CONTENTS

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

4.1.1 the alternative processes (including business processes), options and
responsibilities that may be adopted in the event of a failure in or disfuption to
the proviston of Services: and

41,2 the steps to be taken by the Supplier upon resumption of the provision of
Services in order to address any prevailing eflect of the failure or disruption
including a root cause analysis of the failure or disruption.

4.2 The Business Continuity Plan shall:

4.2.1 address the various possible levels of failures of or disruptions to the provision
of Services;
4.2.2 set out the Services to be provided and the steps to be taken to remedy the

difierent levels of failures of and disruption to the Services [such Services and
steps, the "Business Continuity Services"];
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4.2.3 specify any applicable Service Levels with respect to the grovision of the
Business Continuity Services and details of any agreed relaxation to the Service
Levels in respect of the provision of other Services during any period of
inyQcation of the Business Continuity Plan,; and

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

5. DISASTER RECOVERY PLAN - PRINCIPLES AND CONTENTS

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

5.2 The Disaster Recovery Plan shall be invaked only upon the sccurrence of a Disaster.
5.3 The Disaster Recovery Plan shall include the following:
5.3.1 the technical design and build specification of the Disaster Recovery System;

5.3.2 details of the procedures and processes to be put in place by the Supplier in
relation to the Disaster Recovery System and the provision of the Disaster
Recovery Services and any testing of the same including but not limited to the
following:

{a)  data centre and disaster recovery site audits;

(b} backup methadology and details of the Supplier's approsch to data back-up and
data verification:

(<) identification of all potential disaster scenarios;
fd)  risk analysis;

el documentation of processes and procedures;
ff) hardware configuration details;

f#] network planning including details of all relevant data networks and
communication links;

thY  invocation rules;
fi}  Service recovery procedures; and

{i}  steps to be taken upon resumption of the provision of Services to address any
prevailing effect of the failure or disruption of the provision of Services

5.3.3 any applicable Service Levels with respect to the provision of the Disaster
Rercovery Services and details of any agreed relaxation to the Service Levels in
resped of the provision of other Services during any period of imvocation of the
Disaster Recovery Planm;

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

5.3.5 access controls to any disaster recovery sites used by the Supplier in relation to
its obligations pursuant ta this Schedule 8; and
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5.3.6

testing and management arrangements,

6. REVIEW AND AMENDMENT OF THE 8CDR PLAN

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

6.1.1
6.1.2

613

oh a regular basis and as a minimum once every six [6) months;

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

where the Customer requests any additional reviews lover and above those
provided for in paragraphs &.1.1and 6.1.2 of this Call OFf Schedule 8} by
notifying the Supplier to such effed in writing, whereupon the Supplier shall
condud such reviews in accordance with the Customer's written requirements.
Prior to starting its review, the Supplier shall provide an accurate written
estimate of the total costs payable by the Customer for the Custamer's
approval. The costs of both Parties of any such additional reviews shall be met
by the Customer except that the Supplier shall not be entitled to charge the
Customer for any costs that it may incur above any estimate without the
Customer's prior written approval,

6.2 Each review of the BCDR Plan pursuant to paragraph 6.1 of this Call off Schedule B shall be 3
review of the procedures and methodologies set out Tn the BCDR Plan angd shall assess their
suitability having regard to any change to the Services or any under|ying business processes
and operations facilitated by or supported by the Services which have taken place since the
later of the original approval of the BEDR Plan or the last review of the BCDR Plan and shall
alsq have regard to any occurrence gof any event since that date [or the likelihood of any such
event taking nlace in the foreseeable future) which may increase the likelihood of the need ta
invoke the BCDR Plan, The review shall be completed by the Supplier within the period
required by the BCDR Plan or, if no such pericd is required, within such period as the Customer
shali reasonably require. The Supplier shall, within twenty {290] Working Days of the
conclusion of each such review of the BLDR Plan, provide to the Customer a repon (a "Review
Repart”} setting out:

.21
6.2.2
6.2.3

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

the Supplier's proposals (the “Supplier's Proposals”] for addressing any changes
in the risk profile and its proposals for amendments to the BCOR Plan following
the review detailing the impact [if any and to the extent that the Supplier can
reascnably be expected to be aware of the same) that the implementation of
such proposals may have on any goods, services of systems provided by a third
BarTyY.

6.3 Following receipt of the Review Reporl and the Supplier's Proposals, the Customer shall:

6.3.1

6.3.2

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

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

6.4 I the Customer rejects the Review Repon andfor the Supplier’s Proposals:
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6.5

7.2

7.3

4

7.5

641 the Customer shall inferm the Supplier in writing of its reasons for its rejeclion;
and

6.4.2 the Supplier shall then revise the Review Report and/or the Supplier's Proposals
as the case may be (taking reascnable account of the Customer’s comments and
carrying out any necessary actions in connection with the revision) and shall re-
submit a revised Review Report and/or revised Supplier’s Proposals to the
Customer for the Customer's approval within twenty (20) Working Days of the
date of the Customer’s notice of rejection. The provisions of paragraphs 6.3 and
5.4 of this Call O Schedule 8 shall apply again to any resubmitted Review
Report and Supplier's Propaosals, provided that either Parky may refer any
disputed matters {or resclution by the Dispute Resclution Procedure at any
time.

The Supplier shall a5 sooen as is reasonably practicable after receiving the Customer's approval
of the Supplier's Froposals {having regard to the significance of any risks highlighted in the
Review Report] effect any change in its practices or procedures necessary so as o give effect
to the Supplier's Propasals, Any such change shall be at the Supplier's expense unless it can be
reasonably shown that the changes are required because of 3 material change to the risk
profile of the Services,

TESTING OF THE BCDR PLAM

The Supplier shall test the BCDR Plan on a regular basis (and in any event not less than once in
every Contract Year). Subject to paragraph 7.2 of this Call OF Schedule 8, the Customer may
require the Supplier to conduct additional tests of some or all aspects of the BCDR Plan at any
time where the Customer ¢onsiders it necessary, including where there has been any change
to the Services or any underlying business processes, or on the occurrence of any event which
may increase the likelihood of the need to implement the BCOR Plan.

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

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

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

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

751 the gutcome of the test:

7.5.2 any failures in the BCDR Plan {including the BCDR Plan's procedures) revealed by
the tost; and
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7.6

17

78

753 the Supplier's proposals for remedying any such failures.

Following each test, the Supplier shall take all measures requested by the Customer, (including
requests for the re-testing of the BCDR Plan) to remedy any failures in the BEDR Plan and such
remedial activity and re-testing shall be completed by the Supplier, at ne additional cost to the
Customer, by the date reasonably required by the Customer and set out in such notice,

For the avoidance of doubst, the carrying out of a test of the BLOR Plan {including a test of the
BCDR Plan’s procedures) shall not relieve the Supplier of any of ils obligations under this Call
O Contract.

The Supplier shall also perform a test of the BCOR Plan in the event of any major
reconfiguration of the Services or as otherwise reascnably requested by the Customer.
INVOCATION GF THE BCDR PLAN

In the event of a complete loss of service or in the event of a Disaster, the Supplier shall
imrmediately invoke the BCDR Plan (and shall inform the Customer promptly of such
invacation]. In al| other instances the Supplier shall invoke or test the BCDR Plan only with the
prior consent of the Customer,
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CALL OFF SCHEDULE ©: EXIT MANAGEMENT

i DEFINITIONS

11 Inthis Call OF Schedule 9, the following definitions shall apply:

"Exclusive Assets”

"Exit Information™

"Exit Manager”

“Met Sock Valua

"Non-Exclus Assets

"REgistErS“

"Termination Assistance”

"Termination Assistance
Naotice"

"Termination Assistance
Period"

"Transferable Agcets”

RM3B16 Estates Professional Services
Call OfF Contract

Abllachment &

@ Crown copyright 2017

means those Supplier Assets uged by the
Supplier or a Key sub-Contractor which are
used exclusively in the provision of the
Jeryices;

has the meaning given 1o it in paragraph 4.1 of
this Call Off Schedule 9;

means the person appointed by each Party
pursuant to paragraph 3.4 of this Call Off
Schedule 2 for managing the Parties' respective
obligations under this Call Off Schedule 9;

means the net hook value of the relevant
Supplier Asset(s) calculated in accordance with
the depreciation policy of the Supplier set out
in the letter in the agreed form fraom the
Supplier to the Costumer of even date with this
Call Off Contract;

means those Supplier Assels (if any) which are
used by the Supplier or & ey Sub-Contractor in
connectian with the Services but which are
also used by the Supplier or Key Sub-
Contractor for other purposes;

means the register and configuration database
referred to in paragraphs Errer! Reference
source not found. and Error! Reference source
not found. of this Call OH Schedule 9;

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

has the meaning given to it in paragraph 6.1 of
this Call Off Schedule 9;

means in relation to 2 Termination Assistance
Motice, the periad specified in the Termination
Assistance Motice for which the Supplier is
reguired to provide the Termination Assistance
as such period may be extended pursuant to
paragraph 6.2 of this Call Off Schedule 9;

means those of the Exclusive Assets which are
eapable of legal transfer to the Customer:
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"Transferable Contracts" means the Sub-Contracts, licences for Supplier

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

“Transferting Assets” has the meaning given to it in paragraph 9.2.1

of this Call Of Schedule 3;

“Transfarring Contracts” has the meaning given to it in paragranh 9.2.3

of this Call Off Schedule 3,

2. INTRODLUCTION

2.1 This Call ORF Schedule 9 describes provisions that should be included in the Exit Plan, the duties
and responsibiltties of the Supplier to the Customer leading up o and covering the Call OF

Expiry Date and the transfer of service provision to the Customer and/or 3 Replacement

supplier.

2.2 The cbijectives of the exit planning and service transfer arrangements are to ensure a smooth
transition of the availability of the Services from the Supplier to the Customer andfor a
Replacement Supplier at the Call Off Expiry Date.

3. OBLIGATIONS DURING THE CALL QFF CONTRACT PERIOD TO FACILITATE EXIT
3.1 During the Call Of Contract Period, the Supplier shall;

311
fa}

{b)

3.1.2

2.1.3

RM3IB 16 Estates
Call OH Contract
Altachment &

create and maintain a Register of all;
Supplier Assets, detailing their;
{il Make, model and asset number;
{iil Ownership status as either Exchusive Assets or Mon-Exclusive Assets;
{iiij Met Book Value;
{iv] condition and physical location; and
{vl use {including technical specifications).

the sub-Contracts and other relevant agreements (including relevant software
licences, maintenance and support agreements and equipment rental and lease
agreements) reguired for the performance of the Services

create and maintain a configuration database detailing the technical
infrastructure and cperating procedures through which the Supplier provides
the Services, which shall contain sufficient detail to permit the Customer andfor
Replacement Supplier to understand how the Supplier provides the Services and
to enable the smooth transition of the Services with the minimum of disruption;

agree the format of the Registers with the Customer as part of the process of
agreeing the Exit Plan; and
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3.2

3.3

3.4

3.1.4 at all times keep the Registers up to date, in particular in the event that Assets,
sub-Contracts or other relevant agreements are added to or removed from the
Servicas.

The Supplier shall:

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

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

Where the Supplier is unable to procure that any Sub-Contracl or other agreement referred to
in paragraph 3.2.2 of this Call Off Schedule 2 which the Supplier praposes to enter into after
the Call OFf Commencement Date is assignable and/or capable of novation to the Customer
{and/or its nomines) and/or any Replacernent Supplier without restriction or payment, the
supglier shall promptly Rotify the Customer of this and the Parties shall (acting reasonably and
without undue delay) discuss the appropriate action to be taken which, where the Customer
so directs, may include the Supplier secking an alternative Sub-Contractor or provider of
Services to which the relevant agreement relates.

Each Party shall appoint a persan for the purposes of managing the Parties' respective
abligations under this Call Off Schedule 9 and provide written notification of such appointment
to the other Party within three (3) months of the Call OFf Commencement Date. The Supplier's
Exit Manager shall be responsible for ensuring that the Supplier and its employees, agents and
sub-Contractars comply with this Call Off Schedule 9. The Supplier shall ensure that its Exit
Manager has the requisite authority to arrange and procure any rescurces of the Supplier as
are reasonably necessary to enable the Supplier to comply with the reguirements set out in
this Call Off Schedule 9. The Parties' Exit Managers will liaise with one anather in relation to 3l
issuss relavant to the termination of this £all OFf Contract and all matters connected with this
Call Off Schedule 9 and each Party's compliance with it.

CBLIGATIONS TC ASSIST ON RE-TENDERING OF SERVICES

On reasonable notice at any peint during the Call OF Contract Periad, the Supplier shall
pravide to the Customer andfor its potential Replacement Suppliers (subject to the potential
Replacement Suppliers entering into reasonable written confidentiality undertakings), the
following material and information in order to facilitate the preparation by the Custamer of
any invitation to tender and/or to facilitate any potential Replacement Suppliers underaking
due diligence:

4.1.1 details of the Service(s);
4.1.2 a copy of the Registers, updated by the Supplier up to the date of delivery of
such Registers;
4.1.3 an inventory of Customer Data in the Supplier's possessian or control;
4.1.4 details of any key terms of any third-party contracts and licences, particularly as
regards charges, termination, assignment and novation;
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4.2

4.3

4.4

4.5

5.2

415 3 list of on-going and/far threatened disputes inrelation to the provision of the
Services:

4.1.8 all information relating to Transferring Supplier Employees or those who may be
Transferring Supplier Employees’ required to be provided by the Supplier under
this Call Of Contract such information to include the Stafling Information as
defined in Schedule 10 (5taff Transfer); and

4.1.7 such other material and information as the Customer shall reasonably require,
{together, the “Exit Information”).

The Supplier acknowledges that the Customer may disclose the Supplier's Confidential
Information to an actual or prospective Replacement Supplier or any third party whaom the
Customer is considering engaging to the extent that such disclosure is necessary in connection
with such engagement [except that the Customer may not under this paragraph 4.2 of this Call
Off Schedule 9 disclose any Supplier's Confidential Information which is information relating to
the Supplier's ar 1ts Sub-Contractars’ orices or costs),

The Supplier shall:

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

4.3.2 provide complete updates of the Exit Information on an as-requested basis as
sa0h 3s reasonably practicable and in any event within ten (10} Working Days of
a request in writing from the Customer,

The Supplier may charge the Customer for its reasonable additional costs to the extent the
Customer requests more than four (4) updates in any six [8) month period.

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

451 prepare an informed offer for those Services; and
452 not be disadvantaged in any subsequent procurement process compared to the
Supplier {if the Supplier is invited to participate).
EXI|T FLAN

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

% I | sets qut the Supplier's proposed methodology for achieving an orderly transition
of the Services from the Supplier to the Customer andfor its Replacement
Supplier on the expiry or termination of this Call Of Contract;

5.2 complies with the requirements set out in paragraph 5.3 of this Call Off
Schedule 9; and
513 is otherwise reasonably satisfactory to the Customer.

