| 4% BPDTS Ltd

QRDER FORM AND CALL OFF TERMS
LOT 1 - INS CE AND ASSOCIATED SUPPORT SERVICES

Part 1: Letter of Appointment

Zurich Municipal
Zurich House

1 Gladiator Way
Farnbarough
Hants

GU14 6GB

28 November 2018
Dear Sirs

Contract for the provision of Insurance provided by Zurich Municipal of Zurich House, 1
Gladiator Way, Farnborough, Hants GU14 6GB as Supplier to BPDTS Limited of Caxton House,
Tothill Street, London SW1H SNA as Contracting Authority pursuant to the Insurance Services
I} Framework Agreement (RM3731) dated 01 March 2016 between the Minister for the Cabinet
Office acting through Crown Commercial Service as the Authority (1) and the Supplier (2).

1. We refer to the above Insurance Services II Framework Agreement (the “Framework
Agreement”) for the purposes of this Letter of Appointment:

» capilalised terms and expressions used in this Letter of Appointment have the same
meanings given to them in or pursuant to Clause 1.1 of the Call Off Terms attached to this
Letter of Appointment unless the context otherwise requires;

+ where capitalised terms and expressions used in this Letter of Appointment or the Call Off
Terms are not defined in the Call Off Terms attached to this Letter of Appointment then they
shall have the same meanings given to them in or pursuant to the Framework Agreement;

s reference to Appendix 1 is a reference lo the Appendix to this Letter of Appointment and Call
Off, and

o Appendix 1 (Underwriting Information) shall form part of this Letter of Appointment and Call
Off.

2. This Letter of Appointment .constitutes an Order issued in accordance with paragraph 7 of
Schedule 5 {Call Off Procedure) of the Framework Agreement. The Supplier in their capacity as a
Direct Dealing Insurer agrees to supply the Contract Services specified in Appendix 1 in
accordance with (i) the terms of this Order and the Call Of Terms annexed hereto for the Call Off
Contract Period, (ii) the Supplier's tender response dated 12 October 2018; and (ili) the Policy
Document “Select for Charities and Social Organisations®, submitted by the Supplier to the
Contracting Authority in an email dated 27 November 2018. For the avoidance of doubt, the total
annual premium for all insurances is £50,616.21 (exclusive of Insurance Premium Tax) as per the
Supplier's tender, dated 12 October 2018,

3. The Call Off Commencement Date shall be 01 December 2018.

4. The Call Off Expiry Date shall be 30 November 2021,
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5. The Supplier's Representative with overall responsibility for the supply of the Contract Services
and for the nurposes of this Call-Off Contract is REDHCW:D

RépalTD -

6. The Contracting Authority's Representative for the purpose of the Call Off Contract is KeDHC“Eo
RepACTED @dwp.gsi.gov.uk).

7. The Conlracting Authority confirms that the applicable law for this coniract shall be the law of
England & Wales. Further, this Letter of Appointment and the attached Call Off Terms shall be
construed as closely to the intention of the original wording as the chosen law so permits.

NOT USED
9. The Supplier shall:

(i) supply the Contract Services to the Contracting Authority in accordance with the
provisions of this Call Off Contract for the Calf Off Contract Period,

(i) comply with all reasonable instructions given to the Supplier by the Confracting
Authority in relation to provision of the Contract Services;

i} immediately report to the Contracting Authority's Representative any matters which
involve or could potentially invalve a conflict of interest; .

(iv) ensure thal neither it, nor any of its Affiliates, embarrasses the Contracting Authority or
otherwise brings the Contracting Authority into disrepute by engaging in any act or
omission which is reasonably likely to diminish the trust that the public places in the
Contracting Authorily, regardiess of whether or not such act or omission is related to
the Supplier's obligations under this Contract;

{v) co-operate with the Conlracting Authority and the Contracting Authority's staff, and

(vi) comply with the Contracting Authority's internal policies in each case as notified to the
Supplier in writing by the Contracting Authority and procedures and Govemment and
FCA codes and practices in force from time to time (including policies, procedures,
codes and practices relating to staff vetting, security, equality and diversity,
confidentiality undertakings and sustainability) and in each case notified to the Supplier
in writing by the Contracting Authority. Notwithstanding the above, the Supplier shall
comply with the relevant principles of any Contracting Authority policy requirements
which are notified to the Supplier by the Contracting Authority (a) 1o the extent that
these requirements are reasonable, proportionate and relevant to the performance of
this Call Off Contract and (b) in accordance with and subject to the Supplier's duty to
exarcise reasonable skill and care in the performance of this Call Off Contract.

10. The Supplier shall not:

()] incur any expenditure which would result in any estimated figure for any element of the
Contract Services being exceeded without approval; or

(ii) engage in any conduct which in the reasonable opinion of the Contracting Authority is
prejudicial to the Contracting Authority.

11. Both Parties shall take all necessary measures to ensure the health and safety of the other
. Pany's employees, consuitants and agents visiting their premises.

12. No variation of this Call Off Contract shall be effective unless it is In writing and signed by the
Parties (or their authorised representatives).

13. Each Party shall acknowledge and shall comply with the confidentiality provisions set out in
Clause 27.2 of the Framework Agreement in relation to this Call Off Contract where applicable.

14. The Supplier acknowledges that the Contracting Authority is subject to the requirements of the
FOIA and the EIRs and shall assist and cooperate with the Contracling Authority to enable the
Contracting Authority to comply with its Information disclosure obligations as set out in Clause
27 4 of the Framework Agreement in relation 1o this Call Off Contract where applicable.

15. The Parties acknowledge and will comply with the transparency requirements set out in Clause
27.3 of the Framework Agreement in relation to this Contract where applicable.

RM3731
Annex E - Lot 1 Order Form and Call Off Terms




16. The Supplier shall not, and shall procure that its Sub-Contractors, staff and professional advisors
shall not, make any prass announcements or publicise this Calt Off Contract in any way without
first obtaining written approval from the Contracting Authority.

17. Subject to the rights in relation to Confidential Information and Commercially Sensitive
Information, the Contracting Authority shall be entiled to publicise this Call Off Contract in

accordance with any legal obligation upon the Contracting Authority including any examination of
this Call Off Contract by the Auditors.

18. For the purposes of the definition of Restricted Countries in Clause 1 of this Call Off Contract, the
Contracting Authority confirms that England is a non-Restricted Country,

19. For the purposes of this Calt Off Contract, the address of each Party is:
= for the Contracting Authority:
BPDTS Limited
Caxton House
Tothill Street
London SW1H 9NA

For the attertan af: QC’DH wa
Email: Q@m@

o for the Supplier
Zurich Municipa!
Zurich House
1 Giadiator Way
Farnborough
Hants GU14 6GB

Eor ali};e attention of: QEORC'QQ
" Roecd 7

BY SIGNING AND RETURNING THIS LETTER OF APPOINTMENT the Supplier agrees to enter a
Call Off Contract with the Contracting Authority to provide the Contract Services.

The Parties hereby acknowledge and agree that they have read the Letter of Appointment and
the Calt Off Terms and by signing below agree to be bound by this Call Off Contract.
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Please sign and return the attached duplicate of this Letter of Appointment with the
acknowledgement signad by an authorised representative of the Supplier.

Yours faithfully

For and on behalf of BPOTS Limited
as an authorised signatory of the Contracting Authority

For and on behaif of the Supplier

Name and Title ' R EO%R’O

Signature
|  REOACTD

Date 28M11/2018

For and on behalf of the Contracting Authority:

Signature

Name and Title Ké—o m } - ]
REDACTEY)

Date 2'7AIA‘P
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Appendix 1 — Contract Services

UNDERWRITING INFORMATION
Liability Insurance- Employers’ Liability and Comprehensive Motor Insurance
. Wage roll and staffing details

The gradual increase in staff numbers are described below, along with the projected increase
in staff numbers to June 2019,

Current wage roll RECACTY) (2017-18) for permanent members of staff.

When BPDTS Ltd became operational on 1st December 2016 it had 28 staff that were transferred on
TUPE from HPe, Permanent staffing levels then increased gradually as detailed below

- 384 by March 2017
- 400 by January 2018
- 478 by August 2018,

The Company has projected an increase in staff numbers to circa 1,100 by March 2019, which
may Increase to circa 1,350 from June 2019. Whilst this is the current forecast, these staff
numbers may fluctuate and are continually being monitored.

Largest accumulation of staff

LenaUTeED

BPDTS Ltd will be looking to increase their intake of apprentices.

The Business Plan 2017-18 and the Annual Report 2016-17 are publicly available online and are
attached for ease of reference. They describe the risks and policies mentioned above. To date,
BPDTS has had no cause to report an accident under RIDDOR or report a significant risk realisation
to the Cabinet Office

Description of Cover

Indemnity to the Insured subject to the Limit of Indemnity stated in the Schedule against legal liability
to pay Compensation for Bodily Injury sustained by any Employee arising out of and in the course of
employment with the Insured in connection with the Business and caused during the Period of
Insurance within
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{a) Great Britain, Northern Ireland, the Iste of Man or the Channel Islands and offshore
installations in territorial waters around Great Britain and its continental shelf

(b) elsewhere in the world where any Employee normally resident in the territories stated
in (a) above is temporarily working in connection with the Business

Definition of Employee

In addition to the general definition, “employee” is extended to include the following:

s Any director

Any labour only sub-contractor or labour master or any person supplied by them
Any self - employed person providing labour only

Any person hired to or borrowed by the insured

Any person under work experience or similar schemes

Voluntary workers or persons co-opted to assist the insured

Members of schemes or associations formed 1o assist in the activities of the insured
Parsons. secondsd from other.public authorities

Limit of Indemnity

REDACTED

Excess
NIL

Extensions

Cross Liabilities

Data Protection Act 2018 and GDPR

Indemnity to Other Parties

Offshore Activities

Indemnily to Principals

Statutory Defence costs including Health & Safety at Work Act

Transfer of Undertaking Protection of Employment Act 1981 (TUPE) liability

Unsatisfied Court Judgements — judgements obtained against third parties in a UK court by
employees in respect of injury sustained during employment, and remaining unsatisfied after six
months

« War and Terrorism, limit £ REDA cep

We will assume all of the above are included within your quotation unless informed otherwise.

