Schedule 1: Call-Off Contract

PART 1 - ORDER FORM

Phoenix Software Limited

Blenhiim House,

York Road
Pocklington
York

Y042 1NS

(Regsierad No. 02348628)

Daar Supplier,

Call-0f Contract Mo. DDaTZ553 for the supply of Software andior Services

1 Furthes 1o the Framework Agreemenl dated 2200272021, we wish 1o insbucl you 1o supply the Solware andlor Services described below in
accordance with te fterms of the Framework Agreemend, this Order Fonm and the Call-Off Tenms and Condisons, &s further sel out and
descrived in Bnef afteched at Annex A

UK Research and Innovation (UKRI)

13N 22023

2 The particulars of this Call-08f Conéract are set oul below:
ltam Description
Order Form The Grder Form Reference s DDaT233487 - ViiWare Renowal
Reference:
BLRA Lof 3 - VilWare
{Frront page of
Call-ON Tesms

and Condions)




Partles

(1) UK Research and Innovation (UKRI), Pelaris House, Morth Star Avenue, Swindon, SN2 1FF (Customer);

and
() Phoenix Software Limited whose regisiered office is at Byles House, Randalls \Way, Leatherhead, Surrey, KT22
TTVY [Supplier).
Call-Off KPis Performance Target | Key Indicator Performance
Gl 1.1} Measure

Respond to all Provision of a5%

operaional enquiries | Response

within four working

haurs.

Invoice accuracy Accuracy 95% of all invoices
are subrmitled
accuralety

Irvoikoe timeliness. Timedness 85% of all imvoices
ang submitied on
bBrne

Rediabilily of al Avail ability and Ordering Sysbams

ordaring Syslems Dieran Tirme are reliable 97% of

utikzed under this e time during the

Contract including T (of this

online ordering Contract)

sysiem, telephane, {excluding pre-

el niolifiad
NS REnoe
pericds}




Charges Tha Charge(s) for this Ovder is; £85.581.62 (Eighty-Five Thousand Mine Hundred Eighty-One Pounds and Sedy-Two
(C1.1.1) Pence) Excluding VAT
The Charge(s) for this Order isc £29.058.35 (Twenty-Nine Thousand and Fifty Mine Pounds and Thirty Five Pence)
Excluding VAT.
Tha Total Charge for this order is: £115,040.97 (One Hundred Fifleen Thousand and Forty Pounds and Minety-Seven
Pance) Excluding VAT.
pa—
Instalments The paymeni profie for this Call-Off Conlrad is annually in advance.
[[#R:]
Instalmants nol applicable
Ad|ustments te | Tha Changeds) are fixed for the duration of the Confract
the Charges
Contract End Means:
Date
{Cl. 1.1) Tha contract shall expire on 14122024
Software The Software to be supplisd under fhe Conbract is as follows
{CL 1.1}

BGS Requirement
















Software
licence

In constderation of the Customears obligation to pay the Charges, and subject 1o the End User Licance Agrasment in

section CL.G.14. the Suppler hereby grants fo the stomer licence o use the
15122023 for UK Research and Innovation (LIKR1) (and for the duration of the Term)

oftware with effect on and from

Software
Specification

* }

The Software shal mest the following technicalfunclional specificalion










oftwane shall be:

Software The Softwane Wamanty Period for each item of on-premises
‘Warranty




Period

Mo on-presmises Sofhware |8 being supplied under the Contract - not applicable

{CLL 1.1}
Accoss Date Each itesm of Software that |8 being provided on an off-premmeses Dasis shall be made accessible from 19122023
{GL1.1)
Configuration | Mot Applicabls
{ClLa.14)
Delivery Mot Agpilicabile
Domtee{s)
{CL 1.1)
Installation Ho on-premises Software is being supplied under the Conldract — nol applicable
Deate
{CL 1.1}
Sattware The follcwing saftware support shall be provided to the Customer by the Supplier via its subcontractor W Mwars in respect
= of mach item of Softwarne;
{CL B.14)
[the provision af a lechnical helpdesk, available during normal business hours, 1o provide remale assistanoe]
Software Tha Supplier via ilg subcontractor Wkiware shall make each iem of off-premises Software available 24 hours a day,
availabllity BEVEN O&yE & weak, excapl for
(CL.614) » planned mainienance camed out during e MaintEnance window of 10.00 pm bo 2.00 am UK Bme; and
unscheduled maintenance pefomed oulside of normal business houwrs, provided thal the Supplier has ussd reasonabls
endeavours io give the Customer &t least & normal business hours” notice in advanca.
Software new | No onpremises Software is being supplied under the Condract — not applicable
versions and
maintenance
releases

{CI. 6.14)




Data storage Mot Applicable

a3 part of the

provision of

off.premises

Software

{CL.6.14)

Supplier terms | Mot Applicabis

and conditions

that may apply

in respect of

Software

{Cl. 6.14)

Software The cusiomer’s use of the software is subject io the following End Liser Licence Agreemendis) (EULA":

{Cl. 6.14) The ELILAS at the following locations are applcables:
hiflps: {fasra_ virmaare coméconlent’damddigitalmarnetinpfvmyvane/enipdidownloads/sulafuniversal_eula pdl
L s VITTWAMS COMYConbantid amdigalmanatin gnmware/enpdfidewnioads sulafmwara-cloud. sarvices. universal-
tos. pa

Premises No Servces are being supplied under the Contract - Mot applicable

{CL. 1.1)

Bervices Mo Bervces are being supplied under the Conlract - Nol apalicable

{CL. 1.1}

Services No Servces are being supplied under the Contract - Mot applicable

Commenceme

nt Dat=

{CL 1.1}

Services End Mo Sensces are baing supplied under the Contract - Mot applicable

Duate




{CL 1.1}

Curslormer Thea Custamer liability cap as per clause 22 from the Call-off Terms and CondRions, = Emited 1o 125% from e charges
Liability Cap payable by the Buyer o the Supphar dunng the contract tenm.
(Gl 1.1)
Supplier The Supplier liabilty cap as per dause 22 from the Cal-off Terms and Condilicns, is limilted bo 125% from the changes
Liability Cap payable by the Supplier io the buyer during the contrac l=m
{Cl. 1.1}
Tha annual total labidity of the Supplier for all other Defaulls will nol axcead 125% of the Charges payable by iha Buyer o
the Suppler during the Call-Om Contract Tenm
Hotices Any written nobice provided under Clause 19,1 shall be sent:
(Clause 19.3)
In the case of the Customers
In the case of the Suppliar
Too
Tao
Marked for the attertion of _
Data Protection | Mot Applicable
Particulars
(Schedule 4)

This Call-Off Contract incorporates al the terms and condifians of the: Framework Agreement



(=1

(-]

"-.r the avoidance of doubt whens you have carried out any work prior bo the dabe of this Cal-Off Conbract in any way related to the Software
this Cal-04f Conlr e ferms and conditions of this Call-Off Condract and the Framework Agresment

Words and expressions which are defined in the Framework Agreement shall have the same meaning in ths Cal-Of Contract unless
sxpressly defined otherwise here

You must nol make any amendments 1o the Call-Of Terms and Condiions.

othing in thes Call-Of Contract shall conder or purpont to confer on any third party any benedit or the nght %o enforce any term of this lefier
pursuant o fhe Contracts: (Rights of Thind Parfies) Act 15999

Please gign and raburm the altached copy of this Order Form 1o signify your accaplance of ils conbans

Flease also sign and retm the attached two copses of the Call-0f Terms and Conditions. Ve will sign Call-048f Terms and Conditions and date them as

agrest

Yours faithfully

Data

shween oursehes and wil retum one of the daled copies io yoursehes

A e v el e B Ayl By

18

[aabe: 1512




Annex &: Brief
Conlract Sian Datec 151252023
Contract End Date: 14122024

Deelivery Address: ‘Delivered Remotely (o

UK Research and Innevation (UKRI), Polarns House, North Star Avenue, Swindaon, SN2 1FL




Part 2 - Call-Off Terms and Conditions

UK Research and Innovation (UKRI)
and

Phoenix Software Limited

Call-Off terms and conditions for the supply of Software and/or Services for the Software License Resellers
Agresment

ORDER FORM REFEREMCE:
DDaTZ3553 - Viidare Renewal
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Call<0ff Terms and Conditions

Dated

1322023

Between:

el The Customer; and

(4) Thee Supplier.

(the idenlitias of the Customer and Suppler are sel out in the Ondar Foam)

Whereas:-

(A} The Authority acls &g the lead organisation on behall its Member Insttutions (as defined
balow) providing ite Member Instilulions wigh pre-lendered amangements for a varety of
ponds and services.

(B} The Autharity issued a conlracl nolice 202005 033-0TBE50 on 22nd February 2021 in the
Official Journal of the Ewopean Union seeking expressions of mlerest from pobential
suppliers for the provision of certain sofware andéor sanices b0 Member Instiutions and
Participating Consortium (as dafined beiow).

ch Following & tender process compliant with the requiements of the Public Contracts
Regulations 2015, ihe Authorty selecsd a group of supplers io be eligible bo provide the
Software and'or Serdces on a call-ofl basis and entered inlo individual framework
agreaments with those suppliens and this incleded the Authorlly and the Supplier anleting
Inio the Framework Agreement (a8 dedined below).