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

532 Unless otherwise specified by the Customer or Approved, the Exit Flan shall set aut, as a
minimum:

53.1 how the Ext Information iz obtained;

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

5.32.3 the management structure to be employed during the Termination Assistance
Feriod;

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

535 how the Services will transfer to the Replacement Supplier and/ar the
Customer, including details of the processes, documentatian, data transfer,
systems migration, security and the segregation of the Customer's technology
components from any technology components onerated by the Supplier or its
Sub-Contractors (where applicable);

5.2.6 details of contracts {if any] which will be available for transfer 1o the Customer
and/or the Replacement Supplier upon the Call Off Expiry Date together with
any reasonable costs required to effect such transfer (and the Supplier agrees
that all assets and contracts used by the Supplier in connection with the
provision of the Services will be available for such transfer);

£.3.7 proposals for the training of key members of the Replacement Supplier's
personnel in connection with the continuatian of the provision of the Services
fallowing the Call Off Expiry Date charged at rates agreed between the Parties al
that time;

538 proposals for providing the Customer or a Replacement Supolier copies of all
docurmnentation;

{a) used in the provision of the Services and necessarily required for the continued use
thereof, in which the Intellectual Praoperty Rights are owned by the Supplier: and

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

535 proposals for the assigament or navation of the proviston of all services, leases,
maintenance agreements and support agreements utilised by the Supplier in
connection with the performance of the supply of the Services;

5.3.10 proposals for the identification and return of all Customer Progerty in the
possession of and/or contral of the Supplier or any third party {including any
Sub-Contractar);

5311 wroposals for the disposal of any redundant Services and materials;
5.3.12 procedures to:

{a)  deal with requests made by the Customer and/or a Replacement Supplier for
Staffing Information pursvant to Call Off schedule 10 (Staff Transfer),
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ibj  determine which Supplier Personnel are or are likely to become Transferring
Supplier Employees; and

e} identify or develop any measures for the purpose of the Employment Regulations
envisaged in respect of Transferring Supplier Employees;

5313 how each of the issues set out in this €all Off Schedule 8 will be addressed to
facilitate the transition of the Services from the Supplier to the Replacement
Supplier andfor the Customer with the aim of ensuring that there is ng
disruption to or degradation of the Services during the Termination Assistance
Period; and

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

&. TERMINMATION ASSISTANLCE

6.1 The Customer shall be entitled to require the provision of Termination Assistance at any time
during the Call Of Contract Period by giving written notice to the Supplier {a “Termination
Assistance Notice™) at least four {4) months oriar to the Call OF Expiry Date or as s00n as
reasonably practicable (but in any event, not later than one {1) month} following the service by
either Party of a Termination Notice. The Termination Assistance Motice shall specify.

&.1.1 the date from which Termination Assistance is required;
&.1.2 the nature of the Termination Assistance required; and
£.1.3 the period during which it is anticipated that Termination Assistance will be

required, which shall continue no lgnger than twelve (12) months after the date
that the Supplier ceases to provide the Services,

6.2 The Customer shall have an option to extend the Termination Assistance Period beyond the
perind specified in the Termination Assistance Notice provided that such extension shall not
extend for more than six {6) months after the date the Supplier ceases to provide the Services
or, if apphcable, beyond the end of the Termination Assistance Perigd and provided that it
shall notify the Supplier to such eHect no later than twenty (20) Working Days prior to the
date on which the provision of Termination Assistance is otherwise due to expire. The
Custamer shall have the right to terminate its requirement for Termination Assistance by
serving not [ess than (20) working Days' written notice upon the Supplier 1o such effect.

7. TERMINATICN ASSISTANCE PERICD

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

7.1 continue to provide the Services (as applicable) and, if required by the Customer
pursuant to paragraph 6.1 of this Call Off Schedule 9, provide the Termination
Assistance:

712 in addition to providing the Services and the Termination Assistance, provide to

the Customer any reasgnable assistance requestad by the Customer to allow the
Sepvices 1o continue without interruption following the termination or expiry of
this Call OFf Contract and to facilitate the orderly transfer of responsibility for
and conduct of the Services ta the Customer and/or its Replacement Supplier;
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7.2

7.3

81
8.2

713 use all regsonable endeavours to reallocate resources to provide such assistance
as is referred to in paragraph 7.1.2 of this Call OF Schedule 3 without additional
costs to the Customer

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

7.5 at the Customer's request 2nd on reasenable notice, deliver up-to-date
Registers to the Customer,

Without prejudice to the Supplier’s obligations under paragraph 7.1.3 of this Call Off Schedule
5, if it is not possible far the Supplier to reallocate resources to provige such assistance as is
referred to in paragraph 7.1.2 of this Call OF Schedule 9 without additional costs to the
Customer, any additional costs incurred by the Supplier in providing such reasonable
assistance which is not already in the scope of the Termination Assistance or the Exit Plan shall
be subject to the Yariation Proceduyre.,

If the Supplier demenstrates to the Custormer’s reasonable satisfaction that transition of the
Services and provision of the Termination Assist during the Termination Assistance Period will
have a material, unavoidable adverse effect on the Supplier's ability to mesat one or more
particular Sepvice Level Performance Measurels), the Parties shall vary the relevant Service
Level Performance Measura({s} ang/or the applicable Service Credits to take sccount of such
adverse effect.

TERMINATION OBLIGATIONS
The Supplier shall eomply with all of its obligations contained in the Exit Plan.

Upon termination or expity [as the case may be) or at the end of the Termination Assistance
Period {or earlier if this does not adversely affect the Supplier's performance of the Services
and the Termination Assistance and its compliance with the other provisions of this Call OFF

Schedule 9), the Supplier shall:

821 ceass 1o use the Customer Data;

8.2.2 prawvide the Custorner and/or the Replacement Supplier with a complete and
uncorrupted version of the Customer Data in electronic form lor such other
format as reasonably required by the Customer);

B8.23 erzse from any computers, storage devices and storage media that are to be
retained by the Supplier after the end of the Termination Assistance Pertod all
Customer Data and promptly certify to the Customer that it has completed such
deletion;

B.2.4 return to the Customer such of the following as is in the Supplier's possession or
control:

fa}  all materials created by the Supplier under this Sall Off Contract in which the (PRs
are owned by the Customer;

fb}  any equipment which belongs to the Customer;
{¢}  anyitems that hiave been on-charged to the Customer, such a5 consumables: and

{dl  all Customer Promernty issued to the Supplier under Clause 31 of this Call OFf
Contract (Customer Propery). Such Customer Property shall be handed back to
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{e)

825
826

B.2.7

fa}

tb)

the Customer in good working order {allowance shall be made only for reasonable
wear and tear];

any sums prepaid by the Customer in respect of Services not Delivered by the Call
OF Expiry Date;

vacate any Customer Premises; and

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

provide access during normal working hours 10 the Customer andfor the
Replacement Supplier for up to twelve (12} manths after expiry or termination
to

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

such members of the Supplier Personne! as have been involved in the design,
development and provision of the Services and whe are still emploved by the
Supplier, provided that the Customer andfar the Replacement Supplier shall pay
the reasonable costs of the Supplier actually incurred in responding (o requests
for access under this paragraph.

8.3  Upon termination or expiry |as the case may be) or at the end of the Termination Assistance
Period (or earlier if this does not adversely aHlect the Supplier's performance of the Services
and the Termination Assistance and its compliance with the other orovisions of this Call Off
Schedule 9}, each Party shall return to the other Parly (or if requested, destroy or delete) all
Confidential Information of the other Party and shall certify that it does not retain the other
Party's Confidential Infarmation save to the extent land for the limited period) that such
information needs to be retained by the Party in question for the purposes of providing or
receiving any Services or termination services ar for statutory compliance purposes,

8.4  Except where this Call Off Contract provides ctherwise, all licences, leases and authorisations
granted by the Custemer to the Supplier in relation to the Services shall be terminated with
effect from the end of the Termination Assistance Perigd.

a. ASSETS AND SUB-CONTRACTS

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

5.1.1
5.1.2

5.1.3

terminate, enter into or vary any Sub-Contract;

{subject to normal maintenance reguirements) make material modifications to,
or dispaose of, any existing Supplier Assets or acquire any new Supplier Assets; or

terminate, enter into or vary any licence far software in connection with the
pravision of Services,

5.2  Withih twenty {20) Warking Days of receipt of the up-te-date Registers provided by the
Supplier pursuant to paragraph 7.1.5 of this Call OFf 5chedule 9, the Customer shall provide
written notice to the Supplier setting out:
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0.3

5.4

85

9.6

8.7

3.2 which, if any, of the Transferable Assets the Customer requires to be transferred
to the Customer and/or the Replacement Sugplier (“Transferring Assets”);

9.2.2 which, if any, of:
{a) the Exclusive Assets that are not Transferable Assets: and

{b}  the Non-Exclusive Assets the Customer andfor the Replacement Supplier requires
the continued wse of;

9.2.3 which, if any, of Transferable Contracts the Customer requires to be assigned or
novated to the Custorner and/or the Replacement Supplier (the “Transferring
Contracts"}, in order for the Customer and/for its Replacement Supplier to
provide the Services fram the expiry of the Termination Assistance Periad.
Where requested by the Customer and/or ils Replacerment Supplier, the
Supplier shall provide all reasenable assistance to the Customer and/or its
Replacernent Supplier to enable it to determine which Transferable Assets and
Transferable Contracts the Customer and/or its Replacemeant Supplier requires
to provide the Services or the Replacement Services.

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

Risk in the Transferring Assets shall pass 1o the Customer or the Replacement Supplier {as
appropriate) at the end of the Termination Assistance Period and title to the Transferring
Assets shall pass to the Customer or the Replacement Supplier (as appropriate) on payment
for the same.

Where the Supplier is notified in accordance with paragraph 9.2.2 of this Call Off Schedule 9
that the Customer and/or the Replacement Supplier requires continued use of any Exclusive
Assets that are not Transferable Assets or any Non-Exclusive Assets, the Supplier shall as soon
as reasonakbly practicable:

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

5.5.2 procure a suilable aiternative to such assets and the Customer or the
Replacement Supplier shall bear the reasonable proven costs of procuring the
same,

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

The Costomer shall:

5.7.1 accept assignments from the Supplier or join with the Supplier in procuring a
novation of each Transferring Contracl; and
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9.7.2 once a Transferring Contract is novated or assigned to the Customer andfor the
Replacement Supplier, carry out, perdorm and discharge all the obligations and
lizbilities ereated by or arising under that Transfercing Contract and exercise its
rights arising under that Transferring Contract, or as applicakle, procure that the
Replacement Supplier does the same.

9.8 The Supplier shall held any Transferring Contracts on {rust for the Customer until such time as
the transfer of the relevant Transferring Contract to the Customer andf/or the Replacement
supplier has been eMected,

2.9  The supplier shall indemnify the Custemer landfor the Replacement Supnlier, a5 applicable)
against each |oss, liability and cost arising out of any claims made by a counterparty to a
Transferring Contract which is assigned or novated to the Customer |and/or Replacement
supplier) pursuant to paragraph 9.6 of this Call OF Schedule 9 in relation to any matters
arising prior to the date of assighment or novation of such Transferring Contract,

10.  SUPPLIER PERSONNEL

13.1 The Customer and Supplier agree and acknowledge that in the event of the Supplier ceasing to
provide the Services or part of them for any reason, Call Off Schedule 10 (Stalf Transfer) shall
anply.

10.2 The Supplier shall act and shall procure that any relevant Sub-Contractor shall not take any
step [expressly or implicitly and directly or indirectly by itself or through any other persaon)
without the prior written consent of the Custoemer to dissvade or discourage any employees
engaged in the provision of the Services from transferring their employment to the Customer
and/ar the Replacement Supplier and/or Replacement Sub-Contractor.

1.3 During the Termination Assistance Period, the Supplier shall and shall procure that any
relevant sub-Contractor shall:

10.3.1 give the Customer and/or the Replacement Supplier and/or Replacement Sub-
Contractar reasonakle access to the Supplier's persennel and/or their
eensultation representatives to present the case for transferring their
employment to the Customer andfor the Replacement Supplier andfor to
discuss or consult on any measures envisaged by the Customer, Replacement
Supplier and/or Replacement Sub-Contractor in respect of persens expected to
be Transferring Supplier Employees;

10.3.2 co-operate with the Customer and the Replacement Sunnlier to ensure an
effective consultation process and smooth transfer in respect of Transferring
Supplier Employees in line with good employes relations and the effective
eentinuity of the Services.

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

10.5 The Supplier shall not for a pericd of twelve {12) months from the date of transfer re-employ
oF re-engage of entice any emplovees, suppliers or Sub-Contractors whose employment or
engagement is transferred to the Customer and/or the Replacement Supplier except that this
paragraph 10.5 shall not apply where an offer is made pursuant to an express right to make
such offer under Call Off Schedule 10.1 {Staff Transfer} in respect of a Transferring Supplier
Employee not identified in the Supplier's Final Supplier Personnel List.

167
Rh3818 Estates Professional Services
Call Off Contract
Attachment 5
© Crown copyright 2017



11, CHARGES

11.1 Except as otherwise expressly specified in this Call Off Contract, the Supplier shall not make
any charges for the services provided by the Supplier pursuant to, and the Customer shall not
be obliged to pay for costs incurred by the Supglier in relation to its compliance with, this Call
Off Schedule 9 including the preparation and implementation of the Exit Plan, the Termination
Assistance and any activities mutually agreed between the Parlies to carry on after the expiry
of the Termination Assistance Period,

12.  APPORTIONMENTS

12.1 Alloutgoings and expenses (including any remuneration due) and all rents, royalties and other
periadical payments receivable in respect of the Transferring Assets and Transferring
Contracts shall be apportioned between the Customer and the Supplier and/or the
Replacement Supplier and the Supplier {(as applicable) as follows:

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

12.1.2 the Customer shall be responsible for {or shall procure that the Replacement
Supplier shall be responsible far) or entitled to [as the case may be) that part of
the value of the invpice pro rata to the rumber of complete days following the
transfer, multiptied by the daily rate; and

1213 the Supplier shall be responsible for or entitled to {as the case may be) the rest
of the invoice,

12.2 Each Party shall pay [and/or the Customer shall procure that the Replacement Supplier shall

pay) any monies due under paragraph 12.1 of this Call Off Schedule 9 35 soon as reasonably
practicable.
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CALL OFF SCHEDULE 10: STAFF TRANSFER

1. DEFINITIONS

In this Call Off Sehedule 10, the following definitions shall apply:

“Admission Agreement”

“Depariment”

“Eligible Employees”

“Fair Deal Employees”

“Former Supplier”

“New Fair Deal”

“Metified Sub-Contractor”

“Replacement Sub-Contractor”

an admission agreement in the form available on the Civil
Service Pensions website immediately prior to the Relevant
Transfer Date to be entered into by the Supplier where it agrees
to participate in the Schemes in respect of the Services;

any government departments or agencies who are cluster
partners or affiliated to the Ministry of Justice Estate Directorate
Estates Cluster in order 1o receive the benefit of Services under
the terms of this Call Off Contract;

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

those Transferring Customer Employees who are on the
Relevant Transfer Date entitled to the protection of New Fair
Deal {and, in the event that Part B of this Call OF Schedule 10
applies, any Transferring Former Supplier Employess who
ariginally transferred pursuvant to a Relevant Transfer under the
Employment Regulations {or the predecesser legislation to the
Empleyment Regulations), from employment with a public
sector emplover and who were once eligible to participate in the
Schemes and who at the Relevant Transfer Date become
entitled to the protection of New Fair Deal);

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

the revised Fair Deal nosition set out in the HM Treasury
guidance: “Fair Deal for staff pensions: staff transfer from
centraf government” issued in October 2013 including any
amendments to thal document immediately prior to the
Relevant Transfer Date;

a sub-Contractor identified in the Annex to this Call OF Schedule
10 to whom Transferring Customer Employees andfor
Transferring Former Supplier Employees will transfer on a
Relevant Transfer Date;

3 sub-contractor of the Replacement Supplier to whom
Transferring Supplier Employees will transfer on a Service
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"Relevant Transfer”

“Relevant Transfer Date”

“Schemes”

“*Service Transfer”

“Service Transfer Date”

“Staffing Information™

Transfer Date (or any sub-cantractor of any such sub-
contractor);

a transfer of employment to which the Employment Regulations
applies;