Liability lnsurance - Public / Products Liability- including Hirers Liability and Libel & Slander

Cover

Legal Liability of BPDTS for accidental: -

a. Bodily injury (to include mental injury and/or anguish, siress, shock, bullying, and abuse} or death,
disease, Hiness, wrongful arrest, invasion of the right of privacy, wrongful detention, wrongful
imprisonment or wrongfut eviction of any person (other than employees)

b. Loss of or damage to material property

1. Nuisance, trespass or interference with any easement, right of air, light, or waterway.

ii. Defects in goods manufactured, supplied, repaired, tested, serviced or processed by BPDTS
all of which arise out of BPDTS's functions and happening during the pericd of insurance, including
legal liability for claimants’ costs and expenses.

Includes:

Territorial Limits

Great Britain, Northern Ireland, the Isle of Man and the Channel Islands and provided the Employee is
normally resident therein in respect of non-manual activities temporarily elsewhere and in respect of
occurrences anywhere in the world caused by Products supplied from or worked upon in
Great Britain, Northern Ireland, the Isle of Man or the Channel Isiands
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Excess
f

REDACTED

Claims Experionce- NIL

The Business Plan 2017-18 and the Annual Report 2016-17 are publicly available online and are
attachad for ease of reference, They describe the risks and policies mentioned above. To date,
BPDTS has had no cause to report an accident under RIDDOR or report a significant risk realisation
to the Cabinet Office. Full claims experience is provided by the current insurers in Appendix A

Limits of Indemnity

Public Liability — any one occurrence / unlimited in any one year of insurance £
Products Liability — any one occurrence and in the annual aggregate £ Reo W

Flease see report and accounts for details of income

Principal Extensions

Contingent Motor Liabllity

Legionella (Pollution Liability)

Data Protection Act 2018 and GDPR

Defective Premises Act 1972

Temporary business trips overseas

Cross Liabilities

Indemnity to Other parties

Local Democracy, Economic Development and Construction Act 2009
indemnity to Principals

Property in the insured's care, custody and control

Statutory Defence costs including Health & Safety at Work Act ete.

We will assume all of the above are included within your quotation unless informed otherwise.

Comprehensive Motor insurance

Cover - Fully comprehensive

Excess - £250 Fire, theft, accidental damage and windscreen
Excess Nil for third party claims

One claim during 2016/17

All private cars hired without insurance

Number of Vehicles and corresponding Hire Days

Vehicles | Hire Days
| Aug-17 1 1
Sep-17 14 26
Oct-17 19 35
Nov-17 24 42
Dec-17 10 20
Jan-18 23 48
Feb-18 24 50
Mar-18 20 66
Apr-18 36 81
May-18 24 55
Jun-18 35 78
Jul1s | 39 75 i
| Aug-18 35 73
Total 313 650
RM3731
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Directors and Officers Liability
Description of Cover

Executive and Company Reimbursement
1. Cover for Individual Executives - the Insurer will pay any:
(a) Executive's Loss, Professional Costs and Civil Fine or Penalty ariging from:
i} A Claim, including an Employment Claim, made against him in his capacity as an Executive;
ii) a Claim, including an Employment Claim, made against him in his capacity as a director, officer,
trustee, governor or equivalent of an Quitside Entity; and
iii) Any request for his extradition, arrest or any proceedings under the provisions of the Extradition
Act 2003, or other equivalent legisiation, including associated appeals.
(b) Executive's Professional Costs incurred with respect to preparing for (including the preparation of
any requested writien notice or reports), responding to and attending any:
i} Pre-Investigation
2. Reimbursement to the Organisation for sums paid to Executives - the Insurer will pay to
the Organisation any sums that the Organisation has paid to the Executive by way of an
indemnity or advancement in relation o the Executive’s Loss, Professional Costs and Civil
Fine or Penalty covered under Insuring Clause 1. Above

Corporate Policy
1. Corporate Legal Liability

The Insurer will pay:
(a) The Organisation’s Loss and Professional Costs arising fram:
i} A Claim in connection with Corporate Legal Liability; or
ii) A Claim by a third party to enforce a contract or agreement entered into with another
person fraudulently representing themselves as an Organisation, up to a sub-limit of £25,000.
() The Organisation's Professional Costs incurred in:
i) Defending a Claim in connection with an alleged breach by the Organisation of an express
contract or express agreement (written or oral), up to the Breach of Contract sub-timit
specified in the Schedule;
ii) preparing for (including the preparation of any requested written notice or reports),
responding to and attending any Investigation including arising out of Contamination;
iii) Defending a Claim that arises out of Contamination; or
iv) Defending it in a criminal prosecution, against it (including an HSE Prosecution, or
proceedings under the Corporate Manstaughter and Corporate Homicide Act 2007 or Bribery
Act 2010).

2 Employment Practices Liability

The Insurer will pay.
(a) The Organisation's Loss and Professional Costs arising from an Employment Claim made
against it;
(b) the Loss and Professional Costs of a director, officer or empioyee of the Organisation
arising from an Employment Claim made against him in his capacity as an employee of an

- Outside Entity; and .
{c) the Organisation's Professional Costs preparing for (including the preparation of any
requested written notice or reports), responding to and attending any formal exasmination,
enquiry or investigation conducted in relation to the emplaoyment practices of the Organisation
by any equality or human rights commission or other regulator, government agency or official
body with the responsibility to enforce employment law.

3 Crime
The Insurer will pay:
Financial Loss
Financial Loss sustained by an Insured Organisation and resulting from a Crime First
Discovered during the Policy Period;
Expenses
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Expenses incurred by an Insured Organisation and resulting from a Crime First Discovered
during the Policy Period.

Insured Person
Means a natural person who has been, now is or shall bacome:

{a) A trustee, committee member, director or officer of the Organlsation, including a non-executive
director, a shadow director, a de facto director, or any in-house legal counsel, or

(b) An Employee of the Organisation:

i) Who acts in a managerial or supervisory capacity;

ii) In relation to an Employment Claim;

iii) Who is a full time and salaried lawyer:;

iv) Who is joined in an action with a natural person who is otherwise an Executive;

v) Who is an Approved Person;

vi) Who is a director, officer, trustee or governor or executive of an Outside Entity; or

vii) who does net fall into i) to vi) above, at the request of the Organisation, but not while acting in the
capacity of providing Professional Services.

Executive will include:

{a) an Executive's (as defined above) lawful $pouse or domestic partner (which will include civil
partnerships that are recognised by law in their country of domicile} in relation to enforcement
proceedings brought against joint property held or owned by or on behalf of the spouse to enforce a
court judgment against the Executive that would otherwise be insured under this Palicy, or

(b) the estate, heirs and legal representatives of an Exacutive (as defined above) in the event of his

death, incapacity, insolvency or bankruptcy, but only in respect of a Claim that would otherwise be
covered under this Policy.

For the avoidance of doubt, an Executive will not include the external or statutory auditor of the
Organisation.

Limits of Indemnity

Description Limit of Indemnity (£)

Executive Liability and Company Reimbursement
Executives Exira Limit of Liability (per person);

Corporate Legal Liability ﬂeﬁﬁ U@

Employment Practices Liability
‘Crime Financial Loss
Crime Expenses

Excesses

Description Excess (E)

Executive Liability and Company Reimbursement

Corporate Legal Liability

Employment Practices Liability (<€O H’CTZ D

Crime Financial Loss

Crime Expenses
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Territorlal Limits

Worldwide

Extensions and Sub-Limits

Executive and Company Reimbursement Extensions:

= Extra Protection for Executives
= Extended Periods of Cover = for Retired Executives (Bi-lateral)

« Extended Periods of Cover - for Executives and the Organisation (Bi-lateral) — Additional

premium applies

« Extended Periods of Cover Change of Control - In the event of a Change in Control during the

Policy Period the Organisation or any Executive may purchase, on its and the Executives’

behalf, an Extended Reporting Period for:

{a) 72 months for an additional premium

{b) 36 months for an additional premium

{c) 12 months for an additional premium

Legal Helpline and Circumstance investigation Costs

Court Attendance Costs — Executives
Tax Extension ﬂeD HLM
Prosecution Costs

Corporate Legal Liability Sub-Limits:

LD CRD

Corporate Legal Liability Extensions:
»  Privacy Breach Event Reimbursement Cover
s Social Media Extension
= Crisis Event Extension

Crime Financlal Loss Extensions:
¢ Data Reproduction Expenses Extension
» Extended Period of Cover - 90 days

Corporate Policy (Corporate Legal Liability, Crime Expenses, Crime Financial Loss,
Employment Practices) Extensions:
» Circumstance Investigation Costs

= Court Attendance Costs -. R£) HCT@

Corporate Policy (Corporate Legal Liability, Crime Expenses, Crime Financial Loss,
Employment Practices) Sub-Limits:

: REDWLTRY).
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We will assume all above included in your quotation unless informed otherwise.

Claims Experlence
NIL

Quotations Requested
Existing basis
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1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

"Affiliates”

"Auditor”

“Authority”

“Call Off Agreement”

“Call Off Commencement
Date"”

*Calt O Contract”

“Call Off Contract Charge”

“Call Off Contract Period”

“Call Off Expiry Date”

RM3731
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means In relation to a body corporate, any olher entity
which directly or indirectly Controls, is Controlled by, or is
under direct or indirect common Control of that body
corporate from time to time;

means:

a) the Contracling Authority’s internal and external
auditors;

b) the Contracting Authority’s statutory or regulatory
auditors;

c) the Comptroller and Auditor General and their
staff

d) HM Treasury or the Cabinet Office

e) any party formally appointed by the Contracting
Authority to carry out audit or similar review
functions; and

successors or assigns of any of the above;

means THE MINISTER FOR THE CABINET OFFICE
{"Cabinet Office") as represented by Crown Commercial
Service, a trading fund of the Cabinet Office, whose
offices are located at 9th Floor, The Capital, Old Hall
Street, Liverpool L3 8PP,

means a legally binding agreement (entered into pursuant
to the provisions of the Framework Agreement) for the
provision of the Services made between a Contracting
Body and a Supplier pursuant to Framework Schedule 5
(Call OFf Procedure);

means the date of commencement of this Call Off
Contract set out in paragraph 3 of the Lefter of
Appointment;

means this Call Off Coniract between the Contracting
Authority and the Supplier (entered into pursuant to the
provisions of the Framework Agreement} and consisting
of the Letter of Appointment, these Call Off Terms (save
to the extent varied by the Letter of Appointment) and any
other documents referred to in either of them;

means the Premium in addition to the costs for Assaciated
Support Services as stated in the Supplier's response to

the Statement of Requirements contained in Appendix 1

and any other related charges arising from the Premium

which may include the IPT and/or the Management

Charge andfor Insurance Service Brokerage andlor a

Broker Fee;

means the term of this Call Off Contract from the Call Off
Commencement Date until the Call Off Expiry Date:

means the date set out in paragraph 4 of the Letter of
Appointment or if the Call Gff Contract is terminated
before this date, the earlier date of termination of this Call
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sCall Off Terms”

