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DPE Schedule § {Order Form and Order Schedules|
Crown Cogyright 2021

DPS Schedule 6 (Order Form and Order Schedules)

Order Form

ORDER REFERENCE: P524059

THE BUYER: UK Research and Innovation

BUYER ADDRESS Polaris house, Morth Star Avenue, Swindon,
Wilshire, SN2 1FF

THE SUPPLIER: C M Monitor (Britain Thinks) Ltd

SUPPLIER ADDRESS: Metherell Gard, Morval, Looe, PL13 1PN

REGISTRATION NLIMBER: 07291125

DUNS NUMBER: 216765

DPS SUPPLIER REGISTRATION SERVICE ID: Not Known
APPLICABLE DPS CONTRACT

Thiz Order Form is for the provision of the Deliverables and daled 5% Aprl 2024
s msued under the DPS Coniract with the referenos number PS24050 for the pl'ﬁﬂlli-.l.ll:lh af
SMART DATA RESEARCH UK PUBLIC DIALDGUE.

DPS FILTER CATEGORY(IES):
Mixed method (qualitatve and quarditative)
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DPE Schedule § {Order Form and Order Schedules|
Crown Cogyright 2021

ORDER INCORPORATED TERMS

The following documents ane incorporaied into this Drder Contract. Whers numbes ane
missing we are not using those schedubes. If the documenis conflict, the following order of
procedence applics:

. This Order Form including the Order Special Terms and Onder Spedal Schedules.
Joint Scheduls 1(Definitions and Interpretation) RME126

DPS Special Terms

The following Schedulas in egual order of precedence:

Eal ol o

s Joind Schedules for RME126 DPS
o Joint Schedule 2 (Varation Form)
Jomnt Schedule 3 (Insurance Requiremants)
o Joint Schedula 4 (Commercially Sansitive Information)
Joint Schedule 6 (Key Subcontraciors)
Joing Schedule 10 (Rectification Plan)
Juoint Schedula 11 (Processing Data)

e Order Schedules lor PS24080
o Order Schedule 2 (Stalf Transher)
Order Schedule 3 (Confinuous Improvement)
o Order Schedule 5 [Pricing Detalls)
Ovder Schedule 7 (Key Supplier Staff)
Order Schedule 9 [Secunty)
o Qrder Schedule 20 (Order Specification)

5 CC8 Core Terms (DPS version) v1.0.3
6. Joint Schedule § (Corporate Social Responsibility) RMG126
7. Order Schedule 4 (Order Tander)

No cther Suppier terms are part of the Order Contracd. That includes any erms writien on
the back of, added to this Onder Form, or presentad at the time of delivery.

ORDER SPECIAL TERMS

None

ORDER START DATE: 5 April 2024

ORDER EXPIRY DATE: 27 February 2025

ORDER INITIAL PERIOD: 11 Months

DELIVERABLES

Saw detads in Order Schedule 20 (Order Speciication)

MAXIMUM LIABILITY

AMB126 - Rasaarch & Insights DPS Uk OFFICIAL
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DPE Schedule § {Order Form and Order Schedules|

Croin: Copyright 2021

The Emitation of Eability for this Order Contract is siated in Clause 11.2 of he Core Terms.

In @ccordance with CEausa 11.6, the Supplier's todal aggregate lability in aach Contract
YVear under Clause 14 .8 ja no more than tha Data Prolecton LiskiBty, balng £1 Nlon

The Estemated Year 1 Charges used to calculate lkability in the first Contract Year is
£168,235.040
ORDER CHARGES

Ses delals n Order Schedule 5 (Pricing Details)

The total contract value is £168,235.00 excluding VAT,

REIMBURSABLE EXPENSES
Wone

PAYMENT METHOD

Services o the satsfaction of the Condracting Authority
The Fwolos shall shaw the amount of VAT payable and bear the Purehase Onder numises

Save where an invoics s disputad, the Contracting Authosity shall pay the Contractor within
JI0days of recelpt of an involce via BACS paymant.

If your have a quesry regardng an ciisianding payment please contact our acooints paysble
sechon edher by pmai 1o by ielophone

-'-l‘:I'J.-I‘.l‘I'I ¥5:00 and 17,00 Monday o Friday

The Suppler must facilitate payment by the Buyer of the Charges under a Call-Off
Contract under any method agreed wilh he Buyer in Bhe Order Form

RMG12E - Rasaach & Insighes OPS Uk OFACIAL
Frojai n: w0 3
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DPE Schedule § {Order Form and (rder Schedules|

Cron: Copyright 2021

The Suppler must facilitale a change of payment method during the tarm of any Call
- Of Contract

The & =t shall not charge the Buyer for a chiange m payment method duing the lerm o
T the Call-off Contract

BUYER'S INVOICE ADDRESS:

BUYER'S AUTHORISED REPRESENTATIVE

BUYER'S ENVIRONMENTAL POLICY

it fhanas uk . ong'who-we-areipolic ies-standards-and-data/corporate-policies-and-

standards’

BUYER'S SECURITY POLICY

Hetlpes: /i eilkr. o whiorwe- e folc igs-stond aids -and -data) cofporate-policies-and-

SUPPLIER'S AUTHORISED REPRESENTATIVE

SUPPLIER'S CONTRACT MANAGER

PROGRESS REPORT FREQUENCY

Monthiy: On the first Working Day of each calendar month

PROGRESS MEETING FREQUENCY
Weokly

0126 - Resaarch & Insights DPS UK OFACIAL
vi0 4




DPE Schedule § {Order Form and (rder Schedules|
Crowen Capryright 2021

KEY STAFF

KEY SUBCONTRACTOR(S)

Mol applicabls
E-AUCTIONS
Mot applicable

COMMERCIALLY SENSITIVE INFORMATION

See dalails in Jomt Schadule 4 (Commerclally Sensitive Infanmation

SERVICE CREDITS
Mot applicabls

ADDITIONAL INSURANCES
Hot applicable

GUARANTEE

Mot applicatls

SOCIAL WALUE COMMITMENT

The Supplier agrees, in providing the Deliverables and periorming its obligations under the
Order Contract, that it will comply with the social value commitr 8 in Order Schedule 4
Order Tender)

AMO12E - Rasaach & Insights OPS UK DFACLAL
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Crown Cogyright 2021

Far and an behall of the Supplier: For and on behall of the Buyer:
Marre Mame _
Uale 0,04 2024 Utz R4

AMB126 - Rasaarch & Insights OPS LK OFACIAL

Froject Varsion: vi 0
Model Vemion w13



Joint Schedule 1 (Definitions) UK OFFICIAL
Corovern Copyright 2021

Joint Schedule 1 (Definitions)

1.1 in esch Contract, unless the confext olherwise reguires. capllalised
expressions shall have the meanings set out in this Joénl Schedule 1
[Definitiens) or the relevant Schedule in which thal capitalised expression
appears

1.2 i a capitalised expression doss not have an interpretation in this Schedule
or any other Schedule, it shall, in the first instance, be Interpreted in
accordance with the common inberpretation within fhe relevant marked
sectorfindustry where appropriste. Othersise, it shall ba Intenpreted in
sccordance with the diclionary meaning.

1.3 In each Contract, unless the confext otherwise requires:

1.3 1the sngular includes the plural and vice versa; 1.3.2 reference o a

gender includes the other gender and the neuter; 1.3.3 refarences o a

person incude an individual, company, body corporate, corporation

unincorporated association, firm, parnarship or other legal entity or Crown

Body,

1.3.4 a reference to any Law incudes a relerence lo thal Law as amended
cutenced, consolidatad o re-anactad from tima to time;

1.3.5 the words “including”, “other”, “in particular”, “for example” and
sirmilar words shafl nulhltlhegﬁﬂd*yufhz preceding words
and shall be construed as if they were immediaiely followed by the
words “without Hmitation®;

1.36 references 1o “writing® include typing, printing, Ethography,
pholography, display on a screen. elecironic and facsimile
transmission and other modes of represeniling or reproducing
words in a visible form, and expressions referring to weiting shall be
conetruad accordinghy;

1.3.7 referances to “representations” shall be construed as referencas to
present facts, to “warranties” as references io present and futune
facts and o "undertakings” as referencas to obligations under the
Contract:

138 references 1o "Clauses™ and "Schedules™ are, uniess ofhensise
provided. references to the clauses and schedules of the Core
Terms and references in any Schedule lo parls, paragraphs,
annexes and iables are, unkess otherwise provided, references to
the paris, paragraphs, annexes and Lables of the Schedule in which
thess references appear,

139 references 1o "Paragraphs” are, unless otherwise provided,
references o the paragraph of the appropnate Schedules unless
otherwise provided:

1.3.10 referances to p series of Clauses or Paragraphs shall be inciusive
of the clause numbers spacified;

RME126 - Resenrch & Insights DPS U OF FRCIaL
Project Vesion. w10
Modael Varsion: ¥1.1



Joint Schedule 1 (Definitions) UK OFFICIAL

Corovern Copyright 2021

1.3.11the headings in 2ach Conlracl are for esse of reference only and shall
not affec the inempretation or construction of 8 Contract and 1.3.12 where
the Buyes is a Crown Body the Supplier shall be treated as contracting with
the Crown as a whole

1.4 In each Contract, unless the context otherwise requires, the folowing words
shall have the following meanings:

["fAchiewe”

in respect of & Test, o successhully pass such Test without any Test
Issues and in respect of a Milestone, the issue of a Satisfaction
Cerificate in raspect of that Milestone and “Achieved”. "Achieving”
and “Achbevement” shall be construed accordingly;

I"Additional
Insurances”

Insurance requirements relating o an Order Contract specified in the
Order Form additional o those outined in Joint Schedule 3
{Imsurance Reguiremeants);

"Admin Fee™

means Ihe ocosts incured by CCS in dealing with Ml Fadures
caiculated in accordance with the tariff of adminisiration charges
published by tha OCCS om  hitpfCCS cabinetoffice.gov.ukfi-
amsuppligrimanagement-information/admin-fees;

Affected Party™

the party seeking to claim refief in respect of a Force Majeure Event;

"Affiliates™

in relation io a body corporate, any obher enlity which direclly or
indirectly Confrols, is Controlled by, or is under direct or indirect
comman Conirol of that body corporate from time to time:;

I Annex”

axira information which supports 8 Schedule;

["Approval™

the prior written consent of the Buyer and "Approve” and "Approved”
ehall ba construad scoordinghy;.

Audit™

the Relevant Authomy's rmgind io:

a) verify the accuracy of the Charges and any other amounts payable
by & Buyer under an Order Contract (including propossd or actual
variations to them In accordance with the Contract);

b)verify the costs of the Supplier (including the costs of all
Subcontraciors and any third pary suppliers) in cornection with
the provision of the Services;

) verify the Open Book Data;

d) varify he Suppliers and each Subcontracions complianoa with
the: applicable Law:

&) identify or investigaie actual or suspected breach of Clauses 27 o
33 andior Joint Schedute 8 (Cosporate Social Responsibiity),
impropriety or accounting mislakes of any breach or threatened
breach of security and in these crmumstances the Relevant
Authosty shall have no obligation o inform the Supplior of the
purposs of objectve of s investigations;

RME126 - Resenrch & Insights DP3 UK OFFICIAL
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Joint Schedule 1 (Definitions) UK OFFICIAL

Corovern Copyright 2021

t) idantify or invastgate any circuemstances which may impact upon
e fmancial .-.'h.bi-i]r af the Suppl'u:r. any Guarantor, and/or any
Subeconiraciors or thelr abidily Lo provide the Deliverables,

g) oblan such information as = necessary o fulfl he Relevam
Authonty's obligations o supply information for pariiamentary.
ministerial, judicial or administrative purposes including the supply
of information to the Complroller and Auditor Ganeral;

h)review any books of account and the Inbtemal contract
t scoounts kept by the Suppier in conneclion with
each Coniract;

1) camy ouf the Retevant Authonty's intemal and statutory audits and
l& prepate, examine shdior cerlify the Relevant Aulivsiily's annual
and interim reports and accournts;

1} enable the National Audit Office to carry out an examination
pursuant to Section B{1) of the National Audit Act 1983 of the
economy, efficlency and effectiveness with which the Relevant
Authonty has used its resources;

k) veerify the accuracy and completenass of any Management
Information delvered or required by the DPS Contract:

["Auditor™

a) the Buyer's inlemal and exlemal audiions;

b} the: Buyer's statutory or regulatory audiors;

¢} the ComptroBer and Auditor Ganerad, their staff andfor any
appointed representatives of the National Audit Office:

dj HM Treasury or fhe Cabinet Office;

) any party forally appoinied by the Buyer ko caffy oul audit oF
similar reviaw functons; and

f} successors or assigns of any of the above:

Fauthority™

CCS and each Buyer,

I"Authority
Cause™

any breach of the obligations: of the Relevant Autharity or any other

dafault. act, omission, nagligence or statement of the Relevant
Awuthority, of ks employees. servants, agents in connection with or In
relation o lhe subject-malier of the Conlrac! and in respect of which
the Relevant Authorily is linble io the Suppher;

the Bankers' Automabed Clearing Services, which is a schems for the
electronic procsssing of financal transactions within the Unsied
Kingdom:;

[Benaficiary™

a Party having for claiming to have) the bensfit of an indemnity under
this Contract:

["Buyer”

e relevant public sedor purchases identified as such in the Order
Fom;

RME126 - Resenrch & Insights DP3 L OF FRCIaL
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Joint Schedule 1 (Definitions)

Corovern Copyright 2021

LK OFFICIAL

uyar Assets”

the Buyers infrastructure, dada, eoftwars, materiale, assels,
equipment or olher propery owned by andior licensed or leased o
the Buyer and which is or may be used in connection with the
provision of the Deliverabbas which remain the propety of the Buyar
throughout the term of the Coniract;

uyar
thorised
resentative”

the rapreseniative appaniad by the Buyer from time to time in
relation to the Order Conlract inilially identilied in the Order Form,

premises cwned, controlies of ococupied by the Buyer which are made
avallable for use by the Supplier or s Subcontraciors for the
provision of the Deliverables (o any of them),

MCCs™

the Minister for the Cabdnet Office a8 represented by Crown
Commercial Service, which is an execulive agency and operales as
a trading fund of the Cabinet Office, whose offices ane localed at 9th
Floor, The Capital, Oid Hall Street. Livespool L3 8PP,

I"CCS Authorised
Representative™

the repres=ntative appoinied by CCS from time io time in relation to
the DPS Contract initially identified in the DPS Appointment Form
and subsequenty on the Platiorm;

a body lksted In one of the follvwing sub-categories of the Camntral
Government classification of the Public Sector Classification Guide,
s published and amended from lme 1o tme by the Office for
Mational Statistics:

a) Governmant Department;

b} Mon-Deparimental Public Body or Assembly Sponsorad Public
Body (advisory, executive, o lribunal;

&) Non-Ministerial Depariment; of
d} Executive Agency;

"Change in Law®

any change in Law which impacis an the supply of the Delverables
and performance of the Contract which comes into force afier the
Start Date;

I"Change of
Contred™

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

"Charges™

the prices (exclusive of avy applicable VAT), payable o the Supplier
by the Buyer under the Ornder Contract, a5 set out in the Order Form,

fior the full and proper performance by the Supplier of its obligations
under the Crder Condract less any Deductons;

["Claim™

any claim which it appears thai a Beneficiary is, or may bacome,
entitiad to indemnification under this Contract:

RME126 - Resenrch & Insights DP3

Project Vesion. w10
Modael Varsion: ¥1.1

LK OFFICIAL




Joint Schedule 1 (Definitions) UK OFFICIAL

Corovern Copyright 2021

Eﬂmﬂ:h"" the Confidantial Information listed in the DPS Appointmant Form or

naithve Order Form (i any ) comgriaing of commercially sensdive information

Information™ relating fo the Supplier, s IPR or its business or which the Supplier
has indicalad to the Authority that, If disclosed by the Authority.
would causa the Suppleer significant commercial disadvaniage or
material financisl loss;

I'Comparable thie supply of Deliversbles o another Buyer of the Supplier that are

Bupply” the same or similar to the Deliverables;

MCompliance the person{s) apponied by the Supplier who is responsible for

Orificor™ ensunng that the Suppler complies with its legal cbligations:

I"Confidential means any information, however it s conveyed, thal relates o the

Information™ business, affairs. developments, wade secrets, Know-How,
persannel and suppliers of CCS the Buyer or the Supplier, ncluding
IPRs, together with information derived from the above, and any
other information clearty designated as baing confidential (whethar
or nol i is marked as "confidential™) or which ouwght ressonably 1o
be considered o be confidenal;

I"Conflict of a conflict betwesn the finandal or personal duties of the Supplier of

Interest™ the Supplier Stalf and the duties owed io CCS or any Buyer under a
Contract, in the reasonable opénion of the Buyer or CCS;

"Contract™ either the DPS Contract or the Order Coniract, as the context
requires;

'Contracts the Govermnment's publishing portal for public secior procursment

Finder™ opportunitics;

["Contract Period” | the term of either a DPS Contrad) or Order Conlract from the earlier
off the:

a) applicable Start Date; o
b} the Effective Dale unbl the applicable End
Dt

["Contract Value™ | the highar of the scieal or expacted iotal Charges paid or payabile
under & Contrac] where all obligations are mel by the Supplier

"Contract Year™ a consecutive period of heelve (12) Months commencing on the Star
Date or each anniversary thereof.

["Contral™ conirol in either of the senses defined in sections 450 and 1124 of
the Corporation Tax Acl 2010 and "Controlled” shall be construed
accordingly;

["Contraller” has the meaning given lo itin the GDPR:

RME126 - Resenrch & Insights DPS UK OFFiCIAL
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Joint Schedule 1 (Definitions) UK OFFICIAL

Corovern Copyright 2021
["Core Tarma™ CCS standard terms and conditions for comman goods and senices
which govern how Supplier must intersct with CCE and Buyers under

DPS Confracts and Order Conracts;

"Costs™ the following costs (without double mecovery) 1o the axdent that they
are reasonably and properly incured by the Supplier in providing the

Deliverables:

a) the cost 1o the Supplier or the Kay Subcontractor (as the contest
requires), calculated per Man Day, of engaging the Supplier Staff,
inchuding:

RME126 - Resenrch & Insights DPS UK OFFiCIAL
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Joint Schedule 1 (Definitions) UK OFFICIAL

Corovern Copyright 2021

i) base salary paid to the Suppller Staff; i)

empieyer's National Insurance comtributions; 1)

pension contributions; iv) car allowances:

vl any other conrachesl ermpéoyrment benefits;

vi) staff traning; vil) work place accomemodateon; vill work
place |T equipment and tools reasonably necessary io provide:
the: Dedverables (but not including items included within limb (b}
below), and

ix} reasonable recrultment costs, as agreed wilh the Buyer,

b) costs incured in hespect ol Supplier Assels which would be
treated as capital costs sccormding fo generlly acceopied
accounting principles within the UK, which shall indude the: cost
to be charged in respact of Supplier Assets by the Supplier io the
Buyer or {io the extent that risk and title in any Supplier Asset is
not hedd by the Supplier) anvy cost aciually incurred by the Supplier
in respect of those Supplier Assets:

c) operational costs which are nat inchuded within (a) or (b) above, o
the extant that such costs are neocescany and properly ncurmed Iql
thwe Supplier in the provision of the Deliverables;

d} Reimbursable Expenses 1o the axiant these have besn specified
as allowakbds in the Order Form and ane incurred in delivering any
Deliverables;

but excluding:
a) Overhesd;
b} fnancing or similar costs,

) mainienances and supporl costs fo the exient thal these relate ko

madnienance and’or support Deliverables provided beyond the
Order Contract Period whether in refation fo Suppl:rczmh of
otherssa:

d) taxation;
a) fines and penalties;

M) amounis payabke under Order Schedule 16 (Benchmarking)
whonae such Schedule i used; and

g} non-cash items (including depreciation, amortisation, impaiments,
and movemeants in provisiona).

I"Crown Body™

the government of the Uinited Kingdom {including the Northem ireland
Assembly and Executive Committee, the Scottish Government and

RME126 - Resenrch & Insights DP3 L OF FRCIAL
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Joimt Schedule 1 (Definitions) UK OFFICIAL

Corovern Copyright 2021
the Nationa! Assambly for Wales), including, but not limited to.
gowermiment ministers and government deparments
and particular bodies, persons, commissions or agencies from time
o Hime carrying oul funclions on its behad],

"CRTPA™ thve Conlract Rights of Third Parties Ac 1908,

['Data Protection | an assessment by the Conbrofler of the impact of the envissged

fmpact Processing on the protection of Personal Datag

s seBEment”

['"Data Protection | (i} the GDPR. the LED and any applicable national implementing

Logislation™ Laws as amended from time to time (i} the DPA 2018 to the exent
that It relates 1o Processing of personad date and privacy, (i) all
applicable Law about the Processing of personal data and prvacy;

["Data Protection | has the meaning given to it in the GOPR:

Officer™

I'Data Subject” has the meaning given 1o it in the GOPR:

['Dats Subject & request made by, or on bahalf of, & Dasa Subject in sceordance with

iccess Request™ rights granted pursasant fo the Data Protection Legisiation to acocess
their Farsonal Data;

"Deductions™ all Service Credits, Delay Payments (if applicable), or any other
deduction which the Buyer is paid or is payabie io the Buyer under
an Crder Contract.

"Default” any breach of the obligations of the Supplier {inchkeding abandonmsant
of & Contract in breadh of is lerms) or any other default (including
mslerial default), ad, omission, nqgigﬂ'lr,l: of sint=ment of the
Supplier, of its Subcontraciors or any Supplier Staff howsoever
arising in connection with or in ralation o the subject-matter of a
Contract and in respect of which the Supplier is Bable o the el vant
Aurthority;

Elhull has the meaning given to it in Paragraph B.1.1 of DPS Schedule 5

agement {Managemant Levy and information),

Lewy”

'Delay Payments™ | the amounis (il any) payable by the Supplier to the Buyer in respect
of a deday in respect of a Milestona as specified in the Mobilisation
Plan:

"Deliverables™ Goods andfor Services that may be ondered under the Contract
inchading the Discurmeriation;

RME126 - Resenrch & Insights DP3
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Corovern Copyright 2021

Fhelivary”

dalivery of the relevant Deliverable or BMilestone in accordance with

the terms of an Order Contract s confirmed and sccepled by the
Buyer by either (a) confirmation in writing (o the Supplier; or (b)
where Order Schedule 13 (Implementation Plan and Testing] s
used, ssue by the Buyer of a Salislaction Certificate. “Deliver” and
“Delivered” shall be construsd accordingly:

['‘Disaster”

the occurrence of ofe or more events which, either separately o
cumulatively, mean that the Dediverables, or 8 material part thereot

will be unavailable (or could ressonably be anticipated o be
unavailsble) for the period specified in the Order Farm (lor the

purposes of this definifion the “Disaster Period™);

['Disclosing
Party”™

the Party directly or indirectly providing Confidential Information to the
other Party in accordance with Clause 15 (What you must keop
confidential),

I'Dispule™

afy chaim, dispute of diflerence arses cut of of In conhection with ihe

Contract or in connection with the negotiation, exisience. legal
walidity, anforceabllity or termination of the Contract, whether the
alleged liability shall arise under English law or under the aw of some
other country and regardiess of whether o particular cause of action
may succassfully be brought in tha Engliah courts;

"Dispute
rocedure”

the dispute resoluton procedure set out in Clause 34 (Resolving
digputes);

descriptions of the Senices and Service Levels, iechnical

specifications, user manuals, training manuals, operaling manusls,

process  definitions and  procedwes,  sysiem  environment
descriptions and all such other documantation (whether in hardeogy
or electronic form) is required o be supplied by the Supplier to the

Buyer under a Contract as:

a) would reasonably be reguined by a competent thind party capable
of Good Industry Practice contracted by the Buyer io dewvelop,
configufe, build, deploy, fun. maintain, upgrade and test the
individual eystems that provide the Deliverables;

b} Is required by the Supplier in order o provide the Delverables;
andlor

has been or shall be genersted for the purpose of providing the
Dieliverables,

RME126 - Resenrch & Insights DP3 L OF FRCIaL
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Corovern Copyright 2021

"DOTAS™ the Disclosura of Tax Aspidence Schemes rules which require 8
promoler of tax schemes Lo el HMRC of any specified notifiable
arrangemenis of prupoﬂ.di and to provide prescribed nformation on
thosa arrangements or proposals within sat time limits as comained
in Par T of the Finance Act 2004 and in secondary legistation made
under vires contaned in Part 7 of the Finance Act 2004 and as
extended to Nabonal insurance Contributions;

['DFA 208" 8) the: Data Protection Act 2018;

‘DPS" the dynamic purchasing sysbem operaled by CCS in sccordance with

Regulation 34 that this PS5 Contract govems access to;

'DPS the application submitied by the Supplier io CCS and annexed o or

pplication” refermed io in DPS Schedule 2 (DPS Application);

'DPS the document outlining the DPS Incorporated Terms and crucial

polntment information reguired for the DPS Contradt, to be execuled by the
orm®™ Supplier and CCS and subsequently held on the Platiom;

I'DP& Contract™ the dynamic purchasng system access agreement estabished

between CCS and the Supplier in accordance with Regulation 34 by
the DFS Appoiniment Form for the provision of the Delverables o
Buyers by the Supplier pursuant fo the DUEU Notice;

I'DPS Contract the perod from the DPS Sart Date untl the End Dals or earker

Period” termination of the DP'S Conlract;

I'DPS Expiry the dale of the end of the DPS Contract a&s staled in the DPS

Date™ Appointment Form;

I'DPS the conlraciual terms applcable io the DPS Conlract specified in e

fncorporated DPS Appointment Form;

Tarms™

I'DPS Initial the inial tesm of the DPS Contract as specifled in the DPS

Period" Appoinkment Form;

["DPS Optional such period or periods beyond which the DPS Inifial Pesiod may be
xtension extended up to a maximum of the member of years in total specified
eriod” in the DPS Appointmient Fomm;

P3 Pricing” the maximum price(s) applicable (o the provision of the Delverables
set out in DPS Schedule 3 (DPS Pricing;

I'DPS the regisiralion process 8 Supplier undertakes when submilling As)

Registration™ details onto the Platiorm;