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

the Principal Civil Service Pension Scheme available to Civil
Servants and employess of bodies under Schedule 1 of the
Superannuation Act 1972 {and eligible employees of other
bodies admitted to participate under a determinatin under
section 25 of the Public Service Pensions Act 2013), as governed
by rules adopted by Parliament; the Partnership Pension
Account and its [i} [Il heaith Benefits scheme and (i} Death
Benefits Scheme; the Civil Service Additional Voluntary
Contribution 5cheme; and the Designated Stakeholder Fension
scheme and "alpha” introduced under The Public Service [Civil
servants and Others) Pensions Regulations 2014:;

any transfer of the Services (or any part of the Services), for
whatever reaszon, from the Supplier or any Sub-Contractor to a
Replacement Supplier or 3 Replacement Sub-Contractar;

the date of a Service Transfer or, if more than ane, the date of
the relevant Service Transfer as the context requires;

in relatien to all persons identified on the Supplier's Provisional
Supplier Personnel List or Supplier's Final Supplier Personnel List,
as the £ase may be, such information as the Customer may
reasonably request (subject to all applicable provisions of the
DPAY, but including in an anonymised format:

{a} their ages, dates of commencement of employment or
engagement, gender and place of work;

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

fc) the identity of the employer or relevant contracting
pany;

{d} their relevant contractual notice periods and any other
terms relating to termination of employment, including
redundancy pracedures, and redundancy payments;
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"supplier's Final Supplier
Personnel List”

“Supplier's Pravisional Suppliet
Personnel List™

“Transferring Customer
Employees”

“Transferring Former Supplier
Employees”

“Transferring Supplier
Employess"

2 [IMTERPRETATION

e} their wages, salaries, bonuses and profit sharing
arrangements as applicable;

{f] details of other emplayment-related benefits, including
{without limitation) medical insurance, life assurance,
pension or other retirement benefit schemes, share
opticn schemes and compatyy car schedules applicable
to them,

{2l any cutstanding or potential contractual, statutary or
other liabilities in respect of such individuals (including
in respect of personal injury claims);

{h) details of any such individuals on long term sickhess
absence, parental leave, maternity leave or other
autharised long term ahsence;

{i} copies of afl relevant docurnents and materials relating
to such information, including copies of relevant
contracts of employment {or relevant standard contracts
if applied generally in respect of such emploveas); and

{i} any other "employee liability information™ as such term
iz defined in regulation 11 of the Employment
Regulations;

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

a3 list prepared and updated by the Supplier of all Supplier
Personnel who are at the date of the list wholly or mainly
engaged in or assigned ta the provisian of the Services or any
relevant part of the Services which it is envisaged as at the date
of such list will no longer be provided by the Supplier;

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

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

those employees of the Supplier and/or the Supplier’s Sub-

Contractors to whom the Employment Regulations will apply on
the Service Transfer Date.
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2.1 Where a provision in this Czll OF Schedule 10 imposes an obligation on the Supplier to provide an
indernnity, undertaking or warranty, the Supplier shall procure that each of its Sub-Contractors
shall camply with such obligation and pravide such indemnity, undertaking or warranty to the
Customer, Depanment, Former Supplier, Replacement Supplier ar Replacement Sub-Contractor,

as the case may be,
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PART A
TRAMNSFERRING CUSTOMER EMPLOYEES AT COMMENCEMENT OF SERVICES

1. RELEVANT TRAMNSFERS
1.1 The Customer and the Supplier agree that: i

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

1.1.2  as aresult of the operation of the Employment Regulations, the contracts of employment
between the Customer {andfor the relevant Depariment, as the case mdy be) and the
Transferring Customer Employees {except in relation to any terms disapplied through
operation of regulation 1012) of the Employment Regulations] will have effect on and from
the Relevant Transfer Date as if originally made between the Supplier and/or any Motified
Sub-Contracter and each such Transferring Custorner Employee.

1.2 The Customer shall or shall use reasgnable endeayours 1o procure that the Department
shall {as appropriate), comply with all its obligations under the Employment Regulations
and sttall perform and discharge all its obligations in respect of the Transferring
Costemer Employees in respect of the period arising up to (but not includinglthe
Releyant Transfer Date {including the payment of all remuneration, benefits,
entitlements and outgoings, all wages, accrued but untaken holiday pay, bonuses, '
commissions, payments of PAYE, national insurance contributions and pension '
contributions which in any case are atributable in whele orin part to the period up to
{but not including) the Relevant Transfer Date) and any necessary apportionments in
respect of any periodic payments shall be made between: {i] the Customer; and (i) the
Supplier andfor any Notified Sub-Contractor {as appropriate).

2. CUSTOMER INDEMNITIES

2.1 Subject to Paragraph 2.2, the Customer shall indemnify the Supplier and any Notified
Sub-Contractor against any Employee Liakilities arising from or as a result of;

Z2.1.1 any act or omission by the Customer {and/or the relevant Depanment) in respect of any
Transfarring Customer Employee ar any appropriate employes representative (as defined in
the Employment Regulations) of any Transferring Customer Employee occurring before the
Relevant Transfer Date;

Z.1.2 the breach or non-observance by the Customer (and/or the relevant Depariment) before the
Relevant Transfer Date of:

{a] any collective agreement applicable to the Transferring
Customer Employees; andfor

{b) any custom or practice in respect of any Transferring Customer
Emplayees which the Customer (and/or the relevant
Department] is contractually bound to honour;

2.1.3  any claim by any trade union or other bady of person representing the Transferring
Customer Employees arising from or connected with any failure by the Customer (and/er the
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2.1.4

2.1.5

2.1.6

2.1.7

2.2.1

2.2.2

relevant Department} to comply with any legal obligation to such trade union, body or
persan arising before the Relevant Transfer Date;

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

{a} inrelation to any Transferring Customer Employee, to the
extent that the proceeding, claim ar demand by HMRC or other
statutory authority relates to financial cbligations arising before
the Relevant Transfer Date; and

{b] in relation 1o any employee wha is rot a Transferring Customer
Employee and in respect of whom it is later alleged or
determined that the Employment Regulations applied so asto
transfer his/her employment from the Customer [and/or the
relevant Department) to the Supplier and/or any Notified Sub-
Contracler as appropriate, to the extent that the proceeding,
¢claim or demand by the HMRC or other statutory authority
relates to finandial obligations arising before the Relevant
Transfer Date.

a failure of the Customer (and/or the relevant Department) to discharge, or procure the
dizcharge of, all wages, salaries and all other benefits and all PAYE tax deductions and
rational insurance contributions relating to the Transferring Customer Employees arising
before the Relevant Transfer Date;

any claim made by or in respect of any person emploved or formerly emploved by the
Customer {and/or the relevant Department) other than a Transferring Customer Employes
for whom it is alleged the Supplier and/or any Notified Sub-Contractor as appropriate may
be liable by virtue of the Employment Regulations and/or the Acquired Rights Directive; and

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

2.2 The indemnities in Paragraph 2.1 shall not apply to the extent that the Employee
Lizbilities arise or are attributable to an act or emission of the Supplier or any Sub-
Contractor {whether or rot a Notified Sub-Contractor] whether accurring or having its
origin before, on or after the Relevant Transfer Date including any Employee Liabilities:

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

arising from the failure by the Supplier or any Sub-Contractor 10 comply with its obligations
under the Employment Regulations,

2.2 If any person who is not identified by the Custemer as a Transferring Customer Employes
claims, ar it is determined in relation to any person whe is not identified by the
Customer as a Transferring Customer Employee, that his/her centract of employment
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has been transferred from the Customer {and/for the relevant Depariment] to the
Supplier andfor any Motified Sub-Contractor pursuant to the Employment Regulations or [
the Acquired Rights Directive then: '

2.31 the 5upplier shall, or shall precure that the Notified Sub-Contractor shall, within 5 Working
Days of becoming aware of that fact, give notice in writing to the Customer; and

2.3.2 the Customer (and/or the relevant Department} may affer [or may procure that a third party
may offer) employment to such persan within 15 Warking Days of receipt of the notification
by the Supplier andfer any Notified Sub-Centractor, or take such ather reasonable steps as
the Customner considers appropriate to deal with the matter provided always that such steps
are in compliance with Law.

2.4 |f an cffer referred to in Paragraph 2.3.2 is accepted, or if the sitvation has otherwise
been rescived by the Customer, the Supplier shall, or shall procure that the Notified Sub-
Contracior shall, immediately release the persen from hisfher employment or alleged ;
employment. !

2.5 If by the end of the 15 Working Day pertod specified in Paragraph 2.3.2:
251 posuchoffer of employment has been made;
2.5.2 such offer has been made but not accepted; or
2.5.1 thesitugtion has not othenwise been resolved,

the Supplier andfor any Notified Sub-Contractar may within 5 Warking Days give hatice
to terminate the employment or alleged employment of such person.

2.6  Subject to the Supplier and/or any Motified Sub-Contractor acting in accordance with the
provisions of Paragraphs 2.3 ta 2.5 and in accordance with all applicable proper employment
procedures set out in applicable Law, the Customer shall indemnify the Supplier andfar any
Motified Sub-Contractor (as appropriate] against all Employee Liabilities arising cut of the
termination of employment pursuant to the provisions of Paragraph 2.5 provided that the
Supplier takes, or precures that the Netified Sub-Contractor takes, all reascnable steps to
minimise any such Employee Ligbilities.

2.7  Theindemnity in Paragraph 2.6;
271  shall not apply to:
fa) any claim for:

i} discrimination, including en the grounds of sex, race, disability, age,
gender reassignment, marriage or civil parinership, pregnancy and
maternity or sexual orienlation, religion or belief; or

{ii} equal pay or compensation for less favourable treatment of part-
time workers or fixed-term employees,

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

b} any claim that the termination of employment was unfair because
the Supplier and/or Notified Sub-Contracior neglecied 1o follow a
fair dismissal procedure; and
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23.2

shall apply only where the notification referred 1o in Paragraph 2.3.1 is made by the Supplier
and/or any Motified Sub-Contractor (a5 apprapriate] to the Customer within 6 months of the
Call Off Commencement Date.

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

3. SUPPLIER INDEMRNIT{ES AND OBLIGATIONS

311

3.1.2

3.3

3.1.4

315

3.1.86

3.1 Subject to Paragraph 3.2 the Supplier shall indemnify the Customer angd the relevant
Department against any Employee Liabiiities arising from or as a result of:

any act or omission by the Supplier or any Sub-Contractor in respect of any Transferring
Customer Employes or any appropriate employee representative (as defined in the
Employment Regulations) of any Transferring Customer Employee whether oceurring before,
@h or after the Relevant Transfer Date;

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

{a} any collective agreement applicable to the Transferring
Customer Employees; and/or

{2} any customn o practice inrespect of any Transferring Customer
Employees which the Supplier or any Sub-Contractor is
contractually bound to honour;

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

any proposal by the Supplier or a Sub-contractor made hefore the Relevant Transfer Date to
make changes to the terms and conditions of employment or working conditions of any
Transferring Customer Employees to their material detriment on or after their transfer to the
Supplier or the relevant Sub-Contractor [as the case may be) on the Relevant Transfer Date,
or to change the terms and conditions of employment or working conditions of any person
who would have been a Transferring Custoner Employee but for their resignation {or
decision to treat their employment as terminated under regulation 4{2) of the Employment
Regulations) before the Relevant Transfer Date as a result of or for 3 reason conhected to
such proposed changes;

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

any proceeding claim or demand by HMRC or ather statutory authority in respect of any
financial obligation including, but not limited to, PAYE and primary and secondary national
insurance contributions:
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ta} in relation to any Transferring Customer Emploves, to the
extent that the proceeding, claim or demand by HMRL or other
statutory authority relates to financial obligations arising on or
after the Relevant Transfer Date; and

{i) in relation to any employee who is not a Transferring Customer
Employee, and in respect of whom it is later alleged or
determined that the Employment Regulations applied o as to
transfer hisfter employment from the Customer {andfor the
relevant Depariment) to the Supplier or a Sub-Contractor, to the
extent that the proceeding, claim or demand by HMRC or other
statutory authority relates to financial obligstions arising on or
after the Relevant Transfer Date;

3.1.7 zfailure of the Supplier or any Sub-Contractor to discharge or procure the discharge of all
wapes, salaries and all other benefits and all PAYE tax deductions and national insurance
contributions relating to the Transferring Customer Emoloyees in respect of the neriod from
{and including} the Relevant Transfer Date;

31.1.8 any claim made by or in respect of a Transferring Customer Employee or any appropriate
employee representative (as defined in the Employment Regulations) of any Transferring
Customer Employee relsting 1o any act or omission of the Supplier or any Sub-Contractor in
relation to their obligations under regulation 13 of the Erployment Regulaticns, except to
the extent that the liability arizes from the Custorner's [and/or the relevant Department’s)
failure to comply with its obligations vnder regulation 13 of the Employment Regulations;
and

1.1.9 afailure by the Supplier or any Sub-Contractor to comply with its obligations under
Paragraph 2.8 above,

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

3.3 The Supplier shall comply, and shall precure that each Sub-Caentractor shall comply, with
all its abligations under the Empioyment Regulations (including its obligation te inform
and consult in accordance with regulation 13 of the Employment Regulations) and shall
perform and discharge, and shall procure that each Sub-Contractor shall perfarm and
discharge, all 1ts obligations in respect of the Transferring Customer Employess, from
{and including} the Relevant Transfer Date {including the payment of all rernuneration,
benefits, entitiernents and culgoings, all wages, accrued but untaken holiday pay,
bonuses, cammissions, payments of PAYE, national insurance contributions and pension
contributions and any other sums due under the Admission Agreement which in any case
are attribulable in whele or in parl to the peried from and including the Relevant
Transfer Date) and any necessary apportionments in respect of any pericdic payments
shall be made between the Customer and the Supplier.
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4. INFORMATION

The Supplier shall, and shall procure that each Sub-Contractor shall, promptly provide to the
Customer in writing such information as is necessary to enable the Customer [and/or the
relevant Department) to carry out its duties under regulation 13 of the Employment
Regulations. The Custamer shall promptly provide to the Supplier and each Notified Sub-
Contractor in writing such information as is necessary to enable the Supplier and each Notified
Sub-Contractor to carry out their respective duties under regulation 13 of the Employment
Regulations,

5. PRINCIPLES OF GOOD EMPLOYMENT PRACTICE

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

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

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

5.2.2  HM Treasury's guidance “Staff Transfers from Central Government: A Fair Deal for Staff
Pensions of 1592;

5.2.3  HM Treasury's guidance "Fair deal for staff pensions: procurement of Bulk Transfer
Agreements and Related |ssues” of June 2004; and/or

.24 the New Fair Desl.

5.3 Any changes embodied in any staternent of practice, paper or other guidance that
replaces any of the documentation referred to in Paragraphs Error! Reference source
not found. or Error! Reference source not found. shail be sgreed in accordance with the
Variation Procedure,

6. PENSIONS

The Supplier shall, and/or shall procure that each of its Sub-Contractors shall, comply with the
pensions provisions in the following Annex,
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AMNMNEX TO PART A: FENSIONS

1. PARTICIPATION
1.1 The Sunnlier undertakes to enter into the Admission Agreement,
1.2 The Supplier and the Customer:

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

1.2.2 apree that the arrangements under paragraph 1.1 of this Annex include the body responsible
for the Schemes notifying the Customar if the Sunplier breaches any obligations it has under
the Admission Agreement;

1.2.3  agree, notwithstanding Paragraph Ermar! Reference source not found. of this Annex, the
supplier shall notify the Custemner in the event that it breaches any obligations it has under
the Admissicn Agreement and when it intends to remedy such breaches; and

1.2.4 agree that the Customer may terminate this Call Off Contract in the event that the Supplier
breaches the Admission Agreement;

{3) and that breach is not capable of being remedisd; or

{b) where such breach is capable of being remedied, the Supplier
fails to remedy such breach within a reasonable time and in any
event within 28 days of a notice from the Customer giving
particulars of the breach and requiring the Supplier to remedy
it.