“Change of Control”

“Combined Bid”

"Commercially Sensitive
Information”

“Contracting Authority"

“Contracting Authority's
Confidential Information”

“"Contracting Authority’s
Personal Data"

"Contracting Authority’s
Representative"

“Combined Discount”

“Combined Incentive”

sConfidential Information”

“Contract Services"

RM3731
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Off Contract;

means these terms and conditions entered into (excluding
the Letter of Appointment) in respect of the provision of
the Conltract Services;

means a change of control within the meaning of
Section 450 of the Corporation Tax Act 2010;

means a Supplier's bid where the Contracting Authority
has requested Suppliers provide two or more classes of
insurance in the Market Preseniation as described in
Framework Schedule 2 Services and Key Performance
indicators Part B - Services (Lot 1),

means the Supplier's Confidential Information fisted in
Framework Schedule 17 {Commercially Sensitive
Information} comprised of commercially sensitive
information:

a) relating to the Supplier, its IPR or its business or
information which the Supplier has indicated to
the Authority that, if disclosed by the Authority,
would cause the Supplier significant commercial
disadvantage or material financial loss; and

b) that constitutes a irade secret;

means the Contracting Authority that issues the Letter of
Appointment;

means all Contracting Authority's Personal Data and any
information, however il is conveyed, that relates to the
business. affairs, developments, trade secrets, know-how,
personne!, and suppliers of the Contracting Authority,
ncluding all IPR, together with all information derived from
any of the above, and any other information clearly
designated as being confidential (whether or not it is
marked "confidential") or which ought reasonably be
considered to be confidential;

means the Personal Data supplied by the Contracting
Authority to the Supplier and, for the purposes of or in
connection with this Call Off Contract,

means the representative of the Contracting Authorily
appointed by the Contracting Authority from time to fime in
relation to this Call Off Contract and notified to the
Supplier;

means the premium discount by value or percentage
applicable to a Combined Bid that an Supplier offers to a
Contracting Authority;

means an incentive(s) other than Combined Discount that
a Supplier offers to a Contracting Authority as part of a
Combined Bid;

means the Contracting Authority's  Confidential
Information and/or the Supplier's Confidential Information;

means the Services to be supplied by the Supplier 1o the
Contracting Authority as set out in the Appendix 1 to the
Letter of Appointment;
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“Control”

"Dispute”

*Dispute Resolution
Procedure”

"FCA Handbook"
"Financial Conduct Authority

(FCA)”

“FOIA"

“Framework Agreement”

"Framework Supplier"

"Good Industry Practice”

RM3731
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means control as defined in section 1124 and 450
Corporation Tax Act 2010 and “Controls" and
"Controlled” shall be ifterpreted accordingly,

“Controller” takes the meaning given in the GDPR;

Data Protection Legislation: (i) the GDPR, the Law
Enforcement Directive and any applicable national
implementing Laws as amended from time to time (ii) the
DPA 2018 fo the extent that it relates to processing of
personal data and privacy; (i) all applicable Law about
the processing of personal data and privacy;

“Data Subject” takes the meaning given in the GDPR;

“Data Subject Request” a request made by, or on behalf
of, a Data Subject in accordance with rights granted
pursuant to the Data Protection Legislation to access their
Personal Data.

means any dispute, difference or question of interpretation
arising out of or in connection with this Call Off Contract,
including any dispute, difference or question of
interpretation relating to the Contract Services, or any
matier where this Call Off Contract directs the Partias to
resolve an issue by reference to the Dispute Resolution
Procedure;

means lhe dispute resolution procedure set out in Call Off
Schedule 1 {Dispute Resofution Procedure);

"DPA 2018" means the Data Protection Act 2018

means the document which sets out the FCA's legislative
and other provisions made under powers given to them by
the Financial Services and Markets Act 2000 as amended
from time to ime;

means the Financial Conduct Authority an independent
body corporate with statutory powers derived from the
Financial Services and Markets Acl 2000, and its
successors in litle;

means the Freedom of Information Act 2000 as amended
from time to time and any subordinate legislation made
under that Act from lime to time together with any
guidance and/or codes of practice issued by the
Information Commissioner or relevant Government
department in relation to such legislation;

means the Framework Agreement between the Authority
and the Supplier referred to in the Letter of Appointment:

means a supplier (including the Supplier) appointed under
the Framework Agresment;

means standards, practices, methods and procedures
conforming to the Law and the exercise of the degree of
skill and care, diligence, prudence and foresight which
would reasonably and ordinarily be expected from a
skilled and experienced person or body engaged within
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“Insurance Policy”

"Key Sub-Contract"
*Key Sub-Contractor"

| Law“

“Letter of Appointment”

“Market Presentation”

“Order”

vpanel Insurer Contract”

"Party”

“Parmitted Purposes”

“permitted Recipients”

"parsonal Data"
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the relevant industry or business sector;

means a policy of insurance arising in connection with the
provision of the Contract Services;

means each Sub-Contract with a Key Sub-Contractor;
means any Sub-Contractor:

a) listed In Framework Schedule 7 (Key Sub-Contractors),
and '

b) which, in the opinion of the Authority and the
Contracling Authority, performs (or would perform if
appointed) a critical role in the provision of all or any part
of the Contract Services; and/or

¢) with a Sub-Contract with a contract value which at the
time of appointment exceeds (or would exceed if
appointed) 10% of the aggregate Call Off Contract
Charges forecast 1o be payable under this Call Off
Contract;

means any law, subordinate legislation within the meaning
of Section 21(1) of the Interpretation Act 1978, bye-aw,
enforceable right within the meaning of Section 2 of the
European Communities Act 1972, regulation, order,
regulatory policy, mandatory guidance or cade of practice,
judgment of a relevant court of law, or directives or
requirements with which the Supplier is bound to comply,

means the letter from the Contracting Authority to the
Supplier dated 30/12/2018 which contains details of an
Order, together with other information in relation to such
Order, including without limitation the description of the
Contract Services to be supplied;

means the minimum information provided to the Supplier
by the Contracting Authority or a Broker in the form set
out in Framework Schedule 2 Services and Key
Performance Indicators Part B - Services (Lot 1);

means the order for the provision of the Contract Services
placed by the Contracting Authority with the Supgplier in
accardance with the Framework Agreement and under the
terms of this Call Off Contract;

means a contract or agreement between a Panel Insurer
Broker or a Managing General Agent and a third parly
insurer under which certain functions or tasks are
delegated by way of a delegated authority in accordance
with the FCA Handbook.

means the Supplier or the Contracting Authority and
"Parties” shall mean both of them;

means to enable the provision of the services under this
Call Off Contract

means the third parties to whom each Party is permitted
to disclose the personal data, as set out in more detail in
Schedule 2 of this Call Off.

has the meaning given 1o it in theGDPR;
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“Personal Data Breach”

“Personal Data

Particulars”

Breach

“Personnel”

“Premium”

“Prohibited Act”

“Regulations”

“Regulatory
Correspondence”

Body

“Relevant Requirements”

“Restricted Country”

has the meaning set out in the GDPR;

means the information that must be included in a Personal
Data Breach notification, as set out in Article 33(3) of the
GDPR

means the staff and all other persons engaged or
employed from time to time by the Contracting Authority
in connection with this Call Off Contract , including
employees, consultants, contractors, agent or sub-agents

means the cost of insurance excluding support services,
Third Party Compensation, a Broker Fee (where
applicable) and (IPT),

“Processor” takes the meaning given in the GDPR;
means any of the following:

a) to directly or indirectly offer, promise or give any
person working for or engaged by the Contracting
Authority and/or the Authority or other Contracting
Body or any other public body a financial or other
advantage to:

i) induce that person to perform improperly a
relevant function or activity; or

ii) reward that person for improper performance
of a relevant function or activity;

b) to directly or indirectly request, agree to receive or
accept any financial or other advantage as an
inducement or a reward for improper performance
of a relevant function or activity in connsection with
this Agreement,

c) commitling any offence:

i) under the Bribery Act 2010 {or any legislation
repealed or revoked by such Act)

i) under fegislation or common law concerning
fraudulent acts; or

iii) defrauding, attempting to defraud or
conspiring to defraud the Contracting
Authority; or

any actlvity, practice or conduct which would constitute
one of the offences listed under (c) above if such activity,
practice or conduct had been carried out in the UK;

means the Public Contracts Regulations 2015 andfor the
Public Contracts (Scotland) Regulations 2012 (as the
context requires) as amended from time to time;

means any correspondence or communication (whether
written or verbal) from a Regulatory Body

means all applicable Law relating to bribery, corruption
and fraud, including the Bribery Act 2010 and any
guidance issued by the Secretary of State for Justice
pursuant to section 9 of the Bribery Act 2010;

means any couniry which;
a) is outside the European Economic Area;

RMA731
Annex E - Lot 1 Order Form and Call OF Terms
17



*Sub-Contract”

*Sub-Contractor”

*Supplier”

"Supplier's Confidential
Information™

“Supplier's Representative”

“Supplier's Staff"”

“Tarmination Notice"

RM3731
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b) is not determined to be adequate by the
European Commission pursuant to Article 25(6) of
Directive  95M46/EC  {logether  “Restricted
Countries™) including but not limited to the
decisions made by the European Commission
which may be accessed at
htip:/fec.europa.ewjustice/data-
protection/international-
transfersfadequacy/index_en.htm; and

c) has not been confirmed by the Contracting
Authority as a non-Restricted Country either in the
Letter of Appointment or in writing from time-to-
time.

means any contract or agreement {(or proposed contract
or agreement), other than this Call Off Contract, the
Framework Agreement or a Panel Insurer Contract,
pursuant to which a third party:

a) provides the Services (or any part of them);

b) provides facilities or services necessary for the
provision of the Services (or any part of them),
andfor