(D Pursuant io the Framework Agresment, the Cuslomer has appoinbed the Supplier to
provide the Soffware andior Services in scoordance with the Confrad (as defined below)

(E} Theasa Call-of Terms and Conditions sat ouf tha 18ms and conakions for the provision of

the Software andior Services and the oblgations of the Supplier in the provson of the
Software and/or Senvices,

Mow it s hereby agreed as Tollows:-

1
11

Definitions and Interpretation
In the Conlract te following words and expressions shall have the following meanings:-

Access Date means, in respect of gach ibem of Sofware provided on an off-premeses
basis under the Conirad, the date detailed as such in the Order Form {as may be adjusied
under the bzrms of the Contract);

Authvority maans the Southarm Universities Purchasing Consortium, an oparaing unt of
Southern Universises Management Services (company number 02732244; regstered
charity number 1042175T

ADR Motice has the meaning given in Clauss 275,
Antl-Stavery Laws has the meaning given in Clause 28.1;
Brief means the Cusiomer's requirements for the supply of the Software andior Services,

s appicable, annexed fo the Order Form and any chanpes io the same nolified by the
Cusiomer o the Supplier from me-io-lime;

TN 10N 5 e 1506 4 3



Brexit means the end point of any phased transition amangement agreed between the
United Kingdom and the European Union l=ading to the United Kingdom ceasing o be
subjecl lo Ihe ramslion of implemenlalion arrangements provided for by Part 4 of the
wilhdrawal agreemenl betwesn the UK and the European Union negolisied under Arice
50{Z) af tha Treaty of the Eurcpean Union which sels oul the arangemeants for the UK's
ﬂwmlhmﬂmEm Union (as such amangements are exended from time to
Ll o

Call-Off KPis means the key paformance indicalon s&d oul in the Order Form,

Cadl-0ff Terms and Coenditions means the tesms and conditions set out in the Contract,
g refermed to in the Framework Agresmaent;

Charges means Be charges sel oul in the Onder Form (and Change of Charge(s) shall be
consfrued accordingly);

Contract means the writien agresment babaeen the Customer and the Supplier conststing
of the Crder Form (and any appendices thereto), e Brief (annexed to the Crder Form)
and thess Call-OF Terms and Condilions;

Contract End Date means the cats detailed as such in the Order Formn

Customer Data means, in respect of any fem of Software provided on an off-premises
basis, all information and data, including Personal Data, that is submitted io, created using
or by andior stored on the Software;

Customer Liabllity Cap means the amount detaled as such in the Order Fonmc

Customer's IP means all Inteflectual Propesty Rights in any Documentabion provided by
the Customer under the Conlrac

Data Profection Legisiation means the Dala Protection Act 2018 and GOPR and any
ratonal implemanting laws, regulaions and secondary legistabon (@s amended or
updated from time o time and any successor legisiation io the GODPR or the Data
Prolection Act 2018);

Dedivery Date{s) maans, in respect of each flem of on-premises Software thal is provided
under the Contraci, the dabe(s) for the delivery of the Sofiware detzlad as such in tha
COvder Form (as may be adjusied under the erms of the Conéract);

Dispute means any dispute or difference of whatsoever nature in relafion to the formation,
operalion or inlerpretation al, or othersvise in connection wilh, of arising oul of, the Conlract,

Dispute Notice means a wntten notics of any Despute. mmﬂunmmm
full particulars of the Dispube and which siabes it 5 8 Disputes MNobce'

Documentation means any data, information, records of documents in any media and
Tonm whatsoever | InCuding papser of electronic torm);

EIR means the Environmental Information Regulabons 2004

FOHA means the Fresdam of Informalion Adt J000;

Fores Majeure Event hag the meaning given in Clause 19.1;

Framework Agreement means the fmmewark agreement for Software License Resellers

for the supply of softaare andior services made betwesn the Autharity {1) and
the Supplier (2) and daled 22nd February 2021,

TN 10N 5 e 1506 4 1



Framework Agreement KPis means the key perfomance indicators set out n Schedule
T to the Framework fgresment;

GBP means tha Uinited Kinpdom Pound Staring;
GDPR means the General Data Protecton Regulation (EU 2016/679);

Good Industry Practice means the exercise of such degree of skill, diigence, care and
foresight which would reasonably and ordinarly be esxpected from a skilled and
exparianced supplier engapead in the provision of software andior services similar bo the
Software andior Services under the same or smilar circumstances 85 those applicable o
the Coniract;

Intellectual Property Rights means all intelectual propety rights anywhere in the workd
including demain names, palants, design righls, copyrights Including rights in compuier
goftware and databases (Including database rghts), nghts In source code, lopography
right, racemarks, frade names. Iogos, trace secrets and know-how., and any applications
or the nght to make applications for any of the above, existing now or at any time in the
future and whether regislered or registrable or nat;

Installstbon Date means. in respact of @ach ilem of Soltware provided on an on-premises
basis under the Coniract, the date detalled as such in the Order Form {as may be adjusied
undar the tanms of the Contract);

KPls. means the Framework Agreement KPls and the Call-Of KPis;

Law means amy applicable Act of Pariameant, subordinate legislaton withén tha meaning of
saction 21(1) of tha Inferpratation Act 1973, exercise of the royal prenogative, enforceable
commurity nght within the meaning of section 2 of fhe Eurcpean Communities Act 1572,

regulalory policy, guidance: or indusiry code, any applicable judgment of a relevant courd of
law which & a binding precedent in England and Wales, or directives or requirements of

any Regulatory Body,

Losses means all liabilties. costs. expenses, damages and losses nouding but not
mited io any direct loss, indiect loss or consequenial loss. loss of conirbution to
inddental costs, loss of proft or overheads, loss of reputation and all inlenest, penalties
and legal costs;

Marketing Premium has the meaning ghen in the Framework Agreament
Marketing Premium Rale has the meaning given in the Framework Agreement:
Member Institution has the meaning given in the Framework Agreament;

Mini Tender has the meaning given in the Framework Agreement;

Order means the oder placed by the Customer bo the Suppler in sccordance wilth the
Framework Agresment. which sets oul the descrighon of the Softwars and'or Services (ag
applicabla) to be suppled:

Grder Form means the document used by the Cusiomer fo place the Order for the

Particlpating Consortium has e meaning given 1o it in the Framework Agresmant;
Personnel means those personnel of the Suppher as shall be appointed by the Suppler to
supply the Software andior Services in accordance with the Contract including the
Supplier's employess and subconiracions;

Premises means the premises dedailed as such in the Order Fom:

TN 10N 5 e 1506 4 ]



1.2
1.21

Preject IP means all Infcliectual Property Rights in any Documentation provded by the
Supplier under the Contract and all ofher Intelectual Propesty Rights oreated or discovened
by lve Supplier as & reaull of, Tor of in canneclion wilh Ihe performance of s obligalions
under the Conbract, bul excluding Supplers Background [P;

PCR means the Public Gontracts Regulations 2015;

Regulatory Body means any govemmenl depariment and regulalony, statutory and ather
enfity, commiltes, ombudsman andior body which, whether under statuls, rules,
reguiations, codes of practice o otherwise, i aned to regulate, investigate, or influence
the matiers dealt with in fhe Contract or any ofher affars of the Customer;

Schedule(s) mears any one or more of the schedules attached o these Call-Off Terms
and Conditions;

Sarvlces means any sendcas identified as such in the Ordar Form;
Services Commencement Dale means the dale detaled as such n the Crder Farm;
Sarvices End Date means the date delasiled as such in the Order Foam:

Software means any software identified as such n the Order Form and any associaled
support services and documentation identified in the Crder Form. Each item of any such
Software will be identified in the Order Form as either being provided by the Supplier an an
on-premises of off-premises basis;

Software Specification means, in respect of each tem of Software provided under the
Contract, the specification for the Software set out in he Order Form;

Software Warranty Period means, in respect of sach item of Software provided on an on-
premises basis under the Conlracl, the perod deladed as such in the Order Form for the
Sofware or. if no such peried |s spacified, 180 days afier e Installation Date;

Supplier Liability Cap means the amount detailed as such in the Order Form;

Supplier's Background IP meais all Inlslechial Propey Fights exisling price 1o the date
of the Contract and used by the Supplier for or In connaclion with the performance of s
coligations under he Contract;

Supply Rates means the rales s=l ouf in Schedule 2 of the Framework Sgresment as may
e amended pursiant o he procsdures gel oul in Scheduls 2,

Tarm maans the perod from the date of e Contract up b and incliding the aankast of:
(a} the Contract End Date; or

(b} the daba the Conbract i ierminated in accordance with Clawss 18;

Third Party Agreements has the meaning green in Clause 6.11;

Treaties means those refered o in seclion 2 of the European Communilies Acl 1972,

Value Added Tax means value acded tax at the rate prevaling at the bme of the relevant
supply charged in accordance with the provisions of the Value Added Tax Act 1954; and

Wariation has the meaning given in Clause 7.
In hese Call-ON Terms and Condilions unless the conlaxl olthenwise requines;

clause headings are inseried for convenience only and shall not afiect the construction
and inlerpretafion of the Conlracdd and all references lo Clauses, Sub-dauses, or

TN 10N 5 e 1506 4 ]



122
1.23
124
125

126

127

22
2.3

x4

3.2

a3

Schedules are o Clauses and Sub-clauses of, and Schedules o, these Cal-Off Terms
and Conditions; and

words denoting the singuiar number include the plural and vice wersa; and
words denoting the masculine indude the femining and vice versa; and
referencas o persons induds refenance to bodies corparale and unincorporale; and

references to statutes or stafubory instruments or any Lew ane o be constued as
rederences o any consoldation, moddfication. eadension. amendment. replacement or re-
enaciment of them from time to fime and any subordinate legisiation under it; and

referencas to amy ilem of soliware (includng any lem of Sofware) being “on-pramisas”
sofbware of being provided on &n "on-premises basis™ of any aimiar phrase are 1o software
that s dowmicaded by the cusiomer, o provided on 8 physacal medium such as a disk of
CD to the customer, and then nstalled and operated on e CUSIMErs oWn SySiems or
severs or those of its third parfy data cenire or hosting provider, as opposed o software
thal is provided on a software-as-a-senvice of doud basis. and

references to any em of software (including amy #em of Software) being “ofl-premises”
software or being provided on an “of-premises basis™ or any simiar phrase are to softwarne
thaad is licensed and made available on a subscripbon, on demand, softwane-as-a-senice,
cloud or similar basis by a suppler (who as part of such amangements is, among other
things, responsible for hasling and providing the software to the cuslomer), as opposed bo
software thal is provided on an on-premises basis.

Contract Documents

The Canilrac] congists of the following documeants:

(ay these Call-Of Terms and Conditions;

(b} the Schedule(s) bo thase Call-Off Terms and Condilions,
(¢) the Order Fomm (and any appendices tharedo), and

{d}  the Brief (annexsd to the Ordar Fom)

The Contract is madie pursuant o the Framework Agreement.

In the event of any inconsistency of conflict between the Framework Agreement and the
Conirad, the Framework Agreement shall prevad.

Save in respec of the Framework Agreement, the Conlrad supersedes all olher oral
andior wiithen communications, repregantations, agreamants of undenakings babwaen the
parties.

Appaintment

The Customer appoints the Supplber as the suppier of the Software andior Services st
cut in the Order Form

The Condract shall lake effect on and from the dabe of the Contract and shall expire
automatically at the and of the Tenmm.

The Customer may, by giving writien nobice ko the Supplier not less than 3 (three) month{s)
before the Confract End Date, exiend the Contract End Date for any further period or
periods specified in the Order Form. The provisions of the Conbract will apply throughout
any such extanded pefiod.

