18, Al other records, notces or certicates regured 1o be producad and/'or mantained by
the Suppler pursaant 1o ths Agreement
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ANNEX 3: RECORDS TO UPLOAD TO VIRTUAL LIBRARY

“Applicable | Required Data [Format of Data
Clause/
Paragraph
Sch2 18 | Key Cocuments [ As spproprate
Sché 1 ans ayeed by Pe
Sch21 SME Applcabons AS spproprate
ond agroed by e
Authorty
Sch2i Successiul SME Apphcants As approprale
Records and agreed by e
Nthorsy
550 Documanation As spproprate
(17 18 anc agreed Uy Te
17 21aXN) Authorty
wEE) Key Personnel Beh 92 Dale On replacement of Key
Soh 2.2 Pan | Performance Sch22 PaniB Servce Commencement Within 10 Working Days
BPeal3 | Regort and the Balatced of Be ood of each
Scorecard Repont Servce Percd
Schls, Core Information Management | Sch 2.4, Anvex 2 | Operatonal Servwees Arry update, annually
Para 4 Systemn Diagram Commencement Date and after any of he
gasnpastld
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Pars€ | Documentation ' Commencement Date and afer sy of e

Authorty
events in Schedule 2 4,
" - pora i3 of
Sch 29, Evdence of Inswrances Sch2d ENective Oale Within 15 days ofer Authorty
Para 4 policy renewal o
replacement
a2 Commercially Sensitive Bch42 Efective Date Upon Agreement by he | Authonty and
Informaton Authortty %o vary the Audtor
fomanon
157 Notfed Koy Subconracion Sch43 EMective Date MMdW Authorty
o155 Thied Party Contracts Sch44 Efectree Dale On apeontrment o Authorty
sbcontact
o156 Nothed Xey Sub-Contraciors | Sch4) Efective Dale With each approved Authorty
sppostment of variation
Q1523 Scpply chain Transparency Schad Anvexd | thaty days pioe 10 the of e | Every 12 monihs Authonty
Informaton Reports ond of each fnancal year
Qw7 Scftware ® Operstonal Sorvices Upon Agreement by Te | Authonty 1
Commencement Date Adthorty 1o vary the
rformation
o064 Detalied Iimplementation Plan | SchéY Within 20 working days of Every 3 months from Authonty
EMectree Date E®ective Date
Sch 7.1, Temgiate Ivoece As spproprate Within 10 working days of | Upon Agreement by the | Authonty
Part £ Para ond agread by Ba | the Efective Dats Authory 10 vary the
11 Authorty termglate
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5 Agreament by Se
Annex 4 Asthority b vary the By
the Rusk Maragement
Boarg
Senh 7.4 Financial indicator Reports Sch7d4para2s | Asspoched npira 230 | As spectied in para
| Para 2. 3®) of Sch 74 2.3b) of Sch 7.4
Schia Financial Owstress As agproprate AS S00M a5 reasonably On o reguiar bass (ot
Pars 4 3B) | Remedaton Plan and sgreed by Ta | praciicable and in any overt | less than fortnightly)
Autherty withet 10 Werking Days of
nial nosficabion or
awarenoss of & Financisd
werd
 Seh 7.5, Coriract Aenament Regort | 5ch 1.5, Pa B, ronth of 6 matena
:’ma.m pora V.2 change bewng agreed
"F; Guaneny Conract Report Boh 79, P, | Within 1 month of the end
1 of each Cuaner
TG T8 | ARnuM Centiaet lepon g’i.h—nl. Withen 1 menth of the ene
Part B, para para 1.2 of the Controct Year %
(12 ) which that report relates
Sch15 Francial Reconcashon SchioFonB, | Withn 6 months ader the
Pat B para | Regont paea 1.2 o0 of he Term
12
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v"

.v_. and tmi 1
Pars 33 of boards
Schan, Mnuses of governance As soPIOPragle
Pars 3 5(0) | meetngs (a8 boards) and agreed by e | from chasparson
SchB.2 Impact Assessment Estimate | As spproprate Wthin 10 working day's of
Paradd and agroed by Ta | date of recenving change

Authorty m -
Send2 Impact Assessment As spproprate Me penod agreed &y | Withn 10 Working Cays
Para 5 and ageeed by Te | the Impact Assessment of request by the
Authorty Estmate Authorly 1o update
u;umum
5.
Scha2 Update Sl copy of the FOF ang MS Signature of Vanatson Date | Ary vanation
Para 28 Agreament and copy of Word [edindie)
annolated verson Busystvd
changes
Song2 Change Reguest Sch 82 Annex 1 | Within 10 working days of
Para 4 Authorty issang the
Change Reguest
Schil, Dagute Notice SchdiPum 2l | Nolooger than 20 wirking | Any virabon
Para 2.1 days from an unresolved
dagute anurg
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X'y Rezorts and Records Teh 8.4, Annex 1| Within § mantis of the Frequency speched i | Athonty
Para ! Prow seons Efectree Dale Sch 84, Annex 1
Sohas, Register of Al Assets, Sub- As acproprale Withen 3 manths of the Aryy vanabon Authonty
Para 2.1 (8) | coniracts and Other Relevant | and agreed by e | EMoctive Dale
Agreoments Authorty
Scn o, Corfigaration Dainbase of As spproprate | Wiihen 3 months of the A~y vorabon Authorty
Para 2 115) | Techrncal infrastructure and and agread by e | EMective Date
Cperatng Procedses Authoety
Schas, Ext Indormaton As spproprale On reasonable notice given | Within 10 working days | Authorty and its
Para 31 and agroed by e | by the Asthorly al any pont | of Authonty's written polantel
Authorty durng he Term reGues! Replscemaent
Schas, Ext Pan Scn 85 Para 4.3 | Within 3 months of the In ?e frst month of each | Authonty
Parad EMective Date contract year, and
Within 14 days
requesied by the
Authorty folowing o
Firancs Datress Event
Within 20 days afer
secvce of Termination
Notcs or 6 monihs poior
10 expiry of the
Agreement
AT Retorermn DNGE955 - OFFICAL COMME RCWL Pape bl 17




Beha s Tormnaron Seroces A% acproprate A3 Speched e A3 speched & the
Annex 1 SUPPOENg documentation and | and agreed by Pe | Terminaton Assistance Termnaton Assstance
Para 1, nowledge rarsier matenal Authory NoSCe and I any event Notce or ofherwise
Para1 34 prier 10 e ond of the requesied by P
Paa 14 Termnaton Assistance Athorey
Sch 8.6 Service Conbnaty Plan Saw.s.ﬁnzi‘%‘oommm Sch 8.6, Pora 7.4
Service ENective Dale
Schdb Service Continuity Plan Sch 6, Pora 6.2 | Within 20 Working Days of
Paratb 2 Review Report the conclusion of sach
review of Pe Service
Continuity Plan
Schaé Corporate Resclbon Planning | Sch 8.6, Pars Schedule 5 6 Part 2 Para Schda6 Fam 118
Informaton "3 "2
Eonvaé Board Confematon As setout ot Withen 120 cays of the first | Within 15 manths of the
Para 8 Annex S of Sch Accourting Rederence Date | previous Bosrd
T4 10 coowr Confiernation provided or
within 120 days afer
eoch Accountng
Reference Date
(whichever is the earker)
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1, Y

Part £ Para | Persornel Lt and, Staffing and agroed by e reascnably reguested by

11 Indormaton Authorty - the Auhorry

Sch 5., Suppher's Final Suppler AS approprate Al least 20 Working Days Upon any materal Authooty and. ot

Part E. Para | Personned Lt and ogreed by Te | prior 1o e Service Transfer | change to the st of he dscreton of

12 Authorty Dae amrpicyees he Acthorty,
e
Replacement
Suppier and'or
oy
Reglacement

Seh 9.1, Indcrmanon relanorg 1o Te As sppropraie | ENeciive Dale % |

Part E. Para | manner in which the services | and agreed by e

15 e organsed Authorty

Seh o1, Payeail and benefry AS SOpIOpraIe | WIthin 5 Working Lays . Authorty. ey

Part E. Pars | niormation and agreed by e | ldllowing the Service Replacement

17 Transfer Date Suppler and'or
Replscement
Sub-contacior

Y5 (51 of Netted S A3 scpropeale | EMective Date Upcn afry charge Authorty

Arnex conbraciors and agreed by Pe

Sch 9.2 Kay Personnel ‘%?? EReciree Caln A3 smended om tme 1o | Authorty

tLi-e
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SCHEDULE 8.5

EXIT MANAGEMENT



Model Services Agreement - Schedule £.5 (Exit management)
mwmmww

In By Scheduin, the liowing definlions shal apply

“Appication Meoans a plece of software that faciiates access
Programming iedecface”™ 10 the Suppiier's apphcation(s) 1 provide access
o “APY” 0 busness funclionaity and'or Authonty Deta o

support any relevant Termination Services whch
conforms 10 the Government Digtal Service AP
technical and dala standards set onine ot
ANS-ate SANIMAS

“Emergency Exit® arry lermination of this Agreement which is &

termination of the whole or part of this Agreement

in accordance with Clause 30 (Termination

Fights), except where the penod of notice given

:nucumummwmb
meonths.

Lormnanon of the grovision of e Services o
any reason pror 10 the expirry of any penod of
notce of Serminaton served pursuart 1o
Claune 30 (Termination Roghts ). or

WIONgAU! tenmInason of repudiation of ths

Agreement by esther Party,

“Exchasive Assats” those Assets usad by the Suppler or 8 Key Sub-
COMracior which are used exchavely n Pe
provision of the Senvices,

“Exit information™ has the meanng given in Paragraph 3.1;

“Exit Manages” the penon sppdrted by each Party pursuart 1o

Faragraph 2 3 for managng the Portes’
respecive obigatons under this Schedule.

“Net Book Value™ the net Book value of the relevant Asset's)
caiculated in accordance with the depreciation
poicy of the Suppier set Out in the lefter n the
agreed form from the Suppler 10 the Authorty of
e same dale as this Agreement.
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Model Services Agreement - Schedule £.5 (Exit management)
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“Transferable Assets”™

“Transferable

“Transferring

those Assets (f any) which are used by the
Suppher or » Key Sub-contracion n connection
With the Secvices Sut which see also used by the
Suppler or Key Sub-contracior for other
purposes of materisl value.

any fermination of the whole or part of ths
Agreement which octurs

pursuart 10 Clause 30 (Termination Faghts)
where he penod of notos gven by Be Party
servrg nebice 1o lereale purseant 1o such
Clause is greater han or equal 1o 6 months. or

as a result of the expiry of the Term

the regisier and configuration dalatase referred
© n Paragraghs 2. 14a) and 2 1{b);

those of the Exclusive Assets which are capable
of legel transder to e Authorty,

the Sub-contracts. loancas for Suppher's
Software, hcences for Thid Party Software or

other agreements which are necessary to enatie

has the meaning ghven in Parsgraph 6 2(¢)
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Model Services Agreement - Schedule £.5 (Exit management)
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2 OBUGATIONS DURING THE TERM TO FACILITATE EXIT

2.1. During the Term, the Suppler shall
(8) creste and martan a regisier of ol
o Assets, detadng ther
(A)  make, model 8nd assel number,

(B) ownenhp snd status as other Exchawve Assety or Noo-
Exclusve Assets,

(C) Net Book Value,
(D} condton and physical locaton. and

(E) use (nchuding lechnical speciicatons) and

) Sub-contracts and ofer relevart agreements (Including relevant
software loences, maintenance ond sSupport agreements and

oquipment rertal and lease agreoments) reguired for the performance
of the Services.

(B) cronte ad manian & ONiguration databuse detadng the ltechnical
Inkastruciure and operatng procedures through which e Suppler provides
he Services, which shall contan sufficient detad %0 permit the Authority and'or
Replacement Suppler 10 understand how the Supplier provides the Services
and 10 enable he smooth ranston of the Services with the minimum of

Ssrupton.

() agree the format of e Regisiers with Te Acthorty & pat of B process of
sgreang the Ext Plan, and

(&) ot ol temes hoed the Regisierns up 10 date, N DASCUlr N the evert that Assets,
Sub-contraces or other relevant agreements are added 10 of removed from the
Servwes.

2.2 The Suppher shall procure that off Exclusive Assets isted n the Regisiers are clearly
markad 1o dertity Batl they sre exciusively usad for the provision of the Services
under thas Agreement.

2.3 Each Party shall appont a person for the purpcses of managng the Parties’ respective
obigations under this Schedule and provide wiitien notification of such appontment
10 the other Party within 3 months of the ENfectve Date. The Suppler's Exit Manager
shal be responsidie for ensuring that the Suppler and 15 employees, agents and Sub-
contractors comply with this Schedule. The Suppler shall ensure that &s Ext Manager
has the reguisie authonty 1o amange and procure any resources of the Suppler as
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Model Services Agreement - Schedule £.5 (Exit management)
ESIF internationalaation Fund Adminstaton Services Agreement

A0 fessorably necessary 1o enabie e Suppher 10 comply with the requitoments sot
out in this Schedule. The Parties” Exit Managers will kase with one another in relaton
10 ol ssues relevant 10 the lfermination of this Agreement and all maters connected
wih this Schedule and sach Partys compiance with it.
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Model Services Agreement - Schedule £.5 (Exit management)
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3 OBUGATIONS TO ASSISY ON RE-TENDERING OF SERVICES

3.1. On reasonabie notice at any poirt during the Term, the Suppler shall provide 10 the
Auhorty andor s potental Replacement Supplers (subject 1o the polential
Replacemant Supphers entering nio reasonable written confidentaity undertalongs ),
the liowing matenal and Infomaton in order 10 fackiste the creparation by the
Auhorty of any nmvitation 10 tender and'or 10 faciitale any potential Replacement
Supplers undenaking due Allgence:

(3)
=)

(c)
(@

(e)

(%)

Getals of the Service(s)

& copy of he Registers, updated by the Suppler up %0 the date of delbvery of
such Regnters,

an nveniony of Authorty Data in the Suppler’s pOssesson or conbrol,
Gelals of any Loy terms of any thind Sarty contracts and loences, particularly
85 rogards charpes, Iarmnation, assgament and Novation,

& 51 of cn-gong andior Breatened Sapules In relaton 10 the provieon of the
Services,

0 the exient permuled by appicable Law, al formation relating o
Trarsteming Suppier Employees regquired 10 be provided by e Suppher under
s Agreement. and

such other materal and Nomabion &8 T Authonty shal resscnatly reguse,

{logether. the "Exit information”).

3.2 The Scppler ackadwiodies Tl the Authorty may Ssciose the Suppier's Confidential
Information to an actual or prospective Replacement Supplier Of any third pary whom
the Authonty is Consderng engaging 1o e exiont that such disclosure IS necessary
N conneclion with such engagement (except that the Authority may nol under thes
Parsgraph 3 2 dacione any Suppler's Confidential Informaton which is nicrmaton
relating 10 e Suppher's o ity Sub-contracions’ prices or costs)

3.3 The Supgler shal

(8)

(=)

notey the Authority within S Werking Days of any malenal change 10 the Exit
information which may adversely impact upon the polential transier andicr
contirzance of any Services and shall consult with the Authonty regarding such

provide compiste updates of P Ext Informaton on an asrequesied bases as
00N 8% reascnably practicable and n any evert within 10 Working Ceys of »
roguest n wrling Bom the Authorty
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Model Services Agreement - Schedule £.5 (Exit management)

ESIF internationalaation Fund Adminstaton Services Agreement
34 The Suppher may charge he Auhority for its fesscnatie adStonal costs 10 e extent
the Auhority reguests more than 4 updates in ary & month penod.