¢) is responsible for the management, direction or
control of the provision of the Services (or any
part of them);

means any person other than the Supplier, who is a party
to a Sub-Contract and the servanis or agents of that
person,

means the person, fir or company with whom the
Contracling Authority enters into this Call Off Contract as
identified in the Letter of Appointment;

means any information, however it is conveyed, that
relates to the business, affairs, developments, trade
secrets, Know-How, personne! and suppliers of the
Supplier, including all IPRs, together with information
derived from the foregoing, and that in any case is clearly
designated as being confidential;

means the representative of the Supplier appointed by the
Supplier from time to time in relation to this Call Off
Contract and notified to the Contracting Authority;

means ail persons employed by the Supplier and/or any
Sub-Contractor to perform the Suppller's obligations
under this Call Off Contract together with the Supplier's
and/or any Sub-Contractor's servants, consultants,
agents, suppliers and Sub-Contractors used in the
performance of the Supplier's obligations under this Call
Off Contract;

means a written nolice of termination given by one Party
to the other, notifying the Party receiving the notice of the
intention of the Party giving the notice to terminate this
Call Off Conlract on a specified date and seiting out the
grounds for termination;

18



“Third Party Requests"

“Transparency Requirements”

“Valid Invoice”

RM3731
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means a written request from any third pariy for disclosure
of personal data where compliance with such request is
required or purported to be required by law or regulation;

means the requirements around ensuring that processing
is fair and transparent, as set out in the Data Protexction
Legislation {including, in particular the first data protection
principte and Schedule 2, Pari 2, Para 2(3) the DPA and/
or the measuras set out in Article 5(1){a) and Article 14 of
the GDPR, as appticable);

means an invoice issued by the Supplier to the
Contracting Authority in accordance with Clause 6.2; and




“Working Day

“Zurich Data™

1.2 Interpretation

means any day other than a Saturday, Sunday or public
holiday in England and Wales.

means all Personal Dala information, text, drawings,
statistics, analysis and other materials embodied in any
form relating to Zurich, any member of the Zurich Group
(andfor their respective customers) and which may be
supplied or inputted Into the Contracting Authority's
Systems by the Contracting Authority, Zurich and/or which
the Contracting Authority (and any permitted sub-
contractors) generates, accesses, collects, processes,
stores or transmits in connection with this Variation
Agreement.

1.2.1 The interpretation and construction of this Call Off Contract shall be subject to the
following provisions:

1.2141

1.21.2

1213

1214

1.214.5

1.2.1.6

1217

1.21.8

RM3731

words importing the singular meaning include where the context so
admits the plural meaning and vice versa;

words importing the masculine include the feminine and the neuter,

the words "include”, “includes" and “including” “for example” and “in
particular” and words of similar effect are to be construed as if they
were Immediately foliowed by the words "without limitation” and shall
not limit the general effect of the words which precede them;

references to any person shall include natural persons and
partnerships, firms and other incorporated bodies and all other legal
persons of whatever kind and however constituted and their
sucecessors and permitted assigns or transferees,

the Appendix forms part of these Call Off Terms and shall have effect
as if set out in full In the body of these Call Off Terms and any
reference to these Call Off Terms includes the Appendix;

references 10 any statute, enactment, order, regulation, code, official
guidance or other similar instrument shall be construed as a reference
to the statute, enactment, order, regulation, code, official guidance or
instrument as amended or replaced by any subsequent enactment,
modification, order, regulation, code, official guidance or instrument
(whether such amendment or replacement occurs before or after the
date of this Call Off Contract);

headings are included in this Call Off Contract for ease of reference
only and shall not affect the interpretation or construction of this Call
Off Contract;

references to "Clauses™ and the "Appendix” are, unless otherwise
provided, references to the clauses of and the Appendix to these Cali
Off Terms and references to “paragraphs” are, unless otherwise
provided, references to paragraphs of the Appendix in which the
references are made;
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1.2.1.9

1.2.1.10

1.2.1.1

.2 TERMINATION

terms or expressions contained in this Call Off Contract which are
capitalised but which do not have an interpretation in Clause 1.2 shall
be interpreted in accordance with the Framework Agreement;

a reference to a Clauseis a reference to the whole of that
Clause unless stated otherwise; and

in the event of and only to the extent of any conflict between the
Letter of Appointment, these Call Off Temms, any other document
referred to in this Call Off Contract and the Framework Agreement,
the conflict shall be resclved in accordance with the following order of
precedence:;

(a) the Framework Agreement (excluding Framework
Schedule 4 {Template Order Form and Template Call Off
Terms));

{b) any Insurance Policy;

{c) the Letter of Appointment {excluding the Appendices);

{d) thase Call Off Terms;

(e) the Appendix to the Letter of Appointment (excluding any
Insurance Policy); and

() any other document referred to in this Call Off Contract.

and for the avoidance of doubt there will be no severability of any
terms where a conflict exists and each term shall continue to apply.

21 The Contracting Authority may, by issuing a Termination Notice, terminate this Call Off

Contract if:
211 the Supplier ceases to be authorised by the FCA to carry on regulated activities;
and/or
2.1.2 any of the grounds for termination set out in Regulation 73(1) of the Pubilic

Contracts Regulations 2015 occur.

where upon this Call Off Contract shall terminate on the date specified in the Termination

Notice.

22 The Supplier may, by issuing a Temmination Notice to the Contracting Authority, terminate
this Call Off Contract if the Contracting Authority fails to pay an undisputed sum due to the
Supplier under this Call Off Contract and the said undisputed sum due remains
oulstanding for forty (40} Working Days (the “Undisputed Sums Time Perlod”) after the
receipt by the Contracting Authority of a written notice of non-payment from the Supplier

specifying:
221 the Contracting Authority’s failure to pay; and
222 the correct overdue and undisputed sum; and
223 the reasons why the undisputed sum is due; and
224 the requirement on the Contracting Authority to remedy the failure to pay; and

RM3731
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31

3.2

this Call Off Contract shall then terminate on the date specified in the Termination Notice
{which shall not be less than twenty (20) Working Days from the date of the issue of the
Termination Notice).

The Supplier shall not suspend the supply of the Confract Services for failure of the
Contracling Authority to pay undisputed sums of money (whether in whole or in part).

CONSEQUENCES OF EXPIRY OR TERMINATION

Subject to Clause 3.2 where the Contracting Authority terminates this Calt Off Contract
pursuant to Clause 2.1 and then makes other arrangements for the supply of the Contract
Services:

311 the Contracting Authority may recover from the Supplier the cost reasonably
incurred in making those other arrangements and any additional expenditure
incurred by the Contracting Authority in securing the Contract Services in
accordance with the requirements of this Call Off Contract;

312 the Contracting Authority shall take all reasonable steps to mitigate such
additional expenditure; and

313 no further payments shall be payable by the Contracting Authority to the Supplier
until the Contracting Authority has established the final cost of making those other
arrangements, whereupon the Contracting Authority shall be entitled to deduct an
amount equal to the final cost of such other arrangements from the further
payments then due to the Supplier.

On the termination of this Call-Off Contract in accordance with Clause 2.1, the Supplier
shall, at the request of the Contracting Authority and at the Supplier's cost.

3.21 immediately return to the Contracting Authority all Confidential information and
the Contracting Authority's Personal Data in its possession or in the possession
or under the control of any permitted Key Sub-Contractors or Sub-Contractors,
which was obtained or produced in the course of providing the Contract Services,
except where the retention of Contracting Authority’s Personal Data is required by
Law and or the FCA;

322 promptly destroy all copies of the Contractling Authority’'s Personal Data and
provide written confirmation to the Contracting Authority that the data has been
destroyed, except where the retention of the Contracting Authority’s Personal
Data is required by Law and or the FCA;

323 immediately deliver to the Contracting Authority in good working order {but
subject to allowance for reasonable wear and tear) all the property (including
materials, documents, information and access keys but excluding real property
and IPR) issued or made available to the Supplier by the Contracting Authority in
connection with the Call-Off Contract provided to the Supplier; .

3.24 return to the Contracting Authority any sums prepaid in respect of the Contract
Services not provided by the Call Off Expiry Date or termination (howsoever
arising); and

325 promptly provide all information concerning the provision of the Contract Services

which may reasonably be requested by the Contracting Authority for the purposes
of adequately understanding the manner in which the Contract Services have
been provided or for the purpose of allowing the Contracting Authority or any
replacement Supplier to conduct due diligence.

Annex E - Lot 1 Order Form and Cali Off Terms
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4.
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SUPPLY CHAIN RIGHTS AND PROTECTION
Appointment of Sub-Contractors

411

4.1.5

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

4111 manage any Sub-Coniractors in accordance with Good Industry
Practice;

4112  comply with its obligations under this Call Off Contract in the Delivery
of the Services; and

4113  assign, novate or otherwise transfer to the Contracting Authority or
any Replacement Supplier any of its rights and/or obligations under
each Sub-Contract that relates exclusively to this Call Off Contract.

Prior to sub-contacting any of its obligations under this Call Off Contract, the
Supplier shall provide the Contracting Authority with:

4121  the proposed Sub-Contractor's name, registered office and company
registration number;

4122  the scope of any Services to be provided by the proposed Sub-
Contractor; and

4.1.23  where the proposed Sub-Contractor is an Affiliate of the Supplier,
evidence that demonstrates to the reasonable satisfaction of the
Contracting Authority that the proposed Sub-Contract has been
agreed on "arm's-length” terms,

If requested by the Contracting Authority within ten {10) Working Days of receipt
of the Supplier's notice issued pursuant to Clause 4.1.2, the Supplier shall also
provide:

4.1.3.1 a copy of the proposed Sub-Contract; and

4.1.32 any further information reasonably requested by the Confracting
Authority.

The Contracting Authority may, within ten (10} Working Days of receipt of the
Supplier's notice issued pursuant to Clause 4.1.2 (or, if later, receipt of any
furthar information requested pursuant to Clause 4.1.3), object to the appainiment
of the relevant Sub-Conlractor they consider that:

4141 the appointment of a proposed Sub-Contracter may prejudice the
provision of the Services or may be contrary to the interests
respectively of the Contracting Authority under this Call Off Contract;

4,142 the proposed Sub-Confractor is unreliable andl/or has not provided
reasonable services to its other customers; and/or

4143  {he proposed Sub-Contractor employs unfit persons,

in which case, the Supplier shall not proceed with the proposed appointment.

Annex E - Lot 1 Order Form and Call O Terms
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4.1.5.1

41.5.2

the Conlracting Authority has not notified the Supplier that it objects to
the proposed Sub-Contractor's appointment by the later of ten (10)
Working Days of recsipt of:

{a} the Supplier's notice issued pursuant to Clause 4.1.2; and

(b) any further information requested by the Contracting
Authority pursuant to Ciause 4.1.3; and

the proposed Sub-Contract is not a Key Sub-Contract which shall
require the written consent of the Authority and the Contracting
Authority in accordance with Clause 4.2 {Appointment of Key Sub-
Contractors}.

the Supplier may proceed with the proposed appoiniment.
42 Appointment of Key Sub-Contractors

4.21 The Authority and the Contracting Authority have consented to the engagement
of the Key Sub-Contractors listed in Paragraph 9 of the Letter of Appointment.