TN 10N 5 e 1506 4 T



34

35

a1
FER]
412
413

432

Any omission on the part of the Customer to inspect. review or desapprove shall not
diminish or refieve the Supplier from any of its obligations or responsibilifies under or in
conneclion wilh the Conlrssl.

The Supplier shal be responsible jor the accuracy of all drawings, documents and
infprmation suppled o the Customer by the Supplier in connecton with the supply of the
Services and shal pay fhe Cuslomer any exira cosis ocoasioned by any discrepancies,
EITOrS o missions therein

No Partnership or Agency

Mothing in the Coniract & inlended o, or shall be desmed jo

esiablish any parnership of joint venbure betwean any of the parties:

consdifute any party as the agent of ancther party; or

suthorisa any party 10 make of anter inMo any commitmants Tor of on behall of any other
paty.

The Supplier confirms it s acling on its own behalf and nok for the benefit of any other

person
MNon Exclusivity

Thee Supplier ackmowledges thal, in enlering the Contract, no form of exclusivity has been
pranted by the Customer for the supply of any software andior services and thal the
Cusiomer is &l al times anlilied 1o enber inko olher conlracts and arangements wilh any
othar supplars for the supply of any soffware andior sarvices which are the same or
similar to that which the Supplier may supply.

Supply of the Software andior Services
The Supplier wamants and undertakes to the Cusiomer that:

{a} it shall supply the relevanl Soltware andiol Sendces dligantly and in sccordance
wilth the Caonfract and in compiliance with &l applicable Laws and Good Industry
Praciica;

(b} it has ex=rcised and shal confines o exercse in the pedormance of all its dulies
under the Contract all the skil, care and diigence reasonably io be sxpecied of a
prapedy qualiied and competenl supplier eaperienced in ihe supply of software
andior services of 8 similar nature to the Softwars andion Senices;

{c) it shal supply the relevant Software and/or Services in such 8 manner and at such
fimes 3o that no acl, omission or default of the Supplier shall cause or confribuie bo
any breach al Law;

(dy it shal supply the relevan Sofware andior Services In compkance with ail
resasonable instructions. given in witing under or in conneciion with the Contract;

(e} it shall al &l times chsarde and provide the Softwane andlor Serdices in sccondance
with e KPIs

(f) it has the nght 1o enler into the Contract and to provide any Software that it has
agreed io supply on the basis described herein and grant o the Customer a licence
and right io use that Sofftware as contemplabed by the Contract;

(gy &l relevanl Softwane and/or Services suppiied by the Supplier shall:

TN 10N 5 e 1506 4 B



62

L]

B4

%]

66

{iy be fit for the pupose spedfied in, and comply wilh any other requirements
dooumenisd in, the Brief;

i} in respact of any Ibem of Sofware that &= 1 be provided by the Supolier on an
on-premises basis, comply with the Sofbware Spacdification for the duration of
fhe Softwane Warranty Pesiod and be free from emors, bugs and defects;

{iil) in respect of any ilem of Sofware thal & lo be provided by the Supplier on an
olf-premises basis, be free from ermors, bugs and defects and will comply with
the Software Specilication for the duration that the Suppler 8 obliped bo
provide the Softwane under the terms. of the Conract:

{v) be new, undamaged and free from defects i design, maberial and
warkmanship,
{v) be of salisfactory qually;

{wi] n respect of any on-premises Softwars thal is (o be) delivered on a physical
medium o a Cuslomer, ensure thal the physical medium is be properly
packaged to survive ransit and storage without damage, cleary labelled and
addressed; and

{wil) otherwise comply with all appicable Laws,

In resped of sach item of on-premises Software that is provided under the Conlbract, the
Supplier shall, upon dalivery of the relevani Soflware, provide (he Customer with a dalivery
rate speciying

In respect of each item of on-premises Software that is provided under the Contract. and
robaithstanding the provisions of Clause 8.8, the Customer shall be entitled o reject the
Software by nolice Lo te Supplier within 30 (thirly} days of e laler of the dals of dalivery
of the Soltware 1o the Premisas and the date of installation of the Software al the Pramises.
If tha Softwarne doas not comply with the terms of the Conract. Any rejected Software shail
be retumed fo the Supplier at the Suppber’s nsk and expense and the Supplier shall be
required io deinver replacement Software to the Custome r within 15 (fifteen) days of receipt
of the Cusiomer's rejection nolice, at no extra cost 1o the Customer. A Customer’s right bo
reject under ihis Clause 6.3 shall apply equally 1o any Software replaced hereunder.

Mo failure by & Customer o regact the relevant Software undar Clause 6.3 shall consbiuta
accegtance: or acanowiedgmend by the Customer of the relevant Saftware or the: condiion
in which the Softwanre was deliversd, or in any way diminish or relieve the Supplier from
any of its obligations or responsibilities under or in connection with the Contract

In respect of each itlam of Software Wal is provided on an off-premises basis under the
Contract, the Supplier shall ensure that the Software has been successfully set-up and
configured fo the Cusiomers specific requirements (as sef out in the Order Fom) and is
made available bo the Customer n that form on a soffware-as-a-service basis ready for
access and use by the Customer in accordance with the Coniract on and from the Access
Date and for the Term. As part of such amangemenis, the Suppler shal store the
Customer Data and make the Customer Data available to the Customer Srough the
Soltware.

In respect of each item of on-premises Software that is provided under the Conbract, the
Supplier will deliver the Software in accordance with the Delivery Dale(s) and wil
successfully install and sel-up the Soflware ready Tor use by the Customer on the
Ingtallafion Dabe. The Supplier shall carry oul such installation and sef.up in accordance
with any specific requiremants agresd between the parties and set out in the Order Form.
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Mot Used

In respect of any #em of on-premises Software thal is delivered on a physical medium
such as a CD undar the Conlract, §tle io the physical medium on which the Softwarne 8
suppled shall pass to the Customar upon the aarliar of-

delivery of the Software fo the Premises in accordance wilh the Conkract; or
paymant for the Software in accordance with the Contract.

In respect of each fem of on-premises Software Wat is delwered on a physical medum
such as a CD under the Conbract, if tile to the physical medium on which the Softeare is
supplied passes lo the Cusiomer prior o defivery, the Supgler shall arrange Tor the
physical medium on which the Software is supplied o be marked as the Customer's
proparty and shall ensure Mat thay are stored and handled saparsiely from other goods.

In respect of any ®em of on-premises Soffware that is delrered on a physical medum
such as a CD under the Contract, risk of loss or damage to the physical medium on which
the Software is suppled shall pass o the Cuslomer when the physical medium on which
the Sofware i supplied is delivered 10 the Premigas in accordances with the Conlracl save
o the extant that any kes or damage aher defivery is atiribulable o an act of the Supplier
or s Personnel.

The Supplier shall have regard fo all obhgations on the parl of the Customer in any third
party agreements of in any other dooumentalion relating fo the Confract lo which the
Cuslomer is & party io and of which copies (subject ko (he deletion of any confidential
information therein) have been providad by of on bahall of the Cusiomear (Third Party
Agresments). The Supplier warmrants and undertakes be the Customer that the Supplier
will supply the relevani Software and'or Services and will perform s oblipations under the
Contract in such a manner and at such fimes that no act, omission or default of the
Supplier shall cause or coniribute to any breach by the Cuslomer of any of s obligations
under the Third Parly Agreements o olher documentalion mentioned in this Clause 6.11.

It the Suppler becomes awara of any maker that may impact on s ability o deliver the
relevant Saftware andior Services in accordance with the Contract. it must immediately
rofify the Customer and shall propose and, if accepied by the Customer, implement any
measures which may be practical fo overcome or reduce any adverse impad on the
Cusloimer. The Suppler shall baar the oosi of implemen@ing such measures save whene
the redevant matter 8 a direct resull of any wilful act, neglipence or breach by the
Customear of its cbligations under the Cantract,

The Supplier shall comply with the provisions of Schedule 5 (HPis)

The parties shall comply with &ny aoditional terms and conditions relating o each Rem of
Software that are set out in the Order Form andior the Biel, including (without Bmatation)
any terms and conditions relating to (1] the Customer's right and licence to access and use
the Software; (i) the installation, configurabon, support andior availabiiity of the Software
(as applicable); (i) the provision of new versions and mantenance releases; (W) data
storage, v} any Soflware relaled documentation, -m:unn-:ppluﬁit;dany af the

Supplier's andior any third parly's [such as the ulimale software boersor's) policies o
banme and conditisns.

The Supplier shall provide the Services with effect on and from the Senaces
Commencement Dake until the Services End Date,
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Use of the Software

In respect of aach bem of Sofware that i@ supplied by the Suppler 1o the Cusbomer
pursuant to the Contract. the Cusiomer shall have the night (and shall be licensed) to
acoess and use the Software on the basis. and subject to the terms and condrbions, set out
in the Order Form,

Save a5 expressly sat oul otherwise In the Ordar Foam, in respect of each ikam of Softwara
provided under the Conlracl, e Customer shall be licensad, and shall have tea right o
Bcoess and use the Software. on and subject b the terms and conditions of the Coniract
with effect on and from i) where the Software is on-premises software, the earlier of the
Dedivery Date and the Installation Date for the Software; and (i) whens the Software s off-
premises Software, the Access Dabe for the Safbware, and for the term ol the Confract

The Customer acknowiedges and agrees that, sawe as othenwise expressly set cut in the
Contract. the Customer shall acquine no nghts in or to he Software.

Variations to the Contract
The parties acknowledge thad the Customer may. af any fime-

insfruct the Supplier to add or omit any Software andior Services (o or from that which is
baing supplied under the Comiract; of

insiruct a change to the Brief annexed to the Crder Form,
{a Variation),

providad ahweys that such Variation shall nol amount to & substantal varation for tha
purposes of regulation T2 of PCR (which the Customer shall defermine in its sole
dimcnetion).

IF any Warialion inslrucled by the Customear shall:

in respect of the Software and’or Serdces being suppbed under e Conract, increase or
decrease the relevant Charge(s)

in respect only of any Sollware being supplied under the Conlracl on an on-premises
basig, affec the Supplars abdity o supply the Sofware by e nelevant Dalvery Dateds)
and'or ingtall the Sofware by the relsvant Installation Dabe; and'or

in respect only of any Software being supplied under the Coniract on an off-premises,
affect the Suppliers ability to allow the Cuslomer lo access and use the Software on and
Froam (e relevant Aocess Dale in accondance with Clauss 6.5,

the Supplier shall submit a guotation fo the Customer within 10 (ten) days of the Vamabon
instrucion setting out the proposed increase or decrease fo the relevant Changels)
(calculated sclely on the basis of the Supply Rates) and (where Clause B.2.7 applies)
applies, lhe proposed extension|s) o the rebevant Delivery Dale{s)Instalalion Dale andier
{where Clause 8.2.3 apphes) the relevant Access Dale.