3.5 The Ext indformaton shall be acourale and compiete in ol material respects and the
level of detadl %0 e provwded by the Suppler shall be such as would be reasonably
nocessary 1o enable 8 thed perty 10

(8) prepore an micrmed offer for those Services, and

(B) Aot e Cadvariaped N ANy UDHEGUENE DrOCUrement PAOCeES COmMpaned 10
e Suppler (i the Suppher i imvited 5 parScipets |
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4 EXIT PLAN

4.1. The Suppler shall within 3 months afler the Efective Date, deliver o the Authorty an
Exnt Plan which

(@)

&)
(<)

sets oul the Suppher's proposed methodoiogy for achieving an orderly
ranation of the relsvant Senvices from Be Suppier 10 the AUPorty sndicr &
Replacement Scppler on Partial Termnaton expiry o lerminalion of ths

Agreemert.
comphes with the requirements set out In Paragraph 4.2 and
s otherwise reasonably satistaciory %0 the Authonty

4.2 The Parties shall use reasonable ondeavowrs 10 agree e contents of the Exit Plan.
If B0 Parts ace unabie 15 agree the conlents of the Ext Plan within 20 Working Days
of s subsisson, then such Dispute shall Be rescived in accordance with the Disprute
Reschtion Procedure

4.3 The Ex0t Plan shall st Out. &% & Misium

()
(=)

()

(@

()

(9

how e Exit Information is cbtaned,

separale mechanisms for dealing with Crdinary £x31 and Emergency Exk the
provisions relating 1o Emespency Ext beng prepared on the assumption that
e Suppler may be unable to provide the S8 level of assstance which &
requred by the provisicns relsting 10 Ordnary Exil. and m B case of
Emergency Ext, prtnisedn for he supply by the Scpplier of all such resscnatie
assstiance as the Authorty shal require 10 enable the Authonty of RS sud-
contractons 1o pedwvide the Senvices,

& mechanism for dealing with Partal Termination on the assumpton that the
Suppler will continue 10 provide the remaning Services under this Agreement.

e management structure 10 be ampioyed during both Yansfer and cessaton
of the Services in an Ordinary Ext and an Emergency Ext,

e management structiung 10 5o erpioyed durng B Termnation Assstance
Perncd;

& detaded description of both the ransier and Cessation processes. NCLAng &
Srnetabie. appicable in the case of an Ordimary Exit and an Emergency Ext.

how the Services will rarader 10 the Replacement Suppler and'or e Auhority,
inchuding detads of the processes. documentaton. data transier, sysiems
migrabon, securty and Te segregaton of the Authonty's Sechnology
componants from any Sechndiogy components operated by the Suppler o %
Sub-contracions (where appicatio)
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(h) e scipe of the Terminaton Senvices Tl may be required for the beneft of
Me Authonty (nciudng such of the services sel ot In Annex 1 as are
sppicatie).

() & btmetable and crtical ssues for providing the Termination Services.

)  any charpes that woulkd be payabie for the provision of the Termination Servces
(calcuiated In accordances With the methodology that would spply f such
Senices were Deing realed s & Contact Change), 1ogather wih & cagped
exdmale of such chavrpes.

(X} how e Termination Services would be provided (f required) dunng the
Termination Assssance Perod,

(1)  procedures 10 deal with requests made by the Authorty and'or a Replacement
Suppler for Staffing Informabion purswant o Schedule 9.1 (Sta® Transfer) and

(m) Bow aach of the ssues set out In Ty Schedule Wil be addressed to facitate
e ransiton of the Services fom B Suppler 15 the Replacament Suppiler
andior the Autonity with e aim of ensuring that there s A0 SHIUPBon 1 of
degradation of the Services during the Ternmnation Assistance Penod

4.4 The Parties acinowledge that the migration of the Services from the Supplier 1 the

Authorty and'or its Replacement Suppler may be phased. such that certain of the
Services are handed over before others

45 The Suppler shall roview and (f appropnate) updale the Ext Plan on & bass
consistont with the principles st ot in ths Schedule in the first morth of each
Contract Yew [commpncing with the second Contract Year) and ¥ requested by the
Auhorty folowing the accurrence of & Francial Distress Event, within 14 days of
such request 10 reflect any changes in the Services hat have oocumed since the Exit
Plan was last agreed.  Following such update the Suppler shall submt the revised
Exk Plan 1 the Authortty for review. Within 20 Working Days folowing submisson of
the revisad Ext Plan. the Parties shall meet and use ressonadie endesvours 1o sgree
the confients of the revised EXt Pan I the Parties are unadie 10 agree the conlents
of the revised Exit Plan within !hat 20 Working Day penod. such dispute shall be
rescived in accordance with the Dispute Resoluton Procedure.

Finaisation of the Exit Plan

4.6 wWathin 20 Working Days afler service of 8 Terminaton Notice by other Party o
6 months price 10 the expry of this Agreement, the Suppier will subwmdl for the
Auhorty's spprovel he Ext Plan in & fnad form that could be ivplemented
immedately. The final form of the Ext Plan shall be grepared on a bass consstent
wih the principies set out In this Schedule and shal reflect any changes i the
Services hat have ocoumed since the Exit Plan was last agreed.
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4.7 The Partes will mael and e Ter respective teasonadle endesvours 10 agree the
contents of e fnal form of the Ext Fan. If the Parties are unadle 10 agree the
contents of the Exit Plan within 20 Working Days following £5 delivery 10 the Authorky
then such Dispute shall be resotved In accordance with the Degute Resoluton
Procodure. Until the agroement of the Snal form of the Ext Plan, the Suppler shall
provide the Termnaton Services n sccordance with the principies set oot v tha
Schedule and the last apgroved verson of e Exit Plan (inscfar as relfevant).
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5 TERMINATION SERVICES

Notification of Reguirements for Termination Services

5.1 The Authonty shal Be entiied 10 require the provision of Terminaton Services at sy
e durng e Torm By gving wiiien notice 10 the Suppler (s “Termington
Assistance Notice™) ot least 4 months pricr 10 the date of Pantial Terssination,
LEMMENason of expiry of this Agreement of 25 SOON A reasonably practicatie (but in
any event, not later than 1 month) following the service by efher Party of a Terminaton
Notce. The Terminadbon Assistance Notoe shall specfy

(@)
®)
<

e date from which Termination Senvices are required,
he rature of the Termmation Services required; and

e period durng which £ is snticpated the! Teemnation Services wil be
foquired, witsch shall contnue no longer Ban 24 monits afler T dale hat the
Suppler ceases 10 provide the leeminaled Senvices

5.2 The Authorty shall have:

(@)

()

an option 10 extend the perod of assistance beyond the penod specified in the
Terminabion Assistance Notice prowded that such exension shall not extend
for more than 6 months afler the dale P Scppler cosses 1o provide the
tlermingied Services or, F appicabie, Beyond the end of the Terminaton
Asssnance Penod and plovided that it shal notfy he Scppler 10 such effect
o later thas 20 Working Days prce 10 e date on which the provision of
Termination Services is othervise due 10 expire. and

he nght 10 terminate s requirement for Termination Services by serving not
less than 20 Warking Days’ writen notice upon the Suppher to such effect.

Termination Assistance Peciod

5.3 Throughout the Termination Assistance Pancd, of such shoner period #s e Auhority
may regue. the Suppler shall

(@)

®)

continue o provide the Services (as applicable) and, if requred by the Authorty
pursuant 1o Paragraph 5 1, provide the Termination Sernvices,

N 23ABON 10 providing the Senvices and e Termination Services, provide 10
he AuUhority any reascnabie assistance requestad by the Authorty %0 aliow the
Services 10 coninge Withou! intarmuption following the Partel Termination,
Serminaton o expiry of this Agreement and 10 Tackise the crderly transfer of
responsibiity for and conduct of the Services 1o the Authonty andor s
Replacement Suppler,
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() wse ol femorable endeavours 10 realiocale restnrces 10 provide such
Assistance as is referred 1o In Parsgraph 5.300) without asdiional costs 10 the

Authonity,

(@) prowde the Services and the Terminabion Services at no detriment 10 e Target
Performance Levels, save %0 the extart thet the Partes agree ofhenese In
sccordancs with Paragraph 5 5, and

(@) o T AUBOYS request and ON reddcnadle notice, deliver up-lo-date
Regaters 1 the Acthorty

5.4 Without prejudice 10 the Supplier's cbigations under Faragraph 53c), f ®t s not
possitie for the Suppler 10 reallocate resources 10 provide such assistance as &5
referred to in Paragraph 5.30) without addnonal costs 1o the Authorty, any adatonal
costs Incured by e Suppler N providing such reasonable assstance which Is not
akeady In e scope of Be Tormnation Services of the Ext Plan shall be subyect to
the Change Control Procedure.

5.5 If the Suppher demonsiates 10 the Authonly’s resscnable SatSacton that ransiton
of the Services and provision of the Termmnation Services dunng the Terminaton
Assistance Penod will have a maleral unavoidable adverse effect on the Suppler's
abity 5% meet one or more particuler Target! Performance Level(s), he Parbes shall
viry the relevant Target Parformancs Level(s) andior e appicable Service Credity
10 take account of such adverse effect

Tormination Oblgations

5.6. The Suppler shal comply with all of Rs obigatons contaned n the Exit Plan in respect
of any Partal Terminaion of termination.

5.7 Al Pe ond of the Termination Assistance Perod (or earber f ihis does not adversaly
affect the Suppler's performance of the Services and P Terminaton Services and
ity compliance with the other provisions of this Schadule) i respect of the Services
tha! have Seen larmnated. the Suppber shall

(#)  comve to use the Auhorty Deta

(B) pgrowvde the Authorty andior e Replacement Suppler with & complete and
uncomupied version of the Authority Data in electronic form (or such other

format as reasonably required by the Authonty

(c} erase from any compuiers, storage Gevices and siorage media that are 10 be
rotainad by Be Suppher afler the end of the Termnaton Assstance Period ol
Autrerity Data and promplly cortfy 10 the Authorty 1hat £ has completed such

Seletion,
(@) retumn 1o the Authorty such of The following as 1S In e Suppler's POSSESSON
or control
OIT Redevence DN 428955 - OFFICIAL COMMERCIAL - Page 120123
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(e)

0]

)

(W)

wi

ol copies of the Auhorty Scltware and sy Ofer soMtware Scermed by
the Authorty 1o Te Supghier under ths Agreement,

ol materials crested by the Suppher under this Agreement in which the
IPRs are owned by the AuthorRy.

ary ports of the IT Envonment and any ofher eguipment which
belongs 1o e Authorty, snd

sty dors Tl have Deen on<hirped 10 the Aumonty, such &
comumables.

vacaie ary Authonty Premses uniess access 5 reguired 10 continue 10 deliver
e Services

prowde access durng nomMal working howrs 10 the Authorty andiar the
Replacement Suppler for up 10 12 months afer the Partal Termination, expiry
or terminaton of Tus Agreement 1o

n

)

such nformation relating 10 the Services as remans in the possesson
ot contral of the Suppler, and

such memders of the Suppler Personnel as have been invoived in the
desgn, develogment and provision of the Services and who are stil
empioyed by the Suppler. provided that the Authonty andior the
Replacement Suppler shal pay e reasonable costs of T Scuppher
sctuslly incumted It reponding o requests for acoess ender ths
Paragragh § 7f4)

5.8 Upon Parsel Tormnation, leemination o expiry (88 the case may be) or af e ot of
the Termination Assatance Perad (Of eaer f Tis does not adversely aflect the
Suppler's performance of the Services and the Termination Services and s
compliance with the ofher provisions of s Schedule ), each Party shall return 1o the
other Party {or # requesied, destroy or delete) sl Confidental Information of the other
Party n respect of the leemenated Services 8o shall certfy that it does nol retan the
other Party's Confidential Inflormation save 10 B extent (and for e Iimited penod)
that such nformation needs 10 be retaned by the Party in question for the purposes
of providing of receiving any Services o Termnaton Services o for statutory
complance purposes.

59 Except where s Agreement provides otherwise, ol loences, leases and
suthorisatons granded By the Authorty 10 e Suppler In relation o the lerminated
Services ol be termiraled with effect from B ond of the Termination Assstance
Perod
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6 ASSETS, SUB-CONTRACTS AND SOFTWARE

6.1. Folowmng notice of terminabion or Partial Termination of this Agreement and durng
the Terminaton Assistance Penod, e Suppher shall not. in respect of the teeminated
Services, without 1he Authorty’s price writlen consant

(#) Sermingle. enter inio or vary any Se-contract except 10 e extent that suth
change does nol o will not affect the provison of Services of the Charges.

(B) (subject 10 normal manienance requrements | make maleral modfications 1o,
or dispose of. any existing Assets of acquire any new Assets: or

(c) Serminale. ender nio or vary any kcence for software n conmection with the
Services.

6.2 Within 20 Working Days of recapt of the up-to-dete Regniers provided by he Suppher
pursuant 10 Paragragh 5 Xe). the Authority shall provide writien notice 10 the Scppber
setling ot

(8) which # any, of the Translerable Assets the Acthonty reguires o be transferred
%0 the Authornity and'or the Replacement Supplier in respect of B tarmenated
Services ("Tranafemng Assets”).

1 which, £ ony, of.
o) the Exclusive Assets that are not Trarsferabie Assets. and
(W) the Non-Exciusive Assets,

™e Authonty and/or the Replacement Suppier requires the continued use of, and

(B) which, £ any, of Tramderable Contracts the Authority requres 1o be assigned
of noviled 10 the Auhorty and'or the Replacement Supplier (the “Translemng
Contracts”),

n order for ;e Authonty andior its Replacement Suppler 10 provide the Services from
B expay of e Termiraton Assistance Pencd. Where reguesind by the Authorty
andior s Replacement Suppher, the Suppler shall provide all reasonable assstance
0 e Auhorty andor s Replacement Suppler 10 enable £ %0 delermine which
YMMNYMWNMMQW

Supplar requtes 10 provide the Services or Repiacoment Services

6.3 With efect om the eapiry of the Termination Assistance Perod the Suppler shall

sefl the Transfemring Assets o the Authomty and'or s nomenated Replocement
Suppler for o consderston equal 10 ther Net Book Value, sxcept where

(8) & Tormination Payment i payable by the Asthorty 10 the Suppiler, n which
case, payment o such Assets shall be inchuded within the Termington

Payment, o
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(B) e cont of he Transferming Asset has Seon partally or fully paid e through the
Charges ot e time of exdiry or termination of Tus Agreement, n whch case
he Authonty shall pay the Suppler the Net Book Value of the Transterming
Asset less the amourt aiready pald through the Charges.

6.4 Riskin the Transferring Assets shall pass 1o the Authonty or the Replacement Suppler
(as sppeopraie) o the end of B Termmation Assstance Percd and e % the
Transferming Assets shall pass 10 the Autharity of the Replacement Suppler (as
appropriate) on payment for the same.

6.5 Where the Suppler is notifed in accordance with Paragraph 6 21b) that the Authorky
and'or the Replacement Suppler requires continued use of any Exciusive Assets that
are not Transfecatle Assets of any Non-Exciusive Assets, the Suppler shall as soon
23 reasonably pracicable

(8) procure 8 non-exciusive. perpetual royalty-free Roence (or hoence on such
other terms Bat have Boen agreed by the Authonty) ior the Authonty andice the
Replacement Suppler 10 use such assels (Wil a nght of sublcence o
assignment on the same terms ). o faling ‘which

(b) procure » sufable alermatve %0 Such assels and the Authorty or the

Replacement Suppher shall Sesr the ressonatie proven costs of procunng the
same

6.6 The Suppber shall as S00N 48 reaacnally practicable assgn o procure the novton
1o the Asthorty and'or the Repiscament Suppler of The Tramlerrng Contracts. The
Suppber shall execute such documents and provide such other assstance a4 the
Auhority reasonably requires 10 effect this novation or assignment

6.7. The Authority shall.

(a) eccept assignments from the Suppler or join with the Suppler In procurng o
rovation of each Transferming Contract and

(B) once a Transferming Contract & novaled or sssgned 10 the Authonty sadicr the
Replacement Suppler, carry Out, perform and dschange sl the obiigatons and
Rabities created by Of ansing under hat Transferming Contract and exercse s
rights ansing under that Transferming Contract, or as applcable, procure that
he Replacement Suppler does the same.

6.8 The Suppher shail hoid any Transierring Contracts on rust for the Authorty untl such
trme 35 the transier of the relevant Transferring Contract o the Authority and'or the
Reglacoment Suppber has boen efecied

6.9 The Scppler shall ndemndy the Authorty (anditr the Repiacement Suppier, &%
apphcabie) againsl oach loss, Rabity and COSt araing Out of any cams made By &
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counterpanty 1o & Transfetring Contract winch i sssigned of novted 10 the Authorly
(andier Replacement Suppler) pursuant 10 Paragraph 6.6 bom

(@) In relation %0 any mabiers Brsng pOor 10 the date of assignment of novation of
such Sub-contract. and

(B) i relation %0 any matiers amsng afer the date of assigrment or novaton of
such Sub<onract where e 0ss, Sabity o cOS! armes &3 & reslt of the
Suppber's faliure 10 comply with Clautes 16 (Imelioctusl Property Rights )
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7.1 The Authonty and Suppler agree and acknowiedge hat n the event of the Suppler
ceasing 10 provide the Services or part of them for any reason. Schedule 9.1 (Ssaft

Transfer) shal sgply

7.2 The Supphet shal not take any siop (expressly o implictly or ditectly o indirectly By
sl or theough any other person ) 1o Sisuade of ACOUBRE ANy empicyees engaged
in the provison of the Services from transieming their empioyment to the Authorty
and'or the Replacement Suppler.