422 Where the Supplier wishes to enter into a new Key Sub-Contract or replace a Key
Sub-Contractor, it must obtain the prior written consent of the Contracting
Authority (the decision 1o consent or otherwise not 1o be unreasonably withheld or
delayed). The Contracting Authority may reasonably withhold its consent to the
appointment of a Key Sub-Contractor if any of them considers that:

4221 the appointment of a proposed Key Sub-Contractor may prejudice the
provision of the Contract Services or may be contrary to its interests;

4222 1ihe proposed Key Sub-Contractor is unreliable and/or has not
provided reasonable services to its other customers, and/or

4223  the proposed Key Sub-Contractor employs unfit persons.

423 Except where the Confracting Authority have given their prior written consent
under Clause 4.2.1, the Supplier shall ensure that each Key Sub-Contract shall
include:

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

4232 a right under CRTPA for the Coniracting Authority to enforce any
provisions under the Key Sub-Contract which confer a benefit upon
the Contracting Authority,

4233 a provision enabling the Conltracting Authority to enforce the Key Sub-
Conlract as if it were the Supplier;

4234 a provision enabling the Supplier to assign, novate or otherwise
transfer any of its rights and/or obligations under the Key Sub-
Contract to the Contracting Authority or any Replacement Supplier;

4235 obligations no less onerous on the Key Sub-Contractor than those

RM3731

imposed on the Supplier under this Call Off Contract in respect of:

(a) data protection requirements set out in Clause 27.5 of the
Framework Agreement (Protection of Contracting Authority
Data);
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(b) FOIA requirements set out in Clause 27.5 of the Framework
Agreement (Freedom of Information);

{c) the obligation not to embarrass the Contracting Authority or
otherwise bring the Contracting Authorily into disrepute set
out in paragraph 9 of the Letter of Appointment; and

4.2.3.6  a provision restricting the ability of the Key Sub-Confractor toc Sub-
Contract all or any part of the provision of the goods and/or services
provided to the Supplier under the Sub-Contract without first seeking
the written consent of the Contracting Authority;

4.3 Supply Chain Protection
431 The Supplier shall ensure that all Sub-Contracts contain a provision:

4311 requiring the Supplier to pay any undisputed sums which are due
from it to the Sub-Contractor within a specified period not exceeading
thirty (30} days from the receipt of a Valid Invoice;

4.3.1.2  requiring that any invoices submitted by a Sub-Contractor shall be
considered and verified by the Suppfier in a timely fashion and that
undue delay in doing so shall not be sufficient justification for failing to
regard an invoice as valid and undisputed;

4313 requiring the Sub-Contractor to include in any Sub-Contract which itin
turn awards suitable provisions to impose, as between the parties to
that Sub-Contract, requirements to the same effect as those required
by sub-clauses 4.3.1.1 and 4.3.1.2 above; and

4314  conferring a right to the Contracting Authority to publish the Supplier's
compliance with its obligation to pay undisputed invoices within the
specified payment period.

432 The Supplier shall:

4.3.21 pay any undisputed sums which are dus from it to a Sub-Contractor
within thirty {30) days from the receipt of a Valid Invoice;

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

434 If the Supplier notifies the Contracting Authorily that the Supplier has failed to pay
an undisputed Sub-Contractor's invoice within thirty (30) days of receipt, or the
Contracting Authority otherwise discovers the same, the Contracting Authority
shall be entitled to publish the details of the late or non-payment (including on
government websites and in the press).

4.4 Termination of Sub-Contracts
4.41 The Contracting Authority may require the Supplier to terminate:
4.41.1 a Sub-Contract where:
(a) the acts or omissions of the relevant Sub-Contractor have
caused or materially contributed to the Contracting

Authority’s right of termination pursuant to any of the
termination events in Clause 2.1 and/or
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{b) the relevant Sub-Contractor or its Affiliates embarrassed the
Contracting Authority or otherwise brought the Contracting
Authority into disrepute by engaging in any act or omission
which is reasonably likely to diminish the trust that the public
places in the Contracting Authority, regardless of whether or
not such act or omission is related to the Sub-Contractor's
obligations in relation to the Services or otherwise; and/or

4412 a Key Sub-Contract where there is a Change of Control of the
relevant Key Sub-Contractor, unless:

(a) the Contracting Authority has given its prior written consent
to the particular Change of Control, which subsequently
takes place as proposed; or

(b) the Contracting Authority has not served its notice of
objection within six {6) months of the later of the date the
Change of Control took place or the date on which the
Contracting Authority was given notice of the Change of
Control.

4.5 Retention of Legal Obligations

451 Notwithstanding the Supplier's right to sub-contract pursuant to this Clause 4
{Supply Chain Rights and Protection), the Supplier shall remain responsible for all
acts and omissions of its Sub-Contractors and the acts and omissions of those
employed or engaged by the Sub-Contractors as if they were its own.

5. PREVENTION OF FRAUD AND BRIBERY

5.1 The Supplier represents and warrants that neither it, nor to the bast of its knowledge any
Supplier's Staff, have at any time prior to the Call Off Commencement Date:

511 committed a Prohibited Act or been formally notified that it is subject to an
investigation or prosecution which relates to an alleged Prohibited Act; and/or

512 been listed by any government department or agency as being debarred,
suspended, proposed for suspension or debarment, or otherwise ineligible for
participation in government procurement programmes or contracts on the
grounds of a Prohibited Act.

5.2 The Supplier shall not during the Call Off Contract Period:
521 commit a Prohibited Act; and/or

522 do or suffer anything to be done which would cause the Conlracting Authority or
any. of the Contracting Authority's employees, consultants, contractors, sub-
contractors or agents to contravene any of the Relevant Requirements or
otherwise incur any liability in relation to the Relevant Requirements.

53 The Supplier shall during the Call OFf Contract Period:

531 establish, maintain and enforce, and require that its Sub-Contractors establish,
maintain and enforce, policies and procedures which are adequate fo ensure
compliance with the Relevant Requirements and prevent the occurrence of a
Prohibited Act;

532 keep appropriate records of its compliance with its obligations under Clause 5.3.1
and make such records available to the Contracting Authority on request;
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5.4

5.5

5.6

6.1
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533

534

if so required by the Contracting Autherity, within twenty {20) Working Days of the
Call Off Commencement Date, and annually thersafter, cerlify to the Contracting
Authority in writing of the Supplier and all persons associated with it or its Sub-
Contractors or other persons who are supplying the Goods andlor Services in
connection with this Call Off Contract. The Supplier shall provide such supporting
evidence of compliance as the Contracting Authority may reascnably request;
and

have, maintain and where appropriate enforce an anti-bribery policy {which shall
be disclosed to the Contracting Authority on request) to prevent it and any
Supplier's Staff or any person acting on the Supplier's behalf from committing a
Prohibited Act.

The Supplier shall immediately notify the Contracting Authority in writing if it becomes
aware of any breach of Clause 5.1 or 5.2, or has reason to believe that it has or any of the
Supplier's Staff have:

541

542

54.3

been subject to an investigation or prosecution which relates to an alleged
Prohibited Act;

been listed by any government department or agency as being debarred,
suspended, proposed for suspension or debarment, or otherwise ineligible for
participation in government procurement programmes or contracts on the
grounds of a Prohibited Act; and/or

received a request or demand for any undue financial or other advantage of any
kind in connection with the performance of this Call Off Contract or otherwise
suspects that any person or Party directly or indirecily connected with this Call Off
Contract has committed or attempted to commit a Prohibited Act.

if the Supplier breaches Clause 5.3, the Contracting Authority may by notice:

551

require the Supplier to remove from performance of this Call Off Contract any
Supplier's Staff whose acts or omissions have caused the Supplier's breach; or

Any notice served by the Contracting Authority under Clause 5.4 shall specify the nature of
the Prohibited Act, the identity of the Parly who the Contracting Authority believes has
committed the Prohibited Act and the action that the Contracting Authority has elected to
take (including, where relevant, the date on which this Call Off Contract shall terminate).

CALL OFF CONTRACT CHARGES, PAYMENT AND INVOICING
Call Off Contract Charges

6.1.1

In consideration of the Supplier’s performance of its obligations under this Call Off
Contract, the Contracting Authority shall pay all sums properly due and payable in

. raspect of the Call Off Contract Charges.

The Call Off Contract Charges shall include all costs and expenses relating to the
Contract Services provided to the Contracting Authority andfor the Supplier's
performanca of its obligations under this Call Off Contract and no further amounts
shall be payable by a Contracting Authority to the Supplier in respect of such
performance, including in respect of matters such as:

6.1.21 any incidental expenses that the Supplier incurs, including
travel, subsistence and lodging, document or report
reproduction, shipping, desktop or office equipment costs
required by the Supplier's Staff, network or data interchange
costs or other lelecommunications charges; or
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6.1.2.2

any amount for any services provided or costs incurred by the
Supplier prior to the commencement date of this Call-Off
Contract.

6.1.3 The Supplier shall indemnify the Contracting Authority on demand and on a
continuing basis against any liability, including without limitation any interest,
penalties or costs, which are suffered or incurred by or levied, demanded or
assessed on the Contracting Authority at any time in respect of the Supplier's
failure to account for or to pay any VAT, andfor IPT if applicable, relating to
payments made to the Supplier under this Call Off Contract. Any amounts due
under this Clause shall be paid by the Supplier to the Contracting Authority not
less than five (5) Working Days before the date upon which the tax or other
liability is payable by the Contracting Authority.

6.2 Invoicing Procedure

6.2.1 The Suppiier shall ensure that each invoice submitted to the Contracting Authority
for any Call Off Contract Charges payable (whether submitled electronically or in
a paper form, as the Contracling Authority may specify):

6.2.1.1
(a)

{b)

6212

(a)

(b)

(c)

(d)

6.2.1.3

contains:

all appropriate references, including the unique Order
reference number [TBC} and

a detailed breakdown of the Contract Services provided or to
be provided; and

shows separately:

any credits due to the Contracting Authority (which may
include the Management Charge); and

the IPT added to the due and payable Call Off Coniract
Charges; and

the Insurance Services Brokerage added where relevant;
and

any costs associated with the provision of Associated
Support Services; and

it is supported by any other documentation reasonably
required by the Coniracting Authority to substantiate that the
invoice is a Valid Invoce.