PS50 the Supplier's selection questionnaire responss;
ubmission™

'DPS Special any odditional terms @nd condiions speciied in the DPS

Terms" Appomiment Form incorparated into te DPS Contract:
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"DPS Start Date”™ the dete of start of the DPS Contract as stated n the DPS
Appoiniment Form;
I"Due Diligence any imformation supplied lo the Supplier by or on behalf of the
Information™ Awthority prior o the: Start Date;
I"Effective Date™ the date on which the final Party has signed the Contract,
I"EIR™ the Environmental Information Regulations 2004;
mployment the Transfer of Undenakings (Probecton of Employment) Regulations
ulations™ 2006 (51 2008/246) as amended or reploced or any other
Reguistions implementing the Ewopean Council Directive
TTNBTEEC;
"End Date™ the earller of:
a) the Esxpiry Date (ss extended by any Extension Period axerciesd
by the Authonty under Clause 10.2) or
if a Contract is erminated before the date specified in (a) abave. the
date of termination of the Contract;
I"Enwvironmental o conserve enengy, water, wood. paper and other resources, reduce)
P'n!lqr" waste and phase oul the use of ozone depleting subsiances and

minimise the release of greenhouse gases, wolslile ongansc
compounds and ofher substances damaging o health and the
environmant, incheding any writlan anvironmantal policy of the Buyer:

"Estimated Year 1
Contract

the anticipated total charges payable by the Supplier in the first
Comdract Year specified in the Order Form; a)

Charges™
'Estimated Yearly | means for the purposss of calculating each Parly's annual Esbiity
Gharges™ under clause 112 :
I} in the firet Contract Y ear. the Estimated Year 1 Contract Charges,
or
i) il any subsequent Contract Years, the Ehlrgl::. paid or pa}vﬂp
in the previous Contract Year; or
iii} after the end of the Contract, the Charges paid or payable in
the last Contract Year duning the Contract Penod:
"Equality and the UIK Gowernment body named as such as may be renamed or
Human Rights replaced by an eguivalent body from time to time:
ICommission™

RME126 - Resenrch & Insights DP3

Project Vesion. w10
Modael Varsion: ¥1.1

LK OFFICIAL



Joint Schedule 1 (Definitions) UK OFFICIAL

Corovern Copyright 2021

"Existing IPR" any and all IPR that are owned by or licensed to either Party and
which are or have besn developed independently of the Contract
{whether prior to the Stan Date or otherwise);

"Expiry Date” the DPS Expiry Date or the Order Expiry Date (as the conbext
diclates)

"Extenslon the DPS Optional Extenskon Period or the Order Optional Extension

eriod” Period as the context diclales,

"Filter Calegories™ the number ol calegones speciled in DPS Schedule 1
(Speafication), if applicatie;

["FOLA™ the Freedom of Infarmation Act 2000 and anmy subordinate legisiation
mnde under that Act from time to tme together with any guidance
andior codes of practice ssued by the Information Commisssoner or
relevan Governmend depariment in relation to such begislaton;

['Farce M any avent, pccurmence, circumsiance, matter or cauUsa aﬁanlmg e

Event” performance by either the Relevant Authority or the Supper of ils

obligations arising from:

8) acts, events, omissions, happenings or non-happenings bayond
lhe reascnable control of the Alecled Parly which prevent or
materially delay the Affacted Party from parforming fs obligations
under a Gonfract;

b} rots, civil commction. war or armed conflict, acts of teroriam,
nuciear, biclogical or chemical warfara;

c) acts of 8 Crown Body, local government or regulatory badies;
d} fire, flood or any disaster: or

&} an indusirial dispute affecting a third party for which a subslitule
third party is not reasonably available but excluding:
i} any indusirial dispute relating to the Supplier, the Supplier Stafl
{including any subssis of Ihem) of any other fallure in the
Supplier or the Subcontraciors supply cham; i) any event,
DCCumence, circumstanca, matter or cause which is atiributable
to the wilful act. neglect or fadure to take reasonable precautions
against it by the Party concerned; and
any fallure of delay caused by a lack of funds;

ﬁm}m

a withen notice served by the Affected Party on the other Party stating
that the Affected Party belleves that there Is & Force Majeure Event;

["GDPR™ i) the General (ta Protection Regulation (Regulation (EU)
2016/679);
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1 Anti- b) the isgislation in Pan 5 of the Finance Act 2013; and
use Rule” any fufure legislalion introduced into parliament 1o counteract lax
ndv-ﬂngc: lu‘ilhg from abuimive arrangements o awoid Mational
Insurance comtributions;

["General Change | a Change in Law where the change is of a general legislative nature

In Law™ {including taxaton or dutes of any sort affecting the Supplier) or

which affects o relates io a Comparable Supply:

["Goods" o) goods made available by the Supplier as speofied in DPS
Schedule 1 (Specificaton ) and in refation to an Order Contract as
specified in the Order Foem,

"Good Industry standards, praclices, methods and procedures conforming to the Law

Practice” and the exercise of the degree of skill and care, diligence, prudence

and foresight which would reasonably and ordinarily be expecied
from & skilled and experisnced person or body engaged within the
relevant industry or business sechor

["Government™ the government of the Uinited Kingdom (including e Morthem Ireland

Assembly and Executive Committes, the Scottish Government and
the Mational Assembly for YWales), incheding government mingsters
and governmenl departmenls and other bodies, persons,
commissions of agences from time (o fime carrying out functions on
its behalf;

["Government the data. text, drawings, dingrams, images or sounds (together with

Data™ any dalabase made wup of any of these) which are embodied In any

electionic, H"llghuli:. opbical oF I..hglhlc iedia, lr'u:l.lcﬁ'ig any of the
Autinonty's Conflidential information, and which:
I} are supplied to the Supplier by or on behall of the Authority; or
e Supplier is required |o generale, process, store or transmit
pursuang io a Confract;

MEovernment the: Government's prefermed method of purchasing and payment for low

Procurement value goods or services

Card™ hitps:ifwaw . gov uk/govemmentipublications/governmentprocurement-

card-2

[Guarantor” ij the purmnt?mﬂmhaammdmmagumnmmmm

sal oul in Joint Schedule B (Guarantes) in relation to this
Caonlract;

["Halifax Abuse | the principie explained in the CJEU Case C-255/02 Halifax and

Principla™ others;

['HMRC™ Her Majesty's Revenue and Gushoms:

RME126 - Resenrch & Insights DP3

Project Vesion. w10
Modael Varsion: ¥1.1

LK OFFICIAL



Joint Schedule 1 [Definitions) LUK OFFICIAL
Corovern Copyright 2021
"ICT Policy™ tha Buyer's policy in respect of information and communications

lechnology, refermed o in the Order Form, which s in foree as at the
Order Start Date (a copy of which has been supplied to the Supplsr),
a5 updated from tme 1o tme in accordance with the Varlaton
Procedure;

ml'

an assesemant of the impact of @ Varabon request by the Relevant
Autherity completed in good faith, including:
aj details of the impact of the proposed Vasiation on the Deliverables
and the Supplier's ability to meat its other obligations under the
Contract;

b) details of the cost of iImplementng the proposed Vanabon;
) details of the ongoing costs required by the proposed Vanation whan
implermented. including any increass of decrease in the DPS
PricingiCharges (as applicable), any aleration in the resources
andior expenditure required by either Party and any alteration to the
working praclices of either Pary,

d) & timetable for the implementation, tegether with any proposals fior
the festing of the Vanation: and

such other information as the Relevant Authority may reasonably
requast in (or in response to] the Varation requast

"implementation | the plan for provision of the Dedvarables set out in Crder Schaedule 13
Plan” (Implementation Plan and Testing) where thal Schedule is used or
otherwise as agresd betwesn the Supplier and the: Buyer,
I"Indemnifier” a) a Party from whom an indemnity is sought under this Contract;
I*Ind e peemcbent where a Controler has provided Personal Data to another Panly which
I ontrol™ Is not @ Processor or 8 Joint Controller because the recipiant itself
determines the purposes and means of Pnpﬂ::.li'lg bl does so
saparaiely from the Controller providing it with Personal Data and
“Independent Contraller” shall be construed accordingly,
["Indexation™ the adjustment of an amounl of gum in accordance with DPS Schedule
3 |DPS Pricing) and the relevant Order Form;
["information” has the meaning given under section B4 of the Freedom of Information)
Act 2000;
Finformation the LICs independent suthardty which deals with ensuring information
ICommissionar™ relating to rights in the pulbdlic Intere-st and data privacy for individuals
i= mel, whilst promaling openness by public bodies,
[initial Perigd™ the initial term of a Contract specified on the Platform or the Order|

Form. as the context nequires:;
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I'Insctvency
Event”

a) in raspect of a person:

b} & proposal ls made for @ voluntary amangemant within Par | of

the Insolvency Al 1986 or of any other composibion scheme aor

arangament with, or assignment for the benefit of, i#s credions; o

c) a sharaholdars” meating ks corvenad for the purpose of

considering & resolution that it be wound up or & reselulion for s

winding-up is passad (other than as part of, and excusively for the

purpose of, a bona fide reconstruction or amalgamation ) or

d} @ patitian |s presanted for its winding up (which I8 not dismissad
within fourtesn (14) Working Days of its senvice] or an application
s made for the appointment of & provisional liguidator or &
crediors’ mesting is comvened pursuant bo section 58 of the
Insolvency Act 1586; or

e} & receiver, administralive receiver of similar alficer is appoinded
over the whode or any part of its business or assets; or

f) an appiication = made either for the appointment of an
adminisiralor or for an adminisiration ondes, an administralor is
appointed, or notice of Intention 1o appoint an administralor bs
ghven: or

g it is or becomes insolvent within the meaning of section 123 of the
Insohvency Act 1986: or

h} being a "small company”™ within the meaning of secton J82{3) of
the Companies Act 2006, a moratorium comes into force purswant
o Scheduls A1 of the Insclvency Act 1886, or

I} where the person is an indiidusd or partnershig, any ewvenl
analogous to those listed in limbs {a) o (g (nclusive) occurs in
relation o that individual or partnership; or

any eveni analogous io those listed in limbs (a) 1o (h) (inclusive)
occurs under the law of amy other junsdiction;

all works which fhe Supplier is to camy out at the beginning of the
Order Contract Panod fo install the Goods in accordance with the
Order Contract;

a) copyright. rights related to or affording protection similar 1o
copyright, rights in daimbases, patents and rights in inventions,
semi-conductor topography rights, rede marks, rights in inbemst
domain names and website addresses and other rights in rade or
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businass names. goodwill, designe, Know-How, rede secrats and
ather rights in Confidential Information;

b} applications. for registration. and the right to apply for registration,
for mny of the righls isled al (&) that are capable of being
registered in any couniry or jurisdiction; and

c) all other nghts having equivalant or similar effect in any courtry
o juriadiction:

"Invelcing
ddress™

the addrass to which the Supplier shall Invoice the Buyer as
specified in the Onder Farm;

["IPR Claim™

a) any clalm of infringement or alleged infringement (including the
defence of such infringement or alleged infringement) of any IPR,
used to provide the Delversbles or othorwise provided andior
licensed by the Suppdier (or to which the Supplier has provided
access) bo the Relevant Authority in the fubiiment of its obligations
under a Contract;

the off-payroll rules requiring indivdwals who work through their
ocompany pay the same ax sntd National Insrante contributions as
an employee which can be found online at:

it \iwww. gow. ulquidan celir 35-find-oul-if-H-applies;

the agreement (if any) entared into betwean the Relevant Authority
and the Supplier substanbally in the fofm set out in Annex 2 of Joimn

Schedule 11 (Processing Data),

where two or more Controllers jointly defermine the purposes and
means of Procassing:

the individeats (if any) identified a8 such in the Oroer Form:

each Sub-Contract with a Key Subcontractor;

any Subcontracior:

a) which is relsed upon o defiver any work package within the:
Deliverables in their entirely, andiar

b} which, in the opinion of CCS o the Buyer performs (or would
perform i appoinéed) a critical role in the provision of all or any
part of the Deliverables. and/or

c) with & Sub-Coniract with a contrad value which sl the fime of
appolntment excesads {or would excesd if appoinied) 10% of the

aggregate Charges forecas! to be payable under the Order
Contract, and the Supplier shall list all such Key Subcontractors

oni the
Platformi and in the Key Subcontracior Section in the Order Form;
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"KEnow-How" all ideas, concepis. schamas, information, knowladge. technigues.
methodology, and anything elee in the natwre of know-how relating
to the Deliverables b l:r.l:lu.lﬁ'lg know-hHow alneld:,r n the olher
Party's possassion befora the applicabla Sart Data:

"Law™ any law, subordinaie legislation within the meaning of Section 21(1)
of the Interpretaton Act 1578, bye-law, enforceable right withen the
meaning of Section 2 of the Euwropean Communities Act 1972,
regulation, order, regulatery policy, mandalary guidance or code aof
practice, judgment of a relevant coudl of law, or direclives or
requirements with which the relevant Parly s bound to comphy,

I"LED™ Law Enforcarment Directive (Directive (EU) 2016/580);

[Losses™ nll losses, linbilities, damages, costs, expenses (including legal fees),
disbursements, costs of investigation. ftigation, settlerment,
judgment, Interest and penaties whether arsing in confract, tor
{inchading negligence), bresch ol stalutory duly, Mmisrepresentation
or otherwise and "Loas” shall be interpreted accordingly:

'Man Day™ 7.5 Man Hours, whelher or not such hours are worked consecutively)
and whather or not thay are worked on the same day;

['Man Hours™ the hours spent by the Suppler Staff properly working on the
provision of the Detiverables including time spent travelling (other
than o and from the Suppliers offices, or o and from the Siles) but
excluding lunch breaks,

"Managemont the management information specfied in DPS Schedule 5

Information™ (Management Levy and information);

I'Management the sum specified on the Platiorm payable by the Supplier to CCS n

Lewvy™ sccordance with OPS Schedule 5 (Management Levy and
Information ).

"Marketing shall ba tha person identified in the DPS Appointment Form:

Contact™

Ml Deefault™ means when baa (2) Ml Reporls are nol provided in any molling six
{6} month period;

"M Failure™ means when an Ml report:

a) coniains any mabenal errors or Matenial omassons of 8 missing
mandatory fiald: or
b} i=submitted using an incomact MI reporting Template; or
I not submitimd by the reporting dafe (including where a declaration
of no business should have been filed §;

I'MI Report” means a report eonlaining Managermen Infomabion subsmilied (o the
Autharity in accordance with DPS Schedule 5 (Management Levy
and Information;
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I'MI Reporting
Template™

a) maans the form of repor sat out in the Annex to DPS Schedule 5
[hhn.ngu‘rlef'ﬂ Levy and Inh*rr:uhm] ﬂh‘g ot e
information the Supplier is required 1o supply to the Authority,

an event or task descnbad in the Mobilisation Plan;

the target date sef out against the relevant Miestione in the
Maobilisation Plan by which the Méestone must be Achieved:

a calendar month and "Monthly™ shall be mierpreted accordingly;

confributions  required by fhe National Insurance Condribubons
Reguiations 2012 (5] 20121868) made under section 1324 of the
Social Securily Admintstration Act 1992;

a) IPR In itemsz crealed by the Supplier (or by a third party on bahalf
of the Supplier) specifically for the purposes of a Contract and
updates and amendments of these items inchuding (but not limied
to) database schema: andior

b) IPR in of arising &s a resull of the performance of the Supplier's
obligations under a Contract and all updates and amendmenis io
the sama; but =hall not include the Supplers Exsting PR,

["Oeccasion of Tax
Hon -
Compliance™

whene:

a) any tax retum of the Suppliar submitted o a8 Raelevant Tax
Authority on or alter 1 Oclober 2012 which is found on or afier 1
April 2013 to be incomect as a result of:

1] @ Relevant Tax Authorty successfully challenging the Suppliar
under {he General Ant-Abuse Fule or the Halilax Abuss
Principle or under sy tax rubes of kegislaton in any jurisdiction
that have an effact equivalent or similar to the General Anti-
Abuse Rule or the Halifax Abuse Principle, i) the failure of an

avosdance schefme which ﬂle&#ﬂmiﬂnhﬂdjn. and whach

was, or should have been. notified to 8 Relevant Tax Authority
under the DOTAS or any equivalent or similar regime in oy

Jjurisdiction; and/or

any tax return of the Supplier submitted 10 8 Relevant Tax Authority
on of alter 1 October 2012 which gives rise, on or afber 1 April 2013,
to a chminal conviction n any prsdiction fof tax related offences
which |s not spent at the Start Date or to a oivil panalty for fraud or
evasion;
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FOpen Book
Diata™

complate and accurate financial and non-financial information which
is sufficient to enable the Buyer to verify the Charges already paid or
payable and Charges forecas! o be paid dusing the remainder af the
Order Contract, including details and all assumptions relating to:

a) the Suppliers Couts broken down against each Good sndior
Service andlor Deliverable, induding aciual capdal expenditure
{inciuding capdal replacement costs) and the unit cost and total
actual costs of all Deliverables;

o) operating expenditure relating to the provisson of the Delverables
inctuding an analysis showing:
] the unit costs and gquaniily of Goods and any obher
consumables and bought-in Daliverabies;
I} manpower rescurces broken down il the number and
gradefrole of all Supplier Staff {free of any contingency )

together with a list of agresd rates against each manpawer
grade;
i) a st of Costs underpinning those rates for esch manpower
grade, beeng the agreed rate: less the Suppier Profit Margin: and
v} Remmbursable Expenses. if allowed under the Order Form;, c)
Orverhiemds:
d) all interest, axpensas and amy other third party finencing costs
incurred in relation o the provision al the Delverables:
&) the Supplier Profit achieved over the DPS Contract Period and on
an annual basks;

f) confirmation that al methods of Ceost apportonment and
Cverhead afiocation are consisient with and ot more onermus
tran such methods applied generally by the Supplier;

g} an explanation of e lype and value of sk and conlingencies
associated with the provision of the Delverables. inchuding the
amounl of money attribuled 1o each risk and/or conlingency, and

the actual Costs profile for sach Service Period.

["Order”

a) means an order for the provisson of the Deliverables placed by aj
Buyar with the Supplier under a Confract;

["Order Contract™

b} the confract botwesn the Buyer and the Supplier (antered into
pursisant to the provisions of the DPS Contract), which consists of
thee berma s oud and referred o in the Order Foem;

["Order Contract
rirlnd"

the Contract Peniod in respect of the Onder Contract;
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"Order Expiry the date of the end of an Order Contract as statad in the Order Form;

Date™

["Order Form™ a compleled Order Form Template (or equivalent information issued
by the Buyer) used bo create an Order Confract;

["Order Form the template in DPS Schedule & [Order Form Template and Crder

[Template™ Schedules):

["Order the contractual terms applicable io the Order Contract specified

fncorporated under tha redevant heading in the Crder Form

Termsa™

I"Order Initial thie Inilial Period of an Order Contradt specified in the Order Form;

Period”

["Order Optional such period or pericds beyond which the Order Initial Perdod may be

Exllmhn exiended up to 8 maximum of the number of years in total specified

eriod” in 1he Drder Form;

MOrder thie process for awarding an Order Contract pursuant to Clause 2 (How)

Procedure™ the contract works) and DPS Schedule T (Drder Procedure);

["Order Special any additional benms and conditions specified in the Drder Form

Tarms™ incorporatad into the applicable Order Contract;

["Order Start the date of start of an Order Contract as stated in the Order Form;

Date™

[Order Tender™ the lender submilted by ithe Supplier in response 10 the Buyers
Statement of Requirements following an Order Procedure and set
out at Order Schedule 4 (Order Tender)

["Other any actual or potential Buyer under the DPS Contract;

IContracting

mlﬂ
ad" those amounts which are intended to recover a proportion of the

Suppliars or 0w Key Subcontractors (Bs the comext reguines)
indirec! corporate costs (incheding financing, marksting, adverlising,
research and development and insurance costs and any fnes or
panalbes) but excluding aliowable indirect costs apportionad o
facilities and admindstration In the prowvision of Supplier Siaff and
accordingly incheded within imb {a) of the definition of "Costs®,

I'Parliament™ skes jts nalural meaning as nterpreted by Law,

[Party™ in the context of he DP'S Contracl, CLS or the Supplier. and in the in
the contexd of an Order Contract the Buyer o the Supplier
“Parties” shall mean both of them where the context permits;

FPerformance the paerformance measursments and fargets in respeact of the

Suppliars performance of the DPS Comract set oul in DPS Schadule
4 [DFS Managemen)
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I"Parsonal Data™ has the meaning given to it in the GOPR:

['Persanal Data has the meaning given to it in the GOPR:

Breach”

[Personmnel” all directors, officera, empioyees, agents. consultants and suppliers
of & Party and'or of any Subcontracior andor Subprocessor endgaged
in the performance of its obligations whder a Contract;

"Platform™ the online apphcation operated on behalf of CCS to facilitate the
technical operation of the DP'S;

"Prescribed a legal adviser, an MP or an appropriate body which a whistie-tlowar

Person™ may make & disclosure to as detailed in VWhistebiowing: list of
prescribed people and bodies”, 24 November 2018, avallable onling
at; hitps:H ' J i i
list —2twhistlabl sl
prescribed-people-and-bodies;

I'Processing”™ has the meaning given 1o it in the GOPR;

I'Processor” has the meaning given to it in the GOPR:

‘Processor all directors, officers, employees, agents, consuftants and suppliers

Personnel™ of the Processor and/or of any Subprocsssor engaged in the
performance of its obligations under a Condract;

'Progress a meeling between the Buyer Authorised Representative and the

Fhﬂl'nq' Supplier Authorised Representative;

the frequency at which the Supplier shall conduct a Progress
in accordance with Clavea 8.1 s specified in the Order Form:

a report provided by the Supplier indicating the steps taken o
achieve Milestones or deivery dates;

I'Progress Report | the frequency at which the Supplier shadl deliver Progress Reports in
Frequency™ asccordance with Clause 8.1 as specified In the Order Form;
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Prohibited Acta™

a) to diractly or indirecily offer, promise or giva any person working
h'nr:nglgedb!l l&.ly:l'qrntyd‘hcr-puﬂicbodra fancial or
other advaniage io.

I} induce thal person Lo perform impraperly a relevant lunction of
activity: or

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

b} o directly or indreclly request, agres to receive of accept any
financial or othar advantage &s an inducement or a reward for
improper performance of a relevant funclion or activity in
connection with each Contrack; or

c) committing any offence:

i| under the Brbery Act 2010 (or any legisiation repealed or
revoked by such Actl or
i} under legislation or common law conceming fravdulent acts; or
iil} defrauding. attempiing to defraud or conspiring o defraud a
Buyer or other pubdic body, or any aciivity, practice or conduct
which would consfilute one of the offences listed under (c) above i
such aglivity, practice or conduct had been camied out in the UK

appropriate technical and organsatonal measures which may include
pseudonyrmising  and  encrypting  Personal Data,  ensuring
confidentiality, integrity, avaidabéity and resilience of systams and
seEfyices muﬁigﬂ'td ave ksl of and access io Personal Data
can be restored in @ timely manner after an incident, and regularty
assassing and evaluating the effediveness of the such measures
sdopted by It Induding those cullined in DPS Schedule O (Cyber
Essentials), if applicable, in the case of the DPS Contract or Order

Schedule 9 (Security), If applicable, in the case of an Order Contract;

["Recall™

a) a request by the Supplier to return Goods to the Supplier or the
mamdnaciurer after the discovery of safety issues or defects
(inchuding defects in the nght IPR rights) thai might andanger
health or hinder parformance;

FRecipient Party”

the Party which receives or obtains directly or indirectly Confidential
Information:
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the Supplers plan (of ravisad plan) to rectify Ita breach using the
template n Joint Schedule 10 [Reciification Plan Tcl'n;ﬂdc]ﬂhr.h
shiall inchsde:
a) full detsils of the Delaull thal has oceurred, including a rool cause
analysis:
b} the actual or anticipated efiect of the Default; and
the steps which the Supplier propeses to take to rectify the Default (if
applicable) and to prevent such Delault frem recuming, including
timescales for such sieps and for e redlificaton of the Default
(where applicable);

he process sel oul in Clause 10.4.3 to 10 4.5 (Rectificalion Plan
Process);

a} the Public Confracts Regulations 2015 and/or the Public Contracts)
{Scofland) Regulations 2015 (as the: contexd requires);

the reasonable out of pocket travel and subsistence (for example,
hotel and food) expanses, property and necessarily incurred in the
performance of the Services, caloulated at the rates and in
accordance with the Buyer's expenses policy current from time to
time. but not including:

a) travel expanses incumad as a result of Suppliar 51aff travelling 1o
and from their usual place of work, of to and from the premises o
which the Services ore principally to be parformed, unless the
Buyer otherwise agrees in advance m writing: and  subsistence

expenses incurred by Supplier Staff whilst performing

the Services at their usual place of work, or to and from the premeses
at which the Services are principally 1o be parformad;

I'Relevant
Fity"

the Authority which is party to the Contrect to which a right or
obligation = owed, as the context raquires;

rity's
nfidential
formation™

a) all Perzonal Data and any information, however Il i conveyed,
that relates to the business. affairs. developments, property rights,
rade sacrets, Know-How and IPR of the Relevanl Authorsity
(incihuding all Relevant Authority Existing IPR and New IPR);

b} any other mformation clearly designated as beng confidential
(whether or not il is marked “confdential”} or which oughi
rezsonably be considered confidential which comes {or has comeal
to the: Rielevant Authonty's attenfion or into the Relevant
Authority's possesson in connection with a Contract: and

c) information derived from any of the above;

["Relevant
rnqmr-m'll“

all applicable Law redating o bribary, comuption and fraud, including
the Bribery Act 2010 and any guidance issued by the Sacretary o