1.3 The Sunplier shall bear its own costs and all costs that the Customer reasonably incurs in
connection with the negotiation, preparation and execution of documents to facilitate
the Supplier participating in the Schemes including without limitation current civil service
pensions administrator on-boarding costs,

2. FUTURE SERVICE BENEFITS

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

2.7 The Supplier undertakes that should it cease to participate in the Schemes for whatever
reason at a time when it has Eligible Employees, that it will, at Ro exlra cost to the
Customer, provide to any Fair Deal Employee who immediately prior to such cassation
remained an Eligible Employee with access to an gocupational pension scheme certified
by the Government Actuary’s Department or any actuary hominated by the Customer in
accordance with relevant guidance produced by the Government Actuary’s Deparlment
as providing benefits which are broadly comparable to those provided by the Schemes
on the date the Eligible Emplovers ceased to participate in the Schemes,
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2.3 The Parties acknowledge that the Civil Service Compensation Scheme and the Civil
Service Injury Benefit Sctheme {established pursuant to section 1 of the Superannuation
Act 1972] are not covered by the protection of New Fair Deal,

3. FUNDING

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

3.2 The Supplier shall indemnify and keep indemnified the Customer and the relevant
Department on demand against any claim by, payment te, or lass incurred by, the
Schemes in respect of the failure to sccount to the Schemes for payments received and

the ron-payment or the late payment of any sum payable by the Supplier to or in respect
of the Schemes,

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

4.1 to provide all information which the other Party may reasonably reguest concerning
matters referred to in this Annex and set out in the Admission Agreement, and to supply
the information as expeditiously as possible: and

4.2 not toissue any announcements to the Fair Deal Employess prior to the Relevant
Transfer Date concerning the matters stated in this Annex without the consent in writing
of the other Party (hot to be unreasenably withheld or delaved).

5. INDEMNITY

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

6. EMPLOYER OBLIGATION

The Supplier shall comply with the requirements of Part 1 of the Pensions Act 2008, section 258
of the Pensions Act 2004 and the Transfer of Employment {Pension Protection) Regulations
2005 for all transferring staff,

7. SUBSECUENT TRANSFERS
The Supplier shall:

7.1 not adversely affect pension rights accrued by any Fair Deal Employee in the period
ending on the Service Transfer Date;

7.2 provide all such co-operation and assistance as the Schemes and the Replacement
supplier andfor the Customer may reasonhably require to enable the Replacement
Supplier to participate in the Schemes in respect of any Eligible Employee and to give

effect 1o any transfer of accrued rights required as part of participation under New Fair
Deal; and
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7.31

7.3.2

8.

8.1.1

8.1.2

8.1.3

814

7.3 for the apolicable period either;

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

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

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

BULK TRANSFER

8.1 Where the Supplier has set up a broadly comparable pension scheme in accordance with
the provisions of paragraph 2.2 above of this Annex, the Supplier agrees to:

fully fund any such broadly comparable pension scheme in accordance with the funding
requiremments set by that broadly comparable pension scheme's actuary or by the
Government Actuary's Department;

instrict any such broadly comparable pension scheme’s actuary to, and to provide all such
co-operation and assistance inrespect of any such broadly comparable pension scheme as
the Replacement Supplier andfor the Customer may reasonahly reguire, to enakble the
Replacement Supplier to participate in the Schemes in respect of any Fair Deal Employee
that remain eligible for Mew Fair Deal protection following a Service Transfer;

allow, in respect of any Fair Deal Employee that remains ehigible for New Fair Deal
protection, following a Service Transfer, the bulk transfer of past service from any such
broadly comparable pension scheme into the Schemes on a day for day service basis and to
give effect to any transfer of accrued rights required as part of participation under New Fair
Deal, for the avoidance of doubt should the amount offered by the broadly comparable
pension schieme be less than the amount required by the Schemes to fund day for day
service {"'the Shortfall"), the Supplier agrees to pay the Shortfall to the Schemes; and

indemnify the Customer and the relevant Departiment on demand for any failure to pay the
Shortfall as required under Paragraph 8.1.3 above.
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1.
11
111

11.2

12

211

Z2.1.2

()

(b}

PART B
TRANSFERRING FORMER SUPPLIER EMPLGYEES AT COMMENCEMENT OF SERVICES

RELEVANT TRANSFERS

The Customer and the Supplier agree that:

the commencement of the provision of the Services or of any relevant part of the Services
wil! be 2 Relevant Transfer in relation to the Transferring Former Supplier Emplovees; and

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

Subject to Paragraph 6, the Customer shall, or shali use reasonable endeavours to procure
that the relevant Department shall {as appropriate), procure that each Former Supplier
shall comply with all its obligations under the Employment Regulations and shall perform
and discharge all its obligations in respect of all the Transferring Former Supplier
Employees in respect of the period up to (but not including) the Relevant Transfer Date
{including the payment of all remuneration, benefits, entitlements and outgoings, all
wages, accrueed but untaken holiday pay, bonuses, commissions, payments of PAYE,
national insurance contributions and persion contributions which in any case are
attributable in whole or in part in respect of the period up to {but not including) the
Relevant Transfer Date) and the Supplier shall make, and the Customer shall, or shall use
reasonable endeavours to procure that the relevant Cepartment shall {as appropriate),
procure that each Former Supplier makes, any necessary apportionments in respect of any
periedic payments,

FORMER SUPPLIER INDEMNITIES

Subject to Paragraphs 2.2 and 6, the Customoer shall or shall use reasonable endeavours to
procure that the relevant Department shall (as appropriate), and to the extent it is relevant
to do 50, shall procurement that the relevant Depariment shall, procure that each Former
Supplier shall indemnify the Supplier and any Notified Sub-Contractor against any
Employee Liabilities arising from or as a result of;

any act or omission by the Former Supplier in respect of any Transferring Former Suppliar
Employee or any appropriate employes representative (as defined in the Employment
Regulations) of any Transferring Former Supplier Employee arising before the Relevant
Transfer Date:

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

any collective agreement applicable to the Transferring Former Supplier Employees;
andfor

any custom or practice in respect of any Transferring Former Supplier Employees which
the Former Supplier is contractually bound to honour;

182

RM3B816 Estates Professional Semvices
Call Off Confract

Attachment S

@ Crown copynght 2017



2.1.3

{a)

(b}

214

21%

2.1.6

2.2

2.2.1

2.2.2

2.3

any proceeding, claim or demand by HMRC or other statutory authority In respect of any
financial obligation ncluding, but not limited to, PAYE and primary and secondary national .-
insurance contributions: )

in relation to any Transferring Farmer Supplier Employee, to the extent that the
proceeding, <laim or demand by HMRC or other statutory autharity relates to financial !
ohbligations arising before the Relevant Transfer Date; and :

in relation to any employee who is not a Transferring Former Supplier Employee and in
respect of whom it is later alleged or determined that the Employment Regulations
applied so as to transfer his/her employment fram the Fermer Supplier to the Supplier
and/or any Matified Sub-Contractor as appropriate, W the extent that the proceeding,
clzim or demand by HMRC or other statutory authority relates to financial obligations in
raspect of the period to {but excluding) the Relevant Transfer Date;

a failure of the Former Supplier to discharee or procure the discharge of all wages, salaries
and all other benefits and all PAYE tax deductions and national insurance contributions
relating to the Transferring Former Supplier Emoleyees in respect of the peried to (but
excluding] the Relevant Transfer Date; .

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

any claim made by or in respect of 2 Transferring Former Supphier Emploves oF any
appropriate employee representative (as defined in the Employment Regulations) of any
Tran=ferring Former Supplier Employee relating to any act or omission of the Former
Supplier in relation to its obligations under regulation 13 of the Employment Regulations,
except to the extent that the liability arises from the failure by the Supplier or any Sub-
Contractor to comply with regulation 13{4) of the Employment Regulations,

The indemnrities in Paragraph 2.1 shall not apply to the extent that the Employee Liabilities
arise or are attributable to an act or omisston of the Supplier or any Sub-Contractor
whether occourring or having its origin before, on or after the Relevant Transfer Date
including, without mitation, any Emplovee Liabilities:

arising out of the resignation of any Transferring Former Supplier Employee before the
Relevant Transfer Date on account of substantial detrimental changes to his/her working
conditions proposed by the Sunnlier of any Sub-Contractor to accur in the period from [and

including} the Relevant Transfer Date; or

arising fram the failure by the Supplier and/or any Sub-Contractar to comply with its
obligations under the Employment Regulations.

If any person who is not identified by the Customer a5 a Transferring Former Supplier
Employee claims, or it is determined in relation to any person who is not identified by the
Customer as a Transferring Former Supplier Employee, that hisfher contract of
employment has been transferred from a Former Supplier to the Supplier and/or any
Notified Sub-Contractor pursuant o the Employment Regulations or the Acquired Rights
Directive then:
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2.3.1

232

2.4

2.5

251
2.5.2
2.5.3

2.6

2.7
2.7.1
{a}
{i}

{ii}

{b)

2.7.2

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

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

If an offer referred to in Paragraph 2.3.2 is accepted, or if the situation has otherwise been
resolved by the Former Supplier and/for the Customer, the Supplier shal}, or shall procure
that the MNotified Sub-Contractor shall, immediately release the persan from his/her
employment or alleged employment,

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

such affer has been made but not accepted; or

the situation has not otherwise been resolved,

the Supplier and/or ary Notified Sub-Contractor may within 5 Working Days give natice
to terminate the empleyment or alleged employment of such person.

Subject to the Supplier and/or any Notified Sub-Contractor acting in accordance with the
provisions of Paragraphs 2.3 to 2.5 and in accordance with all applicable proper
employment procedures set out in Law, the Custorner shall, or shall use reasonable
endeavolrs to procure that the relevant Department shall {as appropriate) procure that
the Former Supplier indemnifies the Supplier and/or any Motified Sub-Contractor (as
approprizte) against all Employee Liabilities arising out of the termination of employment
pursiant to the provisions of Paragraph 2.5 provided that the Supplier takes, or shall
procure that the Notified Sub-Contractor takes, all reasonable steps 1o minimise any such
Employee Lizhilities.

The indemnity in Paragraph 2.6
shall not apply to:
any elaim for

discrimination, including on the grounds of sex, race, disability, age, gender
reassignment, marriage or Civil partnership, pregnancy and maternity or sexual
orientatien, religion or belief; or

equal pay or compensation for less favourable treatment of parl-tire workers or fixed-
term employess,

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

any claim that the termination of employment was unfair because the Supplier and/for
Motified Sub-Contractor neglected to follow a fair dismissal procedure; and

shall apply only where the notification referred to in Paragraph 2.3.1 is made by the
Supplier and/or any Motified Sub-Contractor (as appropriate) to the Custamer and, if
applicable, the Former Supplier, within & months of the Call OF Commencement Date,
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28

31

311

3.1.2

{3

bl

313

3.14

3.1.5

316

(a)

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

SUPFLIER INDEMNITIES AND OBLUGATIONS

Subject to Paragraph 3.2, the Supplier shall indemnify the Customer, the relevant
Cepartment to whom the Former Supplier was contracted to, and/or the Former Supplier
against any Employee Liabilities arising from or a< a result of:

sty act or omission by the Supplier or any Sub-Contraclor in respect of any Transferring
Former Supplier Employee or any appropriate employee representative {as defined in the
Ermnployment Regulations) of any Transferring Former Supplier Employee whether occurring
tefore, on or after the Relevant Transfer Date;

the breach or nen-ohservance by the Supplier or any Sub-Contraclor on or after the
Relevant Transfer Date of:

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

any custom ar praclice in respect of any Transferring Former Supplier Employees ywhich
the Supplier or any Sub-Contractor is contractually bound to honowr;

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

any propasal by the Supplier o a Sub-Contractor prior to the Relevant Transfer Date to
make changes to the terms and conditions of employment or working conditions of any
Transferring Former Supplier Emplovees to their material detriment on or afler their
transfer to the Supplier or a Sub-Contractor (as the case may hel on the Relevant Transfer
Date, or to change the terms and conditions of employment or working conditions of any
person who would have been a Transferring Former Supplier Employee but for their
resignation (or decision to treat their employment as terminated under regulation 419) of
the Employment Regulations) befare the Relevant Transfer Date as a result of orfer a
reason connected to such proposed changes;

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

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

in relation t¢ any Transfercing Former Supplier Employee, to the extent that the
preceeding, claim or demand by HWMRC or other statutory authority relates to financial
obligations arising on or after the Relevant Transfer Date; and
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{b)

3.1.7

3.1.8

318

3.2

3.3

in relation to any employee who is not a Transferring Former Supplier Employee, and in
respect of whom it is later slleged or determined that the Employment Regulations
applied $0 as to transfer his/her employment from the Fermer Supplier to the Supplier
or a Sub-Contractor, to the extent that the proceeding, claim or demand by the HMRC or
ather statutory authority relates to financial obligations arising on or after the Relevant
Transfer Date;

a failure of the Supplier of any Sub-Contractor to discharge or procure the discharge of all
wages, salaries and all other benefits and all PAYE tax deductions and national insurance
contributions reiating to the Transferring Former Supplier Emplovess in respect of the
pericd from {and including} the Relevant Transfer Date;

any claim made by or in respect of a Transferring Former Supplier Emplayes or any
appropriate employee representative (as defined in the Employment Regulations) of any
Transferring Former Supplier Employee relating to any act or omission of the Supplier ar
any Sub-Contractor in relation to obligations under regulation 13 of the Emplayment
Regulations, excent to the extent that the liability arises from the Former Supplier's failure
to comply with its obligations under regulation 13 of the Employment Regulations; and

a failure by the Supplier or any Sub-Contractor to camply with its obligations under
Paragraph 2.8 abave,

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

The Supplier shall comply, and shall procure that each Sub-Contractor shall comply, with ali
its obligations under the Employment Regulations {including without limitation its
obligation to inform and consult in sccordance with regulation 13 of the Employment
Regulations) and shall perorm and discharge, and shall procure that each Sub-Contractor
shall perform and discharge, all its gbligations in respect of all the Transferring Former
Supplier Employees, on and from the Relevant Transfer Date [including the payment of all
remuneration, benefits, entitlements and outgaings, all wages, accrued but untaken
holiday pay, bonuses, commissians, payments of PAYE, national insurance contributions
and pension contributions and any other sums due under the Admission Agreement which
in any case are attributable in whale or in part to the peried from {and including) the
Relevant Transfer Date) and any necessary apporlionments in respect of any periodic
payments shall be made between the Supglier and the Former Supplier.

INFORMATION

The Supplier shall, and shall procure that each Sub-Contractor shall, promptly provide to the
Customer and/or at the Customer’s direction, the Former Supplier, in writing such information
as is hecessary to enable the Customer {and/or the relevant Depariment) and/or the Former
Supplier to carry out their respective duties under regulation 13 of the Employment Regulations.
Subject to Paragraph &, the Customer shall or shall use reasonable endeavaouyrs to procure that
the relevant Department shall (as appropriate), procure that the Former Supplier shall promptly
provide to the Supplier and each Notified Sub-Contractor in writing such information as is
necessary to enable the Supplier and each Notified Sub-Contractor to carry out their respective
duties under regulation 13 of the Employment Regulations.
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5. PRINCIPLES OF GOOD EMPLOYMENT PRACTILE

5.1 The Supplier shall, and shall procure that each Sub-Contractor shall, comply with any
requirement potified to it by the Customer relating to pensions in respect of any
Transfercing Former Supplier Employee as set down in:

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

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

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

£.1.4 the Mew Fair Deal.