7.3 Durng The Terminaton Assistance Penod. the Suppher shall give the Authonty andior
the Replacement Suppler reasonabin acoess 10 he Scppler's porsonnsl 1o present
the case for Farsferring ther amployment 10 the Authority and'or e Replacement
Suppher.

T4 The Suppher shall mmediately notly the Authonty o, sl he deection of Be Authorty,
the Replacement Suppler of any perod of notice given by the Suppler of received
from any person referred 10 In e Stafing Iformation, regardiess of when such notice
takes effect

7.5 The Suppher shall not for 0 penod of 12 months from the dale of transfer re-employ
Of Me-angige o enlice any empityets. suppbers or Sub-conlracion whose
employment of engagement i ranferted 10 the Aulority andior e Replocement
Suppher, except that s paragraph shall not apply where the employee, supplier of
Sub-contracior apphes N response 10 & puUic advertsement of & vacancy.

CHARGES

8.1, During the Termmnabion Assisiance Penod (of for such shorer perod as the Authorty
may togure the Scppler 10 provide the Termnation Services ), the Authority shall pay
the Chares 10 the Suppler in respect of the Termnation Senvices n accordance with
the rades set out in the Ext Plan (but shall not be reguired %0 pay Costs 0 excess of
the estimate set out nthe Exi Plan) I the scope or timing of he Termnation Services
Is changed and ths resulls in 8 change 10 the costs of such Termination Services, the
sslienale may be vaned i acoordance with the Change Control Procedure.

8.2 Whare the Authonty requests an exienuon 10 the Terminstion Services beyond the
Tormnaton Assistance Perod n sccordancs with Paragraph 5.2

(@) where more than 6 months' notice & provided, the same rate as set out In the
Ex1 Plan {or the Charges when not staled In the Exit Plan) shall be payable;
and

(B) where jess than 6 months' notice s provided, no more than [1.2] temes the rale
s set oul I e Exit Plan (or the Charges when not siated in the Exit Flan)

shall be payabtie
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8.3 For the purpose of calculating T costs of providng the Terminaton Services
Inciusion in the Exit Plan or, If no Exit Plan has been agreed. the costs of providing
Termnaton Services shall be delermined N accordance with e Change Control
Procedure.

8.4 Except a5 ctherwise expressly specifed in this Agreement. the Suppler shall not
make any charmes ¢ the sernces provided by the Scppler punuant 1o, and the
Auhorty shall net be obiiged 10 pary for costs incurred By the Supplier In relation 10 s
compiance with, this Schedule Inciudng the preparation and implementation of the
Exnt Plan and any activibes mutually agreed between the Partes 10 carry on afier the
exprry of the Termination Assstance Period.

9 APPORTIONMENTS

9.1 Al culpongs and expensas (Inchading any remunerabion doe) and ol rents, royalies
And oihe! pencdical payments recovablie in respect of the Translerring Assets and
Transfeming Contracts shall be apportioned tetween the Authority and e Suppler
and'or the Replacement Suppler and he Suppler (s appicable) as follows:

(a) e amounts shal be arnuaiised and divided by 355 10 reach & daly rate;

(B) e Authorty shal be responstie for (or shall procure that e Replacament
Suppher shal be responsidie for) O antitied 10 (8% e case may be) Bl pant
of the value of the nwoice pro mals 10 e number of complete days following
e Yacader, mulipled by the dally rate; and

(c) e Suppher shall be responsbie for or entifed 10 (as the case may be) the rest
of the Invoice.

9.2 Each Party shall pay (and'or the Authority shall procure that the Replacement Suppler
shal pay) eny monkes Sue under Paragraph 9.1 85 500N a3 reascnably practicable.
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'ol‘.

(2)

(B)

(<)

(@)

(&)

g

0

»

10. ANNEX 1: Scope of the Termination Services

The Termination Services 1o be provided by the Suppler shal ncilude such of
the IGAowing sanices as the Acthorty miry specty

coang all non-<rical Sotwire Changes (except whele S3reod in wriling with
e Authontyx

notfying the Sub-conraciors of procedures 0 be followed duning the
Termination Assistance Penod and providng management o ensure these
procedures are folowed,

prowding assistance and expertise as necessary 1o examne ol operabonal and
Business procosses (nciudng all supporing documentiation) in place and re-
wiiting and irplementing processes and procedures such that they ae
appropriate for use by the Auhornity anditr the Replacement Suppler after the
end of the Termination Assistance Penod,

delvering 10 the Auhorky the existing sysiems support peofiles,. monionng o
system logs. peoblem tracking resciution documentation and status reports off
relaing 1o e 12 month panod immediately snor 10 the commencament of the
Termination Services,

providing details of work wolumes and s3affing requrements over the 12 month
penad mmediatety price % the commencement of Be Termnation Services

WIth respect 10 work In progress as al the end of the Termination Assistance

Fencd, documenting the cument ststus and stablisng for coninuity dunng
Yanston.

providing e Authorty with any problem logs 'which have not previously been
provided 1o the Authortty,

PrOVANg S5ancs and capenas & AeCesisry 10 eximine all QOverrance
and reports n place for the provision of Be Services and re-writing and
implementng these owing and for a penod of 12 months afler the Termination
Asssiance Perod;

provding assistance and expertise as necessary 10 examine all relevant roles
and responsibites n place for e proveson of the Services and re“writing and
mplemanting these such that they are sppeopriate or e continuation of the
Services afer the Termnaton Asustance Perod.

teviewng al Software Iranes used In CONNECton wih e Services and
provding detads of these 10 the Authority andior the Replacement Suppler,
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(%)

(m)

(™)
(@)

1)
Q)

(r}

(s)

v}

Providing assalances and caperine &4 fecesslry 10 suppon the Authorty
andier the Replacement Suppher develop the migraton plan for business
operatons and Authorty Data 10 the Replacement Suppler, which may include
migration approach, testing of plans, coningency options, and handing of
Ristons or archived Authortty Data.

provde ol recossary Spparl. eguipment, 1ools, and Scftwire sch a8 Sats
migration senvices andity Avtomated Programeming Imerfaces. n ooder 1o
enadie and suUpport The execuBon of The Mmigration plan by the Auhortty andior
Replacement Suppler,

making avalable 10 the Authonty andior the Replacement Suppher expertise 10
analyse Yainng requrements and provice all necossary Sanng for the use of
$00is by such staf! a3 are nominated by the Authority (acting ceascnably) ot the
e of SrmInaton o expry.

SAAING I eslabishng raming convendon 100 Any New roduction site,

analysing and provdng informaton about capacty and performance
requirements. prOCessOr regurements and bandwadih requeements, and
Known planned requrements for capacity growth across these areas,

NOTUSED;

sgreong with the Authorfty & handover plan for o of the Supplers
responsibites os set out 0 the Securtty Management Plan,

Golvering copies of T production databases (With confent Sstings) % the
Aumonty’s andicr the Repiacement Suppher's cperaton sia¥ (on approprale
meda) as relicoably requested by the Autority,

assisting With the loading, testng and implementation of the producton
datatases

A55i5ing N the execution of a paraiel operabion untl the eective date of expary
o tarminaton of Bus Agreement

NOT USED

SMBINg N P execulion of & paraliel cperaton of the maistenance and
support of the Scppler Systemn antl Be ond of the Termnaton Assstance
Pernod or as otherwise specified by the Authority (provided that these Services
shal end on a date no later than the end of the Termination Assstance Period),

provding an informaton pack isting and desonbing the Services %or use by the
Authorty n the procurement of the Replacement Servces.
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(x) answoring sl reasonabie Questions om the Authonty asdicr the Replacement

Suppler

16Qarcing the Services.

(y) agreong with the Authorty and'or the Replacement Suppler a plan for the
migrabon of the Auhority Data %0 the Authorty and'or the Replacement
Suppler,

(2) provding sccess 10 the Authonty and'or the Replacament Scppller during the
Termination Assstance Percd and for & period st extsedng 6 mont's
aferwirds for e pupose of the smooth Yansfer of the Services 10 the

Autronty sndicr the Replacement Suppher:

i

)

10 information and documentaton relating o Te Transteming Services
that is In the possession or control of the Suppler or Is Sud.
coniracions (and the Suppier agrees and shall procure that s Sub-
contracions 90 not destoy or dagoss of that nformation within thes
period) Incudng Te ght 1o lake reasonable copies of Bl matenal,
and

following reasonabie notce and Suring The Suppler's normal business
hours, to members of the Suppler Personnal who have been involved
" the provision or management of the Services and who are stil
employed or engaged by the Suppler or its Sub-contraciors, and

(8a) knowledge transfer sanvices, nduang

i

)

transierrng 88 brareng material and providing sppropoaie aning o
those Authorty andicr Replacement Scppher stall responsble for
ntemal Fanng in connection with the provision of the Services,

Providing for transier (o the Authorty andior the Replacement Suppler
of & knowiedge reasonably required for the provision of the Services
whch may. 88 appropriste, nchude niormaton, records and
documents. and

pronding he Scppler andor the Replacement Suppler with atcess
10 sach memders of the Suppler’s of its Sub-contracions’ personne as
have Deen nwvolved n the design development peovieon o
management of the Services and who are stll empioyed or engaged
by the Suppier or s Sub-confractions.

102  The Suppler shalt

(8) provde 8 documenied plan relasting % the tanng maters refeced 1o n
Patagraph 10 1K) for agreement by the Auhority #t the e of Sermnaton or
expiry of Tis Agreement
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&)

(3

W03

104

(@)
(®)
(c)

(@

(e)

"

G
105

()

co-opersie Killy n the executon of the handover plan agreed pursuant 10
Pamagraph 10.1(0), providng siills and expertise of a sutable standard, and

Aly co-operale In e execution of the Authority Database migration plan
agreed pursuant 1o Paragraph 10.1(w), providing skills and expertise of o
reascnatly acceptabie standard.

To faciiale Te trarsier of knowledpe fom the Suppler 10 the Authorty andior
5 Reglacement Scppber. the Suppler shall provide & detaled expiasation of the
procedaes and Cperatons used 10 provide the Services, the change
management process and other proceduies 10 the cperations personnel of the
Authorty and'or the Replacement Supplier

The information which the Suppler shall provide 10 he Authonty and'or the
Replacement Suppler pursuant 1o Paragraph 10.1¢y) shal nchude:

copies of up-io-cale procadures and CPErABONS Manuals.

produst nicrmation,

Agreemants with hard party supplers of goOds and services which ae 10 be
yansfermed 10 the Authorty and'or the Replacement Suppler.

which are 10 be assigned of fowvated 10 the Auhorty pursuant 10 ths Schedule

information regarding any unrescived faulls In progress of the commencemeant
of o Terminaton Assstance Period as well a3 those expecied % Be in
progress at the ong of the Termnaton Assistance Peciod,

Gotads of physicsl and gcal secunty processes and tools which wil be
avaitable 10 the Authorty and

any relevant nlertace Pformation

Durng the Termnason Assstance Pencd the Suppler shall grant any agent or
persornel (Including empioyees. consultants and Supplers) of the Replacement
Suppher andlor he Authonty access, dung business hours and wpon
ressonable pror wrtlen notice, 1o any Sies for e purpose of effecting s prompt
nowiedge Faraler provided ot

any soch agent o personnel (InCluding employees, consulants and supplers)
BaVing Bcoeds %0 any Ses pursuant Lo s Paragragh 10 5 shalt

) 0N & confidentiality undertalong in favour of the Supplier (in such form
as the Suppler shal reasonably require ) and
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(4) durng oach penod of access comply With the securty. systems and
facities operating procedures of the Suppher relevant 10 such Ske and
that the Authorty deems reasonable; and

(B) e Authority andior the Replacement Suppler shall pay ™e reasonable,
proven and proper costs of Be Suppier ncurred In facifating such access.
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PART 1: SERVICE CONTINUITY PLAN

ENGROSSED CONTRACT FINAL v20

1. DEFNITIONS

In ths Schedule. the following definlions shall apply’

wm has the massing gven n Parageach 2 2(sXn).

“Business Continuity has the meaning gven n Parageaph 4 2(b)

Services™

“Cepartment™ 0 body sied n one of the followng sub-categones of
e Contral Government classiication of the Putic
Sector Classificaton Gude, a3 publshed and
amended fom time % time by He OfMce for Natonal
Statancs
{8) Government Department. or
{b) Neo-Mnistenal Department

"Oisaster” e occurrente of one or more events which, ether
separately of cumulaiively, mean Tal the Services o
8 materal part of the Services will be unavaliable for
8 percd of [msert detady) o wheh & reasonably
aricpaled will mean that the Services o & matenal
part of the Sarvices will be unavalabie for fat period,

mmm his the meaning given n Parageash 2 2(a W)

“Disaster Recovery e services embodSed n Te prOcosses and

Services™ procedures for restionng the Services folowing the
occurrence of 8 Disaster,

"Disaster Recovery he system entfed by the Suppler In Te Suppler

Systam™ Solution which shal be used for The pupose of
delvenng the Disasier Recovery Services,

“nsolvency has the meaning given n Paragraph 2 2(a)Iv)

Continuity Ptan™

"Relsted Service 8y parson who provides sanvices 1o the Authorty n

Provides™ relation 10 this Agreement fom Sme 10 tme, which
persons inciude a3 ol the Efective Date [nsert
Setads).

“Roview Report” has the meanng grven i Paragraphs 7 2(e) %0 7 ¢k

“Service Continuity means the plan prepared pursuant 10 Paragraph 2 of

Plan”™ s Schedue whch incorporstes the Business
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Contnuty Pan, Dessster Recovery Plan and the
irscivency Contiruty Plan,
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2 SERVICE CONTINUITY PLAN

2.1 Within 40 Warking Days fom the Efective Date e Supplier shall prepare and deliver
10 the Authorly for the Authorty's wellen spproval 8 plan, which shall detad the
processes and arrangements that the Suppler shall follow to:

(8) ensure continuity of the Dusiness (rocesses and CPEBons supponied by the
Services Sollowng any falure or danption of any element of the Services
(ndusng whete caused By an Insolvency Event of the Sugpler, any Key Subd-
contractor and'or any Suppler Group member). and

{b) ™e recovery of the Services in the event of a Disaster.
2.2 The Service Continuty Pan shalt
{0) be dwvided nlo four parts

{)  Part A which shall set out general prinopies appicable 10 the Service
Contraty Plan

(%) momumummmmm
"X

(&) mcmumuwmmmm
"%

()  Part D whch shal refale 10 an inscivency Evert of the Suppler, any Key
Sub-contractons andior any Suppler Geoup member (the “Insolvency
Comnuty Man"), and

{b) unless oherwise required by e Authonty in wriing, be based wpon and be
consstent with e provisions of Paragraphs SERVICE CONTINUITY PLAN:

PART A - GENERAL PRINCIPLES AND REQUIREMENTS

(€) . SERVICE CONTINUITY PLAN. PART B - BUSINESS CONTINUITY

(d) PRINCIPLES AND CONTENTS, SERVICE CONTINUITY PLAN: PART C -
DSSASTER RECOVERY

PRINCIPLES AND CONTENTS
(8] and SERVICE CONTINWNTY PLAN: PART D - INSOCLVENCY CONTINUITY
PLAN

PRINCIPLES AND CONTENTS
n
z.a.wwumummmmu&m.nm

{8} review and comment on e St Service Continuty Pian as Soon as reasonably
pracacable; and
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{b) rotfy the Suppher in writng that £ approves of repects he draft Service Contimutty
Plan ro Wler than 20 Working Days after the date on which the drafl Service
Contnuty Plan is first delivered 1o the Authorty.