Within 10 (ten) days of receipt of 8 Suppliers guotation pursuant to Clause 8.2, the
Cusiomer shall efther accept the quotation, in which case the relevant Charge(s) and
Dedivery Daieskinstallation Date andior Access Date (f applicable) shal be adjusied
accordingly, or withdraw the Variation insirecton.

Uil the Supplier's quotation i accepbed in Bccondance with Clauss 8.3, the Suppler shail
continue to perform fAs cblgations wnder the Conbract &5 # tha Vanation had not been
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instructed and the Supplier agrees hat the preparation of a guotaBon to be provided under
Clause B2 wil nol cause any delay o the supply of the relevant Software andior Services,

Tha Supplier shal have no entiiermant 1o any Incregse in the relevant Charge of any
exlenaionis] 1o the relevant Delvery Dataisiinstalation Dake and'or Acsess Dale whare it
complies with a Variation instrucsion prior fo its quodation being accepted i accordance
with Clause 8.3,

The Cuslomer shall be enlified Io refuse any Variation which does or could amounl 1o a
subsiantial variation for the purposes of reguiation 72 of PCR.

The Supplier may request, in wiiling, a vamation io the Charge(s) in the event there 5 a
change in Law which was not reasonably foreseeable prior o the date of the Contract
which impacls on the Charge unter he Conlracl If the Supplier 8o requesls a vasiation,
the parlies shall meet within 10 (len) days of e dale of such wrillen reques! and shall
agres any changes 1o the Charge in writing.

The Supplier and Customer acknowledge that in the: event that the Supply Rates are
amended in acoordance with the procedures sel ol in Schedule 2 of the Framework
Agreement, such amendments shal nol apply o the Charge under the Contract urless
agread oihenwies in wiiling betwesn he parties and the Aulhonly (in acconrdance with
paragraph B of Schedulke 2 of the Framewark Agreament).

Payment of the Charge(s) and the Marketing Premium
Paymaent of the Change|s)

The Cusforner shall pay the Suppler the Charge{s) as stated in Order Form as full
remuneration for the supply of the Sofftware andior Services in accordance with the
Conbract

Each Charge is fully mclusive of all cosis and expenses of every kind incured by the
Supplier in connection with the supply of the Software andior Seraces.

Fif the svoidanos of doubl each Change shall be exclusive of Value Added Tax The
Cuslomer shall acoount for and pay the tokal amount of Valee Added Tax properly due
thereon.

The Chargeis] shall be paid o the Supplier in accordance with any stages sei out in the
Ovder Form and within 30 (Shirty) days of receipt of properly rendered invoice(s) in
acpordance wilh Clause BUS.

The Supplier shall submit involces io the Customer in respect of any of the Chargel(s)
property due to the Supplier under the Contract and all invoeces. submitied by the Supplier
shall show amounts due. amounts invoiced io date.

Whare any sum due undar the Contract is not paid in full by the relevant due data, the
Supplier shall be entilad (wihoul prajudice 1o any other right or remedy) o suspend
parformance of it obigabons under the Contract. provided that the Suppber shall give the
relevant Customer not less than 14 (fourt=en) days' nofice of its ntention to suspend
performance of its obligabons under the Confract and stating the groundis) on which it
inlends lo suspend parformance. The righl 1o suspend peformance shall cease when the
Cuslomar makes paymant in full of the amount due. Ay pencd during which performancs
is suspended shal be disregarded for the purposes of any contraciual time limit the time:
taken by the Suppler io supply the relevant Softwarne andior Services.

If the Customer fais o pay an amound due bo the Supplier by the relevant dus dale, simple
interes] shall be sdded 1o the unpaid sum from the fnal date for paymeant unlil the schual
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13

114
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121

date for payment. Such interest shall be calculabed on a daily basis at the annual rate of
% abowe the Bank of England base rake, together with any fived charges, in accordance
wilh e Late Paymen! of Commearsal Debis (Inleresl) Acl 1098 and the lale paymenl ol
Cormmencial Debls Regulaions 3013

The Supplier acknowiecges and agrees that the Authority, or any other Participating
Consorfia or any Member Institulion has no liability bo the Supplier for the payment of any
Charges due o the Supplier pursuant o the Coniract, uniess the Authonty or such
Participaling Consortia or Member InsituSon is the Cuslomer under the Conlracl.

Payment of the Marketing Premium

The parties acknowledge that where the Cusiomer is a Member Institution, the Supplier
shall pay the Markeling Premium in accondance wilh the provisions of the Framework
Agresment and that the Marketing Premium Percentage may be amendad during the Term
In accortance with Clause 8.14 of the Framework Agreement.

Set Off

The paries achnowssdge that the Customer may at any Bme, without nobce to the
Supplier. sat-off any liabity owed by the Suppber i the Customer against ary lability
owed by the Cusiomer to the Suppler, whether either liabilty & present or fulure

=

liquidated or unliquidated and whether or nol liablity arfses under the Contracl. Any suc
exercise of sel-off by the Cuslomer shall nol Emil or affect any of the Customer's rights or
refmedfies available wunder the Contracl

For the avoidance of doubl, all amounts due from the Supplier fo the Customer under the
Contract shall be paid in full without any sei-off, counterclasm, deduction or wihholding by
the Supplier.

The Suppler wamrants bo the Customer that all of the Suppliers Personnel shall at all fimes
Hmmmqmamamhmmmuﬂmmum
he Contract.

The Suppler wamrants to the Customer that all of the Suppiers Personnel shall at all fimes
have the necessary qualifications and experience o meet the standards offered by the
Supplier undar the Conlract.

Thea Supplier shall provide such detals of s Personnal thal may require sccess 1o tha
Premises io perform iheir duties as required under the Conbtract as ane reasonably
requested in wibng by the Customer.

The Supplier shall ensure thal when on lhe Premises, ils Personnel ot all limes comgly
with all Laws and other requiraments hat may be in farce from time to tme in relation i
the Premises.

The Customer may request the removal of any Swpplier's Personnel, where in the
Cuslomer's ressonable opinion such Personnel's performance o conduel is or has been
unsalisfactory. The Suppler shall promplly remove and replsce such Personnel @l lhe
Supplier's own Cost and expanse.

Premises

The Customer grants the Supplier a non-exclusive licencs 1o access the Premises, as may
be reasonably reguined for the sole pupose of performing its oblgabons under the
Contract
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The Supplier shall co-operabe wath all cther suppliers or persormel who may also have
mocess (o the Premisss.

Al the end of the Teem, the Supplier shall:
remove from the Premises all the Supplier's equipment and unused matenals;

clear sway all rubbish ariging oul of or in conneclion wilh (he supply of the relevanl
Software and'or Services; and

lgave the Premises in a clean and tidy condition o the Customer's reasonable satisfaction.

If the Suppler fails o comply with Clause 12 3, the Cuslomer may remove and dispose af
the Supplier's eguipmeant and urusad materials and clear away and dean tha Premises ag
required by Clauses 12.3.2 and 12.3.3 and the Customear shall be entiled 10 recover the
cost of doing 5o from the Supplier a5 & debt.

Where the Supplier leaves any equipment or makerials on the Premises during the Tem, it
does 50 al it own risk and the Customear shall have no lishilty ko the Supplier in relation o
such equipment or materials.

Assignment and Sub-contracting

Subject I Clause 13.2, e Supplier shall nol assign, charge of iransfer any right or
coligation under the Contract or in any way deal or part with £5 interest in the Contract or
any part of it io any person, without the Customer's prioer writhen consent, which shall not
b unreasonably withheld (provided always that the Cusiomer shall be entitied o refuse to
consenl o any assignment, charge or bransfer which could or doss breach any
regulalicnis) of the PCR).

The Suppber shal nat sub-contract to any person the periormance of any of its obligations
under the Contract

{a) excepl wilh e Cuslomers prior wrillen consenl such consenl nol to be
uneasanabity wilhhek,

(by if any such sub-contracing would be nconssstent with the Supplier's tender in the
(Onginal Tender Process andior the Mini Tendes- and

(e} if any such sub.contracting could of would in the sole opinion of the Cuslomes
raach any regulaionds) of the PCR.

It the Cusiomer consents o the Suppher to sub-coniract, then the Supplier shall co-
ordinate and infegrabe such services provided by the sub-supplier with his own and no
sub-contracting by the Suppler and no consenl by the Cuslomer shall in any way relievs
the Supplier from any kabiily or obigation in respect of the perlormance of s obligalions
under tha Contract.

The Customer may at any time assign by absolute legal assignment the benefit of all the
Supplier's obligations and the entire benefit arising under or out of the Contract to

any Coniraciing Authority {as defined in ihe PCR):

any ather body established by the Crown or under statue {0 substantially perform any of
the funcions thai had previcusly been performed by the Customer;

any private secior body which substantially performs e funclions of the Cuslomer,
provided that any such assignment shall nof increase the Supplier's obbgations under the

TN 10N 5 e 1506 4 1



135

14
144

142

143

144
1435

146

147

13
15.1

152

133

It the Supplier sub-contracts the Conbract in accordance with this Clawsse 13, the sub-
contract must be enbered info on eguivalent and no k=ss onenous temms than the t=ms of
Ih& Conlract.

Intellectunl Property Rights

Any Cuslomer’s [P shall remain vesied in the Cuslomer and the Customer shall grant ihe
Supplier 8n Frevocable, ransferable, non-exclusive, royalty free licence o use such IP for
the punpose of perfoming Re obligations wnder the Contract.

The Project IP shall mmedialely vest in the Customer upon s creation or discovery and
the Customer shall grant the Supplier an imevocable, ransferable, non-sxdusive, royally
free licence bs use Be Preject [P for the purpose of perferming ile obligaions under the
Contract.

The Supplier's Background |P shall remain vesied in the Supplier and the Supplier shall
grant the Cusiomer an imevocable, transferable non-exdusive, royalty free licence to use
the Supplier's Background IP for any purpose relabed to the Conbract and the Senvices
sUppbed hareunder.