State pursuant to section 9 of the Bribery Adt 2010,
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vant Tax HMRC, or, if applicabla, the tax authority in the jurisdiction in which the
thority™ Supplier is established:
w a mofice senl in accordance with Clause 10.8 given by the Supplier to
i Bl Eurl:r prwndng notification that payment has nof besn received
on timae;
"Replacement any deliverables which are substantially simiar to any of the
Deliverables® Deliverables and which the Buyer receives in substitution for any of
the Delverables following the Order Expiy Date, whether those
goods are provided by the Buyer internally and/or by any third party;
"Replacement a Subcontractor of the Replacemwnt Supplier to whom Transferring
Bubcontractor” Supplior Employees will transfor on 3 Service Tranafer Data {or any
Subcontractor of any such Subcontractar);
it amy third party provider of Replacemant Deliverables sppointed by or at the
Bupplier” direction of the Buyer from time to time or where the Buyer b providing
Beplacement Deliverables for s own accouns, shall also include the Buyer;
"Request For arequast for information or an apparent request relating to 8 Contract
fnformation™ fior the provision of the Deliverables or an appanent request for such
information under the FOIA or the EIRs;
['Required the insurances required by Joint Schedule 3 {Insurance
Insurances” Reguiremeants]} or any addibonal insurances specifiad in the Ondar
Foim,
I'Satisfaction the certificate [maierially in the form of the document contained in Par
Certificate™ B of Order Schedube 13 (Implementation Plan and Testing) or as
agraed by the Parties where Order Schedube 13 ks not used in this
Contract) granted by the Buyer when the Supplier has met all of the
requirernents of an Order, Achieved a Milesione or a Test;
"Schedules™ any atlachment to 8 DPS or Order Conlract which conlains important
information specific o each aspect of buying and sefing;
["Security the Supplier's secunty management plan prepared pursuant to Order
gement Schedule 9 {Security) (f applicable):
tan™
"Security Policy” | the Buyer's securily policy, referred Io in the Order Form, in force as
at the Orgder Start Date (a copy of which has been supplied 1o the
Supplier]. as updated from time to tme and notified to the Supplier
["Selfl Audit means the certificata n the form as set out in DPS Schedule 8 (Seif
Certificale™ Audit Cerlificate);
['Serious Fraud the UK Goverrrnent body named as such as may be renamed of
Oifice™ replaced by an equivalent body from time to ime:
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["Sarvice Levels™

any service lawels applicable to the provision of the Deliverables
under the Order Contract (which, where Order Schedule 14 (Senice
Credils) is used in this Confract, are specified in the Annex to Part A
of such Schadula);

["Service Period”

has the meaning given o i in the Onder Form;

I"Sarvices™

sernvices made avallable by the Suppler as spacified in DPS Schedule
1 (Specification) and in relstion Lo an Order Contract as specified in

the Order Forrm;

["Service
Transfer”

any transfer of the Deliverables (or any part of the Daelverables), for
whalawer reason, from the Supplier or any Subcontractor to 8

Replacement Supplier or & Replacement Subcontractor;

["SBervice Transker
Date™

the date of a Bervice Transfer;

['Sites”

any premisas (iIncluding the Buyer Fremises, the Supplier's premises
or third pany premises ) from. to or &1 which:

a) the Deliverables are (or are to be) provided; or

the Supplier manages, organises or otherwise directs the provision
or the use of the Deliverahles;

["SME"

an enterprise fallmg within the category of micro, small and medum
sized enterprises defined by the Commission Recommandation of &
May 2003 concemning the definition of micre, small and medium

enterplises;

"Speclal Terms™

a) any additonal Clauses sat out in the DPS Appointment Form or
Order Farm which shall form pant of the respective Conlract,

["Specific Change
b Law™

a Change in Lew that relales specifically bo the business of the Buyer
and which would not affect a E-u'ﬁplrubl: Supplywhemlhc et of
that Speciic Change in Law on the Deliverables is not reasonably
foreseaable at tha Start Data;

I'Specification™

the specrfication set out in DPS Schedule 1 (Specificabon), as may,
in relation to an Order Contract. be supplemented by the Order
Form;

any:

a) standards published by BSi British Standards, the Mational
Standards Body of the United Kingdom. the intermational
Organisation for Standardisation of olher reputable of equivalent
bodies (and their successor bodies) that a skilled and
expefienced operaior in the same bype of indusiry or business
sechor a5 the Supplier would reasonably and ordinarily be
expected to comply with;

b} standards detailed in the specification in DPS Schedule 1
(Specication);
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c) standards detaied by the Buyer in the Order Form or agreed

between the Parties from time to lime;
relevant Government codes of practice and guidance applicable
from time to tme;

["Start Date™ in the case of the DPS Contract, the date specfied on the DPS
Appointmant Form, and in the casa of an Order Contract, the date
specified in the Order Form;

["Statement of a} a staterment issued by the Buyet detailing s requirements in

Reguirements" respect of Deliverables issued in accordsnca with the Order

Procedure;

['Storage Media” e part of any device thal s capable af storing and retrieving data,

["Sub-Contract™ any contract of sgreameant (of proposad contract or agreement). other
than an Order Contract or the DPS Coniract, pursiant fo which a
Ehird) party”

a) provides the Deliverables (or any part of them);
b) provides facilities of sendices neoessary for the provision of the
Defiverables (or any pari of them); andfor is responsbie for the
management, dirmction or confrol of the
provision of the Deliverabiles (or any part of them):

["Subconiractor” any person other than the Supplier, who is a party to a Sub-Contract
and tha sansants or agents of that person;

[Subprocessor” 8} any third party appointed t0 process Personal Data on behalf of]

thal Processor reftated o a8 Contract;

["Supplier™ the parson, firm or company identifed in the DPS Appointment Formg

"Supplier Assets™ | all assets and rights used by the Supplier to provide the Deliverables
in eccordance with the Order Coniract but excluding the Buyar
Aszsels;

["Supplier the mepresentalive appointed by the Supplier named in the DPS

Iuthorised Appaintment Form, or later defined in an Order Contract;

Representathve”

lier's a) any informatbon, however il s conveyed, thal relales to the
nfidential busmass, affairs, developments. IPR of the Supplier (inchsding the
n" Supplier Exisling IPR) Wade secrels, Know-How, andlor persannel

of the Supplier;

b} any other information clearly designaled &s being confidential
[whether or not it is marked as “confidential”} o which ought
reasonably o be considered to be confidential and which comes
(or has come) fo the Supplers altention or info the Supplier's
possession in conmection with a Contract;

Inlormalion derived from any of (a) and (b) abowve;
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lier's the parson idantifiad in tha Ordar Form appodntad by the Suppiier to
ontract oversee the operation of the Order Contract and any sliemative
ager” persan whom the Supplier inends to appaint to the role, provided
that the Supplier informs the Buyer prior 1o the appointment;
I"Supplier a) the Suppliers hardware, computer and lelecoms devices,
Equipment™ equipmend, plani, matenals and such other items supplied and
used by the Supplier (but not hired, leased or loaned from the
Buyer) in the performance ol 15 obligalions wwsr this Order
Contract;
"Supplier Mon. where the Supplier has failed o
Performance” a) Achieve a Mileslone by ils Misstons Dsls;
b) provide the Goods sndior Services in accordance with the
Service Levels | andior comply with an abligation under a Contract;

"Supplier Profit™ | in relalion fo a pefiod, the difference betwesn the tolal Charges (in
nominal cash fow terms but excheding any Deductions and total
Caosts {in nominal cash flow tarms) in respect of an Order Contract
for the relewvant period;

["Supplier Profit a) in relation to a penod or a Milestone (as the context requires), the

Margin™ Supplier Profit for tha relevant pariod or in relation to the relevant

Milesione divided by the lotal Charges over the same pariod or
n relation fo the relevant Milestone and expressed as a
parcentage;

["Supplier Staff" all directors, officers, employees. agents, consuftants and contraciors
of the Supplier and'or of any Subconiracior engaged in the
performanes of the Suppliers obligations wrder a Conlract;

"Supply Chain the document at Annex 1 of Joint Schedule 12 (Supgly Chain

formation Wissitality J:
Template™

["Supporting sufficiant information in writing 10 enable the Buyer o reasonably

Documentation™ assess whether the Charges, Reimbursable Expenses and other
sums due from the Buyer under the Order Contract detailed in the
Information are property payabla;

["Termination a written notice of erminabon given by one Party to the other,

Hotice™ notifying the Party receiving the nofice of the intention of the Party
glwing the notice 1o terminete a Contract on a specified date and
saiting ouf the grounds for berminabon,

e

any vanance or non-conformity of the Dekverables or Deliverablas
from their reguiremeants &s set out in an Order Contract;
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["Test Plan™ a plan:

a} for the Tasting of the Daliverables: and
selting oul other agreed criteria relaled o the achevement of
Milesbones;

I'Tests and any bests reguired to be earmied oul pursuant te an Order Contract as

[Testing™ sel ol in the Test Plan or elsewhere in an Order Conkract and
“Tested” shall be construad acoordingly.

["Third Party IPR™ | a) Intellectual Property Righis owned by a third pasty whech is or will

be used by lhe Supplier for the purpose ol previding the
Dwafrverables:
Transferring thosa employaes of the Supplier andior the Supplier's Subcontractors
upplber to whom the Employment Regulatons will apply on the Sarvice
ployess™ Tramaber Dale;
ransparency the Transparency Reports and the content of a Contract, including any)
n" changes 1o this Conlracl agreed from time to time, except for -
(i anyinflormation which is axempt from dlsciosure in
accondance with the provisions of the FOLA, which shall be
determined by the Relevant Authaority, and
(i) Commercially Sensitive Information;

["Trans parency the information relating to the Deliverables and performance of the

Reporta” Comracls which the Supplier is requared 1o provide o the Buyer in
accordance with the reporting requirements in Order Schedule 1
{Trensparency Raports);

"Varialion™ has the rreaniing given o it in Claus= 24 I'Ehm'lging the conlract)

"Varlation Form™ | the form sat out In Joint Scheduls 2 (Vanation Form);

["Variation the procedure set out in Clause 24 (Changng the contract);

rocedura™
AT™ volue added tax in eccordance with the provisions of the Value Added
Tan Act 1984,

["VCSE" a8 non-govemmental organisation that la walue-driven and which
principally reinvests fis surpluses fo further social, environmental or
cuttural objpectives;

["Worker™ any one of the Supplier Sioff which the Buyer, in is reasonable
opinion, considers i an individual fo which Procurement Policy Note
0815 {Tax  Asrangemeants of Public Appointees)
{htps:wawne.gov uk/govemment/publications/procunement -
policynote-0815-tax-arrangements-of-appoiniess) applies n respect
of the Delivarables; and
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"Working Day™ any day other than a Saturday or Sunday or public holiday in England
and VWales unless speciied otherwize by the Partles in the Order
Foarm
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Joint Schedule 2 (Variation Form)

Thiz form is 1o be used in order to change a contract in accordance with Clause 24

(Changing the Contract)

Contract Details

This wariadion b Delweson:

{“the Buyer
And
[mmari rame of Suppie] ["the Supplier™)

Corrac! (Harme

[insaet riams of canrat to be changed] (~the Contract™)

Conroot e rencs nismbsr

[nBart comract reference mambar]

Detaits of Proposed Variation

Wanabon ntwsed by:

|dnlste on appicanies: Buyon'Sunpler]

Wartation rambsr

st wat iaticon murmieg

Dt voriation is rased: (insart dats]
Propowsd variation

Reason for the vanabon: |nBert roascn)

An dmpacl Assessmend shall | [nserl fimbe] days
b providiesd within

Impact of Variatian

Lkody mpact of the proposed
wariation:

[Supplier to msert ossessment of mpact]

Duicoms of Variation

Confrec! vanetion

Then Coritact detnied above |s werisd s folloas

s [Buyer to imsert criginal Clases or Pamsgraphs o bo
warled gnd the changed Clausd]

Finarcinl vatisbion:

Drriginal Contract Valie E [insert armoumi]
Aduicnal cost due o vanason: | £ [inssrt amount]
Mew Cortracl valis E [inaert arraunt]

1. Th& VarzSon mus be agmessd and skgned by both Parikes o the Condroct amd shiall cnly b
affective fiom the date i & soned by Buyer

2 Wons e sxpressichs 0 his Varalion shsl Bavs (e meaniings glan o sen n s Conlnecd

A, The Cordroct, mciicng any prevous ' enations, shal remein effecteys oed unofered sacept o

amanded by this Vanation
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Julimt Becherdivher @ (Varisborm Form UK OFreinag.

Gignod by an suthored mgnxory for and on bohaif of the Buyor
Sagruadiirs

Hamss {in Capilal)

Siggned by an authorsed signadany 1 sign for ard oh behell of 1he Supglier
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Joint Schedule 3 (Insurance Requirements)
1. The insurance you need ta have

1.1 The Supplier shall take out and mainiain, or procure the taking out and
maindenance of the insurances as s=f out in the Annex to this Schedule, any
addithonal insurances required under an Order Contract (specified in the
applicabie Order Form) ("Additional Insurances”) and any ofher
insurances as may be required by applicable Law (logether the
“Insurances™). The Supplier shall ensure that each of the Insurances |s
effective no later than:

111 the DPS Start Date in respect of thoss Insurances set out in the
Annex to this Schedula and thosa requined by applicable Law: and

112 the Crder Contract Effective Date in respect of the Additional
Insurances.

1.2 The Insurances ehall be:
111 maintained in accordance with Good Industry Practics;

111 (=0 far as is reasonably practicable) an terms no kess fevourable than
those generally available o a prudent contracion in respect ol risks
Insured in the intarnat:onal insurance market from time 1o time;

123 takan out and mainained with insurers of good financial standing and
good repute in the intemational insurance market, and

124 maintained for &l least six (§) years after the End Date.

1.3 The Supplser shall ensure that the public and prodwcts Bability policy contain
an indemnity fo principals dause under which the Relevant Authority shall
be indemnified in respect of claims made against the Relevant Authority in
respect of death or bodily injury of third parly propery damage arising out al
or i connection with the Deliverables and for which the Supplier is legally
liable.

2. How to manage the insurance

2.1 Without limiting the olher provisions of this Contracl, the Supplier shall:

211 take or procure the taking of all reasonable risk management and risk
conitrol Measutes in relation to Defiverables as it would be reasonable
to expect of 8 prudent contractor acting in accordance with Good
Industry Practice, including the investigation and reports of relsvant
claims to insurers;

112 promptly notify the inseners in writing of any relevant matenal fact
under any Insurances of which the Supplier ls or becomas aware;
and

213  hold all policies in respect of the Insurances and cause any insurance
broker effecting the Insurancas to hold any insurance slips and other
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evidence of placing cover representing any of the Inswances o
which itis a party.
1. What happens if you aren’t insured

3.1 The Supplier shall nol take any action or s to take any action or (insolar as
iz reasonably within its power) permit anything fo ccour in relation fo it which
would entitle any insurer to refuse to pay any dalm under any of the
Insurances

3.2 Where the Supplier has failed to purchase or maintain any of the Insurances
in full force and effect. the Relevant Authority may elect (but shall not be
obliged) following written notics 1o the Supplier lo purchase ihe relevant
Insurances and recover the reasonable premium and other reasonable costs
Incumed in connection therewith as a debt due fram the Suppliar.

4. Evidence of insurance you must provide

4.1 The Supplier shall upan the Stant Date and within 15 Working Days afler the
renewal of each of the Insurances, provide evidence, in a form satisfactory
to the Reievant Authority, that the Insurances are in force and effect and
et in full the reguiremeants of this Schedule.

5. Making sure you are nsured to the required amount

5.1 The Supplser shall ensure that any Insurances which are stated o have a
minamurmi limit "in the aggregate” ane maintsined at all times for the minimaum
lim#t of ndemnity specified in this Contract and if any claims are made which
do not redate io this Contract then the Supplier shall notfy the Rebevant
Autharty and provide detalls of its proposed solution for maintaining the
minamum lim# of mdemnity.

6. Cancelled Insurance

6.1 The Suppler shall notify the Relevant Authority in writing ot least fve (5)
Warking Days prior 1o the cancellation, susgension, terminalion or
nonrenewal of any of the Insurances.

6.2 The Suppler shall ensure that nothing s done which would enistie the:
relevant insurer 1o canced, rescind or sugpand any INBUraNCce OF COVEr, or to
treat any insurance, cover of claim as vosded in whole or part. The Supplier
shall use all reasonable endeavours to notify the Relevant Authority (subject
le third party eonfidentialily obligations) as soon as practicable when i
becomes aware of any releavant fact, crcumstance o matter which has
caused, or i reasonably likely to provide grounds o, the relevant insures to
give notice io cancel, rescind, suspend or void any iInsurance, of any cover
or claim under any insurance in whole or in part.
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7. Insurance claims

7.1 The Supplser shall promptly notify 1o insurers any matier arsing from, or n
relation to, the Deliverables, or each Conlract for which @ may be entitled 1o
clasim under any of the Insurances. In the ovent that the Relevant Authority
recefves & claim relating to or arsing out of a Contrect or the Deliverables,
the Supplier shall co-operate with the Relevant Authority and assist if in
daaling with such claims including without limitation providing information
and documentation in 8 tmely manner.

7.2 Except where the Relevant Authorily is the claimant party, the Supplier shall
ghwe the Relevant Authorty notice within twenty (20) Working Deys after any
Insurance clalm in excess of 10% of the sum required to be insurad
pursuant io Paragraph 5.1 relating to or anising out of the provision of the
Drefiverables or this Contract on any of the Insurances or which, but for the
application of the applicable policy excess, woild be made on ahy of the
Insurances and (if required by the Relevant Authorty] full details of the
Incadent giving rise 1o the claim.

7.3 'Where any Insurance requires payment of a premium, the Suppber shall ba
linble for and shall prompély pay such premium

T4 Where any Insurance is subject fo an excess or deductible below which the
Indemnity from insurers is excluded, the Supplier shall be llable for swch
eacess of dedudible. The Supplier shall nol be entitled 1o recover fram the
Riedevant Authority any sum paid by way of excass or deductible under the
Insurances whether under the lerms of this Confraci or olherwise.
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ANNEX: REQUIRED INSURANCES

1. The Supplier shall hold the following standard insurance cover from the DPS
Start Date: in accordance with this Schedule:

1.1 prolessional indemnity insurance with cover (lor & single event or a series of

related evants and in the sggregate) of not less than one million pownsds
(E1,000,000),

1.2 public kability iInsurance with cover {for a single event or a serles of related
events and in the aggregeie) of not less than one million pounds
(£1,000,000); and

13 employers’ liahility insuramce with cover (for a single event or a series of

related events and in the aggregaie) of not less than five million pounds
(£5,000,000).
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Joint Schedule 4 (Commercially Sensitive
Information)

L

What is the Commerclally Sensitive Information?

In this Schedule the Parties have sought to identity the Supplier’s Confidentin
Infonmation that s genunely commercially sanaithsa and the dadosuns of

which would be the subject of an exemption under the FOIA and the EiRs

Where possible, the Parties have sought to identfy when any relevant
Infommalion will cease lo fall inlo the calegory ol Information 1o which this
Schedule applies in the table below and in the Order Form (which shall be
desimied cofporabed ifls e Labls below

Without preprdice fo the Relevand Authorty's nhli;.‘lr-rvn o discloses
Information in accordance with FOWA or Clause 18 (When you can share
miormation), the Relevant Authority will, n its sole discrebon, acting
reasonably, seek 1o apply the relevant exemption et oul in the FOAA to the
following Infomadion

No. Data Itemis] Dwration of
Confidentiality
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Joint Schedule 5 (Corporate Social Responsibility)

1. What we expect from our Suppliers

1.1 In September 2017, HM Governmeni pubilished a Supplier Code of Conduat
setting out the standards and behaviours expected of suppliers who work
with govemmeant
[hitps.{iwww. gov ukigovernment/uplosds'systemiuploads /attachmeni_data/fi

1eBAEATI201 7-09-
13 Official Sensilive Suppler Code of Conducl Seplember 2017 pdl)

1.2 CCS expecis ils suppliers and subconfraciors lo mee! the standards s=1 out
in that Code. In addition. CCS expects its suppliers and subcontractors to
comply with the standards sat out in this Scheduls.

1.3 The Supplier acknowledges that the Buyer may have additional reguiremeants
in relalion 1o corporate social responsibility. The Buyer expects thal the
Supplier and its Subcontractors will comply with such corporate social
respansibility requirements as the Buyer may notify bo the Supplier from time
b Eime.

2. Equality and Accessibility

2.1 In addition to legal obligations, the Supplier shall support CGS and the Buyer
in fuifilling its Public Sector Equality duly under 51439 of the Equality Act
2010 by ensuring that it helfils its obligations under each Conlract in a way
that seaks 1o

2.1.1 eliminate discrimination, harassment or victimesation of any
kind; and

2.1 2 advance equality ol opportunily and good relabons between
thase with a protectsd characterstic (age, disability, gerder
reassignmant, pregnancy and matemity, reca, religion or
bedief, sex. sexual onentation, and maniage and ciwl
parnarship) and those who do not share i

3. Modern Slavery, Child Labour and Inhumane Treatmenl

“Medern Slavery Helpline™ means the mechanism for reporting suspicion. secking
help or advica and information on the subject of modern slavery avalable online

at hitps: fwww modemslaveryhelpline orglreport or by telephone on DB0OD0 121
T00.
3.1 The Supplier:
311  shall not use, nor allow its Subcontracions o use forced, bonded or
Imwoluniary prison labour,
312  shall not reguire any Supplier Staff or Subcontractor Siaff o lodge

deposils of identify papers wilh the Employer and shall be free to
leave their ampioyer after reasonable notica;
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313

314

317

warranis and represenls that it has nol been convicled of any
slavery or human trafficking offences anywhere around the world.

warrants that io the best of s knowledge it is not curreniiy under
Inwestigation, inguiry or enforcement proceedings in relation 1o any
allegation of siavery or human trafficking offences armpwhere around
e world.

shall make reasonable enquires fo ensure that its officers.
employees and Subconiracton have mol been convicled of slavery
or human trafficking offences anywhere around the world,

shall hawve and maintain throughout the term of esch Contract its
own polickes and procedures o ensure its compliance with the
Maodem Slavery Act and include in lls conlracts with fs
Subcontraciors anti-slavery and human trafficking provisions;

shall implement due diligence procedures to ensure that there is no
siavary of human trafficking in any part of e supply chain
performing obligations under a Gontrack;

shall pre pare and deliver to CCS, an annual slavery and hurman
trafficking report seting out the sieps it has tBken to ansurae that
skavery and human trafficking iz nol taking place i any of its supply
chains of in any part of its business with its annual certification of
compliance with Paragraph 3,

shall not use, nor allow ils employees of Subcontractons 1o usse
physical abuse or discipline, the threal of physical abuse. sexual o
other harassment and verbal abuse or other forms of intimidation of
its employess or Subcontractors;

3.1.10 shall not use or allow chitd or slave labour o be used by s

Subcontracions;

3.1.11 shall report the discovery or suspicion of any slavery or trafficking by

it or its Subcontractors to CC5, the Buyer and Modarn Slavery
Hetpline,

4. Income Security
4.1 The Supplier shail:

4.1.1 enzure thal all wages and benefils pald for a standard working
waek meet, at @ minimum, national legal standards in the
country of employmant;

4,12 ansure that all Supplier Staff ere provided with writien and
understandasble information about thair employment
conditions in respect of wages befora thay enber;

41.3 ensure that all workers ore provided with written and
understandable Information about Bl employment condiions.
in respect of wages bafore they enter employment and about

RMB126 - Rosearch & Insights DPS
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the parscutars of their wages for the pay period concemmed
aach ima that they are pald;
4.1.4 not make deductions from wages:
(sl @5 a disciplinary measure
(i except where parmited by law; o
e} without expressed permission of the worker concemed,
4.1.5 recond all disciplinary measunes laken against Supplicr Staff:
&nd

4.1.6 ensure that Supplier Staff are engaged under a recognised
employmenl relationship established through national law and

practice.
5. Working Hours

5.1 The Supplier shall;

5.1.1 ensure thal the working hours of Supplier Staff comply with
national laws, and any collactive agroements;

5.1.2 ensure that the working hours of Supplier Staff, excluding
averfime, shadl hl:d:ﬂn:dhlrm'ltr.d.-'ld shall nol exceed
48 hours per week unless the indnidual has agreed in writing;

5.1.3 ensure that use of overtime is used responsibly, taking nto

Bcoount:
fa} the axtant;
ff frequency; and

fc) hours workad:
by individuals and by the Supplier Staff as a whole;
5.2 The total howrs worked in any seven day period shall not excesd 60 hours,
axcapt where coverad by Parsgraph 5.3 below.
53 Working hours may excead &0 hours in any seven day pariod only in
exceptional circumstances where all of the following are met:
5.3.1 this i= allowed by national law;

5.3.2 ihis Is allowed by a collective agreemen ireely negobiaied
with 8 workers' crpanisation representing a signficant portion
of the warklorce;

533 appropiale safeguards are taken 10 protect the workers'
heatth and safety: and

534 the employer can demonsirate thal sxceplional circumslances
apphy such as unexpected production peaks, accidants or
EmErgen s
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54 Al Supplier Staff shall be provided with at least one (1) day off in every

seven [7) day period or, where aliowed by national lew, teo (2) days off in
every fourteen (14) day period.

6. Sustainability
6.1 The supplier shall mest the applicable Government Buying Standards
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Joint Schedule & (Key Subcontractors)
1. Restrictions on certain subcontractors

1.1 The Suppliar is entitled to sub-contract its obligations under the DPS
Contract o the Key Subcontractors identified on the Plathomn.

1.2 The Supplier is enlitied o sub-conlract |is obbgations under an Order

Caontract fo Key Subcontraciors ksted on the Platform who are specifically
nominatad in the Order Form.

1.3 \Where during the Contract Pariod the Supplier wishes o anter into & naw
Key Sub-coniract or replace a Key Subcontractor, i must obtain the prior
written consent of CCS and the Buyer and the Swppler shall, at the time of
reguesting such cohsent, pravide CCS and the Buyer wilh the infarmalion
dietailed in Paragraph 1.4, The decssion of CCS and the Buyer o consent or
nit will not be unteasonably withheld or delayed. Where CCS consenis o
the appointment of a new Key Subcontractor then they will be added o the
Platform. Where the Buyer consants to the appointment of a new Key
Subconiracior then they will be added to the Key Suboontracior section of
the Order Form. CCS and the Buyer may reasonably withhold their consent
to the appointment of 8 Key Subcontractor If it considers that:

1.3.1  the appoiniment of 8 proposed Key Subcontractor may prejudice the
provision of the Deliverables or may be contrary to its inlerests;

132 the proposed Key Subcontractor is unreliable and'or has not
provided reliable goods and or reasonable senvces to its other
cusiomers; andior

143 lhep‘wndl(.ﬂp&lz:ﬂh‘adwuﬂ'qiuflunﬂpﬁsuﬁ:
14 mmwﬁwumﬂmmik&qﬂmh Fﬂuwh‘ngiﬂnmnlhﬁ
in respact of the proposed Key Subcontractor
141 fthe poposed Key Subcontractor's name, registered office and
company regestration number;

142 the scope/description of any Deliverables to be provided by the
proposed Key Subcontraclor,

143  where the proposed Key Subconiractor is an Aflliate of the Supplier,
evidence that demonsirates to the reasonable satisfaction of the
CCS and the Buyer thal the proposad Key Sub-Confract has been
agreed on “arm's-length” terms:

144 for CCS, the Key Sub-Coniract price expressed as a pefcentage of
the iotal projected DPS Price over the DPS Contract Period;

145 for the Buyer, the Key Sub-Contract price expressed as a
percentage of the tolal projected Charges over the Order Contract
Period:; and

146 (where applicable) Credit Rating Threshold (as defined in Joint
Behedule 7 (Financial Distress)) of the Key Suboonilractor

UE OFFICIAL
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1.5 HWreguested by CCS andfor the Buyer, within ten (10) Waorking Days of
recetpt of the information provided by the Supplier pursvant o Paragraph
1.4, the Supplier shall also provide:

161 o copy of the proposed Key Sub-Contract; and

162  any further information reasonably requested by CCS andfor the
Buaryer.