2.4 If the Authorty rejects he draft Service Continuty Plan:

{a) he Auhority shall inform the Supplier n wiiting of RS reasons for its rejection;
and

(€) 1o Suppher whal then revise the draft Servics Contirmaty Plan (taking ressconabie
account of the Authorty's comments) and shall re-suboit & revised draft Service
Contnuty Flan 10 the Authorty for the Authority's approval within 20 Warking
Oays of the date of the Authontys notice of rejecion. The provisons of
mzmmwuummuwwm

Plan, provided that ether Party may rfefer any sputed
mwmwnmmmumm

3 SERVICE CONTINUITY PLAN. PART A - GENERAL PRINCIPLES AND
REQUIREMENTS

3.1 Pt A of the Sernce Continuty Plan shal

(0] set out how the Dusiness continulty Ciaasier recovery and insoivency continuty
elements of the plan ink to sach other,

(b} provide detals of how e iInvocaton of any element of the Service Continutty
Plan may mpact upon the operston of the Sarvices and any services provided
10 the Authorty by a Related Service Provider,

{€) contan an chIgAton wpon e Suppler 10 Baise With Bhe AuUlorty and (sl the
Authonty’s request) any Relaled Service Provider with respect 0 ssues
concerming busness contnuty. dsaster recovery and nsolvency conbinuty
whets sppicabie

maumnwmmmummm
and'or connected disasier recovery, business conbnulty andior
imsoivency continuty plan of the Authority and any of s other Related Service
Providens 5 each case 83 nolifed 1o the Suppler By e Asthorty fom time 10
e,

{e) contan a communicaton strategy Inciuding detals of an Incident and problem
management sarvice and advice and help desk faciity which can be accessed
vid muli-chasnets (InCuUdng DUt without imEstion a web-4e (with FAOS) o-ad,
phone and fax) for both portadle and desk 10p configuratons, where required by
he Authonty,

{) cortan o rak aralysis, nchuding:

{)  falure or Gsruplon scenancs and sssessments and ostimates of
frequency of otoummence;

() identficaton of any single pants of falre within the Services and
processes for managng the nsks arsing theredom,
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(%) Kentficaton of nsks armng from the interaction of the Services with the
services provded by & Related Service Provider,

(v)  identficaton of risks arming from an iescivency Event of the Scppller, aty
Key Sub-conracions and'or Suppler Group member. and

(v) & business Impact analysis (detaling the ¥Mpact on Dusiness processes
and cperabons) of different arbopated fadures or derupbions.

{9) provide for docurmantistion of grocesses, Inciuding busness processes, and
procedures,

(h) set Ot ey contact detally (INCiudng roles and fesponsibiities) ior e Suppler
{and any Sub-contractors) and for the Authorty,

() denisy he procedures for revering 10 “nomal servioe”,

U} set out methods) of recovering o updating data collected (or which cught 1o
Rave Seen coliacind) durng 8 faiure o danuption 1 ensure Tat there 18 PO more
han the accepted amount of data loss and 10 preserve dala integrity,

(k) identify hhe responsitiites (if any) that the Acthonty has agreed i wil assume in
he event of the invocaton of he Service Continuty Pan; and

{1} provide for the provision of Sechncal advice and assisiance 10 key contaces ot the
Authority o sotified by Be Authonty Fom tme 10 Sme 10 inform decsions in
supporn of the Authorty's business continuly plans.

3.2 The Service Continuty Pan shall be designed o as 10 ensure that

{a) e Services are provided in accordance wih ths Agreement at all times during
and after the nvocation of the Service Connuity Plan;

(b} he adverse impact of ary Disasier. servce folure. an Insolvency Evert of the
Suppler, sy Key Subcontracir sndicr ey Suppler Geoup member, o
MQ«W. on the cperaiona of e Authority, & mnimal as 1 a8 reasomably

{C) & complies with the relevant provesions of ISONEC 27002 and ol oher ndustry
stardards Fom tme 10 Sme I force, and

{d) Mot is » process e the management of Gisasier recovery testing detalded in the
Service Continuty Plan

3.3 The Service Continuity Pian shall be upgradeable and sufficienty fiexitie 10 SUpPon any
changes o the Services, 10 the business processes fackiated by and the business

Cperations spporied by Ba Services, andor changes 10 the Suppler Growp structure

3.4 The Scppher shal not be entiied 1o sy telief from Bs chBgations under the Pericreance
Indcalons o 10 any increkse N the Chages 10 he extent that o Daaler oCCurs &4 &
consequence of any beeach by the Suppier of this Agreement.
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4. SERVICE CONTINUITY PLAN: PART B - BUSINESS CONTINUITY
PRINCIPLES AND CONTENTS

4.1 The Business Continuty Plan shall set out the amangements that are 10 be Pvoked 1o
ensufe that the Dusiness Processes and operations faciliated by the Senvices reman
supporied and 10 enswre continuty of the busingss Operations supponed by the
Services Ncluding. unless the Authonty expressly sisles otherwise In witing

{8) e alemative processes (nchadng Dusness processes), opbions and
responsibiities Tal may be adopted in the event of & fallure in o dsruption 10
e Services, and

{b) Me steps 10 be taken Dy the Suppler Upon resumpbion of the Services In order to
sddress ey prevelng effect of the fakure or daryplion INCILANG & 100 CaUse
anadyss of the fakure of daruplion,

4.2 The Busmess Contnuty Plan shal
{a) address the vanous possbie levels of fTakures of or Gsruplions 10 the Services,
{b) set Ul the services 10 be provided and e sleps 1o De taken 10 remedy the
afterent levels of fadures of and dsruplion 10 the Services [such services and
stegn., the Busness Contnuty Servces®),

{€) specly sy appicable Performancs Indicalon with respect 1o the provisicn of the

{d) clearly set 0wt the condlions andlor croumstances under which the Business
Plan s nvoked.

S SERVICE CONTINUITY PLAN: PART C - DISASTER RECOVERY
PRINCILES AND CONTENTS
5.1. The Disasier Recovery Plan shall e designed S0 &3 10 ensure that upon the ocoutrence
of & Disaster the Suppiier ensures continuty of the business cperations of the Auhorty
wppinied by Bhe Services fullowing any Disaster or during any period of sefvice falure
Of deruption with, 48 far &8 fekscrably possibie, minimal adverse mpact
5.2 The Disaster Recovery Flan shal De nwoked only upon the cccumence of a Disasier.
5.3 The Dwsaster Recovery Plan shal include Bhe foliowing:
{a) ;e technical desgn and buld specification of the Disaster Recovery System,
{b) Celals of e procedures and processes o Be put in place by he Suppler In
refston %0 e Disaster Recovery System and the provision of the Disaster
Recovery Services and any testing of the same Inciuding Sut not krreled o the
folowing
{)  dala centre and Gisasier recovery sie audits,
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()

(=)

v
()
(vi)

(vw)
()
{x)

backup mathodaiogy and detals of the Suppler’s approach %o data back-
P and data verficaton

rdenthieaton of sl potental daksler sCEnanas.
rak analysa.
documentation of processes and procedures,
Raaace NG aon detads.

network planning Including detals of al relevant data networks and
COmMImUNICAton ks

Invocaton rules;
Service recovery procedures, and

steps 10 be taken upon resumpton of the Services o address sy
prevading effect of the falure or disruption of the Services,

{€) any appicable Pedormancs Idicatons wilh 1espect 10 B provison of the
Osaster Recovery Services and detals of any agreed relaxation 10 the
Perdormance Indicatiors In resgect of other Services dunng any period of
mvocation of the Disaster Recovery Plan.

{d) Gelals of how the Suppler shall ensure CoOmpiancs with securily sandards
ensurnng that compbance & maniained for sny period Suring which the Daaster
Recovery Plan s invoked:

(o) access controls 1o ary disasier recovery sides used by the Suppler in reladbon to
ity obligations pursuant 1 ths Schedule, and

() %esing and management arangemants.
6 SERWVCE CONTINUITY PLAN: PART D - INSOLVENCY CONTINUITY PLAN
PRINCIPLES AND CONTENTS

6.1 The hacivercy Contnuty Plan shal be designed by the Suppier 10 peemit continuty of
the business operabions of the Authority supported by the Services theough continued
provision of the Services followng an scivency Evert of the Suppler, any Key Sub-
conlracior andior any Suppber Group member with, a8 far & ressonatly possitie,
minimal adverse mpact

6.2 The Inscivency Continuty Plan shall inciude the folowing:

{a) communication stralegies which are designed 10 minimise the potental dsrupton
10 P provision of the Services, Inciuding key contact detals In respect of the
supply chain and key coniac! delaly for operationg and contract Scppler
Personnel, Key Subcontractor personne! and Suppber Group member
personnel;
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{b) entcation axplanabon, assosament and an mmpact soalyws of risks 0 tespect
of Sependencies between e Suppher, Koy Sub-conracion and Suppier Group
members where fadure of those dependencies could reasonably have an
adverse mpact on the Services,

{c) plars Yo manage and mitgate dortifed nsks,

{d) Getads of e roles and responsbities of the Suppler, Koy Sub-contracions
andier Supplier Group members 10 minimise and mitgate he effects of an
Insclvency Event of such persons on the Services,

(o) detais of he recovery team 10 be put in place by e Suppher (which may nclude
mmm of e Suppber, Key Sib-controciors and Suppber Group

(1) sulicient detal 1o eabie an appanied NIChency Sractlionsr 1o rvoke the plan
In he evenrt of an nscivency Event of the Suppler

7. REVIEW AND AMENOMENT OF THE SERVICE CONTINWTY PLAN

7.1. The Suppher shall review and update the Service Continuty Plan (and the risk analysss
on which it s basad )

(8) on 8 reguter basis and as & minumum once every § months.

{b) within Tree calendar months of the Sefvice Continulty Plan (o any pan) havng
been Pwoked pursuant o Paradragh NWWOCATION OF THE SERVICE
CONTINUITY PLAN.

{c) within 14 days of 8 Fnancal Distross Evert.

{d) within 30 days of a Corporate Change Evert. and

{e) where the Authority requests any addtonal reviews (over and above those
provided for i Pacagraghs 7100 & reguls Basis and 83 & Mmnemum 0Ace every
€ months. 10 7 Twithin 30 days of a Corporsie Change Event. and) By notifyng
e Suppher 10 such eflect In wiing. whereupon e Suppler shall conduct such
POV I accordance with T AUBOrty’s wiilien requirements. Price 10 startng
s review, the Suppiier shall provide an acourale witien estimate of the total
Cosis payable Dy the Authonty for the Authority’s apgroval. The costs of both
Partes of ary such sdatonal roviews shall be met by the Auhoriy excapt that
e Supgher shall not be entitied 10 charge the Auhorty for afry Costs that & may
INCUr aove any estimale Wilhout the Aulhority’s pnor witien apgroval.

7.2. Each review of the Service Continuty Plan pursuant 10 Paragraph The Suppler shal
review and updats the Service Contnuty Plan (and the rak snalysis on wiich &
Based) shall b & review of the (rocedures and methodalogies sal ot n the Service
Conruity Plan and shal assess her sutabity hawing regard o any change to the
Secvices o any underlyng busness processes and operstions facitaled By o
Spponied Dy the Services which have taken place since e later of e onginal approvel
of e Service Contirndty Plan or the last review of the Service Continuty Plan and shall
also have regard 10 any cccurrence of anmy event since Tal date (or he Mkelhood of any
such event laking place n the foresesable future) which may increase the elhood of
the need 1o woke the Service Continuty Plan. The review shall be comgieled by the
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Suppher withn the perod roeguired by the Service Continuty Pian or. if no such perod
i regured, Within such pariad as the Auhorty shall reascnatly regure, The Scpper
shal, within 20 Working Days of the condiusion of each such review of the Service

Continutty Plan, provide %0 the Authorty o report (8 “Review Report”) seting out.
{8} he Indngs of the review,
{b) any changes In the rak proffie associated with the Services. and

{€) Pe Suppler's proposals (the “Suppier's Proposais”) for sddressng any changes
in the risk profile and ks proposals or amendments 10 the Service Contireity Plan

folowing the review detaling the Impact (if any and 10 the exient that the Supplier
coan ressonably be expacind 10 be awwre of he same | hal the mplementaton of
SUCh proposals Mmary have On any senvices Of sysiems provided By & third party

7.3 Folomng recopt of the Review Repon and the Scppier s Propossis, Be Auhortty shal

{0) teview and comment on e Review Report and the Suppier's Propoasls as soon
25 reasonably peacticable. and

(D) notey the Supplier In witing hat it aperoves of rejects the Review Repont and the
Suppler's Proposals no later than 20 Working Days afler the date on which they
are frst Selvered 1 the Authorty

T4 11 the Authonty rejects he Review Repont andior the Supplier's Proposals:

{8} Mo Aunorty shal form the Supplier i wiiting of 25 reasons for its repection,
and

(b) e Suppher shall then revise the Review Report and'or the Supplier's Proposals
85 the case may be {laking reasonable accour of the Auhorfty’s comments and
CRTYING OUT ANy NECEISATY SCHONS In ConNECion with he revison) and shall re-

NECEessary 0 as to give effect 10 the Suppber's Proposals. Any such change shall be
st B Supplier's aapecss unless I can be reasonably shown that the changes are
requred because of o maleral change 10 the rsk profile of the Services.

8. TESTING OF THE SERVICE CONTINUITY PLAN

8.1 The Suppher shall test the Service Continuty Plan on a regular basis (and In any event
not less Pan once n every Confract Year) Sutyect to Paragraph If the Authorty
requres an a3diional test of the Service Continuty Plan, £ shal gve the Scppler
writien notice and the Suppler shall conduct the test in accordance with the Authonty’s
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requreaments and e relevant provisons of the Service Contirutty Plan. The Suppler's
conts of the addiional test shall be borme Dy the Authorlty uriess the Service Continulty
Pian fals the addbional test in which case the Suppler's costs of that faded test shal
be bome by e Suppher . the Authorty may require e Suppier 1o conduct sdatonsl
tosts of some or 8l sspects of the Service Contnuty Plan ot any bme where the
Auhorty considers it necessary, Inciuding where there has been any change 1o the
Services or any underlying business processes. or on the cocurence of any event
which may Increase Ihe lelihood of the need 10 rplement e Service Contirnaty Plan.

8.2 1 9w Autorlly requires an a33nansl tasl of e Service Continaty Plan, it shal give the
Suppler wrimen notice and the Suppher shall conduct the les! In accordance with the
Authorty's rogurements and he relevant provisions of the Service Cortiruty Pian. The
Suppbers coats of B a3dbional 1es! shall De borme by e Auhonty uniess the Service
Contnuity Flan fals the addtional 1est in which case the Supphers costs of that fadled
test shall be bome by the Suppler

8.3 The Suppher shal undertake and manage lesting of the Service Continuty Plan in full
consuilation with the Authonity and shall kaise with the Aulorty i respect of the
planning. performance, and review, of each test and shall comply 'with the reasonable
requrements of the Authonty In ths regard.  Each tes! shall be camed out under the
supenvision of the Authortty or its nomnes

8 4. The Suppber shall ensure Hhat any use By i or any Sub-contractor of “fwe” dats in such
testing s frst approved with The Authority. Coples of Iive 1est data wused in any such
testing shal be (F 50 required by the Authonty) destroyed o returned 10 the Authorty
on completion of the tesl.

8.5 The Scppier shall, withn 20 Working Days of e conciusion of sach test, provide 10
the AUDOrity & repon selting oot

(a) the culcome of the test,

(@) any fallures n e Senvice Contnuty Plan (ncluding the Service Conminuity Plan's
procadures ) revesied by the test. and

(<) the Suppher's proposals for remedying any such fakures.

8.6 Folowing each test e Suppher shal take afl measures requested by the Authortty,
(nchading requests for the re-lesting of the Service Continuity Plan) 1o remedy any
fadures in the Service Continuity Plan and such remedial actvity and re-testing shal be
compieted by the Suppler, at no addtional cost o the Authorty. by the dale reasonably
regured Dy !he Authority and set cul In such nolice

8.7 For the svoidance of douth. the carrying ot of & los! of the Service Continusty Plan
(nchading a lest of the Service Continuty Plan's procedures) shall not relieve the
Suppher of any of s cblgations under ths Agreement.

8.8 The Suppler shall aiso perform o test of the Service Cortinuty Plan in the event of any

magor coniguration of B Services or a3 ctherwine reasonably requested by the

9. INVOCATION OF THE SERVICE CONTINUITY PLAN

Redwerwe [V 42395 OFFICAL COMMERCML Page 114 18
ENGROSSED CONTRACT FINAL v20



Model Services Agreement - Scheduie 8.6 (Service Continutty and Corporate Resoluton Planmng)
ESIF internationalnation Fund Adsinstaton Servces Agreerment

9.1 In the evert of a loss of any criical part of the Service or 8 Disaster, the Suppler shall
mmedately Nveoke the Dusness coninuty and dassier recovery frovisors n Me
Service Conmtnuty Flan, indluding any Iinked elements in other parts of the Service
Contratty Plan, and shall inform the Authonty promplly of such nvecation. In ol other
Irstances Te Suppier shall invoke e busness continulty and dasster recovery plan
elements only with the pricr consent of the Authonty.