Thet licences granted under this Clausa 14 include a right o sub-icence.

Al royales or other sums payable in respect of the supply and use of any patented article,
of invenlions reguired for and in relalion 1o the perfoimance of e Suppler's
chligations under the Coniract shal be pald by the Supplier.

The Supplier shall not be liable for any use of the Supplier's Background IP or Project IP
other than thal for which they were prepared.

For clarily, the foregaing provisions of this Clause 14 do nol (i) licence or st oul the basis
ugan which the Cusiomer may access and use the Soffware (and the partes agrea hat
such matiers shal be govemed by the provisions of Clause T); or (i) assign any
Intedizctual Property Rights in the Software fo the Customer

Confidentiality and publicity

Subject fo Claus=s 18 and 24, the Suppber wil keep confidenal all financial information,
supplier lists, manuals, software (incheding its sowce oode), trade seorels. business
forecasls, specificalions, cormespondence, books, records, documenls, agreements,
pholographs, quodabons, invoices, files. plane, drawings. any other simiar malenal or
information ralating in ary 'way o the Conbtract. andior the business of the Customer. Tha
Supplier will not dsclose details of fhese fo any person, other than fo its professional
advisers, insurers and the Supplier's Personnel, wathouwt the consent of the: Customer, and
then only insofar as such disclosure is necessary for e effecive performance of the
Supplier's obligations under the Contracl. The provisions of Ihis Clause will conlinue bo
apply notwithstanding any pavalion sndior lemmination of the Conlract for any reason and
rabwithatanding the complation of the performance of the Supplier's obligasons undar tha
Contract.

The Supplier shall not be liable for the disclosure of any confidential material which is
referred bo in Clause 151 which:

(a} is or becomes available to the publc, other than Dy means of & breach of the
Gontract or

(b}  is required by Law i be discsed.

The Supphar shall not, without the Customer's prior writhen consent, use the Customer's
cofporate neme or any other unnamed frademarnk aesociated with the Customer for amy
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17.2

173

purpase, including but not imied 1o by illustration, advertising, publcising. marketing or
seling services andior products, except as may otherwise be required by Law. In fhatl
everl, he Supplier shall provide he Cuslomer with willen nalice of such requesl a8 soon

as reasonably practicable, sufficient o allow e Cuslomer an opportunity bo object pror bo
BuCh dsciosure.

Motwithstanding the provisions in this Classs 15 and Schedule 4 (Data Prolection), the
p@ﬂlmﬂﬂhhﬁﬁubﬂmtwﬂm

Freedom of Information

The Supplier acknowledges thal the Cusiomer & subject 1o the FOLA and the EIR and the
Supplier shall, al ite cosf, use all reasonable endeavours and Lake all recessary sleps bo
assisl e Customer in complying with the FOWA andior the EIR.

If the: Supplier receives a ‘request’ from any third party (as that tenm is defined in the FOLA
and the EIR, as apphicable), it shall mmediaiely provide the Customer with a writien copy
of thal request.

The Suppler shall ensure that the provisions of this Clause 16 afe included in any
subcontract it enters into in respect of the Contract.

InSuranee

Thee Supplier wamants that it currertly maintains and shall confinue fo maintain:
professional indemnity insuranos;

product labdity insuranca;

publc Kabdlity insurance; and

employers Rablity insurance,

for the periods set out in Clause 161 of the Framework Agreement, all with a wel-
established and reputable insurance office or unde reriber of repute carnying on business in
the United Kingdom and the European Urion with a limit and basis of indemnity as set out
in Aaticle 3 of the Memorandum of Agreemenl in he Framework Agreemenl for each and
every dalim prowvided alweys that such insurance B generally avalable in the Unied
Kingdom and tha Europesn Union 1o the business of the Supplier &t comemarcialy
reasonatde rates and ferms.  The Supplier shall immedsately inform the Customer if such
insurance ceases o be generally available al commercially reasonable rates and ferms
and for the avoidance of doubl it & hereby agreed and declared that any increased or
additional premism required by insurers by reason of the Supplers own claims record or
olter acls, omigsions, matler or things particular o the Suppler shall be deamad o be
within commercially reasonable rabas.

As and when the Supplier is reasonably requesbed in wriing o do so by the Cusiomer, the
Supplier shall produce for mspection sufficient dooumentary evidence in the form of a
standard insurance broker's cedificale thal the insurance required under Clause 17.1 is
baing maintained in accordance with the terms of the Contract If the Supplar Tals bo
supply the relevant evidence, the Cuslomer shall be at liberty 1o afact such insurance
cover as it deems necessary af the Suppher's cost.

The Supplier shall nod, once a cdaim under Clause 17.1 of the Conlract has been nolified bo
it, voluntarily do anything which would reduce or lend o reduce the scope of indemnity
undef ile insurance policies or the amount of indemnity monies which will be availabie
thereuncer wene he claim aganst i 0 succeed in Tl
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183
18.3.1
183.2
18.4
183

18.8

18.6.1

18.6.2

18.6.3

Suspension and/or Termination

The Cusiomar may. in addtion i any other rghts and remedies which it may hava, by
pving not bess than 7 (seven) days' written notice o the Supplier. suspend or terminaie the

ier's appointment under the Contract.  the Swppliers appointment is suspended
pursuant fo this Clause 18.1 then the Customer may, by gring not less than T (seven)
days’ wrillen nolice, require the Supplier Lo resume performance & any fime within a
period of 6 {six) months from the dale of suspension. The Supplier shall use al reasonable
endeavours 1o resume parfommance of i obligations under Me Conract as soon as
possible after receipt of the Customer's written notice. M the Cusiomer has not required
the Supplier o resume performance wathin such penod, then the Suppber's appointment
under fhe Contract shall be deemed fo have been berminated

The Customer or the Supplier may suspend andor erminale the Suppliers appoinimeant
undar Tha Conbract upon serving written notice on the other in the event that:

(a)  fthe other is in breach of the Contract in any maderial respect and fhe other has Giled
wilhin 30 (thirty) days of the service af the olher's writlen nolice o remedy such
bieach or breaches, andiod

(b} déstress or axecufion is levied or threatened upon any of the ofher's property or any
judgement aganst the oiher remains unsalisied for more than 14 {fourteen) days or
the other (being an individual) is bankrupt or unable to pay his debis or seecks an
arangement with his: aredilors, or the other (being a company) has an administralor
appointed of @ or & receiver of manager of adminkstrative receker B appainbed of it or
any of ls aesels of @ anders inlo lguidation of il proposes of makes any volunlary
amangement with is crediors; any petition |8 presented or any resolulion passed of
any skaps or proceedings taken which may ead to any of the foregoing occUMmances;
the olher ceases o camy on busingss; andior

fe}  if any of the lerminalion provisians of regulation 73{1) of PCR apply.
Tha Cusbomer may terminate the Contract in accordance with

0 {Arti-bribery and Comuption). or

Schadule 5 (KPis).

Mot used.

Suspension or terminalion of the Supplier's appoiniment under the Confract, howsoever
ariging. shall be withaut prejudice to the rghts and remedies of afther of the pares in
redation o any negligenca, omisskon or default of the othar priar 1o such terminakion.

If the: Supplier's appoiniment under ihe Coniraci has been suspended or erminated by the
Cusiomer pursuant bo Clause 1681, or terminaled by the Suppler pursuant lo Clause 182
then:

after suspenson or termination of the Supplier's appointment under the Goniract, the
Supplier shall immediaiely provide io the Customer copies of all Documentation for and in
relation to this Conéract which has been prepared by @ or on s behalf or is in its
possession;

the Supplier shall be entiied 1o send an inwoice to the Customer for all outstanding
Charpas samed by the Supplier for the Services propesly perfonmed (whaSher wholly or in
part) and Value Added Tax due thereon;

the Cuslomer shall nol be Eabss for any Losses howsoever ansing oul of o in corméction
wilh thie suspensgion or termination af the Confract
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18.7

18.7.1

18.7.2

18.7.3

19

19.1

19.2

193

0.2

pursuant to the terms of the Coniract. the Cusiomer shal pay io the Supplier any
instalments of any Charge and any other amounts which have acorued due prior o the
date of suspension of lerminalion, logelher with a propodSon of the next
instalment of any Charge commensurale with the Services properly pesformed up io the
dake of suspension of lerminaton camied oul prior to the date of suspansion or lermination;
and

the Participafing Consortium shall be entified fo send an invoice fo the Supplier for all
oulslanding amownts in relalion o the Markeling Premium and WValue Added Tax due o
the Customer thereon.

It the: Supplier's appointment under the Contract has been suspended or terminated by the
Cusiomer pursuant fo Clause 18.2, 183 or 18.4:

afler lerminafion of the Supplers appeiniment under the Comfrach, the Suppher shal
immediately provide the Customer with copies of all Documentation for and in relalion te
the Contract which has been prepaned by it or on its behalf or is in &8 possession and then
delete this data following confirmabon from the Customer of receipt;

the Cuslomer shall nol be Eable for any Lossss howsoever arising oul of o in cormection
with thie suspension oF lermination of the Contract and

thie Authonty shal be enbified to send an imvoice io tha Suppler for all outstanding
amaunts in relation to the Marketing Premium and Value Added Tax due therson

Force Majeurs

Neither parly (subject to dause 19.3) shall be in breach of the Confract nor Bable for delay
in performing, or failure fo perform, any of s obligations under the Contract (except in
relation o payment) il such delay of falune resull rom events, CFCUMELAN0EE O CAUSES
Beyond ks reasonable control (Force Majeure Event).

In such circumstances the relevant party shall use ol reasonable endeavours bo mitigate
any such delays and the time for performance shall be exiended by a period equivalent o
the period during which the performance of the obligaiion has been delayed or miled o be
performead by e Force Majewe Evenl or e affecked party shall be enliied io a
reasonabde extension of me jor parforming such obligations.

The following events, circumstances or causes shall not constéute 8 Foros Majeure Event
for the purposes of this Clause 1% system failures, cyber-attacks {induding denialof-
servioe allacks) and power oulsges affecting the Suppliers, or ils sub-conlracion’,
syslems of equipment.