1.8 The Supplier shall ensure that each new or replacement Key Sub-Contract
shall includs:

161 provisions which will enable the Supplier 1o discharge its abligations
under the Contracts:

182 arght under CRTPA for CCS and the Buyer fo enforce any
provisions under the Key Sub-Contract which conler a benefit upon
CCS and the Buyer respecively;

1683 aprovision enabling CCS and the Buyer to enforce the Key Sub-
Contract ag if it were the Suppliar;

184 & provision enabling the Supplier o assign, novale or otherwise
transifer any of its rights andior obligations under the Hey Sub-
Contract to CCS andfor the Buyer;

1.6.5 obligations no kess onerous on the Key Subcontractor than those
imposed on the Supplier under the OPS Contract in respect of:
{ah the data profection requirements set out in Clause 14 (Data

protection);

[=1] the FOIA and cther access request requiremants set out in
Clause 16 (When you can share information),

{cl the obligation nol to embarrass CC8 or the Buyer or
otherwise bring CCS or the Buyer into disrepute;

L] the keeping of records in respect of the goods andior
sanvices being provided under the Key Sub-Contract,
ncluding the maintenance of Open Book Data; and

{#) the conduct of audis s=t o in Clause 6 (Record keeping
and repaorting;

166 provisions enabling the Supplier to terminaie the Koy Sub-Contract
on nolice on lerms no mofe onerous on the Supplier than those
imposad on CCS and the Buyer under Clauses 10.4 (When CCS or
the Buyer can end this contract) and 10.5 (What happens if the
contract ends) of this Contract; and

167 & provision restncting the ability of the Key Subcontracior to sub-
contract all or any part of the prowvision of the Deliverables provided
io the Supplier under the Key Sub-Contract withoul first seeking the
written consent of CC5 and the Buyer.
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Joint Schedule 10 (Rectification Plan)

Details of the Default: |Guidance: Explain the Default, with clear scheduls
and dause references as appropriate]
Dreadiine for receiving the | [add date minimum 10 days from requestl]
[Revised] Rectfication
| Plan:
! Signed by Bauyer Date: |
Supplior [Revised] Rectification
| Coarse of the Default [add causs]
Anticipated impact [l iyt
ASSEEEMeNt
" Actual effect of Default. | jadd effect]
| Steps 1o be taken 1o ‘St Timescale
rectificaton: i [aate]
2 [date]
3 [dte]
] [aate]
(] [dnte]
| Timescale for completa %] Wiorking Daya
Rectification of Default
Steps taken o prevent Steps Timescale
recumence of Defauli 3. fdsia]
3 [data]
4 [tata]
[ B8 [Eate]
RMB12 - Recoarch & insights DPS UK OFFR0uAL

Project Version: v1.0
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Signed by the Supplier: Date:

Dutcome of review Pian .Imuphdl mMMm
Requested]

Reasons for Rejection (if | [add reasons]

Signed by Buyer Diale:
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Joint Schedule 11 T iProcessing Data)

Definitions

1. In this Schadule, the following words shall have the following meanings and
they shall supplement Joint Schedube 1 (Definitions):

“Processor ofl directors, officers, employees, agents. consultants and
Personnel” suppliers ol Ihe Processor andior of any
engaged in the pedommance of s obligations under a
Contract;

Status of the Contraller

2 The Pariies acknowledge that for the purposes of the Data Protection
Legiskation, the nature of the activity camied out by sach of them in relation to
their respective obligations under & Conbract dictsles the status of each party
under the DPA 2018. A Party may act as:

(a) “Controlies” in respact of he other Party who 8 "Processor”,
(L]] “Processor” in respact of the other Party who is "Controlies,
(e} “Joint Conbnotier™ with the other Party.

(d) “Independeant Controller” of the Personad Data where the olther Parly (s also
“Controlier,

in respect of certain Personal Data under a Contract and shall specify in
Annex 1 (Processing Parsonal Data) which scanano they think shall apply in
each sfustion.

Where one Party is Controller and the other Party its Processor

5 Where a Parly is a Processor, the only Processing that it is authorised to do is
listed in Annex 1 (Processng Personal Data) by the Controlier.

4. The Processar shall nolify the Controlier Immediately il Il considers that any af
the Controlier's instructions infinge the: Data Protection Legislation.

5 The Processor shall provide all reasonable assistance to the Confrolier in the
preparation of any Data Proteclion Impact Assssament prior to commencing
any Processing, Such assistance may, at the discretion of the Controller,
inclnde:

(a) @ systematic description of the enviseged Processing and the: purpose: of the

Processing:
(by &n sssesement of the necessity and proportionality of the Processing in
redation fo the Deliverables;

RME126 - Resoarch & Insights DPS Uk OFFaiaL
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]

i

[

(2

(e

{c)

(d

an assessme of the risks foUs FF0Ahe fights and fresdoms of Data
Subjects: and

the measures envisaged to addrees the nisks. including safeguards, security
measutes and mechanisms bo ensune the prolection of Personal Data,

The: Processor shall, in relation to any Personal Data Processed in connection
with iis obligations under the Conlract:

Proce<s thal Personal Dala only in aceordance with Annex 1 [Processing
Personal Data), unless the Processor is required to do otherwise by Law. it
is =0 reguired the Processos shall nolify the Controller before Procesaing the
Personal Data unless prohibitad by Low:

ensure that it has in place Protective Measures, including in the case of the
Supplier the measures se1 out i Clause 14.3 of the Core Terms, which the
Controlier may reasonaebly reject (but fallure to reject shall nol amount Lo
approval by the Controller of the adequacy of the Protective Measures) having
taken account of the:

i) natune of the daka bo be prolecled.

{i]  harm that might resalt from a Personal Data Breach;

i) slate of hﬂd‘ll‘dn@ﬂ development, and

) costof implementing any messures,
rnsune that -
] the Processor Personnel do not Process Personal Data except in
sccordance with the Contrect (and in particular Annex 1
{Processing Personal Dafal)

) It takes all reascnable steps fo ensure the reliability and integriy
of amy Proceszor Personnel who have access lo the Personal
Diata and answre that thay:

(A} ame awane of and comply with the Processors duties undar
this Joint Schedule 11, Clauses 14 (Data protection), 15
(What you must keep confidential} and 16 (When you can
share miormation |

(B} are subject o approprate confidentiality undertakings with
Ihe Processor of any Subprocessor,

{C]  are informed of the confidential nature of the Personal Data
and donot publish. disclose or divulge any of the Personal
Data to any third party unless directed in writing lo do o by
the Controller of as othersise permitied by the Contract
and

(D) hove undergone adequate training in the use, care
protection and handling of Personal Data;

nol transfer Personal Data outside of the UK or EU unless the prior writlen

consent of the Controller has been obtained and the following conditions are
fulfilled;

RMB12% - Resoarch & insights DPS L OFraiaL
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(el

]

L)
(e}

@

(e

i)  the Controller orik 0FF0Mthe  Processor  has  provided
appropriate safeguands in redation to the transfer
{whether in accordancs with UK GDPR Artde 46 or LED Asticke
37} as determined by the Controller;

{i) the Data Subject has enforceable rights and effactive legal
remedies:

i) the Processor complies with iis obligations under the Data
Protection Legislation by providing an adeguale level of protecton
to ey Persoral Data that is transfermed (or, i it is not so bound,
uses s best endeavours 1o assis! the Conbrofier in mesting s
obligations}; and

(W) e Processor complies with any ressonable instructions notified
to it in advance by the Conbroller with respect to the Processing of
the Personal Data; and

&l the wnitten direction of the Controller, delete or retumn Personal Data (and

any copees of i) io the Controlier on termination of the Contract unless the
Processor is requined by Law bo retsin the Personsl Data.

Subject to paragraph T of this Joint Schedule 11, the Processor shall natify the
Controller immaediately if in relation to it Processing Personal Diata wnder of in
connecton with the Contract it

receives a Dala Subject Access Request (or purported Data Subject Access
Request).
recaives & request lo rectify, block or erase any Personal Data;

recalves any other reguest, complainl o communication relating 1o either
Parly's cbligations undar the Data Protection Legislation;

recaives any communicaton from the Information Commissioner or gy othar
regulatory autharity in connection with Personal Data Processed under the:
Contract;

recaives @ request from any third Party for disclosure of Personal Data where
compliance with such requesl! is required o purporied io be reguired by Law;
af

becomes aware of a Personal Dala Bresch.

The Processor's obligation io nolify under paragraph B of this Joint Schedule
11 shall include the provision of further infoemation to the Controller, as details
become available.

Taking into account the nature of the Processing, the Processor shall provide
the Controlier with masistance in relation to either Party's cbiigations under Data
Protechon Legisiation and any complaint, communication or request made
under paragraph 6 of this Joint Schedule 11 {and insofar as possible within the
timescales reasonably required by the Coniroller) including by mmediately
providing:

Rm'lﬂ-mhlmtﬂ’ﬁ UK il
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(@)

(e

(el
d)

(&)

]
o)

e}

13.

{a)
(b}
e}

@

14

1B.

the Controller with full detailsi® OFF0%and  copies  of  the  complaind,
communication or raquast;

such assistance &s i reasonably requestad by the Controller to ensble it to
comply with a Dala Subject Access Request within the relevant imescales set
out in the Data Protection Legiskation;

the Conlroller, at il request, with any Personal Data it holds in relslion o &
Data Subject:

oasistance as requested by the Controlier following any Personad Data Breach;
andior

mssistance &% requesled by the Confroller with respect lo any reguest from Bwe
Information Commissloner's OfMca, or any consdltation by the Controlisr with
the: Information Commissioners Oifice,

The Processor shall maintain complete and accurate records and information
1o dermonstrate s compliance with this Joint Schedube 11. This requiremant
does not apply where the: Processor employs fewer than 250 staff, undess:

thia Controller daterminaes that the Procassing is not occesional;

thi Controlkar determines the Processing includes spacial categories of data
as referred to in Aricle 9{1) of the UK GDPR or Personal Data relating to
criminal convictions and offences refemed to In Aricle 10 of the LK GDPR; or
the Controller determines thal the Processing is likely 1o result in 2 risk 1o the
rights and freedoms of Data Subjects,

The Processor shall allow for audits of iz Daia Processing activilty by the
Controfler of the Controllars designated audiior.

The Parties shall designale & Data Protection Officer il required by the Data
Protection Legislation.

Before allowing any Subprocessor to Process any Parsonal Data reiated to the
Contradi, the Processor must:

natify the Controller in wrifing of the intended Subprocessor and Processing;

obtain the: writien consent of the Controfier;

enler into a written agreement with the Subprocessor which give effedt to the
tefms sel oul in this Joint Schedule 11 such thatl they apply to the
Subprocassor; and

providae the Controller with such information regarding the Subprocessor as
the Conbralle may ressonably reguira.

The Processor shall remain fully liable for all acts or omissions of any of its
Subprocessors.

The Relevant Authority may, at @y time on nol less than thirty (30) Working
Days’ nolice, revise this Joint Schedule 11 by replacing it with any applicable
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condrofler o processocll OFFiM standard  clauses of similar lerms
forming part of an applicable cariffication schema (which shall
apply when incorporated by attachment to the Confract).

18, The Parties agree to iake accound of any guidance issued by the information
Commissioness OfMce. The Relevant Authority may on not less than thirty (300
Working Days' notice to the Supplior amend the Contract to ensure that it
codnplies wilh any guidance ssued by the Information Commissionar's Offica.

Where the Parties are Joint Controllers of Personal Data

17, In the event thal the Parties are Joint Conrollers in respect of Personal Data
under the Contract, the Parties shall implement paragraphs that ara necessary
to comply with UK GDPR Article 26 bassd on the terms set out in Annex 2 to
thia Joint Schedule 11.

Independent Contrallers of Personal Data

18.  Wih respect o Personal Data provided by one Party to another Pany for which
each Party acts as Controller but which is not undes the Joint Control of the
Parlies, each Party undertakes to comply with the applicable Data Protection
Legiskation n respect of their Processing of such Personal Data as Controller.

18.  Each Party shall Process the Personal Diata in compliance with s obligations
under the Data Protection Legislation and nol do anything 1o cause the other
Party o be in breach of it

20, Where a Party has provided Personal Dala 1o the other Party in accordancs
with paragraph B of this Joint Schedule 11 above, the recipient of the Personal
Drata will provide all suech relevant documenls snd information relating 1o (ks data
protecton policies and procedures as the other Party may reasonably requine.

1. The Parties shall be responsible for thedr own compliance with Aricles 13 and
14 UK GDPR in resped of the Processing of Personal Data for the purposes of
the Contract

22 The Parties shall only provide Personal Data to each othar:

{aj to tee extent necessary to perfomm their respective obligations under the
Contract;

(by  in compliance wih the Daia Protechon Legisiation {including by ensuring all
required data privacy information has been ghven lo aflecied Data Subjedts 1o
maet the requirernents of Articles 13 and 14 of the: UK GDPRY; and

{cy  where it has recorded it in Annex 1 (Processing Personsl Data).

23 Taking into account the state of the art, the costs of implemantation and the
nabure, scope. context and purposes of Processing as well as the risk of varying
likalihood and severity for the nghte and Ireedoms of natural persons, aach
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{2

(&)

26.

(2

o)

(e}

Party shall, with respect to ifsuUs 0FF0M Processing  of Personal Data as

Coniroller, implerment and maintain appropriate
technical and organisational measures to ensure & level of secufity appropriate
to that rsk, including. as appropriate, the measures refarred to in Articks
32{1)ia}, {b). (e) and (d) of the UK GDPR. and the measures shall. at a
minirmum, comply with the requirements of e Data Protection Legistation,
including Article 32 of the UK GDPR

A Party Procassing Personal Data for the purposes of the Contract shall
maintain a record of B Processing schivities in accordance with Article 30 UK
GDPR and shall make the record available to the other Party upon reasonable
requesd

Whese a Party receives a request by any Data Subgect to exerose any of their
rights under the Data Protection Legislation in relation to the Personal Data
wvﬂ:dh&bflh:uﬂﬁplrtfpumm o the Contract (“Regquest
Reciplent™):

ihe other Party shall provide any information and/or assistance as reasonably
requesied by the Regquest Recipient to help & respond io the request or
correspondence, al the cast of the Reguesl Recipient, or

where the request of corespondence is diredied o the other P andior
relates 1o thal other Pary's Processing of the Personal Data, the uest
Recipient will:

m promptty, and in any event within five (5] Working Days of receipt
of the requesl of comespondence, inform the othar Parly that it
has received the same and shall forward such request or
comespondence bo the ather Party; and

iy  provide any informafion andior assistance as  reasonably
requastad by the other Party to help it respond to the request ar
coffespondence in the tmeframes specified by Data Protection
Lagistation.

Each Party shall promptly notify the other Party upon it becoming aware of any
Personal Data Breach relating to Personal Data provided by the other Party
pursuan to the Conlract and shall:

do all such things as reasansbly necessary lo assist the other Party in
mitigatng the effects of the Personal Data Breach;

mphrmﬂm;mnmmw!ummhmmufany
covmpromised Personal Data:

work with the other Party to make any required notrfications fo the Information
Commiseioner's OfMica and afecied Dals Subjects in accordance with the Dala
Protection Legislation {indhsding the imeframes set oul therein): and

Rm'lﬂ-mhlmtﬂ’ﬁ UK il
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nol do anything which maylk FfCMdamage the repultalion of the other
Paerty or thal Pary's redationship with the relevant Data
Subjects, save as requited by Law.

n

Personal Dats provided by one Party bo the othier Parly may be used exclusively
to exarcise rights and obligations under the Contrect as specified in Annex 1
{Processing Personml Datall,

Parsonal Data shall not be retained or processed for longer than is necessary
o perform each Parly's respeclive obligations under the Conlrad which is
spacified in Annex 1 (Processing Personal Dioda).

Motwithstanding the general application of paragraphs 2 to 16 of this Joint
Schedule 11 to Personal Data, where the Supplier is required to exercise its
regulatory and/or legal obligations in respect of Personal Data. it ehall act as an
independent Controller of Personal Data in accordance with paragraphs 18 to
27 of this Josmt Schedule 11.
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Annex 1 = Processing Personal Uk DFFROAL Diala

This Annex shall ba compietad by the Controller, who may take account of the view
of the Processore, howsver the final decision as to the content of thes Annex shall be
with the Rielevant Authority at its absolute discretion.

11 The comtact details of the Relevant Authorty's Data Protecton Officer ans:

1.2 Ine CoONtact ogmaes of tne Supplier's Data F‘lmmunﬂ‘lfmram‘_

1.3  Ihe Frocessor shaill comply with any further writien instructions. with respect to
Processing by the Conlroller.

14  Aay such further mstructions shall be incorporated info this Anne.

Details

Ildentity of
Controller for each

The Relevant Authority s Controller and the Supplier is
Processor

The Parlles acknowledge thal in accordance with paragragh 2 o
paragraph 15 and for the purposes of the Data Protection
Legisiation, the Relewvan Authority is the Conbrolies and the
Supplier is the Processor of the folowing Personal Data: As well as
personal opinions, infarmation relating to names, contact details
[personalfwork amail, address, telephone number], ampéoyrment
informalion, role and tile. Pholosivideos and images of adendees
o alao be gathered.

The overall sim of the project 1= o conlracl & supplier 35 3 dala
processor on behalf of the ESRC (the data controier) to engage a
diverse group of the pubiic (o deliberale on the use of 'smart data’
for resaarch and how it could generate social and economic
benefits. As a new programme, findings will inform the foundation
of Smart Data Research UK {S0R LK) and i core data services,
policies and processes, as well as shaping fis overall approach o
public engagemeant.

The supplier (data processor) will sdvise dals subiscts that they ae
acting on behalf the ESRC and provide them weth a UKRI privacy
mathcs.

Duration of the
Processing

Processing will lake place from March 2024 lor the duration af the
contract. Tha contract will end in Februany 2025
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UK OFFRIAL

Mature and

B:rpqqn_dlh:

This foundational public disdoguee will gather insights into public
hopes and concems regarding sman data research, it will help
establish a baseline of public views on ethical considerations and
potential benefits and downsides for society of smart data research.
This ribght cover aspects such as accountabilly, governance and
how prushitic: voices ane built into the smart data infrastruchee. The
findings will help SDR UK 1o enswie smarl data for resesrch s wsed

responsibly and in & way that s trustworthy.

Views gathersd to:
- Understand people’s hopes and concams lowards smart
dala research for public good and the values and princples
that underfie them.

= Ideniify people's aspirations and priorities about the real-
woild nesds which could be met by smart data reseadch

= ldentify people’s views on the governance arrangemenis
nesded o ensune smart data reseanch is aligned with public
values and expectalions.

Undersiand people’s expectations for emsuring that
cnllaborations belwesn publicty funded data scientists and
jprivate companies align with public good and ethical
principles.

= Use the insight from the dialogue fo inform the development
of Smart Data Rescarch UK and its data centres and fheir
public engagement wark in the longer ierm,

Lising the data bo infarm the produchon of the following for the
Smart Dala Research UK Programme:
Reporis and presemations
A short film (approx, 2 mins) suitable fof Use in social media
and website publication focusing on findings and the
participant journey that can be used to suppord dissemination
of findings.

Clips of participants which can use in social medEa to raise
mwareness aboul the project and support the dissermination
of findings
Mathods for engaging with participants aftar tha dialogue to give
them the oplion to keep up to dale with SDR UK and access 1o the
final report.
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Type of Personal | As well as personal opindons, information relating to names, contact
Data details (personaliwork email, address, telephone numbes),
employment information, role and ttle. Pholesividens and images
of atbendees to also be gathened.
Categories of Data | Members of the public
Subject Key stakeholdars.
Staff
Plan for return and | The data gathared for the purpose of the contract will be hold by
destruction of the | the supplier wunlil the end of the confracl. After the condlusion of the
data once the contrac data will be provided 1o the ESRC (data controller). At that
Processing is jpaint the supplier will be asked o confirm thal they have destroyed
complate all parsonal data gathered |n the pursuance of the contract.
UNLESS
reguiremen! under | Data to be owned and securad by the Smart Data Research UK
Uinion or Membar | Programme.
Skafe Law fo
preserve that type | The destruction requirements prewent further use of any other
of dats forms of the data.
The purpose of the use of the data will be instructed by the ESRG
ESRC will be the controller of the data. The supplier will be the:
processor of the dala_
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Order Schedule 2 (Staff Transfer)
1. Definitians

1.1 In this Schedule, the following words have the following meanings and they
shall supplermsnt Joint Schedule 1 (Definitions ):

“Acquired Rights | 1the Eurcpsan Councl Directive TTHBT/EEC on the
Directive” approkimation of laws of European member states
relating io fhe safeguanding of employess’ rights in lhe
evant of ransfers of undertakings, businesses or parts
of undertakings or businesses, as amended o re-
enacted from Hme bo ima;

2

“Employee 3al dame, actons, proceedings, orders. demands,
Liability™ complaints, investigations [save for any daims for
personal injury which afe covered by Insurance) and
nny award, compensation, damages, tribunal awards,
fine, loss, order, penally, disbursemenl, payment
made by way of satlement and costs. expenses and
costs reasonably incurred in connection with a
claim or investigation including in redation to the
'rnllnu.-hg:
a) redundancy payments including contrachual or
enhanced redundancy cosls, lermination costs
and notice: payments;

b] unfair, wrongful of constructhve dismessal
oompensation;

¢} compansalion for discriminalion on grounds
of sex, face. disability, age, religion or balief,
gender reassignment, mamiage of chdl
partnership. pregnancy and matemety  or samual
orientation o claims for equal pay,

d] compensation for less favourabls trestment of
part-time workers or fixed term employees;

o] outstanding employment debts and unlawhul
deduction of wages including any PAYE and
Mational Insuranca Contributions;
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fy  employment claims whether in tof, contract or
slatula or othenwise;

g) any investigation relating to employment
matters by the Equality and Human Rights
Commission or othar enforcement. regulatory or
supervisory body and of implementing any
requiraments which may arse from such
inwestigation;

“Farmear
Bupplier™

a supplier supplying sendces to the Buyer before the
Relevant Transfer Date that are the same as or
substantially similar to the Services (or any pan of the
Sarvices) and shall include any Subcontractor of such
supplier  for any Subcontracior of any such
Subcontractar}:

"Mew Fair Deal”

the revised Fair Deal posibon se! oul in the HM Treasury
guidance: “Fair Deal for Staff Pensions: Staff Transfor
from Cenfral Governmenl® issued in Oclober 2013
Including:
{iy @&my amendments o el documeant
immediately pror o the Relevant
Tranelar Date; and
{i} any simidsr pension proleclion In
mcoordance with the Amnexes D1-03
inclusive o Part D of this Scheduls as
notified to the Supplier by the Bayer;

“0id Fair Deal™

HM Treasury Guidance “Siaff Transfers fom Central
Govermmernt: A Fair Deal for Siaff Pensons” issued in
June 1888 inchuding the supplementary guidance *Fair
Deal for Staff pensions: Procurement of Bulk Transfer
Agreaments and Related lssues” issusd in Juna 2004,

“Partial
Termination

the partial termination of the relevant Contract o the
extent thad it relates to the provision of any part of the
Servicas as further provided for in Clause 10.4 (When
LS or the Buyer can end this contract) or 10.6 (When
the Supplier can end the contract),

“Relevant
Transfer™

a bransfer of employment o which the Employment
Regulations applies;

"Relevant
Transfer Date™

in relation io a Retevant Transfer, the date upon which
the Relevan! Transfer takes place. For the purposes of
Part O Pensions and s Annexes, where the Supplier
of & Subcontrachos was the Former Suppler and lhere
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is no Relevant Transfer of the Fair Deal Employess
because they remain continuousty employed by the
Suppiier (or Subcontractor), references to the Relevant
Transfer Dhate shall become references to the Start
Darte;

Staffing
Information”

in relaton to all persons identified on the Supplier's
Provisional Supplier Personnel List or Suppliers Final
Suppher Personnel Lisi, as the case may be, such
information as the Buyer may reasonably reguest
{subject to all appicable provisions of the Dala
Protection Legislation), but including in an anonymised
format:

{m) their ages, dates of commencement of

employment or engagement. gender and place of
wark;

(b} datalls of whether they are employed, self-
employed coniraciors of consultants, agency
waorkers of olhenwise;

(e}  theidentity of the employer or relevant conbracting
Party;

{d)  their relevant contrachual nobee penods and any
other terms  redsling to  tesmination  of
employment. including redundancy procedures,
and redundancy paymeants;

(e}  their wages, salares, bonuses and profit sharing
arrangemenis as applicatde;

(1] details of other employment-relaied benefits,
including [wilhoul limitation) medical insurance,
life assurance, pension o other retirement
benef schemes, share opbon schemes and
ocompany car schedules applicable to them;

{fg) any oulslanding or polential  coniraciual
slatutory or other liabilities In respect of such
individuals {including in respect of personal injury
daims);

{h}  details of any swch individuals on long ferm
sichness absence, parental keave, matemity
leave or other authorised long ierm absence:

[[1] coples of all relevant documents and materials
relating bo such information. including copies of
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relevant contracts of employment (of relevant
standard contracts If applied generally in respeact
of such employses); and

(i any othar "employes Habllity information” as such
term s defined in reguiation 11 of the
Empioyment Regulations;

“Bupplier's Final | alst provided by the Supplier of all Supplier Staff whose:

Supplier will transfer undar the Reguiations on the

Personnel List® | Service Transfer Date:

“Suppller's a list prepared and updaled by the Supplier of all

Provisional Suppher Siaff who are at the dale of the fist wholly or

Supplier mainly engaged in or assigned o the provisson of the:

Personnel List™ | Sarvices or any relevant part of the Sarvices which itis
envisaged as al the dale of such list will no longer be
provided by the Supplier;

“Term" the period comimencing on the Stan Date and ending an
the expiry of the Initial Period or any Extenslon Parod
or on earlier iermination of the relevant Conract,;

“Transferring those amployess of the Buyer to whom the Employment

Buyer Requiations will apply on the Relevant Transfer Dats;

Employees”

*Transferring in relation to a Former Supplier, those employees of the

Former Suppller | Former Supplier 1o whom the Employment Regulations:

Employees” will apply on the Relevant Transler Dale

5 INTERFRETATION

21 Where a provisson in this Schedule imposes any mig.utm on the Supplier

ncluding (without limit) to comply with a requiremant or provide an indamnity,
underiaking or wamanty, the Supplier shall procure that each of its
Subcontractors shall comply with such obligation and provide such indemnity,
undertaking or warmanty o CCS, the Buyer, Former Supplier, Replacement
Suppher or Replacement Subconiracion, as lhe case may be and where the
‘Subcontractor fails to satisfy any claims under such indemnities the Supplier
will be Eable for satistying any such claim as i it had provided the indemnity
el

22  The provisions of Paragraphs 2.1 and 2.6 of Part A, Paragraph 3.1 of Part B,

Paragraphs 1.5, 1.7 and 1.9 of Part C, Pan D and Paragraphs 1.4, 2.3 and 2.8
of Pasn E of this Schedule (logether “Third Party Provisions™) confer benefits on
third parties {each such person a “Third Party Beneficiary”) and are intended to
be enforeeable by Third Party Beneficiares by viftue of the CRTPA
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23  Subject to Paragraph 2.2 mbove, a person who is not a Party to this Ornder
Contract has mo right under the CRTPA to enforce any term of this Ondar
Contract but this does not affect any right or remedy of any person which exists
of is avaitable olhenwise than pursuant o that Acl.

