SCHEDULE 1
Definitions

Unless the context otherwise requires the following expressions shall have the meanings
set out below.

"Achieve" in respect of a Test, to successfully pass a Test
without any Test Issues and, in respect o
Milestone, the issue of a Milestone Achievem
Certificate in respect of that Milestone in orda
with Schedule 2.3 (Testing Procedure
"Achieved" and "Achievement" shall be construe
accordingly;

"Additional Services " the services which may be requ
Council in addition to t
provided pursuant to t
within the scope of
ADD in the Offig uropean Union and
in accordance
Services);

eing
which are

"Affected Party" the Party seeking relief in respect of a Force
Majeure Event;

"Affiliate" 9 to a body corporate, any other entity which
directly indirectly Controls, is Controlled by, or is
nder direct or indirect common Control with, that

drporate from time to time;

"Application"

ans a software application in respect of which, at
the time in question, the Supplier is required to
provide Services under this Contract;

means all assets and rights used by the Supplier to
provide the Services in accordance with this Contract
but excluding the Council Assets;

means the register of Assets and Council Assets to be
maintained by the Supplier in accordance with the
provisions of clauses 13.16 and 13.17;

"Associates" means any entity in which the ultimate parent entity
of the Supplier (whether directly or indirectly) owns
20% or more of the issued capital and/or is able to



influence the exercise of 20% or more of its voting;

"ATP Milestone Date" the Milestone Date on which the Supplier is granted
Authority to Proceed in respect of the Operational
Services;

"Authority to Proceed" or the point at which the Supplier is authorised to

"ATP" provide the Operational Services to the Council

provided in the form of a Milestone Achieve
Certificate relating to the Milestone which is recor
as being linked to ATP in the Outline Impl
Plan;

"Base Case Financial Model” means the Financial Model proj Costs

and
Charges in relation to the i

requirements in schedu

3.3 (Financial Model~

"Base Cost" means the dirﬂ:t cost to th&SuppIier, calculated per
work day, of employing the_SuppIier Personnel who
are employed or engaged in the provision of the
Services, eerssed per individual, and including

without limitation):

v

alary cost;

work place accommodation;

() ICT equipment and tools;
(k) pension allowances;
) car allowances; and
(m) any other fringe benefits;

the Bribery Act 2010 and any subordinate legislation
made under that Act from time to time together with
any guidance or codes of practice issued by the
relevant government department concerning the




"Capital Costs"

"Change"

"Change Control Procedure"