6.3 The "Supplier shall ensure that all invoices submitted to the Contracting Authority for
Contract Services are inclusive of the Management Charge payable to the Authority in
respect of the Coniract Services.

6.4 All payments due by one Party to the other shall be made within thirty {30) days of receipt
of a Valid Invoice in cleared funds, to such bank or building society account as the
racipient Party may from time 1o time direct.

6.5 {The Supplier shall submit invoices directly to:

BPA.BPDTSFinance®@liberata.gse.qov.uk
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7. WAIVER

7.1

8.
8.1

8.2

8.3

9.
9.1

No failure or delay by a Party to exercise any right or remedy provided under this Call Off
Contract or by law shall constitute a waiver of that or any dther right or remedy, nor shaill it
preclude or restrict the further exercise of that or any other right or remedy. No single or
partial exercise of such right or remedy shall preclude or restrict the further exercise of that
or any other right or remedy

SEVERABILITY

if any provision of this Call Off Contract {or part of any provision) is held to be void or
otherwise unenforceable by any court of competent jurisdiction, such provision {or part)
shall to the extent necessary to ensure that the remaining provisions of this Call Off
Contract are not void or unenforceable be deemed to be deleted and the validity and/or
enforceability of the remaining provisions of this Call Off Contract shall not be affected.

In the event that any deemed deletion under Clause 8.1 is so fundamental as to prewvent
the accomplishment of the purpose of this Call Off Contract or materially alters the balance
of risks and rewards in this Call Off Contract, either Party may give nolice to the other
Parly requiring the Parties to commence good faith negotiations to amend this Call Off
Contract so that, as amended, it is valid and enforceable, preserves the balance of risks
and rewards in this Call Off Contract and, to the exient that is reascnably practicable,
achieves the Parties' original commercial intention.

If {he Parties are unable to resolve the Dispute arising under this Clause B within twenty
{20) Working Days of the date of the notice given pursuant to Clause 8.2, this Call Of
Contract shall automnatically terminate with immediate effect. The costs of termination
incurred by the Parlies shall lie where they fall if this Call Off Contract is terminated
pursuant to this Clause 8.

SUPPLIER'S STATUS

At all times during the term of the Call Off Contract the Supplier shall be an independent
contractor and nothing in this Call Off Contract shall create a contract of employment, a
relationship of agency or partnership or a joint venlure between the Parties and,
accordingly, neither Parly shall be authorised to act in the name of, or on behalf of, or
otherwise bind the other Party save as expressly permitted by the terms of this Call Off
Coniract.

10. ENTIRE AGREEMENT

10.1

10.2

10.3

104
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This Calt Off Coniract, together with a completed, signed and dated Framework
Agreement and the other documents referred to in them constitute the entire agreement
and understanding between the Parties.

Each of the Parties acknowledges and agrees that in entering into this Call Off Contract it
does not rely on, and shall have no right or remedy in respect of, any statement,
representation, warranty or undertaking (whether negligently or innocently made) other
than as expressly set out in this Call Off Contract.

The Supplier acknowledges that it has entered into this Call Off Contract in reliance on its
own due diligence alone and has received sufficient information required by it in order to
determine whether it is able to provide the Contract Services in accordance with the terms
of this Call Off Contract.

Nothing in Clauses 10.1 and 10.2 shall operate to:

10.4.1 exclude fraud or fraudulent misrepresentation; or
10.4.2 to limit the rights of the Contracting Authority pursuant 1o Clause 45 of the

Framework Agreement (Third Party Rights).
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1.1

1.2

1.3

114

11.5

11.6
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PROTECTION OF PERSONAL DATA

With respect to the Parties' rights and obligations under the Call Off Contract, the Parties
agree that they are each independent Controllers in their own right in relation to the Zurich
Data .

Where a Party is acting as a Controller in relation to these Call Off Terms, it shall comply
with its obligations under the Data Protection Legislation and that Party shall ensure that it
makes due notification to any relevant Regulator, such notice to include its use and
processing of the Personal Data.

Where a Party collects Personal Data, which it subsequently transfers to the other Party, it
shall:

11.31 ansure that it is not subject to any prohibition or restriction which would:

(a) prevent or restrict it from disclosing or transferring the personal data to
the other party, as required under these Call Off Terms, or

(b) prevent or restrict a Party from processing the personal data as
envisaged under these Cali Off Terms; and

11.3.2 ensure that all fair Processing notices have been given (and/ or, as applicable,

valid consents obtained that have not been withdrawn) and are sufficient in scope
and kept up-to-date in order to meet the Transparency Requirements 1o enable a
Party to process the Personal Data in order to obtain the benefit of its rights, and
to fulfil its obligations, under these Call Off Terms in accordance with the Data
Protection Legislation.

11.3.3 ensure that the Personal Data is:

(a) adequale, relevant and limited to what is necessary in
relation to the performance of the obligations of the Parties
under these Call Off Terms and

(b} accurate and, where necessary, up to date; having {aking
every reasonable step to ensure that any inaccurate personal
data, (having regard to the Permitted Purposes), has been
erased or rectified.

Each Party shall not, by its acts or omissions, cause the other Party to breach its
respeclive obligations under the Data Proteclion Legislation.

Each Party shall not disclose the other Party's Personal Data to a third party {including a
subcontraclor) in any circumstances without that Party's prior written consent, save in
relation to: (i) disclosures to Permitted Recipients; and {ii) Third Party Requests. For Third
Party Requests, the disclosing Party shall use reasonable endeavours to advise the other
Party in advance of such disclosure, unless the disclosing Party is prohibited by faw or
regulation from notifying the other Party of that disclosure, in which case it shall do so as
soon as practicable thereafter (where permitted by law or regulation).

Each Party shall notify the other promptly (and in any event within forty-eight (48) hours)
following its receipt of any Data Subject Request or Regulatory Body Corraspondence,
which relates direcily or indirectly to the processing of the Zurich Data under this Call Off
Contractor to either Party's compliance with the Data Protection Legislation, and together
with such notices, shall provide a copy of such Data Subject Request or Regulatory Body
Correspondence and reasonable details of circumstances giving rise to it. In addition to
providing the notice referred to in this Clause 11, each Parly shall:

1.1.2 only disclose such Zurich Data in response to any Data Subject Request or
Regulatory Body Correspondence where it has obtained the other Party's prior
written consent; and
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1.1.3  provide the other Party with all reasonable co-operation and assistance required
by Zurich in relation to any such Data Subject Request or Regulatory Body
Correspondence.

11.7  Each Party shall notify the other promptly (and in any event within twenty-four {24 ) hours)
upon becoming aware of any actual or suspected, threatened or ‘near miss' Personal Data
Breach and, together with such notice, shall provide a written description of the Personal
Data Breach Particulars.

118  The Contracting Authority shall only disclose the Zurich Data to itls Personnei that are
required by the Contracting Authority to assist it in meeting its obligations under this
Variation Agreement (the "Project Personnel”} and shall ensure that no other Personnel
shall have access to such Zurich Data.

119 The Contracting Authority shall only disclose the Zurich Data to the Project Personnel
where the following conditions have been satisfied in relation to such Project Personnel:

11.9.1 The Contracting Party shall have taken (and shall continue to take) all reasonable
stops to ensure the reliability and integrity of any member of the Project
Personnel;

11.8.2 each member of the Project Personnel shall have undergone, and shall continue

to receive on an annual basis, reasonable levels of training in Data Protection
Laws and in the care and handling of personal data; and

11.9.3 each member of the Project Personnel shali have entered into appropriate
contractually-binding confidentiality undertakings.

11.10 Zurich shall be entitled to transfer the Contracting Authority's Parsonzal Data outside the
EEA provided that such transfer is in furtherance of the performance of this Agreement
and provided that such transfers comply with and continue to comply, with the Standard
Model Contractual Clauses (in accordance with Arlicle 26(2) of Directive 95/46/EC),

11.11 The Parties agree that each shall act as a data Controller in relation to data received from
the cother Party under this Agreement. Notwithstanding this, where the Parties agree that
one or both Paries process personal data on behalf of the other in relation to the
operation of this Agreement, the Parties shall agree the details of processing under Article
28(3) of GDPR and include the details in this Agreement by way of agreeing Data
Processing Particulars relevant to such processing and adopting such Data Processing
Particulars by way of entering into a formal variation of this Agreement signed by both
Parties. In so far as one Party (the 'Processor Party’) processes any personal data on
behalf of the other (‘the Controller Party'), that Processor party shall (in addition to the
obligations in clauses Error! Reference source not found. to Error! Reference source
not found. (inclusive):Error! Reference source not found.

11114 Process the other Party's Personat Data only in accordance with instructions from
the other Parly {(which may be specific instructions or instructions of a general
nature as set out in this Call Off Contract or as otherwise notified to the Processor
Party by the other Party during the term of this Call Off Contract);

11.11.2 Process the Controller Parly’s Personal Data only to the extent, and in such
manner, as is necessary for the provision of the Services or as is required by Law
or any regulatory body;

11.11.3 implement appropriate technical and organisational measures to protect the
Controller Party's Personal Data against unauthorised or unlawful processing
and against accidental loss, destruction, damage, alteration or disclosure. These
measures shall be appropriate to the harm which might result from any
unauthorised or unlawful Processing, accidental loss, destruction or damage to
the Controller Party's Personal Data and having regard to the nature of the
Controfler Party's Personal Data which is to be protected;
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11.414 take reasonable steps to ensure the reliability and integrity of any of the
Processor Party's Staff who have access to the Personal Data and ensure that
the Processor Party's Staff:

{a) are aware of and comply with the Processor Party's
obligations under this Clause 11.11.4;

{b} are informed of the confidential nature of the Personal Data
and do not publish, disclose or divulge any of the Personal
Data to any third party unless directed in writing to do so by
the Controller Party or as otherwise permitted by this Call
Off Contract; and

{c) have undergone adequate training in the use, care,
protection and handling of personal data (as defined in the
DPA);

11.11.5 obtain the Conlroller Party's prior written approval in order to transfer all or any of
the Controller Party's Personal Data to any Sub-Contractors for the provision of
the Contract Services;

11.11.6 notify the Controller Party within three (3) Working Days if the Processor Party
receives.