24  HNo Third Party Beneficiary may enforce, or lake any slep to enforce, any Third
Party Provision withowut the prior writien consent of the Buyer, which may, i
given, b given on and subject 1o such lerms as the Buyer may determing.

25  Asy amendments of modiications to this Order Conitfact may be made, and

any righis created undar Paregraph 2.2 abowe may be altered or extinguished,
by the Parties without the consent of any Third Party Beneficiary

3 Which parts of this Schedule apply
Only the following pars of this Schedule shall apply to this Call Off Contract:

o Pan C (Mo St@aff Transfer on the Start Date)
o Pan E (Staff Transfer on Exit)
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PART C: NO STAFF TRANSFER ON THE START
DATE

1. What happens if there is a staff transfar

1.1 The Buyer and the Supplier agree that the commencement of the provision of
the Services or of any part of the Services will nol be a Relevanl Transler in

reiation 1o any employaesa of the Buyer andicr any Former Suppler,

1.2 i any employes of the Buyer andior a Former Supplier claims, or it is
dedermined In relation io any employes of the Buyer andior 8 Former Supplier,
that hisfher contract of employment has been transfermed from the Buyer andfor
the Former Supplier fo the Supplier andfor any Subcontracior pursuant to the
Employment Regulations ar the Acgulred Rights Directive than:

121 the Supplier shall, and shall procwe that the melevant
Subcontractor shall, within 5 Working Days of becoming awane
of that fact, notify the Buyer in wriling and, where required by te
Baryer, notify the Former Supglier in writing: and

122 the Buyer and'or the Former Supplier may offer (or may procura
that a third party may offer) empioymeant o such parson within
15 Working Days of the notfication from tha Suppler or the
Subconiractor (s appropriate) of lake such other reasonable
sleps as the Buyer or Former Supplier (a8 the case may be) it
considers appropriaie to deal with the matier provided always
that such sleps are in compliance with appliicable Law.

1.3 I an offer refered o in Paragraph 1.2.2 s acoepted (or if the silustion has
otherwise been resolved by the Buyer andior the Former Saupplier), the
Suppler shall, or shall procure that the Subconiracior shad, immediately
rebease the person from his'her employment or alleged ampioymant.

14  Ifby the and of the 15 Working Day pericd refered to In Paragraph 1.2.2-

141 no such offer of employment has been made;
14.2 such offer has been made but not accepted:; or
143 the siluation has not othensise bean resolved,

the Supplier may within 5 Working Days give nolice 1o lerminale the employment or

alleged employment of such parson.

1.5  Subject to the Supplier and/or the relevant Subcontractor acting in accordancs
with the provisions of Paragraphs 1.2 to14 and in accordance with a
applcable employmeant procedures et out in applicabde Law and subject also
to Paragraph 1.8 the Buyer shall
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16

1.7

151 'n:b'm'u'ﬁ,rl:he Supplier and/or the relevant Subconiracior against
all Employee Liabilities ansing out of the termination of the
employment of any of the Buyer's employees refered to in
Paragraph 1.2 made pursuant o the provisions of Paragraph 1.4
provided that ihe Supplier ftakes, or shall procure that the
Subconiracior takes, all reasonable sleps o minimise any such
Employes Linbilities; and

152 procure that the Former Supplier indemnifies the Suppker andior
any Subcontractor aganst al Employes Liabilites arising ou of
termination of the employmant of the employees of the Formar
Supgplier referred to in Paragraph 1.2 made pursuant o the

provisiona of Paragraph 1.4 prowided that the Supplier takes. or
shall procure thai the relevant Subcontracior tokes, o
reasonable steps to minimise any such Employes Liabilibes.

If any such person as is described in Paragraph 1.2 is neither re employed by
the Buyer andior the Former Supplier 8s sppropriate nor dismissad by the
Supplier andior any Subcontracior within the 15 Day period refenmed
1o In Paragraph 1.4 such person shall be reated as ha transferrad to the
Suppler andior the Subcontractor (as appropriade) and the Supplier shall, or
shall procure that the Subcontracior shal, comply with such obligations as may
b:inm:dmmi‘tundcrl.ﬂ.

‘Where any person refmains ermpioyed by the Supplier and/or any Subcontrachor
pursuanl io Paragraph 1.6, all Employee Liabilities in relation to such employes
shall remain with the Supplier andfor the Subcontractor and the Supplier shall
indemnify the Buyer and any Former Supplier, and shall procure that the
Subcontractor shall iIndamnify the Buyar and any Formar Supplier, sgainat any
Em-piuyu.- Liahiliies fhai sither of them may incur in respect of any such
employess of the Supplier andior employess of the Subooniracios.

The ndemnities in Paragraph 1.5:
181 shall fuod appl.l o
(a) any claim for:

(il discrimination. induding on the grownds of sex, rece,
disability, age, gender reassignment, mamags
or civil partnership, pregnancy and matermity or
sexual oriemabon, religaon or beliel, or

{1i) equal pay o compensation for less favourable
treatment of pari-ime workers or fixed-term
employees,

ini any case In relation lo any allsged acl of omission af the Suppher
andior Subcontracior; or
18] any claim that the termination of empéoyment was unfair

because the Supplier andfor any Subcontracior neglected
1o foliow & fair dismiseal procedure; and
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142 shall apply eonly whers the nobification referred to i
Paragraph 1.2.1 &= made by tha Suppller andior any
Subcontractor to the Buyer and, if applicable, Former Supplier
within & months of the Start Date.

1.8 Il the Supplier andiar the Subconiracior does not comply with Paragraph 1.2,
all Employee Liabilsties in refation to such employees shall remain with the
Supplier andlor the Subcontracior and the Supplier shall (i} comply with the
provisions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer
and any Former Supplier against ary Employee Linbilites that either of them
may Incur in respect of any such employees of the Supplier and/or employees
of the Subconiractor

2. Limits on the Former Supplier's obligations

‘Where in this Parl C the Buyer accepls an obligation fo procure that a Former
Supplisr does or does not do somathing, such obligation shall ba limitad so that it
exiends only lo the extent thal ihe Buyer's coniract with the Former Supplier
containe @ contractual right in that regard which the Buyar may enforca, or
obherwise so that il requires only that the Buyer must use reasonable andeavours
o procure that the Former Supplier does or does nol act accordingly.
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Part E: Staff Transfer on Exit
1. Obligations before a Staff Transter

11

12

1.3

14

15

The Supplier agrees that within 20 Working Days of the earliest of:

144 receipl of 8 nolificalion from the Buyer ol 8 Service Transler ar
intended Service Transfar

1.1.2 receipt of the giving of notice of early termination or any Partial
Termination of the relevant Contract;

113 the date which is 12 Months before the end of the Term; and

114 receipt of a writhen request of the Buyer at any time (provided that
tha Buyer shall only be entitled io make one such request in any
& Month period],
uMpmmnamMmmmm&danusmmWwﬁﬂmﬂm
Pratection tian, the Suppher’s Provisional Supplier Personned List,
togather with the Staffing information in ralation to the Suppliers Provisional
Supplier Personnel List and it shall provide an updaled Supplier's Provisional
Supplier Personnel List al such inlervals as are reasonably requested by the
Buyer

A least 20 Working Days prior 1o the Senvice Transfer Dale, the Supplier shall
provide fo the Buyer or at the direction of the Buyer fo any Replacement
Suppler andior any Replacement Subcontracior (i) the Supplier's Final Suppler
Pearsannal List, which shall identify the basis upon which thay are Transfaring
Supplier Emphmuﬂ{iﬁ&ﬂalﬁngwm in relation bo the Suppliers
Final Supplier Personnal List (insofar as swch information has not previously
besn provided).

The Buyer shall be permitied to use and discloss information provided by the
Suppler under Paragraphs 1.1 and 1.2 for the pupose of informing any
prospective Replacement Supplier and/or Replacement Subcontracior,

The Supplier wamants, for the benefit of The Buyer, any Replacement Suppliar,
and any Replacement Subcontractor that all information provided pursuant 1o
Paragraphs 1.1 and 1.2 shall be true and accurate in all material respects at
the fime of providing the information,

From the date of the eadiest event referfed fo in Paragraph 1.1.1, 112
and 1.1.3, the Supplier agrees that It shall not, and agrees bo procure that each
Subcontractor shall not, assign any person to the provision of the Services who
& niot Hated on the Suppliers Provislonal Supplier Personnel List and ahall not
without the: approval of the Buyer (not to be unreasonably withheld or delayed):

181 roplace or re-dephloy any Supplier Staff listed on the Supplar
Provisional Supplier Personnel List other than where any
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replacement is of equivalent grade, skills, experience and
expartiss and is employed on the same lerms and conditions of
employment as the person he'she replaces

152 make, promise, propose, permit or implement any matenal
changes io the lerms and conditions of employmen of the
Supplier Staff (including pensions and any payments connected
wilh the bermination of employment);

153 mcreases the proportion of working Bime spent on the Senices (o
the relevant part of the Services) by any of the Supplier Staff save
for fulfilling assignments and projects previously scheduled and
agreed;

1.54 Introduce any new contraciual or cusiomary praclice conceming
the making of any lump sum payment on the termination of
employment of any employees listed on the Supplier's
Provisional Suppliar Personnel List

185 increase or reduca the total nembar of employees 5o engaged,
of deploy any other person o perform the Services (of e
relevant part of the Services ).

1.56 lerminate or give notlce io temminate the emphoy ment or contracts
of any persons on the Supplier’s Provisional Supplier Personnel
List save by due disciplinary process;

and shall prompily notify, and procure thal each Subconbractor shall promptly notify,

16

tha Buyar or, at the direction of the Buyer, any Replacement Supplier and any
Replacement Suboontracion of any nolice lo tefienale employment given by

the Supplier or relevant Subcontractor or recalved from any persons listed on
the Supplier's Provisional Supplier Personnel List regardiess of when such
notice takes effect

On or sround each anniversary of the Starl Date and up o four times during the
last 12 Months of the Term, the Buyer may make writlen requests to the
Suppler for information relating to the manner in which the Sendces are
organised. Within 20 Working Days of of a written request the Supplior
shall provide, and shall procure that each Subconfracior shall provide, bo the
Buyersuch information as the Buyer may reasonably require relating o the
manner in which the Services are onganised, which shall ndude:

161 the numbers of employees engaged in providing the Services;
182 the p-:ml:n‘wﬂ fime spent by each employee engaged in
ing iCes;

163 the extent lo which each employes qualifies for membership of
any of tha Statutory Schemes or any Broadly Comparable
scheme sel up pursuant 1o the provisions al any of the Annexes
to Pari D (Pensions) (@s appropriate f; and

164 a description of the nature of the work wndertaken by sach
employes by location
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1.7

21

22

The Supplier shall provide, and shall procure that esch Subconiracior shall
provide, all reasonable cooperation and assistanca o the Buyer, any
Replacement Supplier and/or any Replacement Subconiractor fo ensure the
smooth ransfer of the Transfering Supplier Employees on the Service Transfer
Date incheding providing sufficient information in advance of the Service
Transfer Date o ensure that all necessary payroll arrangements can be made
o enable the Transfeming Suppler Employees to be pasd as appropriate.
Withcut prejudics 1o the generality of the foregoing, within 5 Working Days
following the Service Transfer Date, the Supplier shall provide, and shall
procure that each Subcontractor shall provids, to the Buyer or, at the direction
of the Buyer. o any Replacement Supplier andicr any Replacement
Mmminmﬁchnrﬁ?cndudﬁpmmhmﬁ
Final Supplier Personnel List who k= a Translerring Supplier Employes:

1.r the most recent monih's copy pay slip data;

172 dedails of cumulative pay for tax and pension purposes,

1.7.a details ol cumulative ta paid;

174 lax cods;

1756 details of any voluntary deductions from pay, and

176 bankbuilding society account details for payroll purposes.
Staff Transter when the contract ends

The Buyer and the Supplier acknowledge thal subseguenl o the
commencement of the provision of the Senices, the identity of the provider of
the Serices (or any part of the Services ) may change (whether as a resulf of
termination or Partisl Termination of the relevent Contract or otherwisa)
resulling if Bhe Services being undeflaken by a Reptacemenl Supplier andlor a
Replacemant Subcontractor. Such change in the identity of the supplier of such
services may oonstiule a Relevan! Transfer o which the Empl
Regulalions and/or the Acguired Righilz Directive will apply. The Buyer and the
Supplier agroe that, as a result of the operation of the Employment Regulations,
where a Relevant Transler occwrs. the conlracls of employment belween the
Suppler and the Transferring Supplier Employees (except in relation o any
contract {efms disapphed Hrough operation of regulation 1042} of the
Employment Regulations) will have effect on and from the Sendce Transfar
Date as i onginally made between the Replacement Supplier andior a
Raplacemant Subcontracior {as tha case may ba) and each such Transfeming
Supplier Employes.

The Supplser shall. and shall procure that each Subcontractor shad, comply
with il its chiiqaions in respect of the Transderming Supplier Employees arising
unfer the Employment Regulations in respect of the period up to (and including )
the Serdee Transler Date and shall perform and discharge, and procure thal
each Subcontractor shall parform and discharge, all its obligations in respect of
all the Transteming Supplier Employess arising in respect of the: period up lo
{and inchuding ) the Service Transfer Diate (Including (without limit) the paymaeant
of all remuneration, benefits, entiliements, and oubgoings, all wages, accrued
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2.3

but untaken holiday pay, bonuses, commissions, payments of PAYE, national
nsurance contributions and pensalon contributions and all such sums due as &
result of any Fair Deal Employees’ participation in the Schemas which in any
caze are atiributable in whole o in part 1o the period ending on (and including)
ihe Senvice Transfer Date) and any necessany apporionments in respect of any
periodic payments shall be made betwsen: (i} the Supplier andlor the
Subcontractor (as mplwnm}' and (i} the Replacement Suppber andior
Replacement Subconiracior

Subject to Paragraph 2.4, the Supplier shall indemnily the Buyer andlor the
Raeplacemeant Supplier and/or any Replacement Subconbractor against any
Employee Linbilities arsing from or as a result of:

239 act or omission of the Supplier or boontracior in
rzrrpad of any Translerring Bupphtugnphm o any
appropniate  employes represantative (as defined in  the
Employment Regulations | of any Transferring Suppler Employes
whather occurring bafore, on or sfter the Service Transfer Date;

232 the breach of non-obhsarvance by the Supplier or any
Subcontractor ocouming on o before the Service Transfer Dabe

of:

{a) any colleciive agresment applicable o e
Transferming Supplier Employess: andior

k) any olher cuslom of practice with a frade union or staff

association in respect of any Transferring Suppler
Emgloyees which the Suppber of any Subconibraciar
Is contrectually bound to honour,

233  any daim by any irade union or other body or person
representing any Transferring Supplier Employees ansing from
or conneched with any failure by the Supplier or a Subcontractor
1o comply with any legal abligation 1o such trade wnion, body of
person ansing on or before the Service Transfer Date;

234 any proceeding, claim or demand by HMRC or other statutory
authority in respecl of any financial cbligation including, but not
limited to, PAYE and primarny and secondary nationad nsurance
contributions;
1a) in relation fo any Transéemng Supplier Employss, to

the exient thal the proceeding. clelm of demand by

HMRL or obher statutory authority relabes ko financial
obligabons arising on and be.':f-.-rtrm Service Transier

[rate: and
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24

235

236

237

) in relation to any employes who is not identifisd in Se
Suppliers Final Supplier Personnel List, and in
respect of whom it is later alleged or determined that
the Employment Regulatcns applied so as lo ransler
histher employment from the Supplier to the Buyer
andier  Replacement  Supplier  andier  any
Replacement Subconfractor, 1o the extent that the
proceeding, claim or demand by HMRC or obher
statuiory authority relates 1o financial obégations
arising on o before the Service Transfer Date;

a fallure of the Suppler or any Subcontracior to discharge or
procure the discharge of all wages, salaties and all other benefits
and all PAYE tax deductions and nalional insurance contribdions
relating to the Transfarring Supplier Employess in respect of the
period up to jand including) the Service Transfer Dale)

any daim made by of in respect ol any persoh employed of
formery employed by the Supplier or any Subconirector othar
than a Transferming Supplier Employee sentified in the Supplier's
Final Supplier Personnel Liet for whom it is alleged the Buyer
andior the Replacement Supplier andior any Replacement
Subcontractor may be lable by virue of the relevant Contract
and/or the Employment Regulations andior the Acguired Rights
Directive: and

any clairm made by or in respect of a Transfermng Supplier
Employea or any sppropriate employes mpresentative (as
defined in the Employment Regulations) of any Transfering
&WEﬂph}mMnﬂluuwmmmmmu{mﬂ&mﬂw

mny Subcontractor in relation io ks obligations under

rngﬂlm 13 of the Employmeni Regulalions, excepl to the
extent that the habelity arises from the failure by the Buyer andior
Replacemeant Supplier to comply with regulation 13(4) al the
Employment Regulations.

Tha indemnities in Paragraph 2.3 shall not apply to the extant thal the
Employee Liabiliies anse or are abiibutable fo an acl o omission of the
Raeplacemant Supplier eandior any Replacemeni Subcontractor whether

or having s ongin belore, on or after the Service Transfer Date

including any Employes Lishiliies:

241

ariging outl of the resignation ol any Translerning Suppher
Employes bafore the Senvice Transfer Date on account of
substaniial detrimental changes 1o his/her working condilions
proposed by the Replacement Supplier andior any Raplacement

Subconiractor to occur in the period on or after the Service
Transfer Date); or
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242 wrising from  the Replacemeni Suppliec's fadure, andior
Replacemeant Subconfreciors fallure, 1o comply with s

obligations under the Employment Regulations.

2.8  Ifany person who & not identified in the: Supplier's Final Employee List
claims, or it is determined in relation to any employess of the Supplier, that
hiaher contract of employment has been transfemed from the Supplier to the
Replacement Supplier andlor Replacemen Subconlacior pussuant o the
Empiloymant Regulations or the Acguired Rights Directive, then:

2481 the Buyer shall procure that the Replacement Supplier andior
Replacement Subcontractor will, within 5§ Working Days of
bescoming aware of that tact, nolify the Buyer and the Supplier in
writing: and

2582 tha Suppliar may offer {or may procure that a Subcontractor may
offer | employment lo such person, or take such other reasonable
steps &s it considered appropriste 1o deal the matler provided
always that such steps are in compliance with Law,
within15 Working Days of receipt of notice from the Replacemant
Supglier andior Replacement Subcontracior.

268 I such offer of is accepted, or if the situation has otherwise been resobved by
the Supplier or & Subcontractor, Buyer shall procure that the Replacement
Supplier shall, or procure that the andior Replacemant Subcontractor shall,
immediaiely release or procure the release the person from hisher employment
or alleged employmeant;

27 i aher the 15 Working Day period specifled in Paragraph 2.5.2 has elapsed:

271 no such offer has been made:

272 such offer has been made bul nol accepted; of

273 the siluation has not othersise been resolvwed

the Buyer shall advise the Replacement Supplier andior Replacement Subconiraclon
(=5 approprate) thai it may within & Working Days give nofice 1o terminate
the employment or alleged employment of such person,

28 Subject to the Replacement Supplier's andior Replacement Subconbracior
acting in accordance with the provisions of Paragraphs 2.5 to 2.7 and in
accordance with all applicable proper employment procedwies sel oul in
applcable Law and subject io Paragraph 2.9 below, the Supplier will iIndemnify
the Replacement Supplier andior Replacement Subcontractor sgainst al
Employee Liabilities arsing out of the lermination of the employment of any of
tha Supplier's employess pursuant to the provisions of Paragraph 2.7 provided
that the Replacemen Supplier takes, or shall procure thal the Replacament
Subcontractor takes, all reasonablo steps fo minimise any such Employes

Liabiltties.
28  The mdemnity m Paragraph 2.8:
291 shall not apply o
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{a) any claim for:

(i} discrimination, induding on the grounds of
sex, race, disablity, sge, gender
reassignment, marmiage or civil partnership.
pregnancy and matemity o sexual
onartaton. religion or balief, or

(i) equal pay of compensalion for less
fevourable treatment of part-time workers or
fined-term employees,

In any case in relation to any alleged act or omission of the

Replacement  Supplier  andfor  Replacement

Subcontractor, o

(b} any claim that the termination of empioyment was unfair

210

FAR

becsuse the Replacement Supplier andior Replacement
Subcontractor neglected to follow a fair désmissal
procedure; and
292 shall apply only where the notificslion referred o n
Paragraph 2.5.1 |s made by the Replacement Supplier andior
Replacement Subcontracior to the Supplier withen & months of
the Service Transfer Date..

I any such parson as ks deseribed in Paragraph 2.5 ke neither re-employed by
the Supplier or any Subconiracior nor dismissed by the Replacement Suppéer
andior Replacement Subcontractor within the fime scales set ol in
Paragraphs 2.5 10 2.7, such person shall be treated as 8 Transferring Supplar
Employee. .

The Supplier shall comply, and shall procure thal each Subconiracior shall
comply, with all is obligations under tha Employment Regulations and shail
parform and discharge, and shall procure that each Subcontractor shall perform
amd discharge, all ils obligations in respect ol any person identiled n the
Suppder's Final Supplier Personnel List before and on the Sendoe Transfer
Date (nduding the payment of all remuneration, benefits, enlitiements and
ouigoings. all weges. accrued but untaken holiday pay, bonuses, ComMisElanE,
payments of PAYE, national insurance confributions and pension conbibutions
and such sums due as a result of any Fair Deal Employess” participation in the
Schemes and any requirement fo set up a broadly comparabie pension scheme
which in any case are attributable in whoke of in part in respect of the pariod up
io {and including) the Serice Transfer Dals] and any necessary
apportionmeants in respect of any periodic payments shall be made betwesn:

(b} the Supplier andior sny Subooniracior, and
{c)  the Replacemant Supplier and!or the Replacement Subcontractor.
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212

213

The Supplier shall, and shall procure that sach Subconiracior shall, prompily
provide the Buyer and any Replacement Supplier andfor Replacement
‘Subcontractor, in writing such mformation as is necessary o enable the Buyer,
the Replacament Supplier and'or Replacement Subcontraciorn Lo camy oul thedr
respociive duties under regulation 13 of the Employment Regulations. The
Buyer shall procure thal the Replacement Supplier andier Replacement
Subcontractor, shall promptly provide to the Supplier and each Subcontractor
n writing such information as is necessary 1o enable the Supplisr and each
Bubcontractor to carry out their respective duties under regulation 13 of the
Employment Regulations.

Subject to Paragraph 214, the Buyer shall procune that the Replacement
Suppler indemnifies the Suppller on ite own behall and on behall of sny
Replacemant Subcontractor and its Subcontraciors against any Employes
Lianilities arising from or as a result of.