9.2 The inscivency Coninuty Plan element of the Service Continity Plans. iIncluding any
Inkad slements in oher parts of he Service Contnuty Plan, shal be nvoked by the

Sucpler

(8) where an Insolvency Evert of & Key Sub-conbracior and'er Scppler Group
member (oher than the Suppler) could reascnably be expected %0 adversely
afioct dalvery of Pa Services. and'or

) where there s a0 insoivency Evert of the Suppler and hhe nsohency
armangements enable the Scppher 10 invoke the plan,
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PART 2: CORPORATE RESOLUTION PLANNING
10. Service Status and Supplier Status
0.1, This Agreement s 8 Criical Service Contract
102  The Suppber shal notfy he Authorty n witing withn 5 Working Dy of the
Effective Date and Twoughout the Teem within 120 cays afler esch Accounting
Reference Dote as 10 whether of not £ is a Pubic Secior Dependent Suppler.
11, Provision of Corporate Resolstion Planning information
111, Paragraphs 11 10 1) of ths Part 2 shall apply f ths Agreement has been specified
s 8 Critcal Servce Contract under Paragraph 10 1 of s Part 2 o the Suppler »
of becomes & Publiic Sector Dependent Suppler.
112  Sutyect o Paragraphs 116 11,10 and 11.11 of this Part 2¢
() where this Agreement is & Criscal Service Contract, Be Suppber shall provide the

Relevant Auhority with the CRP Informason within 60 days of the Effective Date;
and

(®) except whare £ has akeady been provided n accordance with Paragraph 11 2(s)
of ths Pan 2 where the Suppler & a Putiic Sector Dependent Suppler, it shal
provide e Relevant Authorty with the CRP information within 60 days of the date

of o Relevnrt Authorty's reguest,
113 The Suppier shal ensure that the CRP Informaton
() s AL comprebansive, accurste and up % dete,
(D) 15 30 o two s
(0 Geonp Structure formation and Reschusion Commentary.
(H) UK Putiic Service / CNI Contract Information

d 15 Suchured and preseniad in acoordance with the requirements and explanatony
notes set ot ot Arnex | of Te latest publshed version of the Resoluton Planning
&mmwnmmmc«mrmm

(d) provides a clear descnpion and explanation of the Suppber Group members ot
have agreemants for 9oods, Services of works provision n respect of UK Putic
Secior Busness andior Cntical Nationad Infrastruciure and he nature of those
agreements. and
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(0) compies with 1he regurements set ot ot Appendix | {Growp Structure Infoemation
and Reschtion Commentary) and Apgendx I (UK Public Secter / CN Contract
information) respectvely.

114 Following recept by the Relevant Authority of the CRP Information pursuant 1o
Parographs 112 118 ond 119 of Bis Part 2, the Suppler and the Relevant
Authodity shall dincuss in good fath the contents of the CRP Informaton and

(a) where the Aumority is the Relevant Authority, the Authonty shall. and
(@) where the Cabinet Ofice Markets and Supplers Team is the Relevant Authority,
the Authority shall use reasonable endeavours 10 procure that the Cabinet Office
Markets and Suppers Team shall,
no later than 60 days aler the dale on which the CRP Information was delvered by the
Suppler efher provide an Assutance % the Suppher thatl £ sppeoves the CRP
Information or that & rejects it
115 ¥ihe Relevant Authorty reyects the CRP Informaton:

(a) the Authority shall (and shall procure thal e Cabinet Office Markets and
Supplers Team shall) inflorm the Suppher in witing of £ reasons for it regection,
prin .

() the Suppher shall revise the CRP Information, takong reasonabie accourt of the
Relevant Authorty's comments, and shall re-submit the CRP Information %0 the
Relevant Authorty for approval within 30 dsys of Be dale of the Relevant
Auhority’s rejecton. The provisions of paragraph 11.3 10 11.5 of this Part 2 shall
apply agan 10 any resubmited CRP Information provided that ether Party may
refer any deputed matiers for resciution by the Dispute Resoluson Procedure ot
Afry time.

116 Where B Scppher has sready provided CRP formation o 8 Departmentior, in
e case of a Sategc Supplier, 10 the Catinet Office Markets and Suppliers Team)
and has received an Assarance of its CRP information fom that Department (oe. In
e case of & Stmegic Suppler, from he Cabnet Office Markets and Suppliers
Team), then provided that the Assurance remains Valid, the Suppher shall not be
reguired 10 provide the CRP Informaton o wpdated CRP Informaton under
Paragraphs 11.2 and 11.8(a) % 11.8{c) of thes Part 2 if it provides & copy of the Vialkd
Assurence 10 the Authorty on of before ?he dale on which the CRP Informaton
would otherwise have been requred.

11.7.  An Assurance shall be deemed Valld for the purposes of Paragraph 11.6 of this Pt
"

(8] in respect of he Suppler's cbigations under Pacagraph 11 2

() the CRP Informaton on whch the ASSurance wirs Sased was provided 10
the Depariment providing the Assurance (or, n the case of Stratego
Supplers, 10 Pe Coabinet Office Markets and Supphers Team) within the
12 mon®s poce 10 the deading Ly which P CRP Informason would
otherwise have been required under Paragraph 11.2; and
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)  no Coporste Change Events or Financoad Distress Everts (or everts
which would Be deamed 10 be Cormporste Change Events or Financial
Distress Events f this Agreement had hen been In force) have ococumed
snce the date on which the CRP Information was provded. and

(®) In respect of he Suppler's cbigations under Paragraphs 11.8/a) 1o 11.8(c). the
CRP Information on which e Assutance wits Dased wind provided 10 the
Department provding the Assurance (or, in the case of Strategic Suppiers, to the
Cabinet Office Markots and Supplers Team) afer the dete of the evert inggerng
the cbilgation % provide he CRP Informaton under Peragraphs 11.5(s) o
11 80c)

118 Subject 1o Porograph 11.6, If ths Agreement 5 a Cntical Service Confract, the
Suppher shall provice an updsted verson of T CRP Information (o¢, In the case of
Patagraph 11 8(¢) of 1is Part 2 ity ntial CRP Information)) 10 the Relevent Autority

(8) Withen 14 days of he cccurrence of 8 Fimantal Datress Evert (along with any
addtonal highly confidental nformation no onger exempted from Ssciosure
under Paragraph 11.11 of s Part 2) uniess e Suppler 5 releved of the
consequences of the Financal Distress Event gnder Paragrsph 7 1 of Schedule
7.4 (Fnancal Distress)

(0) within 30 days of a Coporste Change Event uniess not regured pursuant 10
Paragraph 11.10;

(€) witin 30 Gays of the date that:

{)  the credit rating(s) of eath of the Suppler and s Parent Undertalongs fal
1o maet any of he Critenia specified in Paragragh 11,10 o

(H)  none of Ihe credi rating agencies speciiod ot Paragragh 1110 hold a
PUbiic credi raling for the Suppber of any of s Pacent Undenakings, and

(d) In any evert. within 6 months afler sach Accounting Reference Dale or within 15
months of the dale of Be previous Assurance received from the Relevant
Auhary (whichever & the earker), unless:

] WC&PWMMMM&;“W
11 80a) 11 3(b) or 11.8(c) since the most recent Accountng Rederence
Cate (Beng no more than 12 months previously ) within the timescales
tha! would ordinanily be reguared ior the provison of that information under
this Paragraph 11.8(d); or

(N)  uniess not reguired pursuant 10 Paragraph 11.10

115 Where e Suppler is & Pudiic Sector Dependent Suppler and this Agreement 5
ot 8 Crtical Service Contract, then on the ocourrence of any of the everts specified
n Paragraghs 11 8(a) 1o (d) of this Part 2. e Suppler shall peovide o the request
of the Redevant Authorty and within the applcabie tmescales for each event as set
out n Paragraph 11.0 (or such longer Smescales as may be nothied 10 the Suppler
By Mo Authority), the CRP informaton 10 the Relevant Authonty,

1110, Where e Suppler of & Parent Undertaling of he Suppher has o crodt ratng of
either
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{0 Aad or better fom Moody's.
(M) AA- or beter from Standard and Poors.
(%)  AA-or beter from Fich,

T Scppier wil not Do reguired 10 peovide Be CRP Information unless of urtll ether (i)
& Fnencal Distress Event occurs (uniess e Suppiier s relieved of the coreguences
of e Financial Distress Event under Paragraph 7.1 of Schedule 7 4 (Fimancial Destress))
o () he Suppier and 3 Parent Undertaiings caase 10 S48 Be criens set oul n ths
Paragragh 1110, n whch cases the Suppber shal provide the wpdated version of the
CRP informabon in accordance with paragraph 11 8

11.1%. Subtject %o Paragraph 13, where the Suppler demonsirales %0 the reasonable
satafaction of B Relevant Authorty that a partculsr Bam of CRP Information s
Nghly confidential. the Scppler may, BMaving ofally Ssciosed and dacussed that
information with the Relevant Authonty, redact or omit that informaton from the CRP
formation provised Sat £ 8 Financial Datress Event occurs, Tvs axemption shall
no kenger spply and the Scppier shall promptly provide the relevant nformation 1o
e Relevant Authonty 10 the extent required under Paragragh 11 8.

12. Termination Rights

12.1.  The Authonty shall be entifed 10 terminate this Agreement under Clause 30 2(b)

(Termination by he Authority) 1 the Suppher is required % provide CRP Information
under Paragraph 11 of ths Pant 7 and ather

™e Suppher fals 10 provide the CRP Information withn 4 months of the Effective Date if
™is 5 a Crivcal Service Contract or othernwse within 4 months of the Relevant Authorky's
roquest. or

™o Suppier fads 10 obtain an Assurance fom e Relevant Authonty within 4 monihs of
T date Tatl £ was Srul required B provide e CRP Information under his Agreement

13, Configentiality and usage of CRP Information

131 The Authonty agrees to keep the CRP Information confidental and use it only 10
understand the mplcabions of an Insolvency Event of the Supplier and'or Suppler
Group members on ts UK Pubiic Sector Business andior services in respect of CNI
and 1o enable contingency planning 10 maintan service continuly for end users and
protect CNIL in such everntuaity,

132 Where the Refevant Authorty is e Cabinet Ofice Markets and Suppliers Team. ot
P Suppbers request. the Authonty shall use reasorable endeavours 10 procure
uuwmmmomwwmmu

Suppler contaning terms no less stingent than those ploced on the Authority under
paragraph 139 of ths Part 2 and Clsuse 18 (Confidentaity)

133 The Suppler shall use ressonabie endesvours 1o GbLan consent om any thind party
which has restricied the daciosure of the CRP Information 10 enable daciosure of
hal nformation 10 the Relevant Authonty pursuant %0 Paragraph 11 of his Pant 2
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sutject, where necossary. 1o the Relevant Auhorly entering o an sppropraie
corfidentalty agreament in e form required by the third party

134 Where the Scppiier is unabie 1 procure consent pursuant 1o Paragraph 13 3 of this
Part 2, the Suppler shall use ol reasonable endeavours 10 disciose the CRP
nformation 10 the fullest exient possbie by imiting The amount of indormaton i

AHRGAIS EEudng By

() redacting only those parts of The nformaton which are subject 10 such otiigesons
of confidentialty

@) providing the information in a form that does not breach s ocbigations of
confidertaity

W

0
"
™)

nchading (where possibie) by
SumMAnNsng the formation,
grouping the information
ancryrising e niormation. and
prosentng the indormaton in general larms

135 The Suppler shal provide the Relevant Authorty with contact detalds of any Third
party which has not provided consent 10 daciose CRP Indomaton where that thied
party s ais0 a public sactor body and where the Suppler &5 legally permitted %o do
».
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APPENDIX |
Growp Structure information and Resclution Commentary
. The Suppler shail

1.1 provide swlfficert nformation 0 alow the Relevert Authorty 10 understand the
wrpbcations on the Supplier Group's UK Pubic Sector Business and CNJ contracts
Isted pursvant 1o Appendix Il £ the Suppher or anoher member of the Suppher Group
Is sutyect 10 an Inscivency Event.

1.2, ensure that the niotmation is peesenind 50 8 10 provide & snple, effective and easlly
undersiood overview of the Suppler Group;, and

1.3 provide A detals of he imponance of cach member of e Suppler Group 10 the
Suppler Growp's UK Public Sector Business and ONI conlbrocts. isted pursuart 1o
Agpendia |l and he dependences bebween oach

APPENDIX N
UK Public Sector | CNI contract Information
. The Suppher shail.

1.1, provice detads of sl agreements held by members of the Suppler Geoup where those
agreements are 1or QOOS, SEMVICes OF WOrks provision and

110 are wih any UK public secior bodies ncuding central Govermnment
departments and thed arms-length bodes and agencies. non-departmental
PUtiic bodies, NMS bodies, local authontes, heaith bodies. police fre and
rescue, education bodies and the devoived admnist-ations.

112 are with any private secior entites where the end secipient of the service, goods
or works provision is any of the bodes set out in paragraph 1.1 1 of thes

Agpendix ¥ and where the member of he Suppler Group i acting as 8 key
sub-confracior under e agreement with the end recipient. or

.13 ivvoive or could reasonably be considered %0 inwolve ONI;

1.2 provide e Relevant Authorty with a copy of the latest version of each underiying
coniract worth more than £5m per contract your and P relsled key sub-conracts,
whch shal Be ncuded 34 emBedded documents withn the CRP Information of via &
directy accessie Ink
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CONOUCT OF CLAMS
1, INDEMNITIES

1.1. This Schedule shall apply 1o the conduct, By & Party from whom an indemnity i sought
under this Agreement {the “Indemnder”). of claims made by @ Hird person aganst o party
having (or claiming 10 have) the beneft of the iIndemndty (the "Benelicary”).

1.2 e Beneloary tocoves ity NnoBCe of anry chaim 0 wiech it appens Pal the Beneficiary
Is, or may become, entiied to Indemnification under this Agreement (a "Claim”), e
Berefcary shal give notce In witng 10 the Indemnfier a3 500N as reasonably
practicatie and in any evert within 10 Working Days of receipt of the same

1.3 Subject 1o Paragraph 2, on the gving of a notice by the Beneficary, where it appears that
the Bereficary is or may be enttied 10 indemniicaton from M Indermnifier In respect of
ol (bt not pect only) of the kabaty sraing out of B Clam, the Indemndier shall (sutyect
10 providng the Beneficary with a secured indemnity 10 its reasonable satsfaction
aganst ol costs and experses Thal £ may nour by reason of such action) be entied o
dispute the Claam n the name of the Beneficary ot !he Indamniier's own aapense and
ke conduct of any defence. dagule, COmMpromse o appeal of the Clam and of any
ncdental negotiabions relating 1o the Claim.  If e Indemntiier does slect 10 conduct he
Claim, the BenefGary shal give the indemnifer ol reascnatie cooperstion. acoess and
assstance for the purposes of such Claim and, sabject 10 Paragraph 2.2, the Benefciary
shall not make any admission which could be prejadical to the dedence o setlement of
the Clasm without the pricr writien consent of the Indemnifer

14 With respect 10 any Claem conducted by e Wdemniier pursuart 1o Paragraph 1.3

(a) he Indemniter shall keep the Beneficiary My indformed and consull with & about
maleral slements of the conaduct of the Clam

(b} e Indermnder shall Nt bring the name of the Baneficiary nio disrepute,

{€) e demniier shall Not pary O seltle such Claim without the pede wiilien congent
of the Benefciary, such consent not 10 be wreasonably withheld o delayed, and

{d) Bhe Indemniier shall conduct the Clasm with all due diigence.

1.5 The Doneficiary shel be entitied 1o have conduct of the Clam and shal be free 1o pay of
settie any Claam on such terms as £ thanks 2 and wihowt prejudice 10 its nights and
remedies under this Agreement it

{0) Be Indermnfier is not enditied o take conduct of e Clam n sccordence with
Paagragh 1.3,

(b} e Indemnifier fals to notify the Beneficary n wiing of Rs interbon O take
conduct of the refevant Claam within 10 Working Days of the notice from Te
Beneficary o £ the Indermniier notfes the Beneficiary i writing that it does nol
imend %0 take conduct of the Claim. o

{c) e Indemnder fads %0 comply In any malerial respect wih the provisons of
Pacagraph 1.4,
2. SENSITWE CLAMS
2.1 With respect 10 any Claim which the Beneficiary, acting reascnably, considers is Mely o

have an adverse impact on e general putic’s perception of e Benefciery (a
“Sensitive Claim”). the Indemnifier shal Be ertited 1o ke conduct of any defence,
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Model Services Agreement - Schedule £.7 {Conduct of Clams)

dispute, compromise or appeal of the Senstive Clam only with e Benelicary's pror
writhen coment I the Beneficiary withholkis sch consant and elcts 1o conduct Pe
defence, dspute, compromise of appeal of the Sensitve Clam itself. & shal conduct e
Sersitive Claimn with 8l due diigence and If £ falls %5 do 30, the Indemeder shall only be
abie 10 ndemndy the Beneficiary in respect of Bl amount which would have been
recoverable by the Beneficiary had it conducied the Sensitve Clasm with all due digence.