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

B, PROCUREMENT OBLIGATIONS

Motwithstanding any octher provisions of this Part B, where in this Part B the Customer accepts
an chligation to procure or to use reasonable endeavours to procure that a Department
procures [as appropriate} that 2 Former Supplier does or does not do something, such

obligatian shall be limited so that it extends only 1o the extent that the Customer's ar the
relevant Department’s contract (as appropriate) with the Former Supplier contains a cantractual
right in that regard which the Customer or the relevant Deparlment {as appropriate) may
enforce, or otherwise so that it reguires only that the Customer or the relevant Drepartment {as
appropriate} must use reasanable endeavours to procure that the Former Supplier does or does
not act accordingly.

7. PEMSIONMS
The Supplier shall, and shall procure that each Sub-Contractoer shall, comply with the pensions
provisions in the following Annex,
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1.

121

122

123

1.2.4

2.

ANNEX TO PART B: PENSIONS

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

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

agree that the arrangements under paragraph 1.1 of this Annex include the body responsible
for the Schemes notifying the Customer if the Supplier breaches any obligations it has under
the Admission Agreement;

agree, notwithstanding Paragraph 1.2.2 of this Annex, the Supplier shall notify the Customer
in the event that it breaches any obligations it has under the Admission Agreement and
when it intends to remedy such breaches; and

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

fa} and that breach is not capable of being remedied; or

(b} where such breach is capable of being remedied, the Supplier fails to
remedy such breach within a reasonable time and in any event
within 28 days of a notice from the Customer giving particulars of
the breach and requiring the Supplier to remedy it

1.3 The Supplier shall bear its own costs and ali costs that the Customer reasonahly incurs in
connection with the negotiation, preparation and execution of documents to facilitate
the Supplier participating in the Schemes including without limitation current civil service
pensions administrater on-hoarding costs.

FUTURE SERVICE BENEFITS

2.1 1f the Supplier is re-joining the Schemes for the first time, the Supplier shall procyre that
the Fair Deal Employeas shall be either admitted to or offered continued membership of
the relevant section of the Schemes that they became eligible to join on the Relevant
Transfer Date and shall continue to accrue or accrue benefits in accordance with the
provisions gowverning the relevant section of the Schemes for service from {and including)
the Relevant Transfer Date.

2.2 If staff have already been readmitted to the Schemes, the Supglier shall procure that the
Fair Deal Employees, shall be either admitted into, or offered continued membership of,
the relevant section of the Schemes that they currently contribute to, or were eligible to
join immediataly prior 1o the Relevant Transfer Date and the Supplier shall procure that
the Fair Deal Employees continue to acerue benefits in actordance with the provisions
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egoverning the retevant section of the Schemes for service from {and including) the
Relevant Transfer Date,

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

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

3. FUNDING

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

1.2 The Supplier shall indemnify and keep indemnified the Customer and the relevant
Department on demand against any claim by, payment to, or lass incurred by the
Schemes in respect of the failure to account to the Schemes for payments received and
the non-payment or the [ate payment of any sum payable by the Supplier to or in respect
of the Schemes.

4. PROVISION OF INFORMATION
The supnlier and the Customer respectively undertake to each other;

4.1 to pravide all information which the other Parly may reasonably request concerning
matters (i) referred to in this Anrex and {ii} set out in the Admission Agreement, and to
sypply the information as expeditiously as possible; and

4.2 not to tsskie any announcements to the Fair Deal Employess prior to the Relevant
Transfer Date concerning the matters stated in this Annex without the consent in writing
of the other Parly {not to be unreasonably withheld or delayed).

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

6. EMPLOYER OBLIGATION
The Supplier shall comply with the reguiraments of the Pensions Act 2008, section 258 of the
Pansions Act 2004 and the Transfer of Employment (Pension Protection) Regulations 2005 for all
transferring stafi,
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7. SUBSEQUENT TRANSFERS
The Supplier shall:

7.1 not adversely affect pension rights accrued by any Fair Deal Employes in the period
ending an the Service Transfer Date;

7.2 provide all such co-operation and assistance as the Schemes and the Replacement
Supplier and/far the Customer may reasonably require to enable the Replacemeant
Supplier to parlicipate in the Schemes in respect of any Eligible Emploves and to give
effect to any transfer of accrued rights required as part of participation under the New
Fair Desl: and

7.3 for the applicable period either

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

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

ensure that no change is made 0 pension, retirement and death benefits provided for
or in respect of any person who will transfer to the Replacement Supplier ar the
Customer, ne category of earnings which were not previously pensionable are made
pensichable and the contributions (if any} pavable by such employees are not reduced
without {in any ease) the prior approval of the Custemer [such approval ot to be
unreasonably withheld). Save that this sub-paragraph shall not apply to any change
made as a consequence of parlicipation in an Admission Agreement,

8. BULK TRANSFER
8.1  Where the Supplier has set up a broadly comparable pension scheme in accordance
with the provisions of paragraph 2.2 abowve of this Aninex, the Supplier agrees to:

811 fully fund any such broadly comparable pension scheme in accordance with
the funding reguirements 2t by that broadly comparable pension scheme’s
actuary or by the Government Actuary’s Department;

2.1.2 instruct any such broadly comparable pension schemms’s actuary to, and to
provide all such co-operation and assistance in respect of any such broadly
comparable pension scheme as the Replacement Supplier and/or the
Customer may reasonably require, to enable the Replacement Supplier to
participate in the Schemes in respect of any Fair Deal Employee that remain
eligitle for New Fair Deal protection follawing a Service Transfer:

213 allow, in respect of any Fair Deal Employee that remains eligible for New Fair
Deal protecticn, following a Service Transfer, the bulk transfer of past service
from any such broadly comparable pension scheme into the Schemes an a
day for day service basis and to give effect to any transfer of acerued rights
required as part of participation under Mew Fair Deal, for the avoidance of
doubt should the amount offered by the broadly comparable pension
scheme be iess than the amount reguirgd by the Schemes to fund day for
day service {"the Shonfall"), the Supplier agrees to pay the Shorifall to the
Schemes: ang

2.1.4 ingemnify the Custorner and the relevant Department on demand for any
failure to pay the Shortfall as required under Paragraph 2.1.2 above.

120
RiM35316 Estates Professional Services
Call OR Contract
Attachment 5
@ Crown copyright 2017



PART D
EMPLOYMENT EXIT PROVISIONS

1.  PRE-SERVICE TRANSFER QBLIGATIONS
1.1 The Supplier agrees that within twenty 120] Working Days of the earliest of:

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

1.1.2 receipt of the giving of notice of early termination or any Partial Termination of this Call OF
Contract:

1.1.2  the date which is twelve (12} months before the end of the Term; and

1.1.4 receipt of 3 written request of the Customer at any time {provided that the Customer shall
only be entitled to make one such request in any six [6) month period), .

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

1.7 At least thirty {30} Working Days prior to the Service Transfer Date, the Supplier shall
provide Lo the Customer or at the direction of the Customer to any Replacement
Supplier andfor any Replacement Sub-Contractor:

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

1.2.2  the Staffing Information in relation Lo the Supplier’s Final Supplier Personnel List [insofar as
such information has not previously been provided),

1.3 The Customer shall be permitted to use and disclose information provided by the
Supplier under Paragraphs 1.1 and 1.2 for the purpose of informing any prospective
Replacement Supplier and/or Replacernent Sub-Contractor, ‘

1.4 The Sunplier warrants, for the benefit of the Customer, any Replacement Supplier, and
any Replacement Sub-Contractor that all information provided pursuant to
Paragraphs 1.1 and 1.7 shall be true and accurate in all material respects at the time of
providing the information.

1.5 From the date of the earliest event referred to in Paragraph 1.1, the Supplier agrees, that
it shall not, and agrees to procure that each Sub-Contractor shall not, assign any person
to the proviston of the Services who is not listed an the Supplier’'s Provisional Supplier
Personnel List and shall not without the approval of the Customer {Rot to be
unregsonably withheld or delaved):

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

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

21
RM3316 E=states Profesgional Sarvices
Call OH Contract
Attachment &
€ Crown copyright 2617



153

154

1.5.5

156

1.6.1
162
1.6.3

l.6.4

171
17.2
173
1,74

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

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

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

terminate or give notice to terminate the employment or contracts of any persons on the
Supplier’s Provisional Supplier Personnel List save by due disciplinary process,

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

1.6 During the Term, the Supplier shall provide, and shall procure that each Sub-Contractor
shall provide, to the Customer any information the Customer may reasonably require
relating 10 the manner in which Seryices are organised, which shall include:

the numbers of employees engaged in providing the Services;
the percentage of time spent by each employee engaged in providing the Services;

the extent to which each employee gualifies for membership of any of the Schemes or any
broadly comparable scheme set up pursuant o the provisions of paragraph 2.2 of the Annex
{Pensions) to Part A of this Call Off Schedule 10 or paragraph 2.3 of the Annex {Pansions) to
Farl B of this Call Off Schedule 10 (a5 appropriate); and

a description of the nature of the work undertaken by each employes by location.

1.7 The Supplier shall provide, and shall procure that each Sub-Contractor shall provide, all
reasonable cooperation and assistance to the Customer, any Replacement Supplisr
and/for any Replacement Sub-Contractor to ensure the smooth transfer of the
Transferring Supplier Employees on the Service Transfer Date including providing
sufficient information in advance of the Seryice Transfer Date to ensure that all
necassary payroll arrangements ¢an be made to enable the Transferring Supplier
Employees to be paid as appropriate. Without prejudice to the generality of the
foregoing, within five (5) Working Days following the Service Transfer Date, the Supplier
shall provide, and shall procure that each Sub-Contracter shall provide, to the Customer
or, at the direction of the Customer, to any Replacement Supplier and/or any
Replacement Sub-Contractor (as appropriate), in respect of each person on the
Supplier's Final Supplier Personnel List who is 3 Transferring Supplier Employee:

the most recent month's copy pay slip data;
details of cumulative pay for tax and pension purposes;
details of cumulative tax paid;

1ax code;
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1.7.5 details of any voluntary deductions from pay; and

1.7.6 hank/building society account details far payroll purposes.,

2. EMPLOYMENT REGLULATIONS EXIT PROVISIONS

2.1 The Customer and the Supplier acknowledge that subsequent to the commencemant of
the provision of the Services, the identity of the provider of the Services |or any part of
the Services) may change (whether as a result of termination or Partial Termination of
this Call Off Contract ar otherwise] resulting in the Services being undertaken by a
Replacement Supplier and/or a Replacement Sub-Contractor. Such change in the
identity of the Supplier of such Services may constitute a Relevant Transfer to which the
Ermployment Regulations and/or the Acguired Rights Directive will apoly. The Customer
ahd the Supplier further agree that, as a result of the operation of the Employment
Regulations, where a Relevant Transfer ocours, the contracts of employment between
the Supplier and the Transferring Supplier Employess (except in relation to any contract
terms disapplied through operation of regulation 10{2) of the Employment Regulations)
will have effect on and from the Service Transfer Date as if originally made between the
Replacement Supplier and/or a Replacement Sub-Contractor (as the case may be] and
each such Transferring Supplier Employee.

2.2 The Supplier shall, and shall procure that each Sub-Cantractor shall, camply with all its
obligations in respect of the Transferring Supplier Employess arising under the
Employment Regulations in respect of the peried up to {but not including) the Service
Transfer Date and shall perdorm and discharge, and procure that each Sub-Cantractor
shall perfarm and discharge, all its obligations in respect of all the Transfercing Supplier
Employees arising in respect of the period up to (and including) the Service Transfer Date
{including the payment of all remuneration, benefits, entitlements and outgoings, all
wages, accrued but untaken holiday pay, bonuses, commissions, payments of PAYE,
national insurance contributions and pension contributions and all such sums due as a
rasult of any Fair Deal Employees' parlicipation in the Schemes which in any case are
attributable in whale arin part to the periad ending an (and including) the Service
Transfer Date) and any hecessary appoarticnments in respect of any periodic payments
shall be made between: {ij the Supplier andfor the Sub-Contractor las appropriate); and
{ii) the Replacement Supplier andfor Replacement Sub-Cantractor.

2.3 Subject to Paragraph 2.4, where a Relevant Transfer accurs the Supplier shall indemnify
the Custamet andfor the Replacement Supplier andfor any Replacerment Sub-Contractor
against any Employes Liabilities arising fram or as a resuit of:

2.3.1 any act or omission of the Supplier or any Sub-Contractar in respeact of any Transferring
Supplier Emplovee ar any appropriate emplovee representative (as defined in the
Employment Regulations) of any Transferring Supplier Employee whether occurring before,
on or afer the Service Transfer Date;

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

{a} any collective agreement applicable to the Transferring Supplier
Employees; and/ar

{b) any other custom or practice with a {rade union or stafl
associatian in respect of any Transferring Supplier Emplovess
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233

234

235

2.3.6

237

2481

which the Supplier or any Sub-Contractor is contractually bound
to honouwr;

any claim by any trade union or other body or person representing any Transferring Supplier
Employees arising from or connected with any failure by the Supplier or a Sub-Contractor to
comply with any legal obligation to such trade urion, body or person arising on or before the
Service Transfer Date;

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

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

(b} in relation to any employee whao is not identified in the
Supplier’s Final Supplier Personnel List, and in respect of whom
it i$ later alleged or determined that the Employment
Regulations applied 5o as to transfer hisfher employment from
the Supplier to the Customner and/or Replacement Supplier
and/or any Replacement Sub-Contractor, to the extent that the
proceeding, elaim or demand by HMRC or other statutory
authority relates to financial obligations arising on or befare the
Service Transfer Date;

a failure of the Supplier or any Sub-Contractor te discharge or procure the discharge of all
wages, salaries and zll other benafits and all PAYE tax deductions and national insurance
contributions relating to the Transferring Supplier Employees in resped of the period up to
{and including) the Service Transfer Date);

any claim made by or in respect of any person employed or formerly employed by the
supplier or any Sub-Contractor other than a Transferring Supplier Employee identified in the
Supplier's Final Supplier Personnel List for whom it is alleged the Customer and/or the
Replacement Supplier and/or any Replacement Sub-Contractor may be liable by virtue of this
Call Off Contract and/or the Employment Regulations and/or the Acquired Rights Direclive;
and

any claim made by or in respect of a Transferring Supplier Employee or any appropriate
employee representative {as defined in the Employment Regulations) of any Transferring
Supplier Employee relating to any act or omission of the Supplier ar any Sub-Cortractor in
relation to its obligations under regulation 12 of the Employrent Regulations, except to the
axtent that the liability arises from the failure by the Customer and/or Replacement Supplier
to comply with regulation 13(4) of the Employment Regulations.

2.4 The indemnities in Paragraph 2.3 shall not apply 1o the extent that the Employee
Liabilities arise or are attributable to an act or omission of the Replacement Supplier
zndfor any Replacement Sub-Contractor whether oceurring or having its origin before,
onor after the Service Transfer Date, including any Employee Liabilities:

arising out of the resignation of any Transferring Supplier Employee before the Service
Transfer Date on account of substantial detrimental changes 1o his/her working conditions
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2.4.2

2,51

252

271
2.7.2
2.7.3

281

proposed by the Replacenent Supplier and/or any Replacement Sub-Contractor to oocur in
the pericd an ar after the Service Transfer Date; or P

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

2.5 If any person who is not identified in the Supplier's Final Supplier Personnel List ¢laims,
or it is determined in relation to any person who is not identified in the Supplier’s Final
Supplier Personnel List that hisfher contract of employment has baen transferred from
the Supplier or any Sub-Contracior to the Replacement Supplier andfer Replacement
Sub-Contractar pursuant to the Employment Regulations or the Acquired Rights :
Directive, then:

the Cyustomer shall procure that the Replacement Supplier shall, or any Replacement Sub-
Contractor shall, within five {3} Working Days of becoming aware of that fact, give notice in
writing to the Supplier; and

the Supplier may offer (or may procure that a Sub-Contractor may offer) employment to
such person within fifteen {151 Working Days of the notification by the Replacement Supplier
and/or any and/or Replacement Sub-Contracter or take such other reasonable steps as it
considers appropriate to deal with the matler provided always that such steps are in
eompliance with Law.