Communications

Excepl as otherwize provided for In the Contract, all notdcas or ofer
undar o in respect of the Contrect 10 aither party musi be in writing and shall be deamed
to be duly pven or made when delivered, in the case of al delrvery or sent by
prepaid recorded delivery or regisiered post, or when posied, deemed o have

received 48 (forty-eighi) howrs after the same shall have been posbed, or

commurcalion received an a non-working day of aller normal business hours in the place
of receipl, shall be deemed (o be given or made on e next following working day in fhal
placa.
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Any written noboe proviced under Clause 20.1 shall be sent
in the case of the Cuslomer, 88 &l oul in the relevanl Order Form; and
in the case of the Supplier, s set out in the relevant Order Form.

Either party may change its respective nofice comespondence information referred o in
Clause 20.3 by priar wiillan notice Lo the ofhar parly.

Indemnities

The Supplier shall indemnily and keap indemriiad in full he Cuslomer Fam and againel
all Losses suffanad of mmmmmnrw oul of of in cormection with:

the Supplier infringing or being held o infinge any Inellectual Property Rights in the
performance of the Supplers obiigations under the Conirack;

the Customer infringing o being held 1o infringa any IMellectual Property Rights Mrough
the wse of the Supplier's Background IP, the Project 1P or the relevant Software and/or

any wilful act, brasch or negligent performance or non-perfomance of s obligations under
the Conlract by the Suppliar;

subject io tha provisions of Clause 22.2 1, the death or personal injury of any persan or
physical damage io any property atinbutable to the Supplier's performance or non-
performance of its obligalions wnder the Confract, andfor

any breach by e Supplier of ils obigations pursuant to Schedule 4 (Data Protecon) of
the Contract.

The indemnities in Clause 21.1 shall not apply to the exient that the relevant Losses ane
afiributable o the Customer's breach, wilful act or neglipet perdormance or non-
perfonmance of ihe Conlracl.

Mot used.
Limit of Hability
Except whesne expresshy stated csewhere in the Contract:

the Suppliars total Eabiily 1o the Customer for all losses howsoevar arising u
breach of, of in connection wilh the Confract is limiled 1o, and shall nol exceed
Suppiier Liability Cap in the aggragase,

for
e
the Customer's iotal liability o the Supplier for all losses howsoever ansing under. for
breach of, or in connection with fhe Confract is imiled fo. and shall not exceed the
Cuslomer Liabidity Cap in the aggregale; and

k

arising urder, for breach of, l;r.'m connection with the Confract
Mothing in the Conlract shall limit or exdude:

pithar party’s liabdity to the other for death or personal injury resulting from that party's
regigence:; or

any damage or Eability incurred by e#her parly as a resull of fraud or frawdulent
misrepresantation by the other, o
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cither party's liadility to the other for any breach of Clause 24 andior Schedule 4
anti-bribery and Cormuption

The parties shall comgly with 0 in relaSion o anfi-bribery and cormugtion

Data Protection

The parties shall comply with Schedule 4 in relation fo data probection
Conflicts of interest

m&mhmnim&MFMHMMMEmﬂyunﬁuﬂp
engaged, concemed of have any finandial imeres! in any capacity with the Cusl

The Suppber shal promptly nobfy the Customer in writing of any actual or potential conflict
of interest which arises during the Term and the Customer shall be entified fo requre the
Supplier io take such reasonable steps fo remedy any confct of inderest as are reasonably
requiresd by the Cusiomer.

The UK's decision to leave the Eurcpean Union

Meither Braxil, mor any Auctuations in the GBP exchange rale (whether resulling diredlly or
indirectly from Brexil), shall affecl in any way the obligations of eilher party under the
Contract and neither party shall be entited fo rely on Brext andior amy Nuecieatons in the
GBF exchange rale 10 make any caim against the ofer, whather for addiional bme,
money or othersise, on any basis, including for the avoidance of doubt n contract, tort or
equily.

An evanl of Bresil andior any lucluations in the GBP axchanpe rale (whethar resulling
directly or indirectly from Brewxit) shall not pesmit either party to vary and'or ko teeminate the
Contract (or any part of the Confract) save where that party is otherwise entitied o vary
and'or ferminabe the Contract (or any part of the Contract].

Bolh parlies acknowiedge hal they have assessad Ihe polential impact of Brexi on their
awility to parform thair obdgabons under the Coniract and have taken all associated risks
into Beoount whan enterng inta ha Contract.

Baoth parties acknowledge and agres that any mpaci of Brexit on ther ability o perform
their obligalions under the Contract shall nol be deemed 1o be a Foroe Majeure Evert for
the purposes of Clause 19 of the Cantract.

Dispute Resclution

It & Dispule arises in respect of e Contract Men the procadure ot out in this Clauss 26
ahall apply.

In the event of a Dispuie, either party shall serve on fhe olher party a Dispute Mobce,
Iogether with aiy relevant suppaifing decumenlation.

Following e sanice of any Dispute Molice pursuant o Clause 272 Softaars Assst
Manager of the Cusiomer and Account Manager of the Suppler shal use reasonabis
endeavours o resolve the Dispule, in good fadth

If Software Asset Manager of the Cuslomer and Account Manager of the Supglier are for
wihalewel reason unable 1o resolve e Dispule within 30 (thirty) days of service of the
redevant Dispute Motice, the Dispute shall be refemed o Service Delivery Manager of the
Customer and Senbor Account Manager of the Supplier who shal use reasonabis
endeavours o resobve the Dispule, in good fadh
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It Service Delivery Manager of the Customer and Senlor Account Manager of the
Supplier are for whatever rmason unabile o resole the Dispubs within 30 (thirty) days of the
Dispuile being refemed o them pursuant to Clause 27 4, he parties wil seek bo sallis lhe
Dispule by madialion in sccordance wilh the CEDR Model Medialion Procedure. The
Mediator shal be nominated by CEDR Solva, unless otherwise agreed {In writing) babwaen
the parties. To initiate the mediation, a party must provsde a watten notice (ADR Motice) to
the other party to the Dispute, requesting medsation. A copy of any such ADR Motice must
b= sent io CEDR Solve. The mediation will not start lafer than 15 (@esn) afler the dale of
the ADR Molice and he party providing the ADR Molice shall b= responsible for all costs
sssocialed with the provision of swch ADR Molice {subject bo any agreement made
babween tha paries in relation bo coals associated with such mediation).

In the avent hat:
the Dispule is nol resolved wilhin 30 (Shirty) days afler the service of an ADR Molice; or

mithar party fails to participate or tails fo continue to participate in the medation befone the
expiry of such 30 (thirty) days; or

the mediation ierminaies before the expiry of such 30 (thify) days,

the Dspute shall be refermed o the Cours of England and ‘¥Walas in sccordance with
Clausa 23 of tha Confract.

No party may any couf proceedings wunder Clause 35 of the Conlbract in
relation 1o the whole or any pan of 8 Dispute untl B0 (sixty) days afler e service of the
ADR nolice (provided that the right 1o issue procaedings s not prejudiced by a delay).

Reconds and Audit Access

Thet Supplier shall keap and maintsin untll 6 (soh years after the date of the and of the
Team, full and accuraie records and accounts of the operation of the Contract including but
rat limited to the Software andior Services provaded under it in accordance with good

The Supplier shall provide swch records and accounts (logether with copies of the
Supplier's published accounts) during the Tamm and for & period of 6 (k) years aftar tha
date of the end of the Term o the Customer andior the auditor and'or any statulory body
enfitied by Law on written request and shall provide the Customer andior e auditor
andior any siatulory body entified by Law access o such records and acoounits: @ may be
requiresd from Erme bo fme.

Subjact tha provisions of Clauss 15, the Supplier shall on written request provide the
suditor with all reascnable co-operation and assistance in relation fo each audit, incuding:

{ap allinfarmation requested by Ihe audilor within the scope of the awdit;

(b} reasonable access 1o sites controlled by the Supplier and o eguipment and
maierials used in the prowesion of the Software andéor Senvices; and

{c) access bo the Suppliers Personnel

The parties agres that they shall bear helr own respeciive costs and axpenses incumed in
respect of comphance with thair obligations unter this Clause 28 unless the audit reveals a
maiderial breach by the Supplier of good accountancy practice andior the Contract, in which
case the Supplier shall reimburse the Customer for the reasonable costs it incurs in
relation fo the audil

TN 10N 5 e 1506 4 2



Z8.3

F3.1

Compliance with Anti-Slavery and Human Trafficking Laws and Policies

In performing it= obligations under e Contract the Supplier shall comply with ail
applcable labowr, anti-slavery and human trafficking legislation and regulations in force
from time to time in the Uniled Kingdom, including but not limied to the Modemn Slaveny
Act 2015 (Anti-Slavery Laws)

The Supplier represents and wamanis Mal, as ai the date of the Coniract, neither tha
Supplier nor any of Its oficars, employess o agents have been convicled of any offence
invalving slavery andior human trafficking. nor have they been or are the subject of an
investigation, inquiry or enforcement proceedings by any governmental, administative or
regulatory body regarding any offence or alleged offence of or in connechion with slavery
andior human trafficking whelher pursand 1o the Anli-Stavery Laws or any olher relevanl
legislation in forcs from Bme 1o time.

The Suppler shall, throughout e Term. use &5 best endeavours to nclude, in ol of is
contracts with any of its subconiractors of any fier in the supply chain involved in the
production of provision of the Soflware andior Sarvices:

& provigion obliging he relevant subcontractor o provide the Sofftware andior Sendces
spacified in the relavant subconiract in accordance with Anti-Slavery Laws: and

provisions (o take effect upon a breach by the subconiracior of its obligation o provide the
Software anddor Services under the relevan subcondract in accordance with Anti-Slavery
Laws) which prowide thal:

(ay if & subconiracior's tailure to comply with Anb-Slavery Laws has ocourmed more than
once in any § (six] month period, the Supplier must serve a writien notice on the
subconiradon,

(i} specilying thal Be notice is a fermal warning nolice;
(i} giving reasonabie details of the subcontractor's breach; and

(i) stafing that the breach (g a breach which, if Il recurs freguently of conlinues,
may resull in a lermination of ihe Subconiracl

(b} if. following service of a warning notice under Clawse 28.3.2 (a). the breach specified
has continued beyond 14 (fourteen) days or has recusted more Bhan once within a 6
{six) month period after the dabe of the notice then the Supplier must serve another
varitlen nolice on he suboonlracion

{Ily  specifying that it is a final waming notice:

{ii} siafing that the breach specified has been the subject of a waming nofice
warved within the 12 (hwebe) monlh peried pror Lo he dale of serviee of the
final warming notcs; and

(m) stetng that, if the breach continues o recurs again within the & (six) month
penod after the date of the final waming nofice, e subcontract may be
terminaled; and

(c) where & braach conlinues of recuns pursuant ¥ Clausa 28.3.2(0), the Suppliar may
terminate the subconiract by 7 (seven) days’ notice in writing o the subcontractor,

or provisions thal are equivalent o and no ks onerous (han hose sel oul above.
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Mot used.
Contracts (Rights of Third Parties) Act 1999

Mothing in the Confract shall confer or purport to confer on any third party any benedit or
the right to enforce amy ferm of the Conbract pursuant fo the Contracts (Rights of Third
Parties) Act 1999

Severability

If amy part of the Contract becomes, or is defermined by any court or tibunal to be, illegal
or unenforoeable, the remaining provisions shall remain in full force and effec

Liability

The parties hereby agres that the Suppler shal remain liable under the Confract for B (six)
years afer the dabe of the and of the Tanm.