2.2 The Benaficiary shall be free at any e %0 give written notce 10 the Indemnifier that £ is
retaning or iaking over (88 the case may be) the conduct of any Clam, %0 which
Paragraph 1.3 apples £, in the reasonable opinon of the Beneficlry, the Clam s o has
become, a Sensitive Claim,

). RECOVERY OF SUMS

3.1 If the ndemnfier pays 10 Pe Beneficiary an amount in respect of an ndemnity and Te
Bereficary sutsequently recovers (whether by payment, dscount, credt, saving, reliefl
of other beneft or othorvse) & sum which is drectly referable 10 the fact, maltier. event
of crcumsiances ghving rfee 10 the Claim, the Beneficiary shall forfwith repsy to the
Indemnfier whichever 15 he lesser of.

{a) an amount equal to the sum recovered (or the value of the dscount, credit. saving,
relief, other beonef or amount otheraise cblaned) less any out-of-pocket costs
and expenses propeddy ncumed by the Beneficary n recoverning of cbisning the
same, and

{b) The amount pad o Hhe Benelicary by he Indemnfier n respect of the Clasm under
e colgvant indemndy '

4. MITIGATION

13 Each of the Authority and e Suppler shall at ol Smes take all reasonable steps 10 mind.
misa and misgate any Ioss for which the relevant Party s enitied % being o clasm aganst
™e oher Party pursuant 10 he indemnties in this Schedule
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Stalf Traosfor

In tres Schedule. The $80wNg defntons shal soply

2 UPPRer SUpplINg services 10 the Authorty bedore
the Relevart Transfor Date that are The same &8 o
substantaly simdar 10 he Services (or any part of
the Services) and shall nchade any sub-<coniracior of
such suppher (of any seb-contracior of any sach
sub-contractor)

8 Sub-contracior enified In the Arnex o ths
Schedule v whom Transfemng Asthorty
Employees andor Transferring Former Supgpler
Empioyees will ransfer on & Relevant Transfer Date.

2 sub-contratior of he Replacement Suppler 20

whom Transferring Suppier Employess will Farader
on & Service Transier Dale (of any sub-contracion of
Ay such Sub-Conracicr ),

2 ransfer of empioyment 30 which the Employment
Regulssors apphes.

n relation 10 o Relevant Transfer, the dale upon
which the Relevant Trardder takes place.

any barler of B Senvices (of ety pant of the
Services), for whalever reason, fom the Suppler or
any Sub-contractor 1o 8 Replacemant Suppher or 8
Replacement Sub-contractor;

e dete of & Service Tranler or, f more thes cne.
the dale of e relevart Service Transfer as the

cortoxt regares,

In relation 1o sl persons identfed on the Suppler’s
Provisionsd Supplier Personnel List of Sugplers
Final Suppler Personnel List, as the case may be.
such informaton as the Authonty may reasonably
reguest (subyect 10 sl sppicabtie provons of the
CPA)L but Inciuding In an anonymised format

OAT Bedoreren 0N 420955
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(8) ek sgos. dates of commancement of employment
o engagement, gender and place of work

(b) detads of whether they are empioyed, seif empioyed
conracions of consullanis. agency workers of
Oherwine.

(€] e Dentiy of the empioyer Of relevint CONracing

(d) thek relevant confractual notice pernads and any
other terms relating 10 lermination of employment.

(e) her wopes. salanes, bonuses and proft shanng
sangemants as appicable.

() detals of other employmeniseiaied benefits
ncuding (without imitaton) medcal nsurance, e
assuUrance, pension of ofher retitement benefit
schemes. share opton schemes and company car
schadules sppicatio %o them,

(9) 8y outsianding of potental Contractual stalufory of
oher MbiSes N respect of such didusls
(Inciuding In respect of personal injury clams |

(h) Setads of ary such ndividuals on long lerm sickness
aence, parenial loave, matemity leave of other
mAhorsed ong lerm absence.

(1} copes of all redevart documents and matenals
relatng o such nformation, Noluang coples of
relevant contracts of employment [of relevart
stancard contacts If sppiied generally in respect of
such empioyees) and

(]} sy othet “empioyoe habity nicrmaton” as such
ferm i defined i regulation 11 of B Employment
Reguiations,

8 st peowded by the Suppher of all Supplier
Personnel who will transfer under e Employment
Reguistons on the Service Transfer Date,

# st prepared and updated by the Scppier of o
Sugpler Personnel who are at the date of the st
wholly or manly engaged n or assigned 10 the
provision of e Services or any relevent part of the
Services which it is envisaged s ot Te dale of such
st wil no longer be prowded by the Suppher.

OAT Bedoreren 0N 420955
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“Transteering In relaton 10 & Formers Suppler, Biose employees of
Former Suppler the Fomer Suppler 10 whom the Employment
Employoes™ Reguators Wil apply on Te Relevant Transfer
Oate. and
“Transteering those empicyees of the Swpler andor the
Supplier Suppler's Sub-contiacions 10 whom Pe
Empioyoes™ Reguators wil apply on e Service Transier Dale
2 INTERPRETATION

Where 8 provision in this Schedule imposes an obiigaton on the Suppier to provide an Indemnty,
undertsiong or warranty, the Suppler shall procure that each of s Sub-coniracions shall comply
with such obiligason and provick sech Indemnty, underiasking or warranty 10 e Acthorty, Former
Suppler, Repiacement Suppier o Replacement Sub-contacior, a3 the case mary be.
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PARY A: TRANSFERRING FORMER SUPPLIER EMPLOYEES AT COMMENCEMENT OF

11

12

SERVICES
RELEVANT TRANSFERS

The Authorty and the Supplier agree hat

{a) the commencement of the provision of the Services or of any relevant part of
the Services wil be a Relevant Transfer in relation 10 the Transfermng Former
Suppier Employees. and

(D) 8% & result of the operaton of the Employment Regulations, ™he contracts of
empioyment between each Former Supplier and the Transferming Former
Suppher Employees (except in relaton 1o any terms dsappiied through the
wawm:mmamw)wmm
on and hom the Relevant Transfer Date &t # origmaly made between the
Suppler andior NotSed Sub-contracior and each such Transfermng Former

Ssppher Employes

The Acthorty shal procure that each Former Suppler shal comply with af s
ctlgatona under the Employment Reguations and shall perform and dscharge all s
obigatons in respect of all the Transfermng Former Suppler Employees n respect of
B pericd up 10 (and nchading ithe Relevant Transler Date (inchuding the payment of
i remuneration benefts, entilemants and OURONGS, all wages, accrued but ustaken
holday pay, Donuses, commissions, payments of PAYE. national nsurance
COMDUBOnS aNd DAncn comrbutars wiich n any case are atrbutable i whole o
n part in respect of ™e period up 10 (and Ncluding) the Relevant Transfer Date) and
e Suppler shall make. and the Authority shall procure that each Former Suppler
makes. Ay necessary apportionmants in respect of ey pencdic payments

FORMER SUPPLIER INDEMNITIES

Sutyect 1o Paragraph 2.2, the Authority shall procure that sach Former Suppler shall
ndemnly Pe Suppler and any Notifed Sub-contacir against sy Employee
Uabéites arsing fom or as a result of

{a) any act or omisson by e Former Suppler In respect of any Transiermng
Former Suppler Employee o any sppropnate employee reprosertative (s
defined in the Employment Regulations ) of any Transferring Former Supplier
Employes arming bedore the Refevant Transfer Date,

(b}  the breach or nonobservance by the Former Suppler ansing before the
Redavant Tearsder Dade of

0 oy colleciive agreement appicabie 10 the Tramerring Former Suppier
Emgployees, and'er

()  any custom of pracace in respect of any Transfermng Fomer Scppler
Employees which the Former Supplier is contractiuaily bound 1o honowr,

{c) any proceedng dam o demand by HMRC or other statutory authonty in
respact of any Snancisd obigation Including. NMW&PAYE“
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22

{d)

e}

n

9

() n relation % any Translerrng Formar Suppier Employee. 10 the extent

o) anmmm.wothmme

proceeding, cam or demand by HMRC or

rolates % tnancal obligatons in respect of the pencd % (but exciuding )
e Relevart Transfer Date;

any dam Dy any Yade unon Of 10 other DOy OF person fepesenting any
Transfermng Foemer Supplier Employees ansing fom o connected with any
fadure Dy the Suppler of 8 Sub-contracior 10 comply with any legal cbilgation
10 such ¥ade unon, Dody OF DErson arsing on of before he Relevant Transler
Date.

a fadure of ?e Former Suppler 10 dacharge of the discharge of ol
wapes. salanes and 8l other benefits and ol PAYE tax deductions and natonal
U ance Conbuions relating 1o the Traosfering Foemer Suppier Employees
n respect of the penod 10 (Dut exchuding) the Relevart Transfer Date,

any claém made by or In respect of any person employed of

&
:
i

mmmwunmanmmamam

My Mppeopraie empioyes represertative (4 Sefned in the Employment
Mamtmrmmemmnmn
or omission of the Former Suppler 0 relaton to s obigations under
reguiston 13 of the Employment Reguiatons, excegt 1o the exiert that the
babdty arises from the falure by the Suppler o any Sub-contractor 10 comply
wilth reguiation 13(4) of the Employment Reguistions.

The Indamnites in Pacagraph 2.1 shall not apply 1o e extert thot the Employee
Ustiitas anse or are alrbutable 10 an #ct of omsscn of the Suppher o any Sud-
Confracior whether ooCuming of having s ongn before, on or afer he Relevant
Transter Date inchudng, without imiation, any Empioyee Liabities:

o)

()

ansing out of T resignation of any Transferring Former Suppiler Employee

befcre the Relevant Transter Dale on acoourt of subsiantial Setrivental

Changes 10 hisher working condtons proposed by the Supplier o any Subd-

&wwbmnummmm;ummtm
o

arising from the felure By the Suppler and'or any Sub-Contracior 1o comply with
its ORQAtONS under the Empioyment Regulasons.
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23

4

29

i any porscn who Is not identfied by the Authorty a3 8 Trarsdernng Former Scppiler
Employee claims, of It is determined in relation 10 any person who s not dentifed by
e Authorty as a Trarsterming Former Suppher Employee, that his/her contract of
empioyment has been transferred fom o Former Suppler 10 B Suppler andior any
Notifed Sub-conracitr pursuant 10 the Employment Reguiatons of the Acquired
Rghts Owective then

{a) the Suppler shall or shall procure that the Suppler or any Notfied Sud-
contracior shall within S Working Days of becoming sware of !hat fact, give
NOACE IN WiTlng 10 the Authornity and, where rogured By the Authodity, 1o the
Former Suppler; and

{b} the Former Suppler may offer (or may procure that a thied party may offer)
ampioyment 10 such pecson withn 15 Weorking Deys of the notifcabion by the
Suppler and'or ?he Notfied Sub-contrachor o lake such other reasonable siegs

as the Former Suppler consders appropriate 10 deal with the malter provided
alwvays hal such steps are n complance Wit appicabie Law.

H an offer referred 1o n Patagraph 2 3(D) is sccapied, or if he sBuston has oherwise
been rescived by the Formar Supplier andior the Authorty, the Suppber shall o shall
procure that the NotiSed Sub-contracior shall, immedaiely release the person from
hvher empioyment o alleged ampicyment

¥ by the end of e 15 Working Cay perod specfied in Paragraph 2 3bk

{8)  no such offer of empioyment has been made,

(b} wuch offer has been made Dt Not actepted. of

(€] |e suaton hs ot dthefeine boen resoived,

the Suppler sndior any Notfed Sub-cortracior may within $ Working Days give notoe 1o
terminate the enployment or aleged empioyment of such person

26

27

Sutyect to the Supplier andior any Notified Sub-conractor acing in acoordance with
e provisions of Parograghs 2.3 %0 2.5 and in accordance with all appicable proper
employment procedures sot ot it Law, the Authorty shal procure that the Former
Supgler iIndermnifes the Suppher and/or any Notifed Sub-<Ooniracion (4% spproprale)
aganst al Employee Liabiites arsng out of e termination of employment pursuant
10 P provisions of Patagraph 2 5 provided that the Suppber takes. or shall procure
Tl the Notfied Sub-contracior takes, ol reasonable seps 0 Mnimse any such
Employee Liabdties.

The indemnity in Parograph 2.6
{a)  shal not apply 10
0)  anycam for
(A} dscrimination, Inciuding on the grounds of sex. race, disabiny,

ape. gender reassignment, mamiage or oivl partnershp,
Pregrancy and matemty of sexual cnentation, relgon or belef,
or
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(B)  ogul pay or compensation for loss favourable restment of part-
time workers of fxed-term employees.

N oy case In relation 10 any aleged act or omission of the Suppber
andiex any Sub-contracior, of

(N)  any caim that the termination of empioyment was unfar because the
Suppher andior Notifed Sub-contacior neglected to follow o far
dsmasal procedure; and

(b))  shak apply only where e notfication refecred 10 in Paragraph 2 3(s) i made
by the Suppler and'or any Notfied Sub-contracior (as appropriate) 0 the
WMQ.IM.NMM.M‘MdN

28 I any such perscn o & described in Paragragh 2 3 s neiher fe-employed By the
Former Suppler nor dismissed by the Suppler andor any Notfed Sub-contracior
within 1e Sme scales set ot n Paragraph 2 5, such person shall be beated 8s having
Earaderred 1o the Supplier or Notifed Sub-contaciir and the Suppiier shall or shal
procure that the Notfed Sub-contractor shall, comply with such cbigations as may be
mposed upon f under e Law

J SUPPLIER INDEMNITIES AND OBLIGATIONS

31 Sutyect o Paragraph 3 2. the Suppher shall indemndty e Authorty andior the Formes
Supglier agairat any Employee Liabaties ansing from of as & result of

{a)  any 82t of omission Dy the Scpplier of any Subcontracior in respect of any
Transfemng Former Supplier Employee of any appropnate employee
reprasantative (as defned n the Empioyment Regulatons) of any Translerrng
Former Supplier Employee whether occumming bedore, on or sfler the Relevant
Transfer Date,

{b} the breach or non-observance by ?he Suppher or any Sub-confractiorn on or afler
the Relevan! Tearnder Dete of.

o any colective agreement appiicable 10 the Transterrng Former Suppler
Employee. and'or

N) A0y CUSION OF Srachce In redpect of any Transfeming Famer Suppher
Employees which the Suppler or any Sub-contracior s contractuaily
bound 1o honour,

{€) any clem by any Yade union of other body Of Person representing &ty
Transferming Former Supplier Employees ansing fom or connected with any
fadure by the Suppler or 8 Sub-contracior 10 comply with any legal obiigation
wmwm«wmmwﬁnmfm
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)

n

o)

h)

n

any propossl by the Suppler of 8 Sub-contracior prioe 50 the Relevart Transler
Date 1o make 10 e terms and condtions of employment or working
condtions of any Trarsferrng Former Suppier Employees 1o thesr material
detrment on of after Ter rarader 10 he Suppier or 8 Sub-contracior (o the
case may be) on the Relevant Transfer Date, o 10 change the lerms and
condtions of employment of working condons of any person who would have
been a Transterrng Former Supplier Employee it for ther resignaton (or
decison 10 treat ther employment &k lermnated under regulation 4{9) of the
Employment Reguiatons) before the Relevant Transfer Dode 05 2 resull of or
for o reason connected to such proposed changes.

any sistement commuricated 10 or achon underiaken by he Suppber or 8 Sub-
contracior 10, of In respect of, any Transfesrng Former Suppler Employee
before the Relevant Transfer Date regarding the Relevant Transier which has
not been agreed In advance with e Authorty andior the Foomer Suppher in
wiitng.

any proceedng. cam o demand by FMRC or oiher Statundey athonty in
respect of any Snanciad obiigation Inciuding. bt not mited 0, PAYE and
primary and secondary Nabional Psurance conbutions.