(a) a request from a Data Subject to have access to the
Controller Party's Personal Data relating to that person; or

{b) any complaint or other request relating to the Controller
Party’s obligations under the Data Protection Legislation;

11.11.7 provide the Controller Party with full cooperation and assistance (within the
timescales reasonably required by the Controlier Party ) in relation to any
complaint or request made (as referred to in Clause 11.11.6including by
providing either upon notification or as soon as possible thereafter:

(a) the Controller Party with full details of the complaint or
request;

{b) where applicable, such assistance as is reasonably
requested by the Controller Party to enable the Controller
Party to comply with the Data Subject Access Request
within the relevant timescales set out in the DPA;

{c) the Controlier Party , on request by the Controller Party , with
any Personal Data it holds in relation to a Data Subject; and

11.11.8 if requested by the Contraller Parly , provide a written description of the
measures that has taken and technical and organisational security measures in
place, for the purpose of compliance with its obligations pursuant to this
Clause 11.11 and provide to the Controller Party copies of all documentation
relevant to such compliance Including, protocols, procedures, guidance, training
and manuals; and

11.11.9 permit or procure permission for the Controller Party or the Controfier Party's
Representative (subject to reasonable and appropriate confidentiality
undertakings), to audit, the Processor Party's data Processing activities (and/or
those of its agents and Sub-Contractors) and comply with all reasonable requests
or directions by the Controlier Party to enable the Controller Party to verify and/or
procure that the Processor Party s in full compliance with its obligations under
this Call Off Contract;

11.12 Subject to Clause 11.13 the Processor Party shall not Process or otherwise transfer any
Personal Data in or to any Restricted Country.

RM3ITH
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11.13

11.14

11.15

11.16

The Processor Party shalt onfy be permitted to Pracess or otherwise transfer any Personal
Data in or to a Restricted Country where it obtains the Controller Party's prior written
consent to such transfers and agrees to procure that any sub-Processor enter into the
Standard Mode} Contractual Clauses with the Controller Party (in accordance with Article
26(2) of Directive 95/46/EC). The Contracting Authority hereby acknowledges that as at
the Commencement Date Zurich has and shall continue to transfer both the Contracting
Authority's data including Personal Data and Zurich data including Personal Data to its
group companies in Switzerland and to WNS in India.

The Processor Party shall comply at all times with the Data Protection Legislation and
shall not perform its obligations under this Call Off Contract in such a way as to cause the
Contracting Authority to breach any of its applicable obligations under the Data Protection
Legislation.

In the event that through any failure by the Processor Party to comply with its obligations
under this Call Off Contract, either Zurich or the Contracting Authority’s Personal Data is
transmitted or Processed in connection with this Call Off Contract is either lost or
sufficiently degraded so as 1o be unusable, the Processor Party responsible shall be liable
for the cost of reconstitution of that data and shall reimburse the Controller Party in
respect of any charge levied for its transmission and any other costs charged in
connection with such failure by the Processor Party.

unless prohibited by law, the Processor Party shall notify the Controller Party immediately
{and in any event within forty-eight (48) hours of becoming aware of the same) if it
believes {or ought reasonably to have been aware) that:

11.16.1 it is required by Regulatory Requirements to act other than in accordance with the

instructions of the Controller Party; or

11.16.2 any of the Controller Party’s instructions infringes Regulatory Requirements;

11.17

11.18

At the election of the Controller Party, delete or return all Personal Data processed on
behalf of the Controller Party at the end of the processing period unless EU or Member
State law requires the Processor Parly to store that data.

in the event of a Personal Data Breach, the Processor Party shall:

11.18.1 within twenty-four (24) hours inform the Controller Parly of the nature of the

personal data breach including the categories and approximate number of (i)
Data Subjects and Personal Data records of the Controller Party concerned; and
{ii) total Data Subjects and Personal Data records concerned. Such details shall
include, as a minimum, particulars of the personal data breach. If it is not possible
for the Processor Party to provide all the information required under this clause
11.18.1, the Processor Party shall provide this information in phases, as soon as
it is available and without undue delay;

11.18.2 implement measures necessary to restore the security of compromised systems,

files and information;

11.18.3 modify any related policies, procedures and practices to avoid similar

occurrences prospectively; make available for inspection by Zurich a copy of such
modifications to for its review and assessment; and

11.184  keep the Controller Party informed of all relevant assessments and plans of

11.18
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actions taken by it in response to any personal data breach, subject to any
Regulatory Requirements or obligations of confidentiality;

In the event of a Personal Data Breach, the Controller Party shall in its sole discretion
determine whether and in what form to provide notification to the relevant Data Subjects of
the relevant personal data, any third party or any Regulator. The Processor Party shall not
notify such Data Subjects, any third party or any Regulator.
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11.20 Where the Processor Party appoints any sub-contractor, it shall do so upon contractual
terms no less onerous than those containedin clauses 11.13 to 11.20 of this Agreement.

12, INTELLECTUAL PROPERTY RIGHTS

12.4 Al Inteliectual Property Rights in the output from the Contract Services shall vest in the
Supplier who shall grant to the Contracting Authority a non-exclusive, royalty-free,
unlimited, irrevocable licence to use and exploit the same,

12.2 Subject to Clause 8.1 and save as expressly granted elsewhere under this Call Off
Contract, the Contracting Authority shall not acquire any right, tithe or interest in or to the
intellectual Property Rights of the Supplier or its licensors and the Supplier shall not
acquire any right, title or interest in or to the Intellectual Property Rights of the Contracting
Autherity or its licensors. '

123 The Supplier shall on demand fully indemnify and keep fully indemnified and hold the
Contracting Authority and the Crown harmless from and against all actions, suits, claims,
demands, losses, charges, damages, costs and expenses and other liabilities which the
Contracling Authority and or the Crown may suffer or incur as a result of any claim that the
performance by the Supplier of the Contract Services infringes or allegediy infringes a third
party's Intellectual Property Rights {any such claim being a "Claim").

12.4  If a Claim arises, the Contracting Authority shall notify the Supplier in writing of the Claim
and the Contracting Authority shall not make any admissions which may be prejudicial to
the defence or settlement of the Claim. The Supplier shall at its own expense conduct all
negotiations and any (itigation arising in connection with the Claim provided always that

the Supplier:
12.4.1 shall consult the Contracting Authority on all substantive issues which arise
during the conduct of such litigation and negotiations;
12.4.2 shall take due and proper account of the interasts of the Contracting Authority,
12.4.3 shall consider and defend the Claim diligently using competent counsel and in

such a way as not to bring the reputation of the Contracting Authority into
disrepute; and

12.4.4 shall not settle or compromise the Claim without the prior wrilten approval of the
Contracting Authority (not to be unreasonably withheld or delayed).

12.5 Neither Party shall have the right to use any of the cother Parly's names, logos or
trademarks without the prior wrilten approval of the other Party.

13. THIRD PARTY RIGHTS

13.1 A person who is not a party to this Call Off Contract has no right under the Contracts
{Rights of Third Parties} Act 1999 to enforce any of its provisions which, expressly or by
implication, confer a benefit on him, without the prior written agreement of the Parties,
provided that this Clause does not affect any right or remedy of any person which exists or
is available otherwise than pursuant to that Act.

13.2 No consent of any third party is necessary for any rescission, variation (including any
release or compromise in whole or in part of liability) or termination of this Call Off Contract
or any one or more Clauses of it.

13.3  Wilthout prejudice to the Contracting Authority's rights as a Contracting Authority under
Clause 33 of the Framework Agreement, the Supplier agrees that the Contracting
Authority may enforce any of the provisions of the Framework Agreement referred to in
Clause 33.2 {with the exception of Clauses 32 and 46 of the Framework Agreement) as if
they were terms of this Call Off Contract (reading references in those provisions to
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Contracting Authorities and the Supplier as references to the Contracting Authority and the
Supplier respectively).

14, NOTICES

14.1  Any nofices given under or in relation to this Contract shall be in writing by letter, (signed by or
on behalf of the Party giving it) sent by hand, post, registered post or by the recorded delivery
service or by electronic mail to the address or email address and for the atiention of the
relavant Party set out in Clause 14.4 or to such other address or email address as that Party
may have stipulated in accordance with Clause 14.5.

142 A notice shall be deemed to have been received:
14.2.1 if delivered personally, at the time of delivery;

14.2.2 in the case of pre-paid first class post, special or other recorded delivery two (2)
Working Days from the date of posting; and

14.2.3 in the case of electronic communication, two (2) Working Days after posting of a
confirmation letter.

14.3  In proving service, it shall be sufficient to prove that personal delivery was made, or (including
for the purposes of electronic mail, the confirmation letter) that the envelope containing the
notice was addressed to the relevant Party set out in Clause 14.4 (or as otherwise notified by
that Party) and delivered either to that address or into the custody of the postal authorities as
pre-paid first class post, special or other recorded delivery.

14.4  For the purposes of Clause 14.2, the address or email address of each Party shall be the
address or email address specified in paragraph 19 of the Letter of Appointment.

14.5  Either Party may change its address or email address for service by serving written notice
in accordance with this Clause 14.

146 For the avoidance of doubt, any notice given under this Call Off Contract shall not be
validly served if sent by electronic mail (email) where the confirmation letter is not sent
within 24 hours of the electronic mail (email) being sent.

18, DISPUTES AND AW
151  Governing Law and Jurisdiction

15.1.1 This Call Off Contract shall be governed by and interpreted in accordance with
the Laws of the couniry stipulated in the Letter of Appointment (England & Wales
unless otherwise specified) and the parties agree to submit to the exclusive
jurisdiction of the courts of that chosen country any dispute that arises in
connection with this Call Off Contract.

15.2 Dispﬁte Resolution

15.2.1 The Parties shall follow the dispute resolution procedure as set out in the Dispute
Resolution Procedure.

186. COUNTERPARTS

16.1  This Call Off Contract may, if the Laws of the chosen country so permits, be executed in
counterparts each of which when executed and delivered shall constilute an original but all
counterparts together shall constitute one and the same instrument.
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CALL OFF SCHEDULE 1: DISPUTE RESOLUTION PROCEDURE

1. DEFINITIONS

11

in this Call Off Schedule 1, the following definitions shall apply:

“CEDR" the Centre for Effective Dispute Resolution of
International Dispute Resolution Centre, 70
Fleet Street, London, EC4Y 1EU,;

"Counter Notice" has the meaning given to it in paragraph 6.2 of
this Call Off Schedule;
*Exception” a deviation of project tolerances in accordance

with PRINCE2 methedoleogy in respect of this
Call Off Contract or in the supply of the Contract
Services;

"Expert” the person appointed by the Paries in
accordance with paragraph 5.2 of this Call Off
Schedule; and

"Mediation Notice" has the meaning given to it in paragraph 3.2 of
this Call Off Schedule;

"Mediator" the independent third party appointed in
accordance with paragraph 4.2 of this Call Off
Schedule.