Counterparts

Thes Confract may be executed in one or mone cowntenparts. Any single courterpart or st
of counterparts executed, in efher case, by all the parties shall constriute a full orginal of
the Coniract for all purposes.

Governing Law and Jurisdiction

The ferms and conditions of the Contract and any Dispute shall be govemed by the laws of
England and Wales.

The parties agres that the courts of England and Walss shall have axciusive jurisdiction i
sattie mny Dispute.

A party's failure or delay o exercise a power or nght under the Contract does not operabe
&5 @ waver of that power or right.

A waiver of 3 power or righl will anly be efleclive:

if it i in writing and signed by the party who has the benefit of the power or nght being
waived; and

in reapect of the epecific inslance 1o which il relales and for he specific purpose for which
it is given.

Communcations between the parbes made before the date of the Contract whech are not
expressly contained within the Condract shall not be deemed bo be incorporated info the
Conlrac

Motwithstanding any other provision of the Contract, the tenms approval of comment or
consent when used in the context of any approval, comment or consent to be given by the
Cusiomer shall have the meaning acceptance of general principles only and no such
approval, MHMNIMMNMHNMHMWUH:
ohligations or resporahiles under or in conneclion with the Condract.

Amendments to the Contract
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A An amendment or vanation to the Contract shall not be efieciiee or binding unless it is in
writing and signed by the Suppler and the Cusfomer.

ira Mo amandment or varnation o the Coniract shall be panmited which could or does amount
to & substantial varation for the purposas of regulaton 72 of PCR {which the Customer
shall determine in fis sole dscretion ).

373  For the avoidance of doubl the Customer shall be enliled lo refuse any proposed
amendment or vardalion o the Conlrac! which does or could amount lo a substantial

varialion for the purposas of regulation T2 of PCR.

TN 10N 5 e 1506 4 |



This document has been entened info by the parties or their duly authorised representatives on the
dabe st oul at the beginning of this documend

Signed for and on behall of
CUSTOMER

Signad for and on bahall of )
SUPPLIER ]
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Schedule 1: Anti-bribery and Corruption
Thee term Prohibited Act means

[

{a)

(b

{ch

i)

diractly or indirecily ofering, promising or giving any person working for of engaged
by the Customer a financial or other advaniage of any kind to:

{iy  induce that person ko improperly periorm a relevant funclion ar achivity; or

(i} resward that person for improper perfonmance of @ relevant function or activity:
directly or indirectly requesiing, agresing bo receive or accepling any financial or
other advantage a3 an inducement or a reward for improper performance of a
relevant funclion or activity in conneclion wilh the Conlrac,

committing any offenca;

(i) wunder the Bribery Act 2010;

(i) umder Law creating offences in respect of frasdulent achs;

{im) ot common law, in respect of fraudulent acts; or

(v al common law, in respect of frasdulen acks relaling 1o the Contract or any
olher contract with the Customear of &y other publc body, of

defrauding. atiempling fo defraud or conspiring o defraud the Customer

Thee Suppler:

()

n

shall not, and shall procune that the Suppler's Pemsonnal shall nod, in connection with
Contract, commit & Prohibited Act;

warrants, reg and wndertakes that il s nol aware of any finandial or olher
advaniage being given 1o any person working for of engaged by the Customer, of
hal any agreement has been reached o thal effecl, in connection wilh the execulion
of the Coniract. and

[{:1] warrants that in entering indo the Condract it has not committed any Prohibiisd Act
{as declarsd by the Suppler pursuant bo the Original Tender Process in accordance
wilh regulation 57 of the PCR]L

The Suppier shall:

{h

L]

if requesied in writing, provide the Customer, al the Customer's reasonable cosl, bo
enable the Customer o perform any acivity reguired by any relevanl govermnmenl o
agancy In any relevant jurisdiction for the purpose of compliance with the Bribery Act
2010; and

within 20 (feenty) days. of the date of e Confract, and anmually therealfier, certify in
writing fo ihe Customer compliance with this 0 by the Supplier and all persons
associated with it or army olher persons who are supplying the Software andior
Services in conneclion with the Coniracl. The Supplier shall provide amy such
suppoeting evidence of compliance with ths 0 as the Cusiomer may reasonably
requUest.

Thee Supplier shall pul in place and mainksin an anli-bribery palicy (a copy of which shall be
providad bo the Customer within 20 (twenty} days of the dale of the Conltract) which shall, as
a minimum, prevent any Personnel from commiting & Prohibited Act and shall enforce it

‘wihere appropriate.
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It ot any time any breach of paragraph 2 above is suspected or known, the Supplier must
nolity the Customer immediately with fhe details of any such breach to follow in writing as
800N & reasonably praclicable.

It the Suppller notfies the Customar that it suspacts o knowa thal thers may be & breach of
this @, the Supplier will nespond promptly fo all of the Customer's enguines in relation o any
such suspecied or aciual breach and will co-operate at all fmes with any investigation, and
permit the Customer access o and audit of any books, records and any other relevant
documents. The obligation wnder this paragraph shall continue far 7 (seven) years Tollowing
thie expiry of lefmination of the Conras.

The Customer may terminate the Coniract by written notice weth immediate offect f the
Supplier, its Personnel (in all cases whether or not acting with the Supplier's knowledge)
breaches paragraph 2 of this . Any such termination shall be without prejudice to any right
o remedy which has already accrued or which subsequently acorues bo e Cuslomer.

Any notice provided by the Customer pursuant to parsgraph 7 must spacify:

{0 the nature of ihe Prohibibed Act;

[1.4] the identity of the party who the Cuslomer believes has commitied the Prohibiled
Act: and

o the dabs on which the Conlracl will leminate in accordance wilh the applicabls
provisions: of this 0.

Neotwihstanding Clavse 27 (Dispube Resoltion) of the Contrect, the Cusiomer shall
determine any Dispute relating o the inberpretation of this 0 anddor the amount or value of
any gifi, consderation or commission and any such defermination by the Customer shall be
fimal amd binding upon the parties.
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Schedule 2; Participating Consortia

Az par Schadule & of 1he Framewark Agreament.
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Schedule 3; Re-tendering, handover and TUPE

Not Used
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Schedule 4: Data Protection
I this Schedule, the following words and expressions shall hawe the following meanings:

Controller maans the parson which, alone or jointly with olhars, determines the purposes and
means of the processing of Personal Data;

Data Protection Particulars means, in relation to any Processing under the Conlract: (a) the
subject malter and duraion of the Processing; [b) the nalufe and purpose of the Processing, (c) the
type of Personal Dala baing Processed. and (d) the categones of Data Subjects as sat oul in the
Owder Fonm;

Data Subject means the idenfified or identifiable natural eng person to whom the Personal Data
relales,

Personal Data meaans any information relating to an dentiied or identifiabls iving individual;

Personal Data Breach means any act or omsson that (i) compromeses the security. confidentality
of inbegrity of the Personal Dada thal the Suppler Processes for and on behall of the Customer
(incheding, by wary of example, the unauthorised loss or disclosure of any such Personal Dala by the
Supplier); (i) comproamises the physical, technical, adminisirathee of oganisational safeguards put in
place by the Supplier that relabe to the probecton of the secunty, confidentabty or integrity of such
Parsonal Data {including any breach of the IT and data sacunty requinsETsams); of (B) causes the
Cusiomer or Supplier o be in breach of data protection Law (in particular the Data Protection
Legistation}.

Processar maans lve person which processes Personal Data on behall of the Controller;
Processing means any operation or sef of operations which is periormed on Personal Data,

whether or not by aulomated means and “Process®, “Processes’ and “Processed” shal be
construed accordingly, and

Senaltive Perscnal Data means Personal Data that reveals such categories of data as are listed in
Articie 5(1) of the GDPR.

1 Diata Protection
11 The parties acknowladges and agres that

(ay the Coniract will require the Processing of Personal Data by the Supplber on behalf of
the Cusiomer;

(b} he Customer shall delermine the purposes for which and the manner in which
Personal Data will be processed by the Suppler on behall of e Customar under the
Gontract:

(€) e Cusiomer i the Conlrolier and the Supplier & Ihe Customer's Processor in
respect of all such Personal Data; and

(dy the only Processing of Personal Data that the Supplier i auhonsed to do is listed in
the Data Protection Particulars

1.2 Where, under ar in connediion with the Contracl, the Supplier Processes Personal Data on
behall of the Cuslomer and the Cuslomers Processor, the Supplier shall Process the
Parsonal Data anfy:

(a} to the extend, and in such as manner, as i necessary for the performance by the

Supplier of its obigations under the Conbract and in acoordance with the Customer’s
writhen instructions; and
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(b} @5 obtherwise requined by Ewropean Union law or individual Evropean Union member
stabe law o which the Suppler is subject, in which case the Supplier shall infom the
Cuslomer af thal legal reguilement balare Procassing ihe Persoral Dala (uless that
I, on impofant grounds of public inlerest, prohibils the Suppber from informing the
Cushomear).

If the Supplier s requined by Law o Process Personal Data ofherwise than in accordance
with this Schedule 4, the Supplier shal immediaiely inform the Customer of the legal
requiresmenl before Processing Personal Data (undess prohibited rom doing so by Law).
The Supplar shal immedataly inform the Customer B, in its opiréon, Processing the
Parsonal Data in acoordance with wiittan instruction recaived from the Customar or in the
performance of its cbligations under the Contract nfringes Data Protechon Legeslation to
which either the Cusiomer or the Suppler is subject.