2431 any acl or omission of the Replacement Supplier andlor
Replacement Subcontractor in respect of any Transfemng
Supplisr Employes in the Suppliers Final Supplier Personnel List
of any appropriate employes representative (as defined in the
Employment Regulations} of any such Transieming Supplier
Employee;

2132  the breach or non-cbservance by the Replacement Suppler

andéor Subcontracior on or afier the Service
Transler Date of

2} any collective  agresment  applicables o the
Transfeming Supplier Employees identified in the
Supplier's Final Supplier Personnel List; andior

[1:]] any custom or practice in respect of any Tranaferring
Supplier Empioyess identified in the Supplier's Final
Supplier Personnel Lst which the Replacement
Supplier andior Replacement Subcontracior s
contraclually bound o honour,

2133 any dam by T)I frade union or or person
representing any Transferring Supplier Emnkuenrdmﬁﬁad in
the Supplers Final Suppler Personnel List arsing from or
connecied wih any failure by the Replacement Supplier andior
Raeplacement Subcontractor to comply with any legal obligation
fo such frade ufion, body of person ansing on or afier the Service
Transier Dabe;

2434  any proposal by the Replacement Supplier andior Replacement
‘Subcontractor to change the tarms and conditbons of employment
or working condilions of any Transferring Supplier Employees
identified n the Supplier's Final Supplier Parsonnel List on or
adter their transfer io the Replacement Supplier or Replacement
Subconractor (as the case may be) on the Service Transfer
Date. or fo change the iemms and conditions of employment or
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2135

2136

2.43.7

2138

working conditions of any person identifisd in the Supplier's Fnal
Supglier Personnal List who would have been a Transfarring
Supplier Employes but for their resignation (or deciston o treat
their employment as lerminaled under reguiation 4(8) ol he
Employment Regulations} before the Service Transfer Date as a
resull of o for & reason connecled 1o such proposed dhanges;

any slalement communicaled io or aclion undertaken by the
Replacement Supplier or Replacement Subcontractor to, or in
respect of, any Transferring Supplier Employee identified in the
Suppiers Final Supplar Personnel List on or before the Sarvice
Transfer Date regarding the Relevant Transéer which has not
been agreed in advance with the Supplier in wrting;

any proceeding, claim or demand by HMRC or other statutory
authority in respect of any financial chligation including, but not
limited to, PAYE and primary and secondary national surance
contributions:

[E1] in relation to any Transfaring Supplier Employes
identified in the Suppher's Final Supplier Personnel
List, to the exient that the proceeding, claim or
demand by HMRC or other stabriory authority
relates 1o financial obbgations arising aler the
Senvice Transfer Date; and

(1] in retafion o any employes who is not a Transtenring
Suppiser Employea identMad In the Suppliers Final
Supplier Personnel List, and in respect of whom it is
later alleged or determined that the Employmant
Regulations applied so as to fransfer hesher
employment from the Supplier or Subcontractor, Lo
the Replacement Supplier or  Replacement
Subeoniracior to the extent thal the procesding,
claim of demand by HMRC or other siabsory
authorily relales bo financial obligations arsing after
the Saervice Transfer Date;

a failure of the Replacement Supplier or Replacement
Subcontractor o discharge of procure the discheange of all wages,
salaries and all other benefits and all PAYE tax deductions. and
national insurance contribulions relating to the Transferring
Supplier Employees identified in the Suppliers Final Suppéer
Personnel List in respect of the peniod from (and inchedng) (he
Service Transfer Date; and

any claim made by or in respect of a Transfering Supplier
Employes identified in the Supgliers Final Supplier Personned
List or any agprogriate employes represaniative (as defined in
the Employment Regulations) of any such Transferting Supplier
Employee relating o any act o omission of the Replacement
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Supplier or Replacement Subsonfracior in refabion o obligations
undear regulation 13 of the Employment Regulations.

214 The indemnities in Paragraph 213 shall nol apply to the exient thal the Employes
Liahilitees ariser of are attributable to an act or omission of the Supplier andfor any
Subcontracior (as applicable) whether occuming or having ils origin before, on or
after the Service Transber Date, including any Employes Liabdities arising from the
fﬂﬂ:byh&mplﬂlndbfmrwtl:lpph#:lhw-ﬂhh
obligations under the Employment Regulations

AMD126 - Rasaach & Insights DPS

UK CrrICiaL



Ovder

Bchedale 3 {Conti JE DFFIliAL imp i)

Ordor Aot PE24086
Crown Copyright 2021

Order Schedule 3 (Continuous Improvement)
1. Buyer's Rights

11

The Buyer and the Supplier recognise that, where specilied in DPS
Schedule 4 (DPS Management). the Buyer may give CCS the right to
enforee the Buyer's rights under this Schedule.

2. Supplier's Obligations

21

22

2.3

24

RMO126 -
Frofact

The Supplier must, throughout the Contract Period, identify new or potential
improvements io the provision of the Deliverables with a view o reducing
the Buyer's costs (including the Charges) andior Improving the quality and
efficiency of the Deliverables and their supply fo the Buyer

The Supplier must adopt 8 policy of continuous improvemant in relation to
the Deliverables, which must include regular reviews with the Buyer of the
Deliverables and the way i providas them, with o view to reducing the
Buyer's costs (including the Charges) andior improving the quality and
efficiency of the Deliverables. The Supplier and the Buyar must provida
each other with any information relevant fo meeting thés objective

In addition to Paragraph 2.1, the Suppler shal produce at the start of each
Contract ¥ear a plan for improving the provision of Deliverables sadior
reducing the Charges (without adversely afiecting the performance of this
Contract) during that Contract Year (“Continuous Improvement Plan®™) for
tha Buyer's Approval. Tha Contineous Improverment Plan must include, as
a minimum, proposals:

231 eenlifying the emergence of relevant new and evolving technalogies;

232 changes in business processes of the Supplier o the Buyer and
ways of working that would provide cost savings andfor enhanced
benefits to the Buyer (such as methods of interaction, supply chain
efficiencies, reduction in energy consumplion and methods of sale);

233 new or polential improvements o the provision ol the Deliverables
including the quality, responsiveness, procedures, benchmarking
methods, likely perormance mechanisms and customer support
services In refation to the Deliverables, and

2.3.4 measuwing and redwcing the susiainability impacts of the Suppliers
operations and supphy-chains relabing to the Delivernbles, and
identifying opporunities io assist the Buyer in meating thair
sustainability objectives

The initial Continuous Improvement Plan for the first (1*) Contract Year

shall be submilted by the Supplier o the Buyer for Approval within one

hundred (100) Working Days of the first Order or six (6) Months following
ihe Start Date, whichever is sarlier.
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25

28

a7

28

249

The Buyer shall notify the Supplier of its Approval of rejection of the
progosed Continuous Improvemant Plan or any updates to it within twanty
{20) Working Days of receipt. I i repected then the Supplier shall, withan
ten {10) Working Days of receipl of nolice of rejection, submil a revised
Contnuous Improvement Plan reflecting the changes required. Once
Approved, it becomes the Continuous Improvernent Plan for the purposes of
this Contract.

The Supplier must provide sufficlent information with sach suggested
mprovement to enable a decision on whether (o mplement if. The Supplier
shall provide any further information as requesied.

If the Buyer wishes to incorporate any improvement into this Contract, it
must request a Vanation in accordance with the Variation Procedure and
the Supplier must implement such Variation al no addilional cost 1o the
Baryar or CCS.

Onea the first Continuous Improvement Plan has been Approved in
accordance with Paragraph 2.5:

281 the Supplier shall use all reasonable endeavours bo implemenl any
agreed dallverables in accordance with the Continucus Improvement
Pary; and

282 the Parties agree o meet as soon as reasonably possible folloewing
the stan of each guaner (or es olherwise agreed between the
Parties) to review the Supplier's progress against the Continuous
Improvement Plan.

The Supplier shall update the Continuous Improvernent Plan as and when
requined but at least once every Contract Year (after the first (1) Contract

Year) in acoordance with the procedure and fimescales set out in Paragraph
23,

210 Al cosls relating 1o the compilation of updating of the Continuous

Improvement Plan and the costs arising from any improvement made
pursuant to it and the eosts of imglementing any improvement, shall have
no effect on and are included in the Charges.

2.11 Should the Supplier's costs in providing the Deliverables 1o the Buyer be

rechuced as a resull of any changes implemented, all of the cost savings
shall be passed on to the Buyer by way of a consequential and immediate
reduction in the Charges for the Defiverables

2.12 Al any fime during the Caniract Period of the Order Coniract. the Supplier

may make a proposal for gainshare, If the Buyer deems gainshare ko be
applicable then the Supplier shall update the Continuous Improvement Plan
%0 as lo nclude defails ol e way in which the propesal shall be
implamenied in accordance with an agreed gainshans rabo.
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Order Schedule 5 (Pricing Details)

The total price is £168 235.00 excluding VAT.
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Order Schedule 7 (Key Supplier Staff)

1.1 Tha Annex 1 to this Schedule lists the koy roles ("Key Reles”™) and names of
1he persons wha the Supplier shall appoant 1o fill those Key Roles o the Start
Date.

1.2 The Supplier shall ensure that the Key Staff fulfil the Key Roles at all imes
disfing the Contract Pefod

1.3 The Buyer may identify any further roles as being Key Roles and, following
agreemanl to the same by the Supplier, the relevant person salected to fill
those Kay Fioles shall be included on the list of Key Staif.

14 The Supplier shall not and shall procure that any Subcontractor shall not
remove of feplace sny Key Stafl unless:

141 requesied to do so by the Buyer or the Buyer Approves such removal
or replacement {not ko be unreasonably withheld or delayed],

142 the person concerned reskgns, retines or dies or i on matemity or lomg-
term sick leave; or

143  the person's employment or confractual armangement with the Supplier
or Subcontracior is lerminated for malerkal breach of contract by the

employaa.

1.5 The Supplier shall

151 notify the Buyer promptly of the absence of any Key Staff {other than
for short-lerm sickness or holidays of two (2) wesks or l=ss, in which
case the Supplier shall ensure appropriate lemporary cover for thal Key
Ralalk

152 ensure that any Key Robe is not vacant for any longer than fen (100
‘Working Days;

153 give as much nolice as i reasonably practicable of ils intention bo
remove or replace any member of Key Staff and, except in the cases of

death, unexpeched ill heaith or a matenial breach of the Key Staff's
employment contracl, Mis will mean al least hree [(3) Months' nolice,

154  ensure that all arangements for planned changes in Key Staff provide
adequate penods durng which incoming and outgoing staff work
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{ogether bo transker responsibilibies and snswre that such change does
not have an adversa impact on the provision of the Deliveraties; and

155 ensure that any replacement for a Key Role has a level of qualifications
and sxpenence appropriate o the relevant Key Rode and is fully
compelent lo cary oul the lasks assigned o the Key Stafl whom he or
she has replaced.

16  The Buyer may require the Suppler to remove or procure that any
Subcontractor shall remove any Kay Staff that tha Buyer considers in any
reapect unsatsafactory. The Buyer shall not be lable for the cost of replacing
any Key Staff.
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Annex 1- Key Roles
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Order Schedule 9 (Security)
Part A: Short Form Security Requirements

1. Definitions

1.1 In this Schedubs, the following words shall have the following meanings and
they shail supplemant Joini Schedule 1 (Definitions):

“Breach of
Security”

“Security
Management Plan”

thea ocourence of:

aj

b

any unauthonsad access to or usa of the
Defiverables, the Siles andlor any
Information and Communication
Technology (MICT"), information or data
{incheding the Confidentiad information and
the Government Dada) used by the Bayer
andior the Supplier in connection with this
Contract. andior

the: loss and/or unauihorised disclosuwe of
any information or data (including the
Confidantia information and the
Government Data), inchding any copies of
such information o data, wsed by the
Buyer andior the Supplier in connection
with this Contract.

in glther case as more palicutarty sel oul in the
‘Becurity Policy whene the Buyer has required
compliance therewith in sccordance with
paragraph 2.2

the Suppliers securty management plan
prepared pursuant 1o this Schedule, a draff of
which has bean provided by the Supplier 1o the
Buyer and as updated from time to fime;

2. Complying with security requirements and updates to them

2.1 Tha Baryer and the Supplier recognise that, whare spacified in DPS
Schedule 4 (DPS Management), CCS shall have the right o enforce the
Buyer's rights under this Schedule. e

2.2 The Suppler shall comply with the requirements in this Schedule n respect
of the Security Management Plan. Whare specified by a Buyer that has
urdertaken a Furlher Compelitlan i shall slso comply wilh ihe Sacunity
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23

24

Podicy and shall ensure that the Secunty Management Plan produced by the
Supplier fully complies with the Security Policy.

‘Whare the Sacurity Policy applies the Buyer shall nobify the Supplier of any
changes or proposed changes Lo the Security Polioy.

Il the Supplier believes thal a change of proposed change Bo the Seeurily
Podicy will have a material and unavoidable cost implication to the provision
of the Deliverables i may propose a Variation to the Buyer. In doing so, the
Supplier must suppo its request by providing evidence of the cause of any
increased costs and the sieps that i has taken to mitigale those costs.  Any
change o the Charges shall be subject to the Varation Procedure.

Until andfor unless a change to the Charges ks agreed by the Buyer
pursuant o the Varation Procedure the Supplier shall continue o provide
the Deliveratiss in accordance with its exisling obligations

3. Security Standards

31

32

13

34

The Supplier acknowledges that the Buyer places greal emphasis on the
refiability of the performance of the Deliverables. confidentiality. integrity
and availabilly of information and conssquently on security.

The Supplier shall be responsitie for the effective pedformance of its
securily obligations and shall at all imes provide a level of security which:

321 iz in saccordance with the Law and this Contract,
322 asa minimum demonstrates Good industry Practice,

323 meets any specific securily fhvesis of Immediate relevance io the
Delverables andior the Govermmant Data: and

324 where specified by the Buyer in accordance with paragraph 2.2
complies with the Security Policy and the ICT Palicy

The references fo standands, guidance and policies contained or set out in
Paragraph 3.2 shall be deamed to be references to such items as
developed and updated and o any successor to or replacement for such
standards, guidance and policies, as notified o the Supplier from lme to
firme.

In the event of any inconsisiency in the provisions of the above standards.
guidancs and policies, the Supplier should notify the Buyer's Repressntative
of such inconsistancy immadiately upon bacoming eware of the same, and
the Buyer's Representative shall, as scon as practicable, advise the
Suppilier which provision the Supplier shall be required to comply with.

4. Security Management Plan

41

Intreduction

4.1.1 The Supplier shall develop and mainvain a Security
Plan in accordance with this Schedule. The Suppber shall theroafter
camply with ils abligalions st out in the Security Management Plan.
LUK OFFICIAL
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4.2 Content of the Security Managemant Plan
421 The Security Managemant Plan shall:

(ak

L]

ick

d)

comply with the principles of security sat out in Paragragh Errorl
Reference source not found, and any other provisions of this
Conlract relevant to security,

bendify the necessary delegaled organisationsl rales for those
responsibie for ensuring it is complied with by the Supplier;
detail the process for managing any security risks from
Subcontractons and third partes authorised by the Buyer with
acoess to the Deliverables, processes assocated with the
prowision of the Deliverables, the Buyer Premeses, the Siles and
any ICT, information and data (incuding the Buyar's
Confidential Information and the Government Data ) and any
syabem that could directly or indirectty have an impact on that
Infosmation, dafa anddor the Delverables;

e daveloped to protact all aspects of the Deliverables and all
processes assockated with the provision of the Deliverables,
including the Buyer Pramises, the Sites, and any ICT,
Information and data {including the Buyer's Confidential
Information and the Government Data) to the extent wsad by tha
Buyer or the Supplier in connection with this Contract or n
connection with any system that could directly or indirectly have
on impact on that Information, data and/or the Deliverabies;

set out the secunty measures o be mplemented and
maintained by the Supplier in relation 1o &l aspects of the
Deliverables and all processes associated with the provision of
the Goods andlor Sendcas and shall a1 all imes comply with
and specify sacurity maasures and procedures which ara
sufficent to ensure that the Deliverabiles comply wigh the
provisions of this Contract;

sat out the plans for transiioning all security amangemeants amd
responsibilities for the Supplier fo mest the full cbigations of the
securily requirements s21 oul in this Confracl and, where
necessary in accordance with paragraph 2.2 the Security Policy;
and

be written in plain English in language which is readily
comprehensible to the stalf of the: Supplier and the Buyer
engaged in the provision ol the Deliverables and shail only
reference documents which are in the possession of the Partes
or whose location is othenwise specified in this Schedule

4.3 Development of the Security Management Plan

431 Within twenty (20} Working Days after the Start Date and in
accordance with Paragraph 4.4, the Suppler shadl prepare and
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daliver to the Buyer for Approval a fully complate and up to date
&mhtyll-\ﬁ:mcﬂlplahvdﬁichﬂb:hnduﬂ the: draft Security
Mansgement Plan

432 I ihe Security Management Plan submitled lo the Buyer in

accordance with Paragraph 4.3.1, or any subseguent nevision to it in
accordance with Paragraph 4.4, is Approved i will be adopled
immuediatety and will replace the previous version of the Secunty
Management Plan and thereafter operated and maintained in
accordance with this Schedula. if the Security Managament Plan is
nat Approved, the Supplisr shall amend it wethin ten (10) Working
Days of a notice of non-approval from the Buyer and re-submit to the
Buyer for Approval. The Parties will use afl reasonable endeavours
to enswre thal the approval process lakes as iBlle lime as possible
and in any avent no longer than fifteen {15) Working Days from tha
dabe of its first submission ko the Buyer. H'tmﬂu'ytfdnuﬂ
approwe the Sacurity Managemant Plan following its resubmission,
the mslter will be resalved in accordance wilh the Dispule Resolution
Procedure

4.3.3 The Buyer shall not unreasonably withhold or delay Hs decision 10

Approve or not the Security Managemendt Plan pursusant to Paragraph
4.3.2. However a refusal by the Buyer lo Approve the Security
Management Plan on the grounds that it does not comply with the
requirements sel oul in Paragraph 4.2 shall be deemed to be
reasonable.

434 Approval by the Buyer of the Security Menagement Plan pursuant to

Paragraph 4.3.2 or of any change 1o the Security Management Plan
in accordanca with Paragraph 4.4 shall not refleve the Suppler of its
obligations under this Schadule

4.4  Amendment of the Security Management Plan

44,1 The Securty Managemant Plan shall be fully reviewed and updaied

by the Supplier &1 least annually to reflect
{2y emerging changes in Good Indusiry Practioe,

(b} any change or proposed change to the Deliverables andior
associated processes;

ey where necessary in accordance with paragraph 2.2, any change
to the Sscurity Policy:

(¢} any new perceived of changed security threats; and
(e} any reasonable change in requirements requested by the Buyer,

44.2 The Supplier shall provide the Buyer with the resulls of such reviews

a5 0on 8s reasonably practicable after thewr completion and

amendment of the Secunty Management Plan at no addiional cost fo
the Buyer. The results nmu review shall incude, without limitation:
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[a} sugpesiad improvements o the effecbveness of he Sacurnty
Managedienl Plan;

(b} updates to the risk assessments; and
(c}  suggesied improvernents in measuring the effectivensss of
aonnols.

443 Subjectio Parsgraph 4 4.4 any change or amendmen which the

Supplier proposas to make 1o the Securtty Management Plan (as a
resull ol a review carried oul in accordance with Paragraph 441 a
requast by the Buyer of othenwise) shall be subject 1o the Vasiation

444 The Buyer may. acting ressonably, Approve and require changes of

amendments to the Security Management Plan to be implemented on
timescales faster than set out in the Variation Procedurs but, without
prejudice to their affecliveness, all such changes and amendments
shall thereafter be subject to the Variation Procedure for the purposes
of farmalising and documenting the relevant change or amendmeant.

5. Security breach

81 El.hefpaﬂr:lﬂlhuﬂfrll'lcnﬂﬂ lnmldlhhengmﬁlmﬂly

52

mcident management process (B& detailad in the Security Managemant
Plan ) upon ing sware of any Breach of Security or any polential o
attempled Breach of Securily.

Without prejudice 1o the security incident managemen! [FOCESS, UpON
becoming aware of any of the croumstances refermed to in Paragraph 5.1,
Suspplier shall:

521 immediately lake sll reasonable sieps (which shall include any action

or changes reasonably required by the Buyer) necessary ta:

{a}  minimize the extent of actual or potential harm caused
by arvy Breach of Security;

{b)  remedy such Breach of Securily to the extent possible
and protect the integrity of the Buyer and the provision of
the Goods and/or Services fo the extent within its contral
againsl any such Breach of Security or altempled
Breach of Security;

{ep  prevent an eguivalent breach in the future exploiting the
same cause failure; and

{d) & soon as reasonably practicatle provide (o the Buyer,
whera the Buyer so requests, full details (using fe
reporting mechanism defined by the Security
Managament Flan) of the Breach of Security or
attempted Breach of Secunty, including a cause analysis
where required by the Buyer.
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In the evant that any acton is taken n response 0 a Breach of Security or potential
or atiempied Breach of Security that demonstrates non-compliance of the Security
Managemen Plan with the Security Policy (where relevan! in accordance with
paragraph 2 2) or the requiremnents of this Schedule, then any required change o the
Security Management Plan shall be a1 no cost to the Buyer.
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Drder Schedule 20 (Order Specification)

This Scheduls sels oul the charactenistics of the Deliverables that the Supplier will
be required fo make to the Buyers under this Order Contract

1. Introdusction

Smart Data Research UK {SDR UK} is a £59m UK Research and Innovation
inwvesimeant in digital infrastructure and | the national programme for smart data
research, Its misslon s o uinﬁﬂmpmdmmtmﬂmmw
i deliverad by the DN

Smart data |s data generated through our engagement with the digital word. For
exampée, via apps, soclal media, digital ransactions. and navigation systems. The
diagram bebow iustrates differant types of smart dala.

Dt withem car scapa.

TE =
=

SDR UK was created to enable researchers 1o actess and use amar dals for
research in a sale and ascure way, Its focus does not include health reconds or
patient study data (coversd by Health Data Ressarch UK) or public secior data
{covered by Adminstrative Data Ressarch UK)

SOR UK aims to provide access (o smart data af scale for the purposes of cutting-
edge research and innovation and belier policymaking. To do this, SOR UK will foem
parinerships with the companies that hold smart data: supermarkets, financial
services, iech companies and onling retalers, with the aim of making this data safely
scocessibhe 1o researchers for studies that will banefit society.

A cone part of SOR UK's programme i5 the setup and oversight of a number of ‘data
senaces’. These services will gather amart datasats from privats companies and
make them available to researchers for studies that will benefit society. These data

Uk OFFal sl
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sanvices are n the procesas of belng commissioned, with setup due to bagin in the
Butumn/wintar.

The use of smar dala for research can have tangible real-world impacts:

- The advent of smart data scurces, such as professional social networks,
transacton records and remoie sensing provides a unigue opportunity fo
study the factors that influence productivity and prospenty.

- By using data from financial transaclions, loyalty cards, soclal media, and
wearable devices, we can belier understand the links between health,
wellbeing, behaviours, ercumstances, and places.

- Sludying data from social media, search queries and online acvity i vital for
understanding the challenges and opportunities of adwancing technology.

- Dats generated through our use of devices and the data gathered by sansors
have huge potential 1o support research related o environmental
sustalnability.

Afthough we have seen examples of plonesnng interdisciplinary research wsing
smen data sources, many dalasets cannol cumently be used o their full potental for
research, Researchers struggle to access the full range of new digital data, When il
can b= accessed, H'Il,-ll encountss plecemeal Illzh.li'lg agtu:mcﬁ.l, whech can mean
work happens in silos and datasets cannot be reussd SOR UK works fo address
these challenges so thal the polential of smart data research can be realised,

Alongside the technical challenges presented by smar data research, greater use of
smart dada for research faises social and ethical issues. For example, given smart
dala is held by privale companies bul much smart data research is publicly funded,
what is an appropriaie share of benefits betwean companses who shara their smart
datasets and wider society? Would the benefits and downsides of smart data
research be felt equally, and if not. which groups of society might be missed out or
negatively affected? What are the risks and unintended consaquences of conducling
research using datasets heavily shaped by algorithms? Which social and economic
challenges within s research themes should S0R UK prioritise?

To inform SDR UK's upcoming programime of work, inciuding the satup and
overesght of new data sendces for emart data resaarch, SDR UK and Sclencewise
are working in partnership to commission a Uk-wide public dislogue to explore public
percepbons, BspFations, and concems on the use of sman data for research.

This foundational public dialogue will gather insights into public hopes and concems
reganding smart data ressarch. it will help esteblish a baseline of public views on

Uk OFFlaL
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ethica! considerabons and potential benefits and downsldes for scciety of smart data
research. This might cover spects such as accountaiiiity, governanca and how
putslic voloes are built inlo the smart data inlrastruciure. The findings will help SDR
UK io ensure sman data lor research |s used responsibly and in & way thal =
trustworthy.

2. Aims & Oyectives

The overall aim of the project s to engage a diverse group of the public o delberata
on the use of emart data for ressarch and how it could generate social and economic
benefits. As a new programmes, findings will inform the foundation of SDR UK and its
core data services, policies and processes, as well as shaping its overall epproach to
public engagament.

3, Dbjectives
The public d ua oby wEE are to:

= Understand people’s hopes and concemns towands smart data research for
public gaod and the values and principles that underie them.

= Identify people’s aspirations and priorities about the real-world needs which
could be met by smart daim research

- ldentfy people's views on he governance amangemeanis needed 1o ansure
smarl data research |s aligned with public values and expeciations.
Understand peopie’s expectabons for ensuring that collaborations between
pubdcly funded data sclentists and private companies align with public good
ond ethical panciples.

= Use the insight from the dialogue o inform the development of Smart Data
Research UK and ils data centres and their public engagement work in the
longer lerm,

Below ore example ilustrative questions o help suppliers shape their proposals. We
would want to expand, prionitise. and refina these folowing a rapid evidence reviow
and a stakeholder workshop,

- Whal are your primary hopes and concems about smart data research?

- What are your reflections (hopesiconcems) about how smart data could be
used o address issues around S0R UK's pronty themes?

- What govemance amangements and ealeguands (including existing privacy
and sscurity measures) are needed 1o ensure smari data research is
trustworthy?

RMB13 - Resoarch & Insights OPS
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- What ethical considerations should be pricritised when conducting srmart data
ressarch in collaboration with private companies?
How should SOR UK and its datm services keep the public imnvolved as the
programme developa?

4, Background to the Requirement
The project’s anticipated policy impacts inchade:

= Inflsencing programme etrategy and policies: Evidence -based
recommendations will inform emart data ressarch programmes and policies.
- Public views on priorites for smari data research will inform future research
calls.
= Enhancing the trustworthiness of those camying out smart data rasearch
- Pubkc engagemenl will identify concerns with smart data reseanch, which
help us adapt our sirategles and policies al an early stage 1o ensure they are
In line with public expectations.
- Fostering stakeholder collaboration: The dislogue will suppon engagement
with key stakehoiders at the outset of SDR UK,
The findings from the public dialogue will provide a basis for ongoing public
engagement in the programmae. It will also inform public parficipation in govemance
aTangements, citizens’ panel. and citizen science programming. These ongoing
efforis will ensure that public input is miegrated throughout the [Hecycle of SDR UK's
research activities

B-r-mpagigﬂu: public in meaningful ways, SDR LK will aim to foster trust and
support Mm.mﬂd:ﬁddnhmscﬂ:h'ﬂ-cmﬂu:h:dn\lm?ﬂ!d

ks beneficial to sociaty as a whole.
5. Reguiremant
Project deliverables

We anticipate requiring he following deliverables from the dialogue supplier:

& A repid evidence review
= A stekeholder workshop to review and refing the dialogue objectives and
dialoguee questions
&« Aftendance at 3 - 4 oversight group mestngs to present plans and take their
viaws into account
= Participation in weekly  meelings with the project 1eam, making a note of
key actlons and upcoming tasks
& Dialogus process and malterials
UK CFFI0IAL
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Expert faciitation of the dialogue workshops
Reporting.

o Ouality assured final repoet with al least two comment rounds, which
ncludes a sel of principles lor ongoing publc engagement for SDR UK
and its data cenlres

@ A public-friendly summary of the findings, which could take the form
of an animation and‘or infographic

o PowerPaint shides summarising key findings

o Maleriaks should be prepared io be sultable for potential inclusion in the
UK data archive.