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

2.7 If aher the filkeen (15) Working Day veriod specified in Paragraph 2.5.2 has elapsed:
nio such offer of employment has been made;

siich offer has been made but not accepted; or

the situation has not gtherwise been resolved

the Replacement Supplier and/or Replacement Sub-Contractor, as appropriate may
within five {5) Working Days give notice to terminate the employment or alleged
employment of such person.

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

2.9 The indemnity in Paragraph 2.8
shall not apply to:
{a) any claim for:

{i} discrimipation, including on the grounds of sex, race, disability,
age, gender reassignment, marriage or civil partnership,
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pregnancy and maternity or sexual orientation, religion or
belief; or

i) equal pay or compensation for less favourzhle treatment of
parl-time workers or fixed-1erm employess,

in any case in relation 1o any alleged act or omission of the
Replacement Supplier andfor Replacement Sub-Contractor; or

b} any claim that the termination of employment was unfair
trecause the Replacement Supplier and/or Replacement Sub-
Contracior neglected to follow a fair dismissal procedure; and

2.9.2  shall apply only where the notification referred to in Paragraph 2.5.1 is made by the
Replacement Supplier and/or Replacerment sub-Contractor 1o the Supplier within six
(&) months of the Service Transfer Date.

2.101f any such person as is described in Paragraph 2.5 is neither re-emploved by the
Supplier or any Sub-Contractor nor dismissed by the Replacement Supplier and/or
Replacement Sub-Contractor within the time scales set out in Paragraphs 2.5 to 2.7, such
person shall be treated as a Transferring Supplier Employes.

2.11The Supplier shall comply, and shall procure that each Sub-Contractor shall comply, with
all its obligations under the Employment Regulations and shall perform and discharge,
and shall procure that each Sub-Contractor shall perform and discharge, all its
obligations in respect of any persan identified In the Supplier's Final Supplier Personnal
List before and on the Service Transfer Date {including the payment of all remuneration,
benefits, entitlements and outgoings, all wages, accrued but untaken holiday pay,
tonuses, commissions, payments of PAYE, national insurance contributions and pension
contributions and such sums due as a result of any Fair Deal Employees' participation In
the Schemes znd any reguirement to set up a broadly comparable pension scheme
which in any case are amtributable in whole or in part in respect of the period up to tand
including) the Service Transfer Date] and any necessary apporlionments in respect of any
periodic payments shall be made bebween:

2,111 the Supplier and/or any Sub-Contractor; and
2.11.2 the Replacement Supplier and/or the Replacement Sub-Contractor.

2.12 The Supplier shall, and shall procure that each Sub-Contractor shall, promptly provide to
the Customer and any Replacement Supplier and/or Replacement Sub-Cantractor, in
writing such information as is necessary 1o enable the Customer, the Replacement
Supplier and/or Replacement Sub-Contractor to carry out their respective duties under
regulation 13 of the Employment Regulations. The Custamer shall procure that the
Replacement Supplier and/or Replacement Sub-Contractor, shall promptly provide to the
Supplier and each sub-Contractor in writing such information as is necessary to enable
the Supplier and each Sub-Contractor to carmy out thejr respective duties under
regulation 13 of the Employment Regulations.

2.13 Subject to Paragraph 2.14, where a Relevant Transfer ocours the Customer shall procure
that the Replacement Supplier indemnifies the Supplier on its own behalf and on behalf
of any Replacement Sub-Contractor angd its sub-contractors against any Emplayee
Liahilities arising from or as a result of;
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2.13.1 any act or omission of the Replacement Supplier and/or Replacement Sub-Contractor in
respect of any Transferring Supplier Employee identified in the Supplier's Final Supplier
Fersannel List or any appropriate employee representative fas defined in the Employment
Regulations} of any such Transferring Supplier Employee;

2.13.2 the breach or non-observance by the Replacement Supplier and/or Replacement Sub-
Contractor on or afier the Service Transfer Date of:

{a] any collective agreement applicable to the Transferring Supplier
Employees identified in the Supplier’s Final Supplier Personne|
List; and/or

{b) any custom or practice in respect of any Transferring Supplier

Employees identified in the Supplier's Final Supplier Personnel
List which the Replacement Supplier and/or Replacement Suly-
Contractor is contractually bound to honour;

2.13.3 any claim by any trade urion or other body or person representing any Transferring Supplier
Employees identified in the Supplier's Final Supplier Personnel List arising from or connected
with any failure by the Replacement Supplier and/or Replacement Sub-Contractor to comply
with any legal oirligation to such trade union, bedy or person arising on or afler the Service
Transfer Date;

213.4 any proposal by the Replacement Sypplier and/or Replacement Sub-Contractor to change
the terms and conditions of employment or working conditions of any Transferring Supplier
Employees identified in the Supplier’s Final Supplier Personnel List on or after their transfer
to the Replacement Supplier or Replacement Sub-Contractor {(as the case may be} on the
Service Transfer Date, or to change the terms and conditions of employment or working
conditions of any person identified in the Supplier's Final Supplier Personnel List who would
have been a Transferring Supplier Employee but for their resignation (or decision to treat
their employment as terminated under regulation 2{2) of the Employment Regulations)
before the Service Transfer Date as a result of or for a reason cotnected to such proposed
changes;

2.13.5 any statement communicated to of action undertaken by the Replacement Supplier or
Replacement Sub-Contractor to, or in respect of, any Transferring Supplier Employes
identified in the Supplier's Final Supplier Personnel List oh or before the Service Transfer
Crate regarding the Relevant Transfer which has not been agreed in advance with the
Supplier in writing;

2.13.6 any procesding, claim or demand by HMRE or other statutory authority in respect of any
financial obligation including, but not imited to, PAYE and primary and secondary national
insurance contributions:

{a] in relation to any Transferring Supplier Employee identified in
the Supplier's Final Supplier Personnel List, to the extent that
the proceeding claim ar demand by HMRAC or other statutory
authority relates to financial obligations arising afier the Service
Transfer Date; and

{b in relation to any employes who is aGt a Transferring Supplier
Employee identified in the Supplier’s Final Supplier Personnel
List, and in respect of whom itis later alleged or determined
that the Employment Regulations applied so as to transfer

197
RM3IB 18 Estates Professional Services
Call Off Contract
Attachment 5
@ Crown copyright 2017



tis/her employment from the Supplier or Sub-Contractor, to the
Reglacement Supplier or Replacement Sub-Contracior to the
extent that the proceading, clatm or demand by HMALC or other
statutary authority relates to financial obligations arising after
the Service Transfer Date;

2.13.7 afailure of the Replacement Supplier or Replacement Sub-Contractor to discharge or
procure the discharge of all wages, salaries and all other benefits and all PAYE tax deductions
and national insurance contributions relating to the Transferring Supplier Emplovees
identified in the Suppliet’s Final Supplier Personnel List in respect of the period from (and
tncluding) the Service Transfer Date; and

2138 sany claim made by or in respect of a Transferring Supplier Employee identified in the
Supplier’'s Final Supplier Personnel List or any appropriate employee representative [as
defined in the Employment Regulations) of any such Transferring Supplier Employese relating
to any act or omission of the Replacement Supplier or Replacement Sub-Contractor in
relation to obligations under regulation 13 of the Employment Regulations,

2.14 The indemnities in Paragraph 2,13 shall not apply to the extent that the Employee
Liabilities grise or are attributable to an act or omission of the Supplier and/or any Sub-
Contractor (a5 applicable) whether occurring or having its origin before, on or after the
Service Transfer Date, including any Emplovee Liabilities arising from the failure by the
Supplier and/or any Sub-Contractor {as applicable) to comply with its ohligations under
the Employment Regulations.
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ANNEX TG SCBEDULE 10: LIST OF NOTIFIED SUB-CONTRACTCORS

Carter lanas: Principle Sub-Contractor with a focus an provision of agricultursl services.
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CALL OFF SCHEDULE 11: DISPUTE RESCLUTION PROCEDURE

1
1.1

2

2.1
211
2.1.2

213

2.1.4

DEFINITIONS
Iri this Call Off Schedule 11, the following definitions shall apply:

“CEDR" the Centre for Effective Dispute Resolution of
International Dispute Resolution Centre, 70
Fleet Strest, London, EC4Y 1EU;

"Counter Notice" has the meaning given to it in paragraph 6.2 of
this Call Off Sthedule 11;

"Exception” a deviation of project tolerances in accordance
with PRINCEZ methodology in respect of this
Call Oif Contract or in the supply of the
Services;

"Expert" the persan appointed by the Parties in
accordance with paragraph 5.2 of this Call Off
Schedule 11;

“Extraordinary Meeting” a meeting, attendad in person or over a
conference call, held by the Parlies in an
attermnpt to resolve the Dispute in goad faith in
accordance with paragraphs 2.5 and 2.6 of this
Call Off Schedule 11;

“Mediator" the independent third party appointed in
aceordance with paraeraph 4.2 of this Call Of
schedule 11; and

“Sapior Oficers” are semior officials of the Customar and
Supplier that have been instructed by the
Customner Representative and Supplier
Representative respectively to resolve the
Dispute by commercial negotiation.

INTRODUCTION
The Farties shall seek to resolve a Dispute:
first in good faith (as prescribed in paragraphs 2.4 to 2.8 of this Call Off Schedule 11);

where the Dispute has not been resolyved by good faith, the Parties shall attempt to
resolve the Dispute by commercial negotiation (as prescribed in paragraph 3 of this Call
Of schedula 11];

where the Dispute has not been resolved in good faith and commercial negotiation has
been unsuccessful in resolving the Dispute, then sither Pary may serve a Dispute Notice
and shall attempt to resolve the Dispute through mediation {as prescribed in

paragraph 4 of this Call 3f Schedule 11}; and

if mediation is hot agreed by the Parties, the Partizs may nrocesd 1o arbitration [as
prescribed in paragraph 6 of this Call OF Schedule 11} or litigation {in accordance with
Clavse 57 of this Call O Contract {Governing Law and Jurisdiction)).
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.2

2.3

2.4

2.5

2.8

2.7

2.8

3.2

33
331

33.2

3.4
3.4.1

Specific issugs may be referred to Expert Determination (as prescribed in paragraph 5 of this
Call Off Schedule 11) where specified under the provisions of this Call Off Contract and may
also he refarred to Expent Determination where otheryise appropriate as specified in
paragraph 5 of this Call Off Schedule 11,

Save in relation to paragraph 4.5, the Parties shall bear their own legai costs in resolving
Disputes under this Call OF schedule 11,

Good faith discussians

Pursyant to paragraph 2.1.1 of this Call OFF Schedule 11, if any Dispute arises the Customer
Representative and the Supplier Representative shall attempt first to resolve the Dispute in
good taith, which may include (without limitation) either Parly holding an Extraordinary
Meeting.

Either Parly may hold an Extraordinary Meeting by serving writlen notice. The written notice
must give the receiving parly st least five (5) Working Days’ notice of when the Extraordinary
Meeting is to take place,

The Customer Representative and Supplier Representative shall attend the Extraardinary
Meeting. The key personnel of the Parlies may also attend the Extraordinary Meeting.

The representatives of the Parties attending the Extraordinary Meeting shall use their best
endeavours 1o resolve the Dispute,

I the Dispute is not resolved at the Extracrdinary Meeting then the Parties may attemipt to
hold additional Extracrdinary Meetings in an attempt to resolve the Dispute. If the
Extraordinary Meetings are unsuccessful in resolving the Dispute or the Dispute has not been
resolved through good faith discussions thirly (30} Working Days from when they first started,
the Parties shall attempt to resolve the Dispute by commercial negotiation.

COMMERCIAL NEGOTIATIONS

Where the Parties have been unable to resclve the Dispute in good faith under paragraphs 2.4
to 2.8 of this Call OFf Schedule 11, pursuant to paragraph 2.1.2 the Customer and the Supplier
shall use reasonable endeavours to resolve the Dispute by discussion between Senior Officers.

Senior Offtcers shall resolve the Dispute as soon as possible and in any event thirly (30}
Waorking Days from the date Parlies agree gaaod {aith discussions were deemed unsuccessful,

if Senior Officers:

are of the reasonable opinton that the resclution of a Dispute by commercial
negotiation, or the continuance of commercial negotiations, will not result in an
appropriate solution; ar

fail to resolve the Dispute in the timelines under paragraph 3.2 of this Call Off Schedule
11,

commercial negotiations shall be deemed unsuccessful and either Party may serve a
Dispute Motice in accordance with paragraphs 3.4 and 3.5 of this Call OF Schedule 11,

Dispute Motice
The Dispute Notice shall set out:

the material particulars of the Dispute;
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347 the reascons why the Party serving the Dispute Motice believes that the Dispute has
arisen; and

343 if the Party serving the Dispute Notice believes that the Dispute should he dealt with
under the Expedited Dispute Timetable as set out in paragraph 7 of this Call OH
Schedule 11, the reason wihy,

3.5 Unless agreed otherwise in writing, the Parties shall continue to comply with their respective
obligaticns under this Call O Contract regardless of the nature of the Dispute and
notwithstanding the referrat of the Dispute to the Dispute Resolution Procedure,

4 MEDIATION

4,1  Pursyant to paragraph 2.1.2 of this Call Off Schedule 11, if a Dispute Notice is served, the
Farlies shall attemnpt to resolve the Dispute by way of mediation. The Parties may follow the
CEDR's Model Mediation Procedure which is current at the time the Dispute Motice is served
{or such other version as the Parties may agree] or 3 mediation procedurs that is agreed
between the Parties.

4.2 If the Parties are unabtile to agree on the joint appointment of a Mediator within thirty
(30) Working Drays from service of the Dispute Notice then either Party may apply to CEDR to
nominate the Mediator.

4.3  If neither Parly applies to CEDR to nominate the Mediator or an application to CEDR is
unsuccessful under paragraph 4.2 of this Call OF Schedule 11, either Party may proceed to:

431 hold further discussions between Sentor Officers; or

4,32 an Expert determinatian, as prescribed in paragraph 5 of this Call O Schedule 11; or

4.3.3 arbitration, as prescribed in paragraph & of this Call O Scheduls 11; or

434 litigatian in accordance with Clawse 57 of this Call Off Contract {Governing Law and
Jurisdiction),

4.4  |f the Parties are unable to reach a settlement in the negotiations at the mediation, and only if
the Parties so request and the Mediator agrees, the Mediator shall produce for the Parlies a
non-binding recommendation on terms of settlement. This shall not attempt to anticipate
what 3 court might order but shall set out what the Mediator suggests are apprapriate
settlerment terms in all of the circumstances,

4.5  Any settlement reached in the mediation shall not be legally hinding until it has been reduced
to writing and signed by, or on behalf of, the Parlies [in accordance with the Yariation
Procedure where appropriate). The Mediatar shall assist the Parties in recording the outcome
of the mediation,

46 The costs of any mediation procedure used to resolve the Dispute under this paragraph 4 of
this Call Off Schedule 11 shall be shared 2gually between the Parties,

5 EXPERT DETERMINATION

5.1 if a Dispute relates to any aspect of the technology underlying the provision of the Services or
atherwise relates to a technical matter of an accounting or financing nature [as the Parties
may agree), either Party may request {such request shall not be unreasonably withheld or
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5.2

53
5.3.1
5.3.2

5.3.3

5.3.4

335
536

6.2

8.3
6.3.1

8.3.2

delzyed by the Panies) by written notice to the ather that the Dispute is referred to an Expenl
far determination.