The Supplier shall provide al reasonable assistance Io the Cuslomer in the preparaion of
any data probection impact assassment, ag defined in the GDPR, prior ko commencing any
Processing. Such assistance may. ai the discretion of the Customer, include:

(a) @ systemalic description of the emvisaged Processing operations and the pumpose of
the Processing;

(b} an asssssment of ithe necassily and proporfionality of the Processing oparations in
redation 1o the performance of the Contract,

{e) an assessmend of the risks Lo the rights and freedoms of Data Subjects; and

id} the measwes envisasged lo address the rsks, Including saleguards. securily
measures and mechanisms i3 ensure the protection of Personal Data.

The Supplier will nol Process Personal Data, or disclose Personal Data fo any party who
camies on business, outside the EEA except with the Cusfomes s prior written consent and
wihare such consant I8 given. lake such atlions and anler inls Swch agrecmants as the
Cusiomar may require 1o ensure that such transter or disclosure compilies with Law.

The Supphier will keep a record of any Processing of Personal Data & cames out under the
Contract.

Ther Supplier shall not disciose Parsonal Data o any person except under the Contract or
with the Cusiomar's writhén consant

The Supplier shall ensure that access o Personal Data is Emited to;

(a) Wose employess who need access 0o Personal Data 1o meet the Suppliers
obiigations under the Contract, ang

(b} i the case of any access by any employes, such part or parts of Personal Data as is
shiicily necessary for peformance of thal employss's dufies.

The Supplier shall ansure that employees thal requine sccess 1o Personal Daka:

{ay  are informed of the: confidential nature of Personal Data;

(b}  have underdaken lrairing in Law (including Dala Proleclion Legielalion) relaling to
randing Personal Data; and

(e) are aware both of the Supplier's dulies and their personal dulies and obligations
under Law (including Data Protection Legislation) and the Contract

TN 10N 5 e 1506 4 n



1.10

114

Without prejudice to Clause 15 of the Contract, the Supglier shall ensure that all persons
authorsad io Process Personal Dala are under an appropriate contraciual or ofher legal
obligation of confidenlially in respecl of Personal Diata.

The Supplier shall not discioss Personal Data to any Data Subjsct of to @ third paity athar
than at the request of the Cusiomer or as provded for in the Contract.

The Supplier shall, tsking il accounl the nature of the Processing, implement
sppropriale lechnical and organisational measures against unauthorsed or wnlswful
Processing of Personal Diata and agains! accdental oses or destruction of, or damage 1o,
Personal Data and o ensure the security of the Personal Data and prevent Personal Data
Breaches, havang taken account of the:

{a} nature of the Personal Data o be proleclsd;

(b haimm that might result from a Parsonal Data Braachs
(c)  stabe of iechnological development; and

idy costof implemaniing any measures.

Appropriaie  fechrical and orpanisational measwres include  pseudonymesing  and
encrypting Personal Data, ensuring confidentiality, integrity, availabiity and resilience of
sysiems and services, ensuring thal avaiability of and access to Personal Data can be
resfored in a limely manner afler an incidenl, laking reasonable sieps 1o ensure the
reliability of its employees with sccess 1o Personal Data and regularly assessing and
evaluaiing the efectivenass of such measunes adopied.

The Supplier shall, upon becoming aware, immediately and in any event within 24 hours
rofify the Cusiomer of any Personal Data Bremsch and shall work together with the
Cuslomer o provide e Customer with ull co-operation and assistance, including bo
investigale the Personal Dala Braach (including by () assisfing with any investigation
launchad by the Customer; (i) iedEitating interviews with the Suppliers employees and
cthers involved m the matter; and (il] making available all relevant records reasonably
required wmmunwm1mpﬂmdﬂmhdﬂurm:mpﬁr
with Law or the requests of any cc labory authority in relagion fo the Personal
Data Breach of its investigalion).

The Suppdar shall not angage another Processor i Procass Personal Data on bahalf of
the Cusiomer except with the Cusiomer's phor specific wefien authorsaion and, wherne
such authorisation is given, enber info a confract with the Processor thal imposes the same
contraciual obligations set out in this Schedule 4 on that Processor, and remain iable for
any Processor Lhat it engages in accordance wilh Ihe lerms of this Scheduile 4.

The Suppber shall assist and fully co-operate with the Customer to enable it o comply with
itz obligations as a Condroller under and in accomiance weth Law (indudng the Data
Protection Legsiation) inchuding in relafion bo the security of Processing, data subject right
requests, reporfing Personal Data Breaches fo the supervisory aushonty and conducting
daka privacy impact assessments. The Supplier shall nalify the Customer wilkin 24 hours il
It receives & reguest from & Dala Subject o exencise M8 righls under Law o any
COMTUriCaion from a Data Subject, the Infermation Commissionar of any other regulaiony
suthority in connecion with Personal Data Processed under the Contract.

The Supplier shall promplly comply with any request from the Customer requiting the
Supplier 1o amend, tramsfer or delele Personal Data. Al the Cuslomer's reguesi, the
Supplier shall provide to the Customer a copy of all Personal Dats hald by & in the formal
and on tha meda reascnably specified by the Customar.
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1.18

1.19

1.20

1.2

1.22

1.24

1.25

1.2

1.Z7

1.28

The Supplier shal at any fime on e request of the Gustomer. reburn all Confidential
Information andior data (including any Personal Data that the Supplier Processes for and
on batall of the Cuslomer) o that Customer and'cd permanantly delels the same from ils
sysiems. including amy back-up copies.

The Suppiier shall at the Cusiomes's option. desste or return to the Customer all Personal
Diata on fermination of the Conbraci and delete any existing copies of Personal Data
except o the extent that the Cuslomer is required io relan Personal Data by Law
{including the Dala Pralection Legislation).

The Supplier shall make awailable io the Customer all information necessary o
demonsirate the Customer's compliance with the obbgations under this Schedule 4 and
aliow for and confrbule to audits, including inspections, conducied by the Customer or
another auditor mandated by the Customer,

The Suppler shall Immediately inform the Customer if, in its opinion, an instuction from
the Customer infringes Law (iIncluding the Data Protection Legislabon).

The Supplier shall, in conneclion with the Conract, comply in all respects with Law relating
o data protection (including the Data Probection Legishition) and have estabiished
procedures o ensure confinued compliance with Law (including the Data Probsction
Legistation}. The Supplier shall comply with &= obligabions as a Processor under and in
accordance with Law (includng the Data Probection Legislation).

The Supplier shall only collect any Personal Data in a form which is fully compliant with
Law which will conlain a dala profection nofice informing the dala subject of the denfity of
the Controlier, the idenlity of any ¢ata probection repressntalive i may have appoinbed, the
pUrpOSEs OF puiposs for which thewr Personal Data will be Processed and any othes
information which is necessary having regard fo the spacific cicumstances in which the
data is, or is o be, Processed to enable Processing in respedt of the Data Subject bo be
fair and compliant under Law.

The Cuslomer may, 8l any Hme on nol kess than 30 working days’ nolica, revise this
Schedule 4 by replacing it with any appicable controlier fo processor standand clausss or
similar termes forming part of an appicable certification scheme.

The parties agree b0 take accoundt of any guidance issusd by the Information
Commissioners Office. The Cuslomer may an not less than 30 working days” nolics bo ihe
Supplier amend the Coniract to ensure that & comples with any guidance iEsued by the
Informaation Commissioners OMca,

The Supplier shall Process Personal Data the performance of the Contract as nolified by
the Customer only for a8 long as required and for no longer than Te term of he Conlract.

The Supplar wamants that it shalt

(a} Process the Personal Data in compliance with Law (inclhuding the Data Protection
Legislaion); and

(b} take appropriate bechnical and ofganisational messures Sgainst Personal Data
Breaches occuming.

The Supplier agrees to indeminify and keep indemnified and defend at its own expense the
Cuslomer againsi all costs, daims, damages or expenses incurred by the Cuslomer or for
which the Customer may becomsa lable dus bo any hmmwmﬂ&pﬂuwh amployeas
or a0ents 1o comply with any of iis obiigations under tis Scheduia 4
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Schedule 5; Key Performance Indicators
The Call-Off KPls are as et cut in the Order Form,
2 Tha paries acknowetge the provisions of Schacule T of the Framework Agreament.

The parties agree thal the Customer may amend the Call-Of KPls dunng the ferm as
agreed, in wrifing, with the Supplier,
The Supplier shall establish sultable processes o ansure it can monitor ks performance of

the provision of the Software andior Services in accomsance with the Call-Off KPIs under the:
Contract and that it is able to repant on the same io the Customer.

5, A2 the end of each quarler duting the Temn, the Supplier shall provide the Customes (and,
pursuant 1o the Framewerk Agreement, the Authority) with & report containing sufficient data
satting out the Supplers perfoimance of the Call-ON KPis. Tha Supplar acknowlaoges that
the Customer will review such reports to determine the Supplers offectivencss and
efficiency of the Supplier's performance of the Cal-Off KPis

i If in the Cuslomer's opinion, acling reasonably, the Supplier is not meeting the requirements
of the Cal-Of KPls following & review of the repots provided pursuant 1o paragraph 3
above, the Customer may within 15 (fifteen) days give witien notice (an inktial KP1 Warning
Maitlee] to the Supplicr safting out:

{a) the matler or matiers giving e ko such nofice;

[1:1] thiz date by which such matters must be rectifed by; and

{ch a reminder of the implications of such nobice,

My such Iniial KP1 Warning Motice shall stale on it that is an Initial KP1 Warnirg Motica.

If the Suppller (in the Cusiomears reasonable opinlon) falls fo sdeguately addnass the malier
or matters set out in the: Initial KP1 Waming MoSice by the date contained in such Initial KP|
Warning Motice, the Cusiomer may (al ils discrefion) issue a further written notice {a Final
KP1 Wamning Notice} o he Supplier asiling oul:

{d} fhe matier or matiars conbinuing rsa i such nooa;

(=] the date by which such malters must be rectified by; and

{fn a remindar of the implications of such nolics.

Any such Final KR Waming Motice shall state on it that is a Final KPPl Waming Motice.

B Wilhaul prejudice Lo any other fights under the Conteact if the Supslier (in the Customers
reasonable apinion) [als 1o sdequalely address the maller of malters sl aul in the Final KPI
Waming Motice by the dabe contained in such Final KP1 Waming Motice, the Customer may
terminaie the Contract by giving not keas than 7 (seven) days wiitten notice to the Supplier.

In the event that the Framework Agreemend i terminaied in accordance with Schedule T of
the Framework Agreement, the Supplisr acknowledges hat the Customer may leminate the
Contract
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