(i}  noelston % any Tramsterrng Former Suppier Employee, 10 the extent
Pal the proceeding. clam of damand by HMRC or other stshutory
authonty relates to fnancial obiigations arsing on o after the Relevant
Transter Oate. and

()  n relabion 1o any empicyee who & nol 8 Transferring Former Scppier
Emgployee. and in resgect of whom it is later alleged or determined hat
e Employment Regulations appied 50 as %0 Yansfer hwher
empioyment from e Former Suppber 1o e Suppier or 8 Sub-
CONracior. 10 B axtent that P proceedng. i o demand by the

HMRC or other statutory auhority relates 10 financial cbigations arnsing
on or afer the Refevart Transfer Date,

a fadure of the Suppler or any Sub-contractor to dacharge o proowre the
drscharpe of ol wages, sslares and ol other berefts and ol PAYE tax
deduchons and national insurance contrbutons relating 10 the Transtermng
Former Suppler Empicyees in respect of the period fom (and iIncluding) the
Redavant Tearafer Dote;

any cam made by of in tespect of & Tranafeming Former Suppler Employee
of any approprale employee representative (as defined In the Employment
Regulations) of any Transfemng Former Suppler Employee relating 10 any act
of amission of the Suppier o anry SUB-Conlraciorn in relstion 1o cbigations wunder
reguiation 13 of the Employment Regulatons, except to the exent that the
labity anses fom the Former Suppler's fadure 10 comply with s cbigations
under reguiston 13 of the Employment Reguisticns, and

o fadure By e Suppier of ary Sub-Contracior 1o comply with ity cbigations
under Paragraph 2.8 above
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32

33

4

The indemnites in Pacagraph 3.1 shall sl apply 10 the extert thet he Employee
Liabidtes arse Or are atridutabie 10 an &1 Of omission of the Former Supplier whether
occurming or having As ongin Before, on or after the Relevant Trarster Oale inchading,
without imsation, any Empioyee Latiktes arisng from the Former Suppler’s fadure 1o
comply with its obigatons under he Empioyment Regulatons

The Suppler shall comply. and shal procure that each Sud-contractor shall comply,
with all its ocbiigations under the Employment Regulations (INClLang wihout imitation
a3 obiigaton 10 form and consull In scoordance with reguistion 13 of the Employment
Regulatons) and shal perform and discharge, and shall procure that each Subd-
conractor shall perform and dscharge, ol s obigations in respect of al the
Transierrng Former Suppler Employees. on and from the Relevant Tronster Date
{nduding the payment of all remunerstion, benefits, enttiements and Culpoings. ol
wages, accrued but untaken holiday pay, Donuses, CoOmMBSIONSs, payments of PAYE,
national nsurance conrbutons and penson contrbutons and any other sums due
under the ASmason AGreement which in arry Case are altriutatie n whoke of n pan
10 the penad fom (and nduding) the Relevant Transier Dale) and any necessary
pportonments In respect of any peradic payments shall be made between the
Suppler and the Former Suppber

INFORMATION

The Supplet shall, and stal procure that each Sub-<oniracior shal, promptly provide 10 the
Auhority andior al e Authonty's deection, he Fonmar Supplier, i withng such information
as IS necessary 10 enable the AUhorty and'or the Fommer Suppler 10 canry Out thesr
respective duties under regulation 13 of the Employment Regulations. The Authorty shal
procure that ?he Former Suppiier shal promplly provide 10 the Suppler and sach Notfed
SUb-Contracion n wriing such Rformation & IS necassary 1 erabie B Suppler and esch
Notfied Sub-conacior 1o Calry cul ther resgective duties under regulaton 13 of the
Employment Regudations

b
51

52

PRINCIPLES OF GOOD EMPLOYMENT PRACTICE

The Suppler shall. and shall procure that each Sub-contracior shall, comply with ary
rogurement notifed 10 £ by the Authorty relsting o pensions n respect of any
Tramsferring Formet Supplier Empioyee &5 set down i

{a) the Catenet Office Statement of Pracice on Stall Transfers n e Public Secior
of Janwary 2000, revised 2007,

(D)  HM Treasury's guidance "Staff Transiers from Central Government: A Far Deal
for Stafl Persions of 1956,

{c) MM Treasury's gudance. “Fair deal for staff pensions.  procurement of Buk
Tranafer Agreements and Related Issues” of June 2004

Any changes emboded In any siaement of practice, pager o other guidancs Tal
reploces any of The documentaton referred %0 n Paragraph 5 1 shal te agreed in
pccordance with the Change Cortrol Procadure

AT Relorerecn 0N £20955 - OFFICIAL COMMECIL - Pape 0ot 22
ENGROSSED CONTRACT FINAL v20



Mode! Services Agreement « Schedule 5.1 [StafY Tranaters)
Intemationalsation Fund AGTasyaton Servces Agreement

o PROCUREMENT OBLIGATIONS

Notamthstanding any other provisions of this Part A shere n tha Part A e Authority
Acoepts an cOQAton 10 procure ™hat & Former Suppher ddes Of does Nt 00 SOmething,
such cbigation shall be imied 50 that it exends only 10 the extent that the Authorey's
contract with e Former Suppler contans a contractual right in hat regard whech the
Authorty may enforce, or othersise 3o that £ reguares only that the Authonty must use
reasonable endeavours 10 procure Patl e Former Suppiier does or does not act

asccordngly
7 PENSIONS
71 The Suppher shall, and shall procure that each SuUb-Contracion shall, comply with

(8) e rogurements of Pant 1 of the Pensions Act 2008, section 255 of the
Persions Act 2004 and the Transfer of Employment (Pension Protection)

Reguatons 2005 for all ransferring staft, and

=)
3 INDEMNITIES

81  Subgect to the Suppler and'or the relevant Sub-contractor acing in accordance ‘with
T provisions of Paragraphs 12 5 14 aod In sccordance with ol appicatie
employment procadures set out n apphcable Law and subject also 10 Paragraph 2.4,
e Authonty shal:

{a) Subject tn the provisions of Anmex | of this Schedule. the Authorty shal pay 10
the Suppier any Redundency Costs incurred by B Suppler n relaton 10 sech
Eigitie Redundant Employee,

(B} Indemnity he Suppier and'cr the relevant Sub-contracior aganst sl Employee
Liabdties arising out of the termnation of the empioyment of any empioyees of
the Authonty referred 1o n Paragraph 1.2 made pursusnt to the provsons of
Paragraph 14 provided that the Suppber Wkes. or shall procure that the
Notfied Sub<conracior tokes, all reasonable steps %0 minimese any such
Employee Lisbétes, and

{c]  procure that the Former Suppler ndemnfies the Suppler andior any Notted
Scb-contracion spanat al Employee Lisbities ansung out of lermination of the
empioyment of the employees of e Former Suppler refemed 10 In Paragraph
1.2 made pursuant 1o the provisions of Paragraph 1.4 provided that the Suppler
takes, o shal procute that the relevant Sub-contracicr takes, &l resscnatie
Sheps 10 mindmise any such Employee Liabiities.

82 I any such person as is descrided n Paradraph 1.2 & nether re employed By the

Authonty sndior the Former Supplier as appropriale nor demessad by the Suppier
My Sub-contracior wilthin e 15 Working Day penod referred 0 in
Paregraph 1.4 such person shal be Yealed a3 having Transfermed 10 Be Suppler
the Sub-contractior (as appropriate ) and e Suppler shall. or shall procure Tat
Sub-conteacior shall comply with such cbigations as may Be mposed cpon it
under Law.

:

4
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83  Where sy person remains employed by e Suppber andor any Sub-conkracior
pursuant 10 Paragraph 2 2, all Employee Liabiities n relation 10 such empioyee shal
remain with the Suppler and'or the Sub<conracion and the Suppler shal Indermniy
he Authonty and any Former Suppher, and shall procure that the Sub-confractor shal
ndemndy the Authonty and any Fosmer Suppher, aganst any Employee Liabiiies that
sither of them may nowr In respect of any such employees of the Suppler and'or
employees of the Sub-contractor,

84 The ndermnibes n Parograph 2. 1.
(8) ol ot apply B
0) oy clam for

(Al  decriminsbion, RCiuang on the grounds of sax, rece, disabaty,
a0, Qender reassignment, mamiage of Ol parnershp,
pregrancy and matemty or sexual onentabion, relgon or bebefl,
or

(B)  ogul pay or compensaton for less favouratile trestment of part-
time workers o flxedderm employees.

N oty Cse in relaton 10 any alleged act of omission of the Suppler
andior any Sub-contracior; of

) mmmuMammmmu
Suppline and'or any Sub-contracior neglectied 10 follow 8 far dismissal
procedure. and

(b) stk agply only where Bhe noSfication referred 1 s Paragraph 1.2(a) i made
by e Suppler and'or any Sub-contracior 10 the Authonty and, F appicable,
Former Suppbor sethin § months of the Eflectve Date.

9 PROCUREMENT OBLIGATIONS

Whare 0 thes Part B the AUhorty sccapts an oBigeton 10 procure that a Former Suppler
dost o does ot 40 something, such cbigation shall be imited o Bhat £ exiends only 10 the
extent that the Auhoriy's contract with the Former Supplier contains 8 contractual right in
that regard which the Authorty may enforce, or othervise 50 that £ requires only that the
Authortty must use reasonable endeavours 10 procure Pal Pe Former Supper does or does
NOt act socorangly.
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m

1.2

13

1.5

PART B: EMPLOYMENT EXIT PROVISIONS
PRE-SERVICE TRANSFER OBLIGATIONS

The Ssppber sgroes Bat within 20 Working Days of he eardest of

(8) receiph of & nctficaton from the Authorty of & Service Tramler o ntended
Service Transfer,

{b)  receipt of the gving of notice of early termination of any Partal Termination of
this Agreement.

{€) the cate which 13 12 months before e end of the Term. and

{d)  receipt of a writen request of the Authorty ot any time (provided that the
Authortty shall only Be enttied 1o make one such reques! in any & month
penod),

£ shall provide in & sulably ancnymised format SO as 10 comply with the DPA, the
Suppler's Provisional Suppler Personnel List, together with the S3affing Information in
tolation 1o the Suppler's Provisional Supplier Persornel Lt and & shall provide an
updated Suppler's Provsioral Suppler Personned List at such miervals as ore

reasonably requesied by Te Authorty.

Al lsast 20 Workong Days prior 10 the Service Transfer Date, the Suppler shall provide
10 the Acuthorty ot ot the directon of e Authority 10 any Replacement Suppber andior
any Replacement Sub-contractor

{a) the Suppier's Final Suppler Persomnel List which shall identfy which of the
Suppher Parsonnel are Transferring Suppler Empioyoes. and

{b) the Staffng Informaton i refaton 1o the Supplier's Finad Suppler Personnel
List (nscter a8 souch indormation has not previously Deen provided)

The Authoity shal be permiied 10 uae and dsciose Normation provided by the
Suppler under Paragraphs 1.1 and 1.2 for the purpose of informing any prospective
Replacement Suppier and'or Replacement Sub-contracior.

The Suppler warrants, for ihe beneft of the Authonty, any Replacement Suppber, and
Yy Replacement Sub-contractr that sl information provided pursuant 10
Paregraghs 1.1 and 1.2 shall be rue and accurme in all material respects at e time
of proviaing the information.

From the date of B cates! event refemed %0 I Paragraph 1.%8), 1.1(5) and 1 %(c),
e Suppler agrees, that it shall not, and agrees 10 procure that each Sub-contracior
shall not, assgn any person 10 the provieon of the Services who 1S not isled on the
Suppher's Provisional Suppler Persornel List and shall not without the approval of the
Authenty (nof 10 Be urreasonadly withiheld of delayed)

(8)  replace of re-depioy any Suppber Persornel inted on the Suppber Provsonal
Suppler Personnel List other Than where any replacement s of equivalent
grade. siilis, expenence and expertise and s employed on Te same terms and
condtions of empioyment &3 e Darson ha'she repisces,

AT Relorerecn 0N £20955 - OFFICIAL COMMECIL - Pape 130 22
ENGROSSED CONTRACT FINAL v20



Mode! Services Agreement « Schedule 5.1 [StafY Tranaters)
Intemationalsation Fund AdTwrsyaton Servies Agreement

(b}  make. promse propose. permil o mplement any maleral changes o the
terms and condiions of employment of the Suppler Personnel (Incuding

pensions and any payments connecied with the Sermnaton of employment)

{€) Increase he proportion of working time spent on the Services (or he relevant
part of the Services) By any of the Suppler Persornel save for AiSng
assQnments and projects previously scheduled and agreed.

(d)  leroduce any new Contciull O CUSIOMAry PIRCCe CONCeIMIng The making of
any ump sum payment on the teemination of employment of any employees
Ited on the Scppiler’s Provisonal Suppber Porscnnel List,

{0)  Increase or reduce the otad number of employees S0 engaged. or deploy sy
other person 1 perform the Services (of the relevant parnt of Te Senvices). of

n termnate of gve nobice 10 lerminate the employment of contracts of any
persons on e Suppler's Provisonal Suppier Personnel List save by due
dicpinery process,

and shal promptly notfy, and procure that sech Sub-confractor shal promptly notify, Be
Auhorty o, sl the drection of the Authorlty. any Replacement Suppher and arny
Replacement Sub-contractor of any notice 10 lerminate employment given By the Suppler or
relevant Sub-contracior or received from any persons isted on the Suppher’s Provisional
Suppher Personnel List regardiess of when such nobice takes effect.

17

During the Term, he Suppler shal provide, and shal procure that each Sub-contracior

shall provice, 1o the Authorty any Information the Authority may resscnadly rogure
reflating 1o the manner in which the Services are organised, which shall include:

{a}  the numbers of empioyees engaged in prowding the Services,

{b)  the percentage of time spent by oach empioyse engaged in providng the

(€]  the exien! 10 which each ampioyes qualfies for membershp of sy of the
Statutory Schemes ), and

d) & descrpton of the natire of the work undertaken by each empioyes By
ocanon.

The Suppler shal provide, and shal procure that each Sub-contracior shall peovide,

Transferring Suppler Employees on the Service Transfer Date iIncluding providing
suficent nformaton I advance of Te Service Transfer Date to ensure that ol
Mooy pinTol armangements can be made 10 erabie the Transfenring Supplier
Employees 10 be paid as appropriaie. Wihout prejudice 10 the generaity of the
foregoing, wihin 5 Working Days following he Service Transier Date. the
shall provide, and shal procure Bat each Sub-contracion shall provide, 1o the
o, of e drection Oof the Authorty, 0 any Replacement Suppier andior any
Replacement Sub-contracior (as appropriate). n respect of each person on the
Supghar's Final Suppiier Persornal Lt who s 8 Teaosderring Suppber Employes

(8)  the most tecent month's copy Dy sip deix

i
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22

23

(b}  detads of curmulative pay for tax and penscn SUrpases,
(€] detals of cumulative tax pad,

d) taxcode

(0} detals of any voluntary deduchions from pay. end

n Bk Buldng socety Rccount detals for payroll purpodes
EMPLOYMENT REGULATIONS EXIT PROVESIONS

Mdh%dﬁmmmoWTmﬂbM
e Employment Reguistions and'or the Acgured Fights Drective wil apply. The
Authonity and the Suppler further agree that &s a resull of e operation of the
Employment Reguators, where a Refevant Transfer ocowrs, the contracts of
employment Between the Suzpler and the Transferring Suppler Employees (except

Emgloyment Reguistions in resdect of the period op 10 (and naudng) the Service
Trarsfer Dale and shal perform and dscharge. and procure Tal each Sub-contratior
shall perform and discharge, all s cbigabons in respect of all the Transterrng Suppler
Emgioyees assng n respect of e perod o 16 (and inchuding) the Service Tramder

S o & resuR of any Far Deal Employees’ particpation in the Schoemes which n sy
case are altributabie In whole or In part 10 the penod ending on (and Indiuding) the
Service Transfer Date) and sy necessary apporticnments in cespect of any periods
payments shal be made betweenr (i) e Suppler and'or the Sub-contracion (as
scpropraie). and (V) he Replacement Supplier and'or Replacement Sub-contracior

Subject 10 Parograph 24, e Suppher shall indemnily the Authorty andor the
Repiscament Supphar sndior any Replacement Sub-conieacior aganst any Empioyee
Liatiitos armng fom of a8 & resul of

{8) ey 8t o omesion of the Suppler o any Sub-conracior in respect of any
Transfemng Suppier Employee or any appeopnate employee represamnative
(as defned n the Employment Regulstons) of any Transferming Suppher
Empioyes whather ocourrng Before, 0n of afer the Service Transfer Dade,

{(b)  the Breach & non-observance by the Supplier of afty Sub-CONYacior coourring
on of before the Service Transfer Date of
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24

<)

{d)

(o)

n

o)

() oy collective agreemant appicable 1o the Transferming Scppier
Employees, and'or

) any OMer CUSINM Of practice with a trade union o stal associaton n

respect of any Transferrng Suppier Employees which the Suppler or
ary Sub-contracion s contraciually bound 1o honour,

any can by sty Yade union o other DOdy Of PErsOn fepresenting vy
Transformnng Scppler Employees ansing from of connecied with asy fadure by
the Suppler or a Sub-contractor %0 comply with any legal obiigation to such
rade union, BOdy o parson arming on of before e Service Transler Dale,

any proceedng. cam or demand by MMRC or other statuiory suthonty in
resgect of any Snanciel cbigation Inciudng. Dut not kmited 1, PAYE and
primary and secondery National insurance connbutons.