A short fim (approx. 5 mins) suitable for use in social media and websibe
publication focusing on findings and the pericipant jowney thal can be used b
support dissemination of findings.

Clips of participants which can use in social media fo ralse awareness about
the project and support the dissemination of findings

[hssamination:

o Input into at least two blogs about progress and methaods for the S0R
UK websde

o Up to 3 verbal presentalions/briefings for stakeholder groups

@ mmmmuwmhhmdm-mamﬂdu
report

o Engagng with paficpants after the dialogue 1o give them the opbion o
keep up to date with SDR UK and access to the final report

Cooperate with the independent evaluation of the dialogue
A washup meeting with suggested next steps

Project Oversight

This dislogue will be supporied by an Oversight Group that ensures the breadih of
ENgAgHMEnt NECESsATY acrss a diverse range of siakeholders, bringing differant
expertisa and parspectves from across indusiry, policy, regulatory bodies, and the
gocial eolences.

The supplier will be expactad o engage with the Owarsight Growp - presanting thedr
approach, galning fesdback, engaging arcund matersls developmeant, and
presentng intermior fnal findings. We envisage 3 —4 Oversight Group meestings -
ona of two during the design phase. a second to discuss interim findings and a third
presentation fo discuss he final findings.

Methodalogy
Tha diabogue will be camed out in line with Sclencewise quality and guiding

prnciples (hitps:ifscisncowise org.uldabout-sciencewise/our-guiding-principhes/) and
Sclencowise Quality Framework. The supplier should describe in their proposal how

UK OFFRDM
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thair apgroach will embed the prnciples and quality measures and ansure that the
deabogec and deliberative nature required of Sclencewise projects will be ensured.

We ask suppliers io consider the best format for the dialogue (online only, face-to-
face or a mix of both).

SDR UK expects the supplier 1o propose a delailed structure far the projeclt The
core of the precess will nvalve deliberative public dialogue processes which enable
ineraction between paricipants and specialists, and sufficient lime for participants o
receive, discuss, rellecd, and deliberale on Infofmation prondded . and shate and leam
from  each other's views. Given the novelly of the research, suppliers are asked o
thirik aboul how parteipants will learn aboul amarl Gals i an engaging Wiy

The succeesful suppiser will work with SDR UK to identify appropriate expert and
speciaist speakars.

‘We would expect fo reach ai ksast 70 members of the public and for these to come
from different locations in the UK, We would expect themn ko meet for around 15
houirs of defiberation over mulliple sessions (lor example if online four or five times)
Suppliers are encouraged to propose how this is scheduled and paced and if any
online interaciive space will be provided io support participant engagement.

Ricrutment should be broadly refiective of the UK population, incuding:

Regional representation across the UK

Socioeconomic, ethnic, and gender diversity

Intefgenerational age groups

Representation from people who live in large cities. small iowns, and rurally;
and

* Vasialion in people’s connectedness to technology.

We would expect the diakogue supplier to suggest a sampling approach (numbers
and where drawn from) with detalls of how participants will be selected, recruited and
retained (including incentivisation struclure) and wilth respecl o inclusivity of the
range of voices. This should inchide consideration of whether an overrepresentation
of, or focussed seasiona with, particular groups would improve the robustness of the
research,

Consideration must be given as part of tender application as fo how minoritized!
marginalized individuals {e.g. those with disabilities or chronic liiness, on low incoma,
English not as a first language, without easy access o computerablet or in other
ways digitally excluded] will be supporied fo partcipate.
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A ‘rapid evidence reveew’ should be undéertaken o create & basaline of Knowiedge on
pubdc atitudes in this area {ethical considerations for data and public good' smart
dala] and lo ensure that this project moves forward building on our understanding
and whal is dilferent aboul sman dala and for application in ressardh.

‘We expect thers o be a stakeholder engagement element to the dialogue 1o inform
the focus of the questons and topics — through infeniews or a workshop. Tha
supplier will work with 50R UK to recruf suitable participants fior this work and
deirver the stakeholder engagoment element.

The commissionsr would like maximum abiityfexbiity 1o polentisly use malerals
produced as part of this dialogue for subsequent use, this would include fior sxampla
artwork or video where voiceovers have been used. IPR can be discussed at the
ncaption meeting bul we envisage.
= PR or full usage nghts for atwork, images or similar materials produced as
pant of any audio or visual dialogue activities (with relevant permissionairights
and if producad by panicipants subject to informed consant from all relevant
Farliopanisg
& |PR or full usage nghis for any artwork. metenals, toolkis, content, or dealogues
activilies that are specifically developed as part of implementation of novel or
nnovative approaches to dialogue (thesa should be designed to be registened
under Creative Commons Licence)

Quaality assured fimal report

s The successful supplier will be required 1o write a report summarsing their
methodology, the outpds of the delberations. and participanis’
perspectives and concusions.,

We sxpact there to be 2 drafis and comments rounds of the report as well as

the final versson.

Badders should cutline their approach to analysing the: data from the dialogue and
reparting on the project,

Project management

The project will be managed by a cone team comprising SOR UK team members, the
Sciencewize dialogue and engagement specalist and the dialogue supper. Propect
management meetngs will be held weekly, and the supplier will be expected o dive
the agenda and circullate action points within béo days of the meeting fo ensufe they
hawve the nput respared to deliver the dialogue. The independent project evalustor
will attend project managemant mestngs.

50R UK, Sclencewise and the dialogue and evaluabion suppher will convene for an

inception meeling and a final project wash-up meeting. The dialogue supplier will be
Uit CFFR0AL
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expeciad 10 prepare for and attend these mestings as well a8 ensuning personnel
responsibée for the communication deliverables are adegualety informed and
prepared.

Evaluation

An indapendent evabestion will be commiseionsd for his prajecl. With the suppliers
collaboration, the ndependent evaluaior  will be responsible for the evalustion

dexign and delivery.
Budget

The total anticipated cost of the project is £178,000 exdusive of VAT, This should
mnclude afl costs related fo the project, as well as travel, subsisience, and overhead
cosis

6. Timescales
A key programme area for the dialogue findings to influence is the setup of the data
senices, dus to begin m Ociober 2024, Therefore, we would like at least nterim
findings to be available for presentation to SDR UK i Autumn 2024 and, ideally, &
full draft of the report. The indicatve timelina befow seas the public dialogua
workshops taking place before the summer holidays. 'We are open to 8 different
timing for the workshops as long 85 interim findings can be shared. ideally in
Ochober,

Date Activity
11" March ITT close:
20" March Cantracl award

27" March Inception mesting
wic 15% Agril Creersight group firet meating

Mary - June Project scoping and design including rapid evidence review
and stakeholder workshop

June - July Fublic workshops

September Draft report
Oetaber Final report! disseminalion & stakeholder briefings
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1. Definitions used in the contract

Irterpret thes Contrat using Joint Schedule 1 [Definigions).

How the contract works
2.1 The Sugplier is elighle for the award of Order Contracts during the DPS Contract Peskod

1.2 CC5 dows not guarantes the Supplier any exclesivity, quantity or value of work under the DPS Contract,

1.3 CC5 has pasd one penny to the Supplier legally to form the DPS Contract, The Supplier acknowledges this

payment.

2.4 If the Buyer decides 1 buy Deliverables under the DPS Conlract it must use DP5 Schedule 7 [Drder

Procedure] and must state its requirements wing DPS Schedule & (Order Farm Template and Order
Schedules), If allowed by the Regulations, the Buyer can:

fa) maio changes to DRS Schedule 6 (Order Form Template and Order Schedulas);
[b) create new Order Schedules;

(gl exclude opticnal template Order Schiedules; andfor

[d} wse Special Terms in the Order Form to add or change terms,

2.5 Each Drder Contract:

16

27

1B

{a) isaseparate Contract from the DPS Contract;
b is batweon 3 Supplier and 2 Buyer;

fel imchudes Core Terms, Schedules and amy other changes o items in the completed Order Form; and
[ d} suirviveed tha termination of the DPS Contract.

Where the Supplier is approached by any Other Contracting Authority requestng Deliverables or
substantially similar goods or services, the Supplier must tell them about this DPS Contract before
accepling their order.

Tha Supplier ackmowledgos it has all the infermation required to parform its obligations undoer eack
Contract before entering into a Contract, Whan information is prowided by a Relevant Autharity no
warranty of its accuracy is gwen to the Supplier.

The Supphier will not be excused from any obligation, or be entitled to additonal Costs of Charges
because it failed to eithes:
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[a) warify the sccuracy of the Due Diligercs Information; or ()
properly perform its own adequate checks.

1.9 CCS and tha Buyer will not be liable for @rrors, omEasions or misrepresantation of Sny infonmation.

1.10 The Supplier warrants and repréesants that all statements made and doturments submitted s part of tha
procuremant of Deliverables are and remain true and accirate

111 An Order Contract can only be created using the electronic procedures described in the FTS Notice as
reguered by the Regulations,

.12 A Supplier can only receive Orders under the DPS Contract while it meets the basic access requirements
Tor the DPS stated inthe FTS Notice. CCS can audit whethar a Supplior moots the basic acoost
reguerements at any point during the DPS Contract Period.

3. What needs to be delivered

3.1 Al deliverables
1.1.1 The Supplier must provida Daliverables:

[a) chat comply with tho Specification, the DPS Appltation and, in relation 1o Sn Order Contract, the
Order Tender {if thore is onel;

(b} o4 professional standsd;

{e] using reasenabhe skl and care; (d) using Good Industry Practice;

[®] using its own policies, processes and internal guality control measures as long as they do not conflict

with the Contract; (1) on the dotes agreed; and (g} that comply with Law.

3.1.2 The Supplier must provide Deliverables with a warsanty of a1 beast 90 days trom Delvery against all
bty detacts,

3.2 Goods clauses
3.2.1 Al Goods delivered must be new, of &5 new i recycled, unused and of recent origin.

31.2.2 Al manufac tures warrantios covering the Goods must be Jssignablo to the Buysd on request and Tor froo.

1.2.3 The Supplier transfers ownership of the Goods on Defvery or paymant for thoie Goods, whichovar i
earfier,

3.2.4 Risk in the Goods transfers to the Buyer on Delivery of the Goods, but remains with the Supglier if the
Buyer notices damage following Delivery and lets the Suppler know withn 3 Working Days of Delivery.
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31.2.5 The Supplier warrants that it has Full ard unrestricted ownership of the Goods at the time of transfer of
awmership,

31.2.6 The Supplies must deliver the Goods on the date ond to the specified lncation during the Buyer's working
hors.

2.2.7 The Supplicr must provide sufficient packaging for the Goods 1o roach the point of Dalivery safaly and
undamaged.

3,28 all defiveries must have a dalivery note attached that specifies the order number, type and quantity of
oS,

3.2.9 The Supplier must provide all toeols, information and Instructions thi Buyer niseds 1o make use of the
Gonds.

3210 Thae Suppliar maist indemnily the Bayer against the coits of any Recall of tha Goods and give notice of
actual or anticipated action about the Recall of the Goods

3.2.11 The Buyer can cancel any onder of part order of Goods which has not been Delivered. If the Buyer gives
less than 14 days notice then it will pay the Supplier’s reasanable ard proven costs alroady incurred an
the cancelled order an long as the Supplier takes afl ressonable steps to minimae these oosts.

3.2 12 The Supplier must at its own cost repair, replace, refund or substitute (at the Buyer's aption and

request] any Goods that the Buyer rejects because they do not conform with Clause 3, If the Supplier
does not do this it will pay the Buver’s costs including repadr o re-supply by a third party.

3.3 Services clauses
3.3.1 Late Dedivary of the Services will be a Default of an Order Contract.

3.3.2 The Supplier must co.operate with the Buyer and thind party supplers on all aspects connechid with the
Delivary of the Services and ensure that Supplier Staff comply with any reasonable instructions

3.3.3 The Supplier must at #5 own risk and axperse provide all Supplier BEquipment requirad to Deliver the
SErvices,

3.3.4 The Supplier must albocate sufficent resources and appropaate expertise to each Contract.

3.1.5 The Supplies must take all reasonable care to ensure performance does not disnupt the Buyer's
oparations, employees or other contraciors.

1.3.6 The Supplier must eniura 3l Sorvices, and anything used to Defsar the Sorvices, are of good guality and
free from defects,
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31.3.7 The Buyer is entitled to withhoid payment for partially or undelivered Services, but dong 3o does nat
stog it from usng s other rights under the Contract.

Pricing and payments

4.1 in exchange for the Deliverabdes, the Supplier must nvoice the Buyer for the Charges in the Order Form.

.2 CCS must invoiog the Supplier for the Managoment Lovy and tha Supplior must pay it using tha procods in
BPS Schedule & [Management Levy and information),

4.3 Al Charges and the Management Levy:

[a} excluce VAT, which is payabie on prowision of a valid VAT invoice: and (b}
mnclede afl costs connected with the Supply of Deliverables,

4.4 The Buyer must pay the Supplier the Charges within 30 days of receipt by the Buyer of a valid, undisputed
inwaice, in cheared tunds using the payment method and details stated in the Order Forem.

4.5 A Supplier nvolce s ondy valid if it:

{8l includes 3 appropriate references including the Contract reference number and other detaits
reasonaly reguested by the Buyer;

(bl includes a detailed breakdown of Delivared Deliverables and Malestone(s ) (if any); and

{c] dosms not include any Management Levy (the SuppSer must not charge the Buyer in any way for the
Management Levy).

46 The Buyer must accept and process Tor payment an undisputed Electronic Invoice receved from the
Supplier,

4.7 The Buyer mary retain o Set-0ff payment of any am ount awed 10 it by the Sepplier IT notice and reasons
are pravided.

4B  The Supplier must aniure that all Subsantractors are paid, in full, within 30 days of recalpt of 4 valid,
undisputed iroice. If this does not happen, CC5 or the Buyer can publish the details of the late payment
or non-payment.

4.9 if CC5 or the Buyer can 2et maore favourable commerceal terms for the supply at cost of any matertals,
goodi or services used by the Supplior to provide the Daliverablas, then 005 or the Buyer may require
the Supplier to replace its exrsting commercaal terms with the more favourable terms offered for the
relevant items.
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410 f CCS or the Buyer wies Clause 4.9 then the DPS Pricing (and where apgplicable, the Charges] must be
reduced by an agreed amount by using the Varation Procedure

411 The Supplier has no rght of set-off, counterclaim, discount or abatement unbess they are ordened 1o do
50 by a court.

The buyer's obligations to the supplier

5.1 if Supplier Mon-Performance arises from an Authority Cause

fa) neither OCS or the Buyer can terminate 3 Contract under Clawse 10.4.1;

(b} the Supplier is entithed 1o reasonabile and o additional exp and to reliel from Eability and
Doduwction under this Contract;

g} the Supplier is entithed 1o sdditional time needed to make the Delivery; and (d) the Supplier cannot.
suspand the ongoing supply of Doiiverablas.

5.2 Clause 5.1 only applies if the Suppler:

{al gives notice o the Party responsible fior the Authority Cause within 10 Working Days of becoming
Pware;

[b) dermonstrates that the Suppler Non-Performance would not have occurred but for the Authority
Cause; and

[e] mitigated the srpact of the Authority Cause,

Record keeping and reporting

6.1 The Supplier must sMend Prograss Mostings with the Buyer and provide Pragross Roports whon specfied
in the Order Form.

6.2 The Supplier must keep and maintain full and accurate records and accounts on everything to do with the
Contract:

{a) dusing the Contract Period;
{b} For 7 years after the End Date; and (c) in accordance with UK GDPR, including but not limited to tha
records and acoounts stated in the definition of Audit in Joint Schedule 1,
6.3 The Aelevant Authority of an Audetor can Audit the Suppher.

6.4  During an Audit, the Suppher must:
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{a) allow the Relevant Authorty or any Auditor access to their premises to veridy all contract accownts
and records of everything to do with the Comtract and provide copes for an Audit; and

[b) provide information ta the Relevant Authority or to the Auditor and reasonable co-operation at
thilr reguest

‘Where the Audit of the Supplier is carried out by an Auditor, the Awditor shall be entitled to share any
informatson obtained during the Audit with the Relevant Authority.

it the Supplier is not proweding any of the Delverables, or is unabla to prowide them, it must
immediatehy:

[al ted the Relevant Authonty and give reasons;
[b) propose correctie action; and
[c] provida a deadiing fior completing the comactive action.

6.7 The Supplier must provide CCS with o Self Audit Certificate supported by an audit report at the end of each

Contract Yaar. The report must oontaan:

{a) the methodology of the reviaw:
(b)) tha sampling technigues applied; () details of any Esues; and {d)
any remedial action taken

6.8 The Seff Audic Cemificate must be completed and signed by an auditor or senior member of the Supplier’s

management team that is gualifed in sither a relevant audit or financizl discipline.

Supplier staff
7.1 The Supplier Statf involved in the performance of each Contract must:

7.2

73

T4

[a) be appropriately trained and qualified;
b} be wetted using Good industry Practice and the Security Policy; and
fe] comply with all canduct requirements when on the Buyer's Premises.

‘Where a Buyer decides one of the Supplier’s 5taff Is not suitable to work on a contract, the Suppler must
replace them with 3 suitably gualifiod alermative

Il reguastad, the Supplier must replace any parson whose acts of emissions have caused tha Suppliar to
breach Clause 27,

The Supplier must provide a list of Supplier 50aff needing to access the Buyer's Premises and say why
actess i reguired.
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7.5 The Suppler indemnifies CC3 and the Buyer against 2l claims brought by any person employed by the
Supplier caused by am act or omission of the Supplier or asy Supplier Staff.

8. Rights and protection

E.L The Supplier watrants and represents that:

fa) it has fall capacity and suthority (o et into 3nd [0 portorm each Contract;

[k} each Comtract is executed by its authorised representative;

fcl it is a legally valid and existing organisation incorporated i the place it was formed;

{d) there dre no onown legal or regulatory actions or investigations before any court, administrative
body or arbstration tribunal pending or threatenad against it or its Affiliates that might affect its
abilfity to perform each Contract;

o] it maintaing all necessary rights, authorisations, Boenced and consents to padonm its obligations
under exch Confract;

if) it dows not have amy contractual obligations which are Biely to have a material adverse effedt an its
ability to perform each Contract;

(g} it i nok impacted by an insolvency Event; and [h] it will comply with each Ovder Contract.

B2 The warranties and regresentations in Clauses 2.10 and BL1 are repeated each time the Supplier provides
Dedivorabies under the Contract.

831 The Suppler indemnifies both CCS and avery Buyer against each of the following:

[a) wilful misconduct of the Supplier, Subcontractos and Supplios STafT that impacts the Contract; and [b)
non-payment by the Supplier of any Tax or National Insurance,

B4 All daims indemnilied under this Contract must use Clause 26

B.5 The descriplion of any provision of this Contract 45 3 warranty does not prevent CCS o @ Buyer from
awartising any tesmination right that it may hawe for broach of that clause by the Supplior.

8.6 if the Supplier becomes aware of 3 representation or warranty that becomes untrue or misieading, it mut
immediately notity CC5 and every Buyer.

8.7 All third party warranties and indemnities covering the Deliverables must be assigned for the Buyer's
benelit by the Supphier.
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Intellectual Property Rights (IPRs)

9.1 Each Party keeps ownership of its own Existing IPRs. The Supplier gives the Buyer a non-exdusive,

8.2

83

9.4

9.5

56

perpetudl, royalty-free, irevocable, transferable worldwice Boence 1o use, change and sub-license the
Supplier's Existing IPR to enable it to bath:

fa) recelve and use the Deliverables; and
[b) make usa of the deliverables provided by a Replacement Supplier.

Any New PR created under a Contract is owned by the Buyer, The Buyer gives the Supplier a lcence 1o
s ahy Existing IPRs and New BPRs for the purpose of fulfilling its obSgations during the Contract Pedod.

Where & Party scqidres ownership of IPRs incorrectly under this Contract it must do everything
reasanably necesaany to compléte a transfer assigning them in writing o the other Parly on reguest and
at its own cost

Meither Party has the right to use the other Pary's IPRs, including any wse of the other Party’s names,
logos or trademarks, except 3 provided in Clause 9 or otherwise agreed in writing.

Il there i4 an IPR Claim, the Sl.rwlh.l' indemnifies CC5 and each B-l.llftr ﬂﬂhﬂ all fasses, ﬂlﬁ'ﬂiﬂ, £ ar
axpanses {induding professional fees and fines) incurmed as a result.

1 an IPR Clasm is made or anticipated the Supplier must ot its own expense and the Buyer's sole option,
aithor:

{al obtain tor CC5 and the Buyer the rights in Clause 9.1 and 9.2 without infringing any third party IPR;
o

(b} replace or modify the relevart Hem with substitutes that do not infringe IPR withcut adversely
affecting the Turiionality or performande of the Defrverabias.

8.7 In Spite of any other provisions of a Contract and for the avoidance of doubt, sward ofF & Contract by the

Buyes and placomant of any contract Lask undor & does Rt constitule an autharsation by the Crown
undar Sactions 55 and 56 of the Patents Act 1977 or Saction 12 of the Registered Designs Act 1945, The
Supphier acknowledges that any authorisation by the Buyer under @5 statutory powers must be exprassly
provided in writing, with reference Lo the acts suthorised and the specific IPR involed.

10. Ending the contract or any subcontract
10.1 Contract Period
1611 The Contract takes effect on the St Date and ends on the End Date or @arlier if required by Liw.
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1001 2 Thie Relovant Aut hority can extend the Contract for the Extension Period by giving the Supplier no less
than 3 Months' written notice before the Contract expires.

10.2 Ending the contract without a reason
10.2.1 OCS has the right to terminate the DPS Contract at any time without reason by geding the Supolier at
li2nst 30 days’ notice.

10.2.2 Each Buyer has tha right to terminate thedr Order Contract at any tima without reason by giving the
Supplier not less than 90 days' written notice.

10.3 Rectification plan process
1031 H there s a Default, the Relevant Authority may, without limiting &s other rights, request that the
Suppler provide a Rectifcation Plan,

10.3.2 When the Relevant Authority recesses a requested Rectification Plan it can eithes:

fa} reject the Rectdicatson Plan or revised Rectification Plan, giving reasons; or

[b) accept the Redification Plan or revised Rectification Plan |without liméting its rights) and the
Suppdier must ammediately start wodk on the actions in the Rectification Plan a1 its own Cost, unless
agroed othorwise by the Parties.

10.3.3 Where the Rectification. Plan or revised Rectfsiation Plan is rejected, The Ralevant Authority:

fa) must give reasonalle grounds foe its decision; and
[b) may request that the Supplier provides 3 revised Rectification Plan within 5 Warking Days,

L34 If the Relevant Autharity rejects any Rectification Plan, induding any revised Rectification Plan, the
Redevant Authority doas not have to regquest 3 revised Rectification Plam before exercising its right to
terminate its Contract wnder Clause 1014.3(a).

10.4 When CCS or the buyer can end a contract
10.4.1 of amy of the following events happen, the Relevant Authority has the nght to immediately termenate its
Contract by issuing a Termination Notice to the Supplier:

{a) there is a Supplier iInsalvency Event;

[k} there is a Default that is not corrected in line with an accepted Rectification Man,

(€] tha Suppiler does not provide a Rectification Plan within 10 days of tha request;

[d) there is any maverial Default of the Contradt;

fe] there is any material Default of any koint Controlker Agreement refating to any Contract:
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{f) thers is 2 Default of Clauses 2,10, 9, 14, 15, 27, 32 or DPS Schedule & [Cyber Exsentiali] (where
applicable) relating to amy Contract:

(g} there is a3 consistent repeated failure to meat the Performance indicators in DPS Schedule 4 (DPS
Management);

{h} there is a Change of Control of the Supplier which i ot pre -approved by the Relevant Autharity in
wiiting;

{I} if the Relevant Authority discowers that the Supplier was in one of the situations in 57 {1) or SH2) of
the Repulations at the Time the Contract was awarded; or

(i} the Supplier or its Afffiates embarrass or bring CCS or the Buyer into direpute or diminish the
pullic trust in them,

10047 CC5 meay terminate the DPS Contract if a Buyer terminates an Order Contract for any of the reasons
listed i Clawse 10.4.1.

10043 it amy of the tallowing ron-fault based events happen, the Relevant Authority has the right to
irnmiediately tesminate its Contract by issuing 3 Termination Notice to the: Supplier:

fa) the Relowant Authority rejects 2 Rectification Plan;

[b) there is a Varkation which cannot be agreed using Clause 24 (Changing the contract) or resoboed
using Chause 34 {Resohving disputes);

fe] if there ks a declaration of ineffectiveness i respect of any Vanation; or {d) any of the events in 13
(1) (@) o () of the Regulatsons happen.

10.5 When the supplier can end the contract
The Supplier can ssue a Reminder Notice if the Buyer does not pay an undsputed invoice on time. The
Supplier can terminate an Ovder Contract i the Bayer falls to pay an undisputed Invoiced sum dus and
wirth over 109 of the annual Contract Value within 30 days of the date of the Rerminder Notice,

10.6 What happens if the contract ends
10.6.1 Where a Party terminates a Contract under any of Clauses 10,21, 1022 10.4.1, 1042, 1043, 105 or
20.2 or a Contract expires 3l of the followsng apaly:

fal The Buyer's payment obligateons under the terminated Contract stop immediatety.

{b} Accumulsted rights of the Panies are not alfected.

fel The Supplier must promptiy repay o the Buyer any and all Charges the Buyer has paid in sdvance in
respet of Deliverables not provided by the Supplier as at the End Date,

() The Supplier must promptiy delete or return the Gowernment Data except where reguingd to retsn

copies by Law.
[e] The Supplier must prompthy return any af CC5 or the Buyer's property provided under the
terminated Contract,

11
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if} The Supplier must, at no cost to CC5 or the Buyer, co-operate fully in the handover and
reprocurement (including to @ Replacement Supplier)

10062 In additeon to the consequences of termination listed i Clause 100.6.1, where the Relevant Authority
terminates a Comtract under Clause 10.4.1 the Supplier is alo responsible for the Refevant Authority's
reasonabie costs of procuring Replacament Deliverables for tha rest of tha Contract Pericd.