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

The Expert shall act on the foltowing basis:
he/she shall act as an expenl and not as an arbitrator and shall act fairly and impartially;

the Expert’s determination shall (in the absence of a material failure to follow the
agreed procedures) be final and binding on the Parties:

the Expert shall decide the procedure to be followed in the determination and shall be
requested to make hisfher determination within thirty (30} Working Days of his
appointrnent of as soon as reasonably practicable thereafler and the Parties shall assist
and provide the documentation that the Expert reguires for the purpose of the
determination;

any amount payable by one Party to anather as a result of the Expert's determination
shall be due and payable within twenty (20} Working Days of the Expen's determination
keing notified to the Parties;

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

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

ARBITRATION

Either of the Parties may, at any time before court proceedings are commenced and after the
Parties have attempted to resolve the Dispute in good faith, by commercial negotiation,
mediaticn and Expert determination [if applicable), refer the Dispute to arbitration in
accordance with the provisions of paragraph 6.4 of this Call Off Schedule 11.

Before the Supplier commences court proceedings or arbitration, it shall serve written rotice
en the Customer of its intentions and the Customer shall have fifteen {15) Working Days
following receipt of such notice to serve a reply (2 “Counter Notice”} on the Supplier requiring
the Dispyte to be referred to and resolved by arbitration in accordance with paragraph 6.4 of
this Call Off Schedule 11 or be subject to the jurisdiction of the courts in accordance with
Elause 57 of this Call Off Contracl {Governing Law and Jurisdiction). The Supglier shall not
commence any court proceedings or arbitration until the expiry of such fifteen (15) Working
Day period,

If:

the Counter Notice requires the Dispute to be referred to arbitration, the provisions of
paragraph 6.4 of this Call Off Schedule 11 shall apply;

the Counter Notice requires the Dispute to be subject to the exclusive jurisdiction of the
courts in accordance with Clause 61 of this Call Off Contract {Governing Law and
lurisdictian}, the Dispute shall be so referred to the courts and the Supplier shall not
commence arbitration proceedings;
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633

5.4

6.4.1

6.4.2
6.4.3

6.4.4

545
6.4.8

7.2

721
1.2.2
723
7.2.4
7.2.5

the Customer does not serve a Counter Notice within the fifleen [15) Working Days
period referred ta in paragraph 6.2 of this Call OF Schedule 11, the Supplier may either
commence arbitration proceedings in accordance with paragraph 6.4 of this Call Off
Schedule 11 ar commence court proceedings in the courts in accordance with Clause 57
af this Call OF Contract (Gaverning Law and Jurisdiction} which shall {in those
circumstances} have exclusive jurisdiction.

In the event that any arbitration proceedings are commenced purseant to paragraphs 6.1 to
&.3 of this Call Off Schedule 11, the Parties hereby confirm that;

all disputes, issues or claims arising cut of or In connection with this Call Off Contract
{including as to its existence, validity gr performance] shall be referred to and finally
resolved by arbitration under the Rules of the Landon Count of International Arbitration
{“LCIA") (subject to paragraph and 6.4.6 of this Call OF Schedule 11);

the arbitration shall be administerad by the LCIA;

the LCIA procedural rules in farce at the date that the Disnute was refarred to
arbitration shall be apolied and are deemed to be incorporated by reference inta this
Call GH Centract and the decision of the arbitrator shall be binding on the Parties in the
absence of any material failure to comply with such rules;

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

the arkitration proceedings shall take place in Londan and in the English language; and

the seat of the arbitration shall be London.

EXPEDITED DISPUTE TIMETABLE

In exceptional circumstances where the use of the times in this Call OF Schedule 11 would be
considered unreasonable by the Parties, including (by way of example) where cne Parly would
be materially disadvantaged by a delay in resolving the Dispute, the Parlies may agree to uss
the Expedited Dispute Timetable If the Parties are unable to reach agreement on whether to
use of the Expedited Dispute Timetakle within five (5] Working Days of the issue of the Dispute
Matice, the use of the Expedited Dispute Timetable shall be at the sole discretion of the
Eustamer,

If the use of the Expedited Dispute Timetable is determined in accardance with paragraph 7.1
of this Call O Schedule 11 oris otherwise specified under the provisions of this Call OF
Contract, then the following periods of time shall apply in lieu of the time periods specified in
the anplicable paragraphs of this Call Of Schedule 11:

in paragraph 2.8, fourteen {14) Working Days;
in paragragh 3.2, ten (10) Working Days;

in paragraph 4.2, ten {10) Working Days;

in paragraph 5.2, five {5} Working Days; and
in paragraph 6.2, ten {10) Working Days.
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7.3

7.4

75

811

3.1.2

8.13

If at any point it becomes ¢lear that an applicable deadline under paragraph 7.2 of this Call Off
Schedule 11 canngt be met or has passed, the Parlies may (but shall be under no obligation to)
agree in writing to extend the relevant deadline,

If, pursuant to paragraph 7.2 of this Call OF Schedule 11, the Parties fail to agree within two
{2) Working Days afier the relevant deadline has passed, the Customer may set a revised
deadline provided that it is no less than five [S) Werking Days before the end of the period of
time specified in the applicable paragraphs under paragraph 7.2 (or no kess than two (2)
Working Days in the case of Paragraph 5.2 of this Call Off Schedule 11).

Any agreed extensign under paragraph 7.2 of this Call Off Schedule 11 shall have the effect of
delaying the start of the subsequent slages by the period agreed in the extension, If the
Custamer fails to set such a revised deadling then the use of the Expedited Dispute Timetable
shall cease and the normal time periods shall apply from that point enwards.

UURGENT RELIEF

Either Parly may at any time take procesdings or seek remedies before any court or tribunal of
competent jurisdiction:

for interim ar interlocutory remedies in relation te this Call O Contract or infringement
by the other Party of that Party’s Intellectual Property Rights; ar

where compliance with paragraph 2.1 of this Call OF Schedule 11 and/ar referring the
Dispute to mediation may leave insufficient time for that Party to commence
praceedings before the expiry of the limitation period; or

if the Parties fail to resolve the Dispute {ollowing good faith discussions and commercial
negotiations and mediation (where applicable) is unsuccessful within 60 working days or
such period as may be agreed by the Parties then any Dispute between the Parties may
be referred 1o the Couns.
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CALL OFF SCHEDULE 12: VARIATION FORM
No of Call Off Order Form being varied:

BETWEEN:

Secretary of State for Justice on behalf of the Crown acting through the Ministry of Justice Estates
Directorate Estates Cluster {"'the Customer™)

and
Cushman & Waklefield Debenham Tie Leung Limited, Company number 02757768 {“the Supplier')
1. This Call Off Contract is varied as follows:

{Refer to Clause 22 1and insert details of the Voriation]

2. Words and expressions in this Variation shall have the meanings given to them in this Call O
Contract,

3. This Call Of Contract, inctuding any previoys Variations, shall remain effactive and unaltered
axcept a3 amendad by this Variation,

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

Signature

Cate

Marne {in
Capitals)

Address

Signed by an authorised signatory to sign for and on behalf of the Supolier

Signature

Cate

Address
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1.1

12

1.3

1.4

1.5

CALL OFF SCHEDULE 13: TRANSPARENCY REFGRTS

within two {2} rmonths from the Call Off Cormmencement Date or the date 50 specified by the
Customer in the Call OF Grder Form the Supplier shall provide to the Custemer for Approval
{the Customer’s decision to approve or not shall net be unreasonably withheld or delayed)
draft Transparency Reports consistent with the content and format requirements in Annex 1
below,

If the Customer rejecls any proposed Transparency Report, the Supplier shall submit a
revised version of the relevant repont for further Approval by the Customer within five (5}
days of receipt of any notice of rejection, taking account of any recommendations for
revision and improvement to the report provided by the Customer. If the Parties fail to agree
oh a draft Transparency Report the Customer shall determine what should be included.

The Supplier shiall provide accurate and up-to-date versions of each Transparency Report to
the Customer at the frequency referred to in Annex 1 of this Call O Schedule 13 below.

Any disagreement in connection with the preparation and/or approval of Transparency
Reports, other than under paragraph 1.2 above in relation to the contents of a Transparency

Report, shall be treated as a Dispute.

The reguirements in this Call Off Schedule 13 are in addition to any other reporting
requirements in this Call Off Contract.
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ANMEX 1: LIST OF TRANSPARENCY REPORTS

Section ref Report Content Timing
Account Management tontithy Reporls (55 requested) to include Within 14 days of the
the monthly account management end of the calendar
functions. manth.
Chaarterly Fepors {as requested) (¢ include Within 14 days of the

account management funclions on
a quarterly basis.

end of each English
quarier.

Finance report

Report estimating the expenditure
by category including but not limited
to rents, rates and service charges
and capital and revenus costings
alc.

End of Septernber
annually.

Asset Valuation As ingiructed by the Customer — to | End of each FY within 3
complete as required. Detailing the | rolling 5 year
property valuad, the basis of the Programme,
value and any other information
reguired,
Waorks repor Report detailing commissions Within 5 working days

completed, in progress and
forecasted to commence including
but not limiked to cosfings ele,

unless otherwise agreed
with the Customer,

A Hoc repors

Any additional reports requested by
the Customer,

Within 5 working days
unless etherwise agreed
with the Customer,

Budget Forecast

Report detailing rent reviews, rent

End of Septemirer

rates and not limited o lease annually.
rengwals,

KPR The report detailing the measures Cruarteriy.
and culcomes of the key
performance indicators.

Finance ionthiy Reports neltding but not imited to | Within 14 days of the
Bank Reconciliation ~ detailing calendar month.
¢ash baok, Accounting Repor,

Schedule of lease renewals ole.
Cuarteriy Reports including but net tmited to | Quarteriy.
Guarierdy Savings Reports on core
matters not ineluding rents, rates
and legses.
Annually Annual Budget Forecast. Annuslly {September).
Sub- tenant Feport encompassing the As agreed with the
accounting transactions, receipts, arrears and Customer,
RICS bank account reconciliations
Etc.
Rating Fating Yaluatinn Feport reflecting the rateable value | As agreed with the
Report or expected rateable value of 5 Custamer,
property alter appeal.

Casework tionthiy Ragport detailing the high end ang Within 14 days of the
low-end wark not covered within enhd of the calendar
lease expiries and breaks, rnonth.

Geners) Estates Matlers | Monthiy Reports (as requested) to include Within 14 days of the

monthly estates malters not
covered under account
manapement,

end of the calendar
month,
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Lease Events Manthly Report detailing the future lease 24 manths before event
events including break oplions CCUIrence.
within the Customer,

Dilapidations Forecast Annually Report detailing the forecast As required by the
dilapidations within the Customer, Customer,
including but not limited to
suggestions on how fo proceed.

Dilapidation Reparts Reports detailing the dilapidations As reguired by the
within the Customer. Customer.

CHher Any other As reguested and agreed, Within & working days

requested reports

unless othenvize agread
with the Customar,

THE TABLE PRODUCED ABOVE IS THE SAME AS THE TABLE CONTAINED [N SCHEDULE 2: SERVICES,
ANNEX 1: THE SERVICES [ANNEX C)
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CALL OFF SCHEDULE 14: ALTERMATIVE AND/OR ADDITIONAL CLAUSES

21

211
2.4.2
2.1.3
2.1.4
2.15
2.2

221

2.2.2
223

.24

41
4.1.1

4.2
4.2.1

INTRODUCTION
This Call OFf Schedule 14 specifies the range of Alternative Clauses and Additicnal Clauses that
may be requested in the Call Off Order Form and, if requested in the Call Off Order Form, shall
apnly to this Call OF Contragt.
CLAUSES SELECTED
The Customer may, in the Call Off Order Form, request the following Alternative Clauses:
Scots Law [see paragraph 4.1 of this Call Off Schedule 14);
Morthern Ireland Law (see paragraph 4.2 of this Call O Schedule 14);
Non-Crown Bodies (see paragraph 4.3 of this Call Off schedule 14)
Mon-FOiA Public Bodies {see paragraph 4.4 of this Call Off Schedule 14);
Financtal Limits {(see paragraph 4.5 of this Call O Schedule 14).

The Custemer may, in the Call Off Order Form, request the following Additional Clauses should
apply:

Security Measures (see paragraph Error! Reference source not found. 1 of this Call Off
Schedule 14);

Obligation to pay the Living Wage (see paragraph £.1 to this Call Off Schedule 14;

MOD (“Ministry of Defence”) Additional or Alternative Clauses {see paragraph Error!
Reference source not found. of this Call Off Schedule 14)

Obligations to Advertise Supply Chain Opportunities (see paragraph 8 of this Call Off
Schedule 14)
IMPLEMEMNTATION

The appropriate changes have been made in this Calt O Contract to implement the
Alternative and/or Additional Clauses specified in paragraph 2.1 of this Call O Schedule
14 and the Additional Clauses specified in paragraphs 2.2 and 2.2.1 of this Call O Scheduls 14
shall be deemed to be incorparated into this Call O Contract.
ALTERMATIVE CLAUSES
SCOTS LAW

Law and lurisdiction {Clause 57)

3 References to "England ang Wales” in the original Clause S7 of this Call OFf
Contract {Law and Jurisdiction) shall be replaced with “Scotland”.

i) Where legistation is expressiy mentioned in this Call Off Contract the adoption of
Clause 4.1.1 {a] shall have the effect of substituting the equivalent Scots
legisiation,

NORTHERN IRELAND LAW

Law and Jurisdiction (Clause 57)
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a)  References to "England and Wales” in the eriginal Clause 57 of this Call Off
Contract (Law and Jurisdiction} shall be reptaced with “Northern Ireland”.

b) Where legislation is expressly menticned in this Call Off Contract the adoption of
Clause 2.1 13) shall have the affect of substituting the eguivalent Northern Ireland
legislation.

4.2.2 Insolvency Event: In Call Off Schedule 1 {Definitions}, reference to "section 123 of the
Insolvency Act 19BE" in limb f} of the definition of Insalvency Event shall be replacad _
with "Article 103 of the Insolvency (NI} Crder 1985", ;

4.3 NON-CROWN BODIES

431 Clause 46.5 1{a) of this Call Off Contract {Official Secrets Act and Finance Act) shall be
deleted,

4.4 MON-FOIA PUBLIC BODIES

441 Replace Clause 34.4 of this Call OF Contract (Transparency and Freedom of Information)
with “The Customer has notified the Supplier that the Costomer is exempt from the
provisions of FOIA and EIR." T

45  FINANCIAL LIMITS .
4.5.1 MWOT LISED

5 ADDITIONAL CLAUSES: GENERAL

£.1.1 The following definitions to be added to Call OH Schedule 1 {Definitions] to the Call Off i
Crder Form and the Call Off Terms: '

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

b "Sacret Matter" means any matter connected with or arising out of the
performance of this Call OFf Contract which has been, or may hereafter be, by a
notice in writing given by the Customer to the Supplier be designated 'top secret’, -
‘secret', or 'confidential';

c) "Servant" where the Supplier is a body corporate shall include a director of that
tody and any person occupying in relation to that body the position of director by L
whatever name called. '

512 The following new Clause 5% shall apply:

Cfause 55 SECURITY MEASURES

58.1 The Supplier shall aot, either before or after the completion or termination of this
Call OFf Cantract, do or permit to be done anylhing which it knows or ought
reasenably to know may result in information about a secret matter being:

5811 without the prior consent in writing of the Custemer, disclosed to or
acquired by a person wha is an alien or who is a British subject by virtue
only of a certificate of naturalisation in which his name was included;

59.1.2 disclosed to or acquired by a person as respects whom the Customer has
given to the Supplier a notice in writing which kas not been cancelled

213
RM3815 Estates Professzional Services
Call Off Contract :
Atlachment 5 -
© Crown copyright 2017



5813

52.1.4

stating that the Customer requires that secrat matters shall not be
disclosed to that person;

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

disclosed to or acguired by a person who is an employee of the Supplier
except in a case where it is necessary for the proper perormance of this
Calt Off Contract that such person shall have the infermation,

59,2 Without prejudice to the provisions of Clause 58, the Supplier shall, both before

55.2.1

59.2.2

5823

58.2.4

59.2.5

and after the completion or termination of this Call Off Cantract, take all
reasgrable steps to ensure;

no such person as is mentioned in Clauses 59.1, 55.1.1 or 55.1.2 hereof
shall have access to any item or document under the control of the Supplier
tontaining information about a secret matter except with the prior consent
in writing of the Customer;

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

that no photograph of any item to be supplied under this Call Off Contract
or any portions of the Services shall be taken except insofar as may be
necessary for the proper performance of this Call Off Contract or with the
prior consent in writing of the Customer, and that no such photegraph
shall, without such consent, be published or otherwise circulated;

that all information about any secret matter and every document model or
other item which contains of may reveal any such infermation is at all times
strictly safeguarded, and that, except insofar as may be necessary for the
proper performance of this Call Off Contract or with the grior consent in
writing of the Customer, no copies of or extracts from any such document,
mode| or item shall be made aor used and no desighation of description
which may reveal information about the nature ar contents of any such
docurent, model or item shall be placed thereor; and

that if the Customer gives notice in writing to the Supplier at any time
requiring the delivery o the Customer of any such document, model or
iterm as is mentionad in Clause 5%.2.3, that document, model or item
{including all copies of or extracts therefrom) shall forthwith be delivered
to the Customer who shall be deemed to be the owner thereof and
accordingly entitled to retain the same.,

59.3 The detision of the Customer on the question whether the Supplier has taken or

is taking ail reaspnable steps as reguired by the foregoing provisions of Clause 58
shall be final and conclusive.
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52.4

58.5

2.6

8.7

58.8

52.8.1

RM3IB 6 Estates
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if and when directed by the Customer, the Supplier shall furnisk full particulars of
all people who are at any time concerned with any secret matter.

If and when directed by the Customer, the Supplier shall secure that any person
employed by it who is specified in the direction, or is one of a class of people whao
may be so specified, shall sign a statement that he understands that the Official
Secrets Act, 1911 to 1989 and, where applicable, the Atomic Energy Act 1945,
apply to the person signing the statement both during the carrying out and after
expiry or termination of a Call Off ContracL

If, at any time either before or afler the expiry or termination of this Call Of
Contrac, it comes to the notice of the Supplier that any person acting without
lawful authority is seeking or has sought to obtain information concerning this
Call Off Contract or anything done or to be done in pursuance thereof, the matter
shall be forlhwith reporled by the Supplier to the Customer and the report shall,
in each case, be accompanied by a statement of the facts, including, if possible,
the name, address and cccupation of that person, and the Supplier shall be
responsible for making all such arrangements as it may consider appropriate to
ensure that if any such occurrence comes to the knowledee of any person
employed by it, that persan shall forthwith report the matter to the Supplier with
a staternent of the facts as aforesaid.

The Supplier shall place every person employed by it, other than a Sub-
Contrector, wha in its opinion has or will have such knowiledge of any secret
mmatter as to appreciate its significance, under a duty to the Supplier to observe
the same obligations in relation 1o that matter as are imposed on the Supplier by
Clauses S2 and 59.2 and shall, if directed by the Customer, place every person
whao is specified In the direction or is one of a class of people 50 specified, under
the like duty in relation to any secret matter which may be specified in the
direction, and shall at all times use its best endeavours to ensure that every
person upan whom obligations are imposed by virtue of Clause S8 observes the
said obligations, and the Supplier shall give such instructions and information to
every such person as may be necessary for that purpose, and shall, immediately
upon becoming aware of any act ar omission which is or would be a breach of the
said obligations, report the facts to the Supplier with all necessary particulars.

The Supplier shall, if directed by the Customer, include in the Sub-Contract
provisions in such terms as the Customer may consider appropriate for placing
the Sub-Contractor under obligations in relation to secrecy and security
correspending to those placed on the Supplier by Clause S8, but with such
variations (if any] as the Customer may consider necessary, Further the Supplier
shalk:

give such notices, directions, reauirements and decisions to its
Sub-Contractors as may be necessary to bring the provisions relating to
secrecy and securiby which are included in Sub-Contracts under Clause S8
inte operation in such cases and to such extent as the Customer may direct;
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Lag2 if there comes to its notice any breach by the Sub-Contractor of the
obligations of secrecy and security included in their Sub-Contracts in
pursuance of Clause 58, notify such breach forthwith to the Customer; and

589.8.3 if and when so required by the Customer, exercise its power 1o determine
the Sub-Contract under the provision in that Sub-Contract which
corresponds to Clause 54,11,

5%.9 The Supplier shall give the Customer such information and particulars as the
Customer may from time to time require for the purposes of satisfying the
Eustomer that the ohligations imposed by or under the foregoing provisions of
Clause 58 have been and are being observed and as to what the Supplier has
done or is doing or proposes 10 do to secure the observance of those abligations
and to prevent any breach thereof, and the Supplier shall secure that a
representative of the Custarner duly authorizsed in writing shall be entitled at
reasonable times to enter and inspect any premises in which anylhing is being
done or is to be done under this Call Off Contract or in which there is or will be
any item to be supplied under this Call OFf Contract, and also to inspect any
document or item in any such premises or which is being made or used for the
purposes of this Call Off Contract and that any such representative shall be given
all such information as he may require on the occasion of, or arising out of, any
such inspection.

52.10 Mothing in Clause 58 shall prevent any persen from giving any information or
deing anylhing on any occasion when it is, by virtite of any enactment, the duty of
that persen to give that information or do that thing.

52.11 If the Custorer shall consider that any of the following events has occurred:

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

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

58.11.3 that by reason of an act or omission on the part of the Supplier, orof a
person employed by the Supplier, which does not constitute such a breach
ot failure as is mentioned in 59.11.2, information about a secret matter has
been ar s likely to be acquired by a person who, in the opinion of the
Custorner, ought not to have such information;

shall alsg decide that the interests of the State require the termination of this Sall
Off Contract, the Customer may by notice in writing terminate this Call Off
Contrad forthwith,

59.12 A decision of the Customer to terminate this Call Off Contract in accordance with
the provisions of Clavse 58.11 thall be final and conclusive and it shall not be

218
RMM3816 Estates Professtonal Serviges
Call O Contract
Attachment S
© Crown capyright 2017



necessary for any notice of such termination to specify or refer in any way to the
event ar eonsiderations upen which the Customer's decision is based. ;

59,13 Supnlier's notice

59.13.1 The Supplier may within five [S) Working Days of the termination of this
Eall Off Contract in accordance with the provisions of Clause 59,11, give the
Customer notice in writing requesting the Customer to state whether the _
avent upon which the Customer’s decision to terminate was based is an i
event mentioned in Clauses 59.11, 59.11.1 ot 55.11.2 and to give H
particulars of that event; and

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

59,14 Matters pursuant to termination

55.14.1 The termination of this Call Off Contract pursuant to Clause 55,11 shall be
without prejudice to any rights of either party which shall have accrued
befaore the date of such termination:

595,142 The Supplier shall be entithed to be paid for any work orF thing done under
this Call OF Contract and sccepted but not paid for by the Customer at the
date of such termination either at the price which would have been
payable under this Call Off Contract if this Call Off Contract had not heen
terminated, or at a reasonable price;

55.14.3 The Customer may take over any work or thing done or made under this
Call Off Contract {whether completed or not) and not accepted at the date
of such termination which the Customer may by notice in writing 1o the
Supplier given within thirty {30) Working Days from the time when the
provisions of Clause 58 shall have effect, elect to take over, and the
Supplier shall be entitled to be paid for any work of thing so taken over a _
price which, having regard to the stage which that work or thing has .
reached and its condition at the time it is taken over, is reasonalble. The
Supplier shall in accordance with directions given by the Customer, deliver
any work or thing taken over under this Clause, and take all such other
steps as may be reasonably necessary to enable the Customer to have the
full benefit of any work or thing taken over under this Clause; and

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

53.15 If, akver notice of termination of this Call Off Contract pursuant to the provisions
of 59.11;

53.15.1 the Customer shall not within ten {10) Working Days of the receipt of a
request fram the Supplier, furnish such a statement and particulars as are
detailed in Claysa 58.13.1; or
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6.1.1

39.15.2

58.15.3

59.15.4

59155

558.15.6

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

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

the Supplier shail prepare and defiver to the Customer within an agreed
period or in default of agreement within such pertod as the Customer may
specify, 3 list of all such unused and undamaged materials, bought-out
parts and components and articles in caurse of manufacture liable to be
taken over by or previously belonging to the Customer and shall deliver
such materials and items in accordance with the directions of the Customer
who shall pay to the Supplier fair and reasonable handling and delivery
charges incurred in complying with such directions;

the Customer shall indemnify the Supplier against any commitments,
lizbilities or expenditure which are reasonably and property chargeable by
the supnlier in conrection with this Call Off Contract to the extent to which
the said commitrients, liabilities or expenditure would ctherwise represent
an unavoidable loss by the Supplier by reason of the termination of this Call
OFff Contract;

if hardship to the Supplier should arise from the operation of Clause 58.15
it shall be open to the Supplier to refer the circumstances to the Customer
who, on being satisfied that such hartdship exists shall make such
allowance, if any, as in its opinion is reasonable and the decision of the
Customer on any matter arising out of this Clause 58.15 shall be final and
conclusive; and

subject to the oneration of Clauses 58,15.3, 58.15.4, 58.15.5 and 52.15.6
termination of this Call Off Contract shall be without prejudice to any rights of
either party that may have accrued before the date of such termination.

OBLIGTION TO PAY THE LIVING WAGE

For the purposes of this paragraph &, unless the context indicates othenwise, the expression
“Living Wage" refers to the basic hourly wage calculated annually by the Resolution
Foundation and overseen by the Living Wage Commission, based an the best available
evidence about living standards in Londen and the LK.

For the purposes of this paragraph, unless the context indicates atherwise "London
Living Wage" means a basic hourly wage [as at the date of the Framework Apreement
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2017 and as amended) of £ 10,55 (ten pounds and fifty five perce pence} {before tax,
other deductions and any increase for gvertime) but as is updated from time to time -
and notified to the Service Provider, :

6.1.2 Far the purposes of this paragraph, unless the eontext indicates atherwise “Living
Wage” outside Landon means 3 basic heurly wage {as at the date of the Framework
Agreement 2017 and as amended]} of £9.00 (nine pounds) (before tax, other deductions
and any increase for overtimel but 2z is updated from time to time and notified to the
Service Provider.

8.2  Without prejudice to any other provision of the Framework Agreement, the Service Provider
shall:

6.2.1 ensure that none of its employees engaged in the provision of the Services within the i
Greater London area, or oh the Contracting Authority's estate within the Greater
London area, but not otherwise is paid an hourly wage (or equivatent of an hourly wage) P
less than the London Living Wage. For the purpose of this paragraph 6.2.1 any allowance i
paid to the relevant employee for living costs and expenses {including accommodation
provided by the Service Provider] while the relevant employes is working within the
Greater Landon area is taken into account in determining whether emplovees have
been paid the London Living Waee;

6.2.2 ensure that none of its employees engaged in the provision of the Services within the
UK, but autside of the Greater Landon area, or on the Contracting Authority’s estate
withity the UK, but outside of the Greater London area, but not otherwise is paid an
hourly wage [or equivalent of an hourly wage) less that the Living Wage, For the
purpose of this paragraph 6.2.2 any allowance paid to the relevant emplayee for living
costs and expenses fincluding accommaodation provided by the Service Provider) while
the retevant employes is working within the UK, but cutside the Greater Londan arga is
taken into account in determining whether employees have been paid the Living Wage;

6.2.3 ensure that none of its employees engaged in the provision of the Services is paid less
than the amount to which they are entitled in their respective Framewaork Agreements
of emplayment;

6.2.4 dissemirate on behalf of the Contracting Authority to its employees engaged in the
provision of the Services such perception guestionnaires as the Contracting Authority
may reasonably require from time to time and promptly collate and return o the
Contracting Authority responses [0 such questionnaires; and

6.2.5 co-operate and provide all reasonable assistance in monitoring the effect of the London
Living Wage and the Living Waee.

5.3 For the avotdance of doubt the Service Provider shall implement any updated London Living
Wage and [/ or Living Wage on ar before 1 April in the year following notification of such
updated Lendon Living Wage.

6.4 The Contracting Authority reserves the right to audit {acting by itself or its nominea{s}] the
provision of the London Living Wage and / ar Living Wage to the Service Provider's staff and
the staff of its Sub-Frameweork Contractors.

6.5  Any breach by the Service Provider of the provisions of this paragraph 6 shall be treated as a
material breach capable of remedy in accordance with clause 38 of the Framework
Agreement.
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7 NOT USED

8 OBLIGATION TG ADWVERTISE SUPPLY CHAIN GPPORTUNITIES
Bl  The following new Clause 61 shall apply:

{lause 61 Obligation to Advertise Supply Chain Opportunities

£1.1 The Supplier shall ensure that all Sub-Contracts, which the Supplier intends to procure
following date of this Call Off Contract, and which the Supplier has not, before the date
of this Call Off Contract, alteady awarded to a particular Sub-Contractor, are:

61.1.1 advertised; and

£1.1.2 awarded following a fair, transparent and competitive process proportionate to
the nature and value of the Sub-Contract.

61.2  Any Sub-Contract awarded by the Supplier pursuant to Clause §1.1 must contain
suitable provisions to impose, as between the panies of the Sub-Centract:

6121 requirements to the same effect as those in Clause 51.1; and

61.2.2 a requirernent for the Sub-Cantractor ta include in any Sub-Contract which it in
turn awards, suitable provisions to impose, as between the parties to that Sub-
Contrad, requirements to the same effedl as those required by this Clause 61.2.

G SERVICES

9.1 The following definitions to be added to Call Off Schedule 1 [Definitions} to the Call Off Qrder
Form and the Call Off Terms:

“Core Services" shall mean the Core Service Requirements defined in 1.1 of Schedule 2
Annex 1

“Non-Core Services” shall mean the Mon-Core Service Requirements defined in 1.1 of
Schedule 2 Annex 1

9.2  The following new clause shall apply:

8.2.1 The Supplier shall perfarm all of the Core Services at the request of the Customer in
accordance with the terms of the Call Off Contract for the Call Off Contract Charges
unless the Supplier has a conflict of interest gr there is another reason to prevent the
Supplier from undertaking the work which the Authority at its discretion (acting
reasonably) considers reasonable.

9.2.2 Where instructed by the Customer the Supplier shall perfarm Non- Core Services in
accordance with the terms of the Call Off Contract for the Call OF Contract Charges
unless another charge rate has been agreed in writing by the Autharity, The Customer
has the right to award work comprised in Nan-Care Services to other providers on the
Framework Agreement or suppliers not on the Frameawork Agreement at the Customer’s
sole discretion, including where any of the fallowing non-exhaustive circurnstances are
deemed to apply:

a) where a conflict of interest exists ar is perceived 1o exist;

b} to leverage specific gecgraphicflocal expertise which is relevant to the services
required;
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) ta leverage a specialist competency or skill which is relevant to the services
reguired;

dj to assist with demand/manage capacity issues;

e} where previous or ongoing poor performance, including poor performance as
reasured in accordance with the KPIs, Service Levels by the Supplier is hkely to
negatively affect its ability to deliver the reguired Services and such performance
issues have been raised with the Supplier in advance; and

f) to facilitate market testing andfor as a means of helping the Customer to
demanstrate it is achieving best value in the use of public funds.
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ANMEX 1 - CUSTOMER POLICIES
iNo Additional Paolicies)
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