() n relaton o any Trarsfemng Suppler Employee, 1o the extent that the

proceedng. clem or demand by MMRC or other sistufiory authority
relales 10 fnancal cbigations ansing on and before the Service

Trarster Date. and

) N relation 10 any empioyee who 5 not identifed in the Suppher's Final
Suppber Personnel st and n respect of whom it s later aleged or
detenmened that the Employment Regulations applied S0 as 10 transfer
hMaher employment from the Suppler %0 Te Authonty andior
Replacement Suppher andior any Replacement Sub-contracior. 1o the
exient that the peocesding, dam of demand by HMRC or other statutory
authorty relates 10 financial cbigations arising on or before the Service
Transter Dote.

8 fobre of the Scppler or any Subcontractor 10 duacharge o procure the
dacharge of ol wages, sslares and ol other benefts and ol PAYE tax
deductions and nabional inswrance contrbutons relating 10 the Transfermng
:wotugnzl;nuhmdwmwbcmmlhm

Sty Sl mede By of I respect of &ty penon empiayed of lanmerly empicyed
by the Suppier of any Subcontractor other than a Transferring Suppler
Empicyee idantfied in the Suppher's Final Suppiier Parscnnel kst for whom it
5 aleged the Autority andor the Replacement Supplier andior any
Replacement Sub-contracior may be Rable by vinue of Tis Agreement andior
the Employmant Regulations and'or the Acguired Rights Directive; and

anry claim made by o in respect of 8 Transforring Suppler Employes o any
sppecpriate employes represertstive (s defined n the Employment
Regulatons) of any Transferming Suppler Employee relating %0 any act o
omession of the Suppler or any Sub-conracior In refgton %0 s obigetons
under reguiation 13 of the Ermployment Reguistions, axcept 10 e extert that
the habiity anses from the fadlure by the Authonty andior Replacement Suppler
10 comply with reguistion 1){(4) of the Empioyment Regulations

The ndernSes n Pacagraph 23 shall not apply 1o e extent that the Empioyee
Latdtas arise of ars atrdutable 10 an #ct & omasion of the Replacement Scppier
andior any Replacement Sub-contracton whether ooowring O having s cogin before,
on or afer the Secvice Transfer Date, inchuding any Employee Liabates.
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25

26

27

(8}  arising out of the resignaton of sy Tranaferring Suppiter Employee before the
Service Transfer Date on ptcount of substantal detrimental changes 10 his/her
working condtions proposed by the Replacement Suppler andor any
Replacement Sub-conracior 50 ocowr n the period on o after the Service
Transfer Date) o

{b) arising from the Replacement Suppler's falwre, andier Replacement Sub-
contractor's fallure, %0 comply with s obigations under the Employment

i any porscn who is not identiSed in B Suppber's Fined Suppber Personnel kst cerms,
O 4 & delermined N felalon 1Oy POrson Whe i not identified i the Supplier’s Fingl
Suppher Personned ist, hat hs/her contract of empioyment has been transfermed from
P Scppher o ey Sub<ontracior 1o the Replacament Suppber and'or Replacoment
Sub-contracir pursuant 10 he Employment Reguiatons o the Aoguired Rghts
Dwective, then

{a) the Authonty shal procure that the Replacement Suppler shall o any
Reoplacoment Sub-contracion shall within 5 Working Days of Becomng sware
of Tl fact give NOBCe In weiting 10 the Suppler, and

(b} the Swppber may offer (0 may procre thit 8 Sub-contractor may offer)
empioyment 10 such person within 15 Working Days of the notifcation by the
Replacement Suppher and'or any andior Replacement Sub-contracior or take
such other reasonabie steps &4 it Cormuders APeropriale 1o deal with the malier
provided always that such steps are in complance with Law.

i such offer s accepied, o £ the sfuaton has otherwise been resolved by the Suppier
or 0 Sub-contracior, the Authority shall procure Tat the Replacement Suppler shal,
o procure that the Reglacement Sub-contracior shall mmediately release Of procure
e release of the person from his/her empioyment or alleged employment.

M afer e 15 Working Day penod specified in Paragraph 2 5(b) has elapsed:

{a) No such offer of empioyment has been made,

{b)  such offer has been made but not accepted. or

{c) the stuation has not otherwise been resolved

the Authority shall odvise the Replacement Suppler andior Replacement Sub-confraciorn, as
appropnste that £ may within S Working Days give notcs 10 terminate the amployment of
sleged empioyment of such person

28

28

Sulyect 10 the Replacement Supplier and'or Replacement Sub-contracitr attng in
sccondance with the grovisions of Parsgraphs 2.5 10 2.7, and in accordance with ol
Mm«mmmmnmm the Suppler shall

provesors of Paragraph 2 7 provded that the Replacement Suppler takes, or shall
procure hat Do Replscement Sob-contraciorn takes, ol ressorabie staps 10 minimise
any such Employee Liadbiites.

The indemnity in Paragraph 2 8:
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210

am

212

(0)  shal nct apply Yo
0)  enycem kr

(Al dacriminalion, ndudng on the grounds of sex, Mace, daaddy,
BQe, Qender reassignment mammiage of ol partnership,
pregrancy and matemity or sexual onentation. relgion of bebet.
of

{B)  ogual pay or compensaton for less favourable restment of part-
tme workers o fxed-lerm employees.

N any case In relation 10 any alleged act or omission of the
Replacement Supplier and'or Replacement Sub-conracior; o

) any clam that the termnabion of employment was unfar because the

Replacement Suppler and'or Replacement Sub-contracior neglected to
foliow & far desmissal procedure. and

(b}  shal apply only where the nosfication referred %0 in Paragraph 2 5(a) is made
by the Replacement Suppler and'or Replecement Sub-contracior 10 he
Suppher within § months of the Service Tranafer Date |

# any such person &% & doscribed n Parageach 2.5 is reiher to-ompioyed By the
Supgher of sy SUb<CONICHr Ny damased by the Replacement Suppler andier
Replacement Sub-contractor within the time scaies sef out In Parnsgraphs 2 50 27,
such person shall Ba Feated a8 o Trarsterrng Suppler Empioyee

The Suppher shal comply. and shall procure that each Sub-contractor shall comply,
with ol Bs obiigatons under the Employment Regulations and shal perform and
dscharge, and shall prooure that sach Sub-contracior shall perform and cischarpe. ol
3 OBigators I repect of Aty person identfled in the Suppler's Finel Supplier
Perscnnel it Sefore and on the Senvice Transfer Date (nchuding Me payment of ol
remuneration, benefits, enttiements and culpoings. ol wages. acorued but untaken
holdey pay. bonuses. commissions, payments of PAYE national maurance
COMPBUSONS AN DENKION CONtbutions and Such sums due a8 & result of any Far Desl
Employees” partcipation n the Schemes and any requrement 30 set up a troadly
comparabie pension scheme which N any case are atirButable In whole of In part In
respect of he pericd W 0 (and nduding) the Service Trarsler Date) and any
NECESSAry Apporsonments i respect of any penodc payments shall be made

{8} the Suppler andior any Sub-contacior, and

(b}  the Replacement Suppler andior the Replacement Sub-conracion

The Scppler shall and shall procure that esch Sub-contracior shall, promptly provide
10 the Authonty and any Replacement Supplier anditr Replacement Sub-contraciorn, in
wrting such nformation as & necessary 10 enable the Acthorty, the Replacement
Suppber andor Replacement Sub-contracior 10 carry out their respective dutes under
ropulation 13 of the Employment Regulations. The Autherity shall procure that the
Replacement Suppier andior Replacement Sub-contractior, shal promptly provide 1o
e Suppler and sach Sub-contracior i weling such formation as s necessary 1o
enabin e Suppler and each Sub-Conracior 10 Citry Out thes espective duies under
regulabion 13 of he Employment Regulatons.
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213 Sutyect to Paragragh 2 34, the Authority shal procure that the Replacement Suppher
ndemnfies the Supplier on s own behal and on Behalf of any Replacement Sub-

confracior and s sub-contractons aganst any Employee Liabiites ansing from or as
» result of

(n)

v)

ic)

{4

e}

n

any 8ct o ommson of he Replscement Suppher andior Replscoment Subd-
contracior in respect of any Transferming Suppler Employee identfied n the
Suppler's Final Suppler Fersonnel List  or any apgropriate empioyee
reprosartative (o defined In e Employment Regulstions) of any such

M any collective agreoment appicable 10 the Transfemng Suppler
Empioyees dertifed in B Suppiier's Final Supplier Persornel List,
o

i) ey cusiom o practice n respect of any Transfernng Suppler
Employees idenified n the Suppher's Final Suppler Personned List

which he Replacement Suppher sndior Replacament Sub-contracior is
Oy actsaty bound 1o Neno

of before e Service Tranafer Date regarding Be Relevant Tramder which has
Not Been agreed n advance with the Sugpler n writing,

any proceedng. dam or demand by HMRC or other stalutcry suthorty in
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9

{n

() nmbmfmmmmmz

(M) N relaton 10 any empioyee Wwho is not & Transierning Supplier Employee
dentifed in the Suppler's Final Supplier Personnel List, and in respect
of whom A s ler aleged or determined that P £
Regulatons applied 0 a8 10 ransfer hisher employment fom
Supgler or Subcontacior, 0 the Replacement Suppleyr o
Replacement Sub-contracior 1o the extent that Pe proceeding, claim o
demand by HMRC o cther siaflory auhorly relales %0 fimancial
obigations ansing afer the Service Transfer Date;

|

Replacement Suppler or Replacement Sub-contiacior in relation 10 obigatons
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12

REDUNDANCY COSTS
In his section 1, the foliowing terms shall have he Meanings assigned 10 hem Below:

111

‘Eligitie Redundant Employee” means a Transfermng Fomer Suppher
Employee who Is compuisorly dsmeased by the Suppler by reason of
redundancy (as such loem is defined n sachion 139 of Te Employment Rights
At 1906) within 45 days of e Refevart Tranafer, s o resull of an economic
lochwical crganisatonsl redson entaling changes 10 the worforce and the
Supplier has followed & fakr dsissal procedure and compled with ol
contaciual and legisiative requrements.

Subject 10 the provisions of this section |1, e Authorty shall pay 10 the Suppler any
Redundancy Costs iIncumed by the Supplier in relation 10 each Elgble Redundant
Employee, within thity (30) days afler issuance of a writien demand by Te Suppler
for such amount provided that

121

122

123

124

1285

the Authorty has Boen provided in advance Wwith such dotmls of the proposed
redundances as & may reasonably regure 10 ascertain whether the
Transferring Former Suppler Employee has been. or will be, farly dismissed

zmdmnmmmmdmwm
1 .

the Authonty has been provided in advance with such delads of the amount

proposad to De padd and such information as it may reasonably require In order
10 sacecian whether Bl amoust has Boen properly chlcuiated,

the Authority has agreed in a3vance 10 any Rropaials 10 make & payment in
beu of notice 10 Be Transferring Fomer Supplier Empioyee;

he Suppler has used its reasonable endeavours 10 redepioy any Transferrng
Former Suppher Employee before claiming under this paragraph 1.2, and

notice of termination by reason of Redundancy Is given not later tham s
months sfter the dele of Parded Tetmnation,

then provided that the Authorty (acting reascnably and without delsy) o satisfied that sud-
paragrapghs 1.2.1 10 1.25 have been complied with, the Authonty agrees 10 reimburse the
Suppler for any Redundancy Costs that fall due and payabie by the Suppler 10 any such
Transfeming Former Suppler Employee.

1.3 The obiigaton to pay any Redundancy Costs set out in secton 1.2 above shal not
apply 0 relation %0 the Elgitie Redundant Employeels) made redundant:
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1.7

1317 whete the relevant Eigbie Redundant Empioyee i3 iSentfied mome han 30
calendar days afler e dale of ™he Relevart Transfer, o

132 10 he exient that ary Redundancy Costs are awnibutabie 10 any iInCresses
made by the Suppler 10 any Eligbie Redundant Employee's contractual
entiements 10 redundancy o notice periods, o

133 nrespect of any Elgtie Redundant Employee who was n-scope 1o transier o
the Replacement Suppier pursusnt 1o e TUPE Reguistions but who cbyected
10 such transfer pursuant % Regulation 4(7) of he TUPE Regulstions. or

134  whare e relovect Elgble Redurdant Employes's efeciive date of Sermuraton

of erployment i not within the [sa) monh Denod mmedalely foliowing the
Relevart Transfer,

The Suppler shall use reasonable endeavours o

141 redepioy any prospectve Elgbile Redundant Employoes within he Suppler.
ard

142 where redepioyment s not pracicable, taking such reasonable magation steps
10 mremise the Redurdaccy Costs, whete practicatie

Whare tecdundancy s unavoidabie e Suppher shal provide

the Red.ndancy Costs camed by the Suppber and

(1) any Informason and relevant sUpeOrting documents 10 explan the process folowed
by e Suppler in complance with its cbigations under secton 1 4 above, In sach case
prior 1o any payment under saction 1.2 sbove.

If any Elgile Redundant Employes s made computsorty redundant by T Scppler
but iy sutsequently re-empioyed by the Supplier wthin 1 yeat of the date such Esgitie
Redundant Employee’'s emrpioyment by he Suppber lemnates. the Suppher shail
repay the Auhorty any payment made by e Auhority 1o the Suppler pursuant 1o thes
Arnex within 30 days of Such re-employment COMmMencng.

The Authorty shal have no habity for any Redundancy Costs inoured by the Suppler
0 relabion 1o any Elgble Redundant Employee in axcess of such amount

ANNEX 2: LIST OF NOTWIED SUB-CONTRACTORS [ NOT USED)
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Key Porsoonel

Key Role Name of Respoers ibilities Authoritios
i Key Personned

Phase of the project
during which they
will be a member of
Koy Personnel

Minimum Period In
Koy Role

AN (2 A AAS L

o ) o




Schedule 9. 2 Key Personnel)

servces or Eurcosen Sruchiurgl ang rvealmend Funcs (ESF)

Hlermatonaiastion Fund Admrmatration

Key Role

Name ol

Key Porscnnsd

Resporsibilities Authoritios

Phase of the project
during which they

will be 3 member of
Key Personnel

— —

Minimum Period In
Koy Role

- -

i

N\

AN LA
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Maodel Servaces Agreement - Schodule 11(Processing Personal Data)
E&FWFNMWW

1. Processing Personal Data
This Schedule shall be compieted by the Controlier, who may take accourt of he vew of the

Procasscrs. however B Snal decison 88 %0 T contert of s Schedude shall be with the
AUhOorty at s absolute discretion

H e ————

1.3  The Processor shall comply with any further witien nsiructions with respect o pro-
cassng by the Corfroller,

1.4 Any such further instructons shall be ncorporated indo thes Schedule

Description Detaits

§
%

T
:

%::M The Authority is Controlier and the Supplier Is Processor

%

The Authonty is Controler and the Suppler & Processcr for ol Catego-
ries of datn as the sole purpose for Capita processing s in the fulfiment
of the contract Detween The parbes

The Parties acknowiedpe that in accordance with Clause 232 %

2315 and for e parposes of the Data Protection Logsiation, the
Authority 5 the Conrolier and the Suppber & the Processcr of Pe 0l-
owing Personal Data

Company Bformation will aisd be coliocind relsted 10 the legal reguare-
ments under the 2010 Equaiity Act and 2014-2020 ERDF programme
equaity and diversity data requirements Inciuding

* [Gender, Age, Disabilty, Eshanicity]

Duration of the pro- | Contract plus § years 10 mantan Snancel records

Nature and purposes | The data wif De processed 83 I /5 necessary for the pupose of LAing &
of the processng contract Detween the Authorty and e ndvncue busness who hes
congeniad 10 apply for Lnding Canlta will be acting on he Authonties
nstructions 10 compiale Me proceasng

Type of Personsl | Tie, Fust name, Last name, Emad, Telphone. Job Role, Regitered
Data aodress, Gender, Age Disabdity. Ethevety

DIT Reference . DN 428505 « Commeroal in Contidence - Page20t)
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Model Services Agreement - Schodule 11(Processing Personal Data)
W

Categones of Data
Subyect

Capta will refan data fov 6§ yoars afer the ond of the contract 1o mantan
fnanciad records and then Me dats i be destroyed using NCSC CAS ap-
Proved supphey UG apvoved methods for deds destrucion. Afemadvely.
e Jale Can De refumed 10 e Aoty in an ancnpind formet

[To be updated In line with the Accreditation process set out In

paragraph 6, schedule 2.4 (If required)
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