1063 in addition to the consequencas of terminatian listed in Clause 1006.1, i elither the Ralovant Authority
terminates a Contract under Clause 10.2.1 or 10.2.2 or a Supplier terminates an Order Contract under
Clause 10.5:

{a) the Buyer must promptly pay all outstanding Charges incurred to the Suppler; and

(b} ctho Buyer must pay the Supplier reasonable commitiod and enasoidable Lodses a5 long as the
Suppler provides a fully temised and costed schedule with evidence - the masimum value of this
payrnent is limited to the total sum payabde to the Supplser If the Contract had not been termnated.

10u6.4 In addition to the consequences of termination listed in Clause 1006, 1, where a Party terminates under
Clausn 30.2 each Party misl covir TS own Losops.

10065 The follcwing Clauses survive the termination or expiry of each Contract: 3.2.10, 4.2, 6, 7.5, 9, 11, 12.2,
14, 15, 16, 17, 18, 31.3, 34, 35 and any Clauses and Schadules which are expressly or by implication
intended to continuee.

10.7 Partially ending and suspending the contract
1007.1 Whire CCS has tha right ta terminate the DPS Contract it e3n wipend the Supplier's ability to accept
Ovders (for any pariod) and the Supplier cannot enter into any new Order Contracts during this peviod.
¥ this happens, the Supplier must sill meet its obligations under any existing Ordier Contracts that hawe
already been signed.

1072 Whare OCS has tha right to terminata & DPS Conlract it i entitbed to Lerminata all or part af iL

1073 Whare the Buyer had the right to terminata an Order Contract it can terminabe or duspend [Tor any
period), all or part of it If the Buyer suspends a Contract it can provede the Deliverables itsalf or buy
thiemn froem a third party.

10.7.4 The Relevant Authority can only partially terminate or suspend a Contract if the remaining parts of that
Contract can stll be used to effectively defiver the intended purpose.

10075 The Parties must agree any neceisany Wariation required by Clause 10.7 wing the Varistion Procedura,
but the Supplier may nat esther:
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[a) reject the Variation; or
fb) imcresse the Charges, excepl whore the right to partial termination is under Clause 102

10076 Thie Buyer can still use other rights availabie, or subsequently avadlable (o iUif It aCis on (s dghts under
Clavise 10.7.

10.8 When subcontracts can be ended
At the Buyer's request, the Supplier must terminate any Subcontracts in any of the fallowing events:

{a) thore ik a Change of Control of a Subcontractor which & not pré-approved by the Relevant Authority
in writing,

{b) Ehie st or omissions of tha Subcontractor have causad or materially contributed 16 a right of
termination under Clause 10.4, or

{e] aSubcontractor or its AMiliates embarrasses or brings into disrepute or diminishes the public trust in
the Relevant Autharity.

11. How much you can be held responsible for

11.1 Each Party's total aggregate liabdity in each Contract Year under this DPS Contract |whether in tort,
CONLraCT of othanEe] i o more than £1,000,000.

117 Each Party's total aggrogate liabdity in each Contract Year under each Order Contract {whathar in Tort,
contract or otherwise] is no more than one hundred and twenty five percent {125%) of the Estimated
Yearty Charges unbess specified in the Qrder Form.

11.3 Mo Party 5 liable to the other for:

[a) amy indirect Losses; or
{b) Lows of profits, turnover, savings, business opportunities or damage to goodwill (in each case
whether direct or indirect),

11.4 Im spite of Clause 11.1 and 11.2, neither Party limits or excludes any of the following

[a) its liability for death or personal inpury caused by its negligence, or that of its employees, agents or
Suboontraciors;

[b) its liability For bribary or fraud or frawdulont msrepresentation by it or its employeas;
[£] any Eabdty that cannat be exchuded or limited by Low;
(d] its ohligation to pay the reguired Mamagement Levy or Default Management Lew.

115 in spite of Clauses 11.1 and 11.2, the Supplier does not mit or exclede its Kability for any indemnity
grven under Clauses 7.5, B.3(b}, 9.5, 313 or Order Schedule 2 {Staft Trarsfer] of a Contract.

13
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116 In spite of Clauses 11.1, 11 2 but subject to Clauses 11.3 and 11.4, the Supplier’s aggregate kability in
each and any Contract Year under each Contract under Clause 14.8 shall in no event esceed the Data
Protection Liakility Cap.

117 Each Party must use 3l rosonabl endeseours 1o mitigate any Loss or damage which it sulfers undor or
in connection with each Contract, inchuding any indemnities,

118 ‘When caboulating the Supplier's ability under Clause 111 or 11.2 the following tems will not be taken
into considaration:

[al Deductions; and
[b) any items specified in Clauses 115 or 116,

119 I more than one Suppler s party to a Comract, cach Supplier Party is jointly dnd severally liable for their
obligations undor that Contract.

12. Obeying the law

12.1 The Supplier must use reasonable endeavours to comply with the prowisions of loint Schedule 5
{Corporate Social Responsibility).

12.2 Tio thir extént that it arites 34 3 redull of 2 Default by he Supplier, the Supplier indemnifies the Relevant
Authority against any fine or penalty incurred by the Relevant Autharity pursuant to Law and any costs
incurred by the Relevant Authority in defending any proceedings which result n such finge or penalty,

123 The Supplier must appoint 3 Compliance Officer who must be responsible for ensuring that the Supplier
complies with Law, Clause 12.1 and Clawses 27 to 32,

13. Insurance
The Supplier must, at A% own cost, obtain and maintain the Reguired Inmurances in koint Schedsle 3
{Imsurance Reqguirements) and any Additional Insurances m the Order Form,

14. Data protection
14.1 The: Supplier must prooess Personal Data and ensure that Supplies Staff process Personal Data only in
accordanco with Joint Schodubo 11 [Procesing Data),
14.2 The Supplier must not remove any Gwnership of security notices in or relating to the Government Data.

14.3 The Supplier must make accessible back-ups of all Governmaent Data, stored in an agreed off-site location
and send the Buyer copses ewvery B Months.

1a
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14.4 The Supplier must ensure that any Supplier system holding any Governmaent [ata, incleding back-up data,
5 3 secure Systerm that complies with the Security Policy and any apalicable Security Management Plan.

14.5 IF ot any Urme the Supplior sSuspects o s reason to believe that the Government Data provided under 3
Contract is corrupted, lost or sufficiently degraded, then the Supgplier must notify the Relevant Authority
and irmmediately suggest remedial acton,

14.6 If the Government Data is corrupied. lost or sutfioently degraded 5o as to be wnusable the Relevant
Avthority mdy sither of both:

fa) tedl the Supplier to restore oF get restored Gowernment Datd &5 soon 35 practical but mo later than 5
Working Days frormn the date that the Relevant Authority recoives notics, or Thi: Supplier finds owt
about the issue, whachever is earlies; and/or

(b} restore the Government Data Rself or wsing a third party.

14.7 The Suppler must pay each Party’s reasonable costs of complying with Clause 14,6 unless €C5 or the
Buyer is at Fault.

148 The Suppliar:

fa) st prowide the Ralevant Authority with all Gowernment Dats B 30 Sreed dpen formal within 10
Working Days of 3 written regusass;

[b) it have datumantod procidses 1o gudrantes prompt svallability of Government Data if the
Suppliar stops trading;

(€] middl sscurely daitroy all Storage Madia that has hold Gosvernment Data 3t the end of [#e of that
media using Good Industry Practice;

[d) secwrely eraio dl Governmant Data and any copias il halds when asked to do 16 by CCS or the Buyar
unless requinsd by Law to retain #; and

[a] indemnifios OCS and aach Buyar againdt sny and all Losded intunted if tha Supplier broadhes Clauia
14 and any Data Protection Legislation,

15. What you must keep confidential
15.1 Each Party must:

fa) keep all Confidential Information & receives confidential and secure;
b} sacepl I expresily Lot oul in the Contract 31 Clauses 15.2 to 15.4 or elsowhers in the Contract, not

disclase, use or exploit the Desclosing Party's Confidential Informaticn without the Disclosing Party's
prior writlen consent; and
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fc] immadiately notify the Disclosng Party if it suspects unauthorised access, copying, use or disclosure
of the Confidential Infarmatson,

15.2 Im spite of Clawse 15.1, a Pasty may disclose Confidential information which it receives from the Disdosmg

153

15.5

15.6

Party in any of the Tollowing instances:

[a) where dischosure |5 required by applicable Law of by & court with the relevast jurisdiction if, to the
catent nat prohivited by Law, the Recpient Party notifies the Disdosing Pasty of the full
circumstances, the affected Confidential infarmation and oxtent of the disclosuns;

[t if thit Recipient Party already had the infarmation without obigation of confidentislity before It was
disclosed by the Discloding Party;

fc] if thiinformation was given to it by a third party without obligation of confidentiality;

{d) if the irformation was in the public domaln at the time of the disdosure;

{u) if the information was independs ntly developed without sccess 1o the Disclosing Party's
Confidential information;

if} onaconfidential basis, to As auditors;

(g} on aconfidential basis, to s professional advisers on 3 need-to-know basis; or

(h} o the Serous Fraud Offce where the Reciplient Party has reasonable grounds 1o befieve that the
Diasclosing Party is invohed in sctivity that may be a eriminal offence under the Bribery Act 2010

In spite of Clause 15.1, the Suppler may declose Confidential informatson on a confidential basis to
Supplier Stafl on 3 need-10-know basis o allow the Supolier to meet its obligations under the Contract
The Suppher Staff must anter into a direct confdentiality agreement with the Ralavant Autharity at its
reguest

In spite af Clause 15.1, 0TS or the Buyer may disclese Confidential information in any of the following
(=10

[a) on 3 confidential basis 1o the emplovees, Speats, consultants and contractons of CCS of the Buyer;

[b) onaconfidential basls to any ather Central Government Body, any successor body to a Central
Government Body of any company that CCS o the Buyer ransfers oF proposes 1o ransfer all of amy
part ol its business to;

[€] T CCS or the Buyer [acting reasonably) consaders disthodure Rede€sary of ppropriate To Cafry oul its
pulbific functions;

[d) whene reguested by ParBament; of (8 divider Clauses 4.7 arvd 16.

For the purposes of Clauses 15.2 to 15 .4 references to daclosure on a confidential basis means.

discosure under & confidentality agreement or arrangement including tesms as strict as those required

i Clauze 15.

Transpdrancy Information = nivt Confidaential Information.
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157 The Suppler must not make any press announcement or publicise the Contracts or any part of them in
any way, without the prior writhen consent of the Relevant Authonity and must take all reasonable steps
Lo ensure that Supplier S1aff do not either.

16. When you can share information
16.1 The Supplier must toll the Relevant Authorily within 48 howrs if it receives 3 Roquest For Information.

1E.2 Within five [5) Working Days of the Buyer's request the Supplier mast give CC5 and each Buyer full
cooperation and information needed so the Buyer can:

[a) publish the Transparency Information;
(b) comply with any Freedom of information Act (FOLA) request; and/or () comply with
any Enveonmental Information Regulations (ER) request.

16.3 The Relevant Authority may Lalk 1o the Supplor 1o hilp it decide whathar 1o publish information wnder
Clause 16. Howewer, the extent, content and farmat of the disdiosure s the Relevant Authority’s decision inits
absolute discretion

17. Invalid parts of the contract
IF any part of a Confract & proh#bited by Law or judged by a court 1o be unlawTul, woid or unenforcoable, it
st b read 36 i it was removed from that Contract as much as required and rendered ineffective as far as
possibée without affecting the rest of the Contract, whether it is valid or enforceabile

18. No other terms apply
The provisions incorparated (nlo each Contract aré tha entire MHT. bebrweeen the Pamses. Thie Contract
meplaces all previous statements, agreements and any tourss of dealings made betwean the Parties, whethar
written or oral, in relation to its subject matter. No other provisions apply.

19. Other people's rights in a contract

K third parties may use the Contracts (Raghts of Third Parties) Act 1999 [CRTPA) to enforce any teem of the
Contract wniess statod [reforring 1o CRTPA] in the Contract. This doet not affect thind party rights and
remedies that exist independently from CRTRA,

20. Circumstances beyond your control

20.1 Ary Party affected by a Force Majeure Event & excused from perforring its obbgatons under 8 Contract
wiiile thi: inabilty to peslarm continues, if & beth:

ir
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{a} provides a Force Majewe Notice to the other Party; and
{b} wses 3ll reasonabile measures practical to reduce the impact of The Force Majeune Event.

20.2 Either Party can partially or fully tesminate the affected Contract i the provision of the Deliverables is
materially afected by a Foroe Majeure Event wiich [asts Tor 90 days continuoushy.

21. Relationships created by the contract

Mo Contract creates a partnenship, joint venture or employment relationship, The Suppler must represent
themsehes accordingly and ensure others do so.

22. Giving up contract rights

A partid o Tull waives or relaxation of the terms of 3 Conleact i only vaSd 1T iUis stated 1o be 3 waheer in
wiriting to the othar Party.

23. Transferring responsibilities

13.1 The Supplier cannot assign, novate or transfer a Contract or any part of a Comtract without the Refevant
Authority’s writben consent.

13.2 The Relevant Authorily can assign, novale or transher its Contract or any part of it to any Central
Governmant Body, public or private sector body which performs the functions of the Ralevant Authority.

3.3 Whan OCS or the Buyer ttes its rights undar Clauss 23.2 the Supplier mast anter into 2 novation
agreament in the form that CC5 or the Buyer specifies.

2314 ThE‘SI.ImEf £3n Derminate a Contract novated under Clause 23.2 1o @ private sector body that is
axpariencing &n indohency Evenl

3.5 Thae Supplier remains res ponsibie for all acts and omissions of the Supplier St 26 if they won its own

236 IF 0CS o the Buyer asks the Supplier Tor details sbout Subtontractors, the Suppier must provide details
of Subcontractors at all levels of the supply chamn including

[a) their name;

[b) the scopa of thair appaintment; and
{c) the duration of thesr appointment.

18
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24, Changing the contract

4.1 Either Party can request a Vanation which ts only effective if agreed in writing and signed by both Paries.
4.2 The Supplier must provede an Impact Assessment either:

{a) with the Variaton Form, wherns the Sepalier requests the Varation; or
(b)) within tha timo [méts included in 3 Varation Farm requestied By OC5 or tho Buyer.

24.3 I tha Variation cannot bo agreed or resalved by the Parties, 005 or the Buyer tan aither:

fa) ogree that the Contract continiees withaut tha VaRation; ar

[k} terminate the affected Contract, unless in the case of an Order Contract, the Supplier has already
provided part of 3l of the provision of the Delverablas, o where thie Suppleer can show evidance of
substantial work being carried owt bo provide them; or

[e] refer thi Ditpute 0o ba resobasd dsing Claude 34 [Resohing Ditpuates).
4.4 CC5 and the Buyer are not required to accept a Variateon request made by the Supplier,

.5 if there is a General Change n Law, the Supplier must bear the risk of the change and is not entitled to
ask far an increade 1o the DPS Pricing or the Changes.

246 If there is a Specific Change in Law o one is likely to happen during the Contract Period the Supplier
must give 005 and the Buyer notice of the likely effects of the changes as soon as reasonably practicall
They must also say it they think any Vartation is needed either 1o the Deliverables, D95 Pricing of 2
Contract and provide evidence:

{a) that the Supplier has kept costs as low as possilble, including in Subtontractor costs; and
b} of how it has affected the Supplier's costs.

24.7 Any change in the DP5 Pricing or refof Troem the Suppliers obligations because of 3 Spedific Change in
Loy miast be implemented using Clauses 24.1 10 24.4.

#4.8 For 100(%) of the Regulations, if the Court declares any Vaniation ineffective, the Parties agree that thedr
mutual rights and obigations will be regulated by the terms of the Contract as they existed immediately
jprioe (o that Variation and a5 if the Parties had never entered into that Variation

25. How to communicate about the contract
5.1 All notices. undar the Contract must be in writing and are considered effective on the Working Day of
delivery as long a5 they are debivered betore 5:00pm on 3 Working Day. Otherwise the notice ts eHective

15
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on the nest Working Day. &n emadl is effective at 9:006m on the first Working Day after sending unlest
anerror message Is received,

5.2 Notices Lo 005 must be sent to the OCS Authorised Representative’s address or email address indicated
on thi Platform.

15.3 Motices to the Buyer must be sent to the Buyer Authorised Representative’s address or email address in
the Order Farm.,

5.4 This Clause does not apply 1o the service of kegal procesdings or any documents in ary legal action,
arbitration of dspule resoluton,

26. Dealing with claims

6.1 If a Beneficiary is notified of 3 Claim then it must notify the indemnifier as soon as reasonably practical
and no later than 10 Working Days.

26.2 At the indemnifier’s cost the Beneficiary must both:

{a) allow the Indemnifier to conduct all megotiations and proceedings to do with 3 Claim; and
[b) giee the Indemnifier reasonable ddsistance with the claim ¥ roguesied.

16.3 Tha Beneficiary must not make admissions about the Claim without the prior writlen consent of tha
Indemnifiar which can not be unreasanably withhold or delayed.

M4 The mdemnifier must consider and defend the Claim diigantly using compatent lagal advisors and in a
way that does not dasmage the Beneficiany's reputation.

26.5 The indermnifier must not settle or wammm without th BeneTeasry's prior written
consent which it must nof unreasonably withhold or dekay,

66 Each Beneficiary must ake all reaionabda staps o minimise and mitigate any lossas that it suffers
hecause of the Clam,

157 I the Indamnifier pays the Beneficiary money under an indemnity and the Beneficiary later recovers
meney which & directly related to the Claim, the Beneficiany must immediately repay the Indemndlser

th losser of either:
[a) EhD sem recovined minus any eRitimate amount spent by the Benelicary when recovering this

money; o
[b) the amourt the inderrnifier paid the Benediciany for the Claim,
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27. Preventing fraud, bribery and corruption
27,1 The Supplier must not during ary Contract Period:

fa)
)

commit 3 Prohibited Act or any other criminal offencs in the Regulations 5T1) and 572 |; or

do oe allow anything which would cause CCS or the Buyer, including army of their employoos,
consultants, contractors, Subcontractors or agents to breach any of the Relevant Requirements or
imour any liability under them

7.2 The Suppdier must during the Contract Period:

fah
i)

(el

create, maintain and enforce adequate policies and procedures to ensure it complies with the
Refevant Requirements to prevent a Prohdited ACt and reguare its Subcontractors to do the same;
keap full records bo show it has compled with its obligations under Clause 2T and give copies to CCS
or the Buyer on request; and

it required by the Relevant Authority, withn 20 Woarkong Days of the Start Date of the relevant
Contract, and then annually, certity in wnting o the Relevant Authority, that they have complied
with Clause 27, inchuding comaliance of Suppler S1al, and provide reasenable supporting evidence
of thix on reguest, including its policies and procedures.

173 The Supplier must immediately notify OCS and the Buyer il it becomid awane of any bresch of Clauses
27.1 or 17.2 or has any reason 1o think that it, or any of the Suppler Staff, has either:

174

275

fal
(k)

(e]

(e}

boen nvestigated or prosecuted for an aleged Prohibied Act;

been m. juspended, nrup-u&ed Tor suspension or delrarment, of i5 oTherwise lmll‘ 0 ke
part in procurement programmes of contracts because of a Prohibited Act by any government
departrmsant or agency;

received & request or demand for any undue financial or other advantage of any kind related 1o &
Contract; or

suspectod that any pesson or Party directly or indinectly related 1o 3 Contract has committed o
attempted to comimit 3 Prohibited Act

i vhe Swpplier notifies COC5 o tha Buyar 25 reguined by Clawie 373, the Supplier must redpond promptly
to their further enquirses, co-operate with any mvestigation and allow the Audit of any books, records
and relevant documentation,

In any notice the Supplier gives under Clause 27.3 it must spacify the:

fa}
]
il

Prohibited At
identity of the Party who it thinks has cosmmitted the Prohibited Act; and
action it has decided 1o take,
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28. Equality, diversity and human rights
28.1 The Supplier must follow all applicable equality Law whan they perform thewr obligations under the
Contract, includang:

[a) protections agairst discremenation on the prounds of race, sex, gentder reassignment, relgion or
bekief, disability, senmial oneatation, pregnancy, matemity, age or otherwise; and

(b} any other reguiremeants and instructions which CC5 or the Buyer reasonably imposes related to
extjuality Lo,

28.2 The Supplier must take all necessary steps, and inform CCS or the Buyer of the steps Taken, 1o prevent
amything that is considered to be unlawlul distrimination by any court o tribunal, or the Equality and
Human Rights Comméssion (o any scoessor organisation | when working on 3 Contract

29. Health and safety
201 The Suppiler must perform (s obRgations medting the reguirements of:

[} all applicablie Law regasding health and safety; and
{b) the Buyer's current health and safety palicy while at the Buyer's Premises, a3 provided to the
Suppbier.

192 The Supplier and the Buyer mut 2a soon as possible notify the other of any health and wafety incdents or
material hazards they are aware of at the Buyer Premises that relate to the perdormance of a Contract.

30. Environment
3001 When working on Site the Supplier must perform its obligations undes the Buyer's current Environmental
Policy, which the Buyer must provide

30.7 The Supplier must ensure that Supplier Stalf are aware of the Buyer's Environmental Policy.

31. Tax

31.1 The Suppiier must not breach any Tax or social security abligations and must enter into & binding
agreamant 1o pay any tate contributions due, intluding whene applicable, any intarest or any fines. CCS
and the Buyer cannot terminate a Contract whers the Suppler has not paid 3 minor Tax or social
security contribution,

31.2 Where the Charges payable under o Contract with the Buyer doe or are likely 1o exceed £5 million at any
paint during the relevant Contract Peviod, ard an Docadion of Tax Non-Compliance ooturs, the Supplier mist
natify CC5 and the Buyer of it within 5 Working Days inchuding:
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{a) the steps that the Supplier is 1aking to addess the Occasion of Tax Non-Compliance and sny
mitigating factors that it considers relavant; and

[b) other infermation refating 1o the Decasion of Tax Non-Complance that OCS and the Buyer may
reasonably need.

31 3 Whare tha Supplier or any Supplier Staff are liable 1o be taxed or 1o pay National Irurance contributions
in the UK relating to payment received under an Order Contract, the Supplier must bath:

[a) comply with the income Tax [Eamings and Pensions) Act 2003 and all other statutes and regulations
relating to income tax, the Sedal Security Contributions and Benefits Act 1992 [inchuding IR35) and
Mational Insurance contributions; and

imdamnify tha Buyer against any incoma Tax, National Insurance and social security contributions

and any other liability, dedwction, contribution, assessment or claim ansing from of made dunng or
after the Contract Period in connection with the provision of the Deliverables by the Suppliar or any

of the Supplier Staff,

b

31.4 If any of the Supplier 5taff are Workars who receive paymant relating to the Delfverablios, then the
Supplier must ensune that s contract with the Worker contains the following requiremants:

{a) the Buyer may, at any time during the Contract Period, reqguest that the Worker provides
information which demanstrates they comply with Clause 11.3, or why thase requirements do not
apply, the Buyer can specify the information the Waorker st provide and the deadline Tar
responding;

(k) the Worker's contract may be terminated at the Bayer's request if the Worker Falls to provide the
infarmation requiited by the Buyar within the teme specified by the Buyar:

[e] the Worker's contract may be terminated at the Baryer's request if the Worker provides information
which the Buyer considers ls nat good onsugh to demaeniteate how it complies with Clause 213 ar
confirms that the Worker is not complying with those reguirements; and

[d) thi Buyes may supply any infarmation they receive fram the Wardker 1o HMRE for ravenue
collection and management

32. Conflict of interest

32.1 The Supplier must take action 1o ensure that nesther the Supplier nor the Suppler Staft ase placed in the
pasition of an actusl o potential Conflict of nterest.

32.2 The Supplier must promptly notify and provide details to CCS and each Buyer if a Conflict of Interest
happens or is expected 1o happen.

323 005 and each Buyer can terminate its Contract emmediately by giving notice in weting to the Supplier or
take any Stegs it thinks are pecessary where thene |3 or may be an a0tual or potential Conflict of Interest.
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33. Reporting a breach of the contract
33.1 As s00n a5 1t is aware of it the Supplier and Suppher 5taff must report to 005 o the Buyer any actual or
suspedted breach of-

fa) Law;
[b) Clause 12 1: or
() Clauses 27 to 32

33.2 The Supplior must not retaliate against any of the Supplier 51l who in good faith reports 3 breach Ested
in Clause 33.1 o the Buyer or 3 Prescribed Persan,

34. Resolving disputes
34.1 If there S & Dispale, the senior regrisentatives of the Parties who have suthority (o Settie the Dispute
will, within 28 days of a writlen request from the othar Party, mest in good faith to resolve the Dispute.

34.2 IF the Disputs is not resolved at that mesting, the Parties can attempt b0 settle it by madiation using tha
Contre for Effective Disputs Reaolution [CEDR) Model Mediation Procedure current at tha time of the
Despute, if the Parties cannat agree on a mediator, the mediator will be pominated by CEDR, if eigher
Party does not wish 00 use, or continue to use mediation, or mediation does not resobse the Dispute, the
Dispute rrrist be retohed ung Clauses 34.3 1o 345,

34.3 Unhess the Relevant Autharity refers the Dispute to arbitration using Oause 34,4, the Parties srevocably
agree that the cowrts of England and Wales have the exdlusive jurisdiction to:

[a) determine the Dispuls;
(b} grant interim remedies: andor
fc] grant any other provisional or protective relief,

344 The Suppler agrees that the Relevant Authority has the exclusive right to refer any Dispute to be finally
resobved by arbitration under the London Court of International Arbitration Rules current at the time of
the Dispute. There will be only one artitrator. The seat or legal place of the arbitration will be Londan
and the procoodin g will bo in Englich.

34.5 Tha Rodowant Authority has the fght to rofer 3 Dispute to arbitration even if the Supplior has stared or
has attempted o start court proceedings under Clause 34.1, unbess the Relevart Authornity has agreed to
thi court procecdings of participated in them. Even if court proceedings have stared, the Parties must
da ewarything necessary to emsure that tho court procoadings are wtayed in favouor of any arbitration
proceedings if they are started under Clauss 34 4,

24
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3.6 The Supplier canmot suspend the performance of a Contract during anvy Dispute.

35. Which law applies

This Contract amd any Disputes assing out of, or connected 101t are governed by English law,

Yersion: 1.0.3
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