2. INTRODUCTION

21

22

23

24
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if a Dispute arises then:

211 the representative of the Contracting Authority and the Supplier
Representative shall attempt in good faith to resolve the Dispute; and

212 if such attempts are not successful within a reasonable time either Party may
give to the other a Dispute Notice.

The Dispute Notice shall set out:
221 the material particulars of the Dispute;

2.2.2 the reasons why the Parly serving the Dispute Notice believes that the
Dispute has arisen; and

223 if the Party serving the Dispute Notice believes that the Dispute should be
dealt with under the Expedited Dispute Timetable as set out in paragraph 2.6
of this Call Off Schedule, the reason why.

Unless agreed otherwise in writing, the Parties shall continue to comply with their
respective obligations under this Call Off Contract regardless of the nature of the Dispute
and notwithstanding the referral of the Dispute to the Dispute Resolution Procedure.

Subject to paragraph 3.2 of this Call Off Schedule, the Parties shall seek to resolve
Disputes:

241 first by commercial negotiation (as prescribed in paragraph 3 of this Call Off

Schedule);

2.4.2 then by mediation (as prescribed in paragraph 4 of this Call Off Schedule);
and

24.3 lastly by recourse 1o arbitration (as prescribed in paragraph 6 of this Call Off

Schedule) or litigation (in accordance with Clause 15.1 of this Call Off
Contract (Governing Law and Jurisdiction)).
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2.5 Specific issues shall be referred to Experi Determination (as prescribed in paragraph S of
this Call Off Schedule) where specified under the provisions of this Call Off Contract and
may also be referred to Expert Determination where otherwise appropriate as specified in
paragraph 5 of this Call Off Schedule.

2.6 In exceptional circumstances where the use of the times in this Call Off Schedule would
be unreasonable, including (by way of example) where one Party would be materially
disadvantaged by a delay in resolving the Dispute, the Parties may agree to use the
Expedited Dispute Timetable. If the Parties are unable to reach agreement on whether to
use of the Expedited Dispute Timetable within five {§) Working Days of the issue of the
Dispute Notice, the use of the Expedited Disputs Timetable shall be at the sole discretion
of the Contracting Authority.

2.7 |f the use of the Expedited Dispule Timetable is determined in accordance with
paragraph 2.5 or is otherwise specified under the provisions of this Call Off Contract,
then the following periods of time shall apply in fieu of the time periods specified in the
applicable paragraphs:

271 in paragraph 3.2.3, ten (10) Working Days;
272 in paragraph 4.2, ten (10) Working Days;
273 in paragraph 5.2, five {5) Working Days; and
274 in paragraph 6.2, ten (10) Working Days.

2.8 If at any point it becomes clear that an applicable deadline cannot be met or has passed,
the Parties may (but shall be under no obligation to) agree in writing to extend the
deadiine. Any agreed exltension shall have the effect of delaying the start of the
subsequent stages by the period agreed in the extension.

3. COMMERCIAL NEGOTIATIONS
3.1 Following the service of a Dispute Nolice, the Contracting Authority and the Supplier

shall use reasonable endeavours to resolve the Dispute as soon as possible, by
discussion between the Contracting Authority and the Supplier's representatives.

32 It
3.21 either Party Is of the reasonable opinion that the resolution of a Dispute by
commercial negotiation, or the continuance of commercial negotiations, will
not result in an appropriate solution;
322 the Parties have already held discussions of a nature and intent {or otherwise

were conducted in the spirit) that would equate to the conduct of commaercial
negotiations in accordance with this paragraph 3 of this Call Off Schedule; or

323 the Parties have not settled the Dispute in accordance with paragraph 3.1 of
this Call Off Schedule within thirty (30) Working Days of service of the Dispute
Notice,

either Parly may serve a wrilten notice to proceed to mediation (a "Mediation Notlce“) in
accordance with paragraph 4 of this Call Off Schedule.

4. MEDIATION

4.1 If a Mediation Notice is served, the Parties shall attempt to resolve the dispute in
accordance with CEDR's Model Mediation Agreement which shall be deemed to be
incorporated by reference into this Call Off Contract.

4.2 If the Partiss are unable to agree on the joint appointment of a Mediator within thirty
(30) Working Days from service of the Mediation Notice then either Party may apply to
CEDR to nominate the Mediator.

4.3 I the Parties are unable to reach a settiement in the negotiations at the meadiation, and
only if the Parties so request and the Mediator agrees, the Mediator shall produce for the
Parties a non-binding recommandation on terms of settlement. This shall not attempt to
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44

anticipate what a court might order but shall set out what the Mediator suggests are
appropriate settlement terms in all of the circumstances.

Any settlement reached in the mediation shall not be legally binding until it has been
reduced to writing and signed by, or on behalf of, the Parties (in accordance with the
Variation Procedure where appropriate). The Mediator shall assist the Parties in
recording the outcome of the mediation.

5. EXPERT DETERMINATION

51

5.2

53

If a Dispute relates 1o any aspect of the technology underlying the provision of the
Contract Services or otherwise relates to a financial technical or other aspect of a
tachnical nature (as the Parties may agree) and the Dispute has not been resalved by
discussion or mediation, then either Party may request (which request will not be
unreasonably withheld or delayed) by written notice to the other that the Dispute is
referred to an Expert for determination.

The Expert shall be appointed by agreement in writing between the Parties, but in the
event of a failure to agree within ten {10) Working Days, or if the person appointed is
unable or unwilling to act, the Expert shall be appointed on the instructions of the
relevant professional body.

The Expert shall act on the following basis:

53.1 he/she shall act as an expert and not as an arbitrator and shall act fairly and
impartially;
53.2 the Expert's determination shall (in the absence of a material failure to follow

the agreed procedures) be final and binding on the Parties;

533 the Expert shall decide the procedure to be followed in the determination and
shall be requested to make his/her determination within thirly (30) Working
Days of his appointment or as soon as reasonably practicable thereafter and
the Parlies shall assist and provide the documentation that the Expert
requires for the purpose of the determination;

534 any amount payable by one Parly lo another as a result of the Expert's
determination shall be due and payable within twenty (20) Working Days of
the Expert's determination being notified to the Parties;

53.5 the process shall be conducted in private and shall be confidential; and

536 the Expert shall determine how and by whom the costs of the determination,
including histher fees and expenses, are to be paid.

6. ARBITRATION

6.1

6.2

6.3

RM3731

The Contracting Authority may at any time before court proceedings are commenced
refer the Dispute to arbitration in accordance with the provisions of paragraph 6.4 of this
Call Off Schedule

Before the Supplier commences court proceedings or arbitration, it shall serve- written
notice on the Contracting Authority of its intentons and the Contracting Authority shall
have fifteen {15) Working Days following receipt of such notice to serve a reply (a
*Counter Notice") on the Supplier requiring the Dispute to be referred to and resolved by
arbitration in accordance with paragraph 6.4 of this Call Off Schedule or be subject to the
jurisdiction of the courts in accordance with Clause 15.1 of this Call Off Contract
{Governing Law and Jurisdiction). The Supplier shall not commence any court
proceedings or arbitration until the expiry of such fifteen {15) Working Day period.

if:

6.3.1 the Counter Notice requires the Dispute to be referred to arbitration, the
provisions of paragraph 8.4 of this Call Off Schedule shall apply,
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6.3.2

6.3.3

the Counter Notice requires the Dispute to be subject to the exclusive
jurisdiction of the courts in accordance with Clause 61 of this Call Off Contract
(Governing Law and Jurisdiction), the Dispute shall be so referred to the
courts and the Supplier shall not commence arbitration proceedings;

the Contracting Authority does not serve a Counter Notice within the fifteen
{15) Working Days period referred to in paragraph 6.2 of this Call Off
Schedule, the Supplier may either commence arbitration proceedings in
accordance with paragraph 6.4 of this Call Off Schedule or commence court
proceedings in the courts in accordance with Clause 15.1 of this Call Off
Contract (Goveming Law and Jurisdiction) which shall (in those
circumstances) have exclusive jurisdiction.

-

6.4 In the event that any arbitration proceedings are commenced pursuant to paragraphs 6.1
to 6.3 of this Call Off Schedule, the Parties hereby confirm that:

6.4.1

6.4.2
6.4.3

6.44

6.4.5
6.46

6.4.7

7. URGENT RELIEF

all disputes, issues or claims arising out of or in connection with this Call Off
Contract (including as to its existence, validity or performance) shall be
referred to and finally resolved by arbitration under the Rules of the London
Court of International Arbitration ("LCIA") {subject to paragraphs 6.4.5 to
6.4.7 of this Call Off Schedule),

the arbitration shall be administered by the LCIA,;

the LCIA procedural rules in force at the date that the Dispute was referred to
arbitration shall be applied and are deemed to be incorporated by reference
into this Call Off Contract and the decision of the arbitrator shall be binding on
the Parties in the absence of any material failure to comply with such rules;

if the Parties fail to agree the appointment of the arbitrator within ten (10)
days from the date on which arbitration proceedings are commenced or if the
person appointed is unable or unwilling to act, the arbitrator shall be
appointed by the LCIA,;

the chair of the arbitral tribunal shall be British;

the arbitration proceedings shall take place in London and in the English
language; and

the seat of the arbitration shall be London.

7.1 Either Party may at any time take proceedings or seek remedies before any court or
tribunal of competent jurisdiction:

7.141

7.1.2

RMJ731

for interim or interlocutory remedies in relation to this Call Off Contract or
infringement by the other Party of that Party’s Intellectual Property Rights,
and/or

where compliance with paragraph 2.1 of this Call Off Schedule and/or
referring the Dispute to mediation may leave insufficient time for that Parly to
commence proteedings before the expiry of the limitation period.
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CALL OFF SCHEDULE 2: PERMITTED RECIPIENTS

1. Permitted Recipients of the Contracting Authority are as follows:

» Liberta UK Ltd (provider of Payrotl, HR and staff records services)
Aviva Life & Pensions UK Ltd {for Pansion provision and employee insurance cover)
Enterprise Rent-A-Car UK Ltd {provider of vehicle hire services for BPDTS Ltd staff)

2. Permitted Recipients of the Supplier are as follows:

Mphasis

EXLService (UK) Limited

WNS Global Services (UK) Limited

Claims and Underwriting Exchange Register {CUE}, run by the Insurance Database

Services Lid (IDSL)

« Motor Insurance Anti-Fraud and Theft Register (MIAFTR), run by the Association of
British Insurers (ABI)

o Motor Insurance Database (MID) managed by the Motor Insurers' Bureau {MIB)

* o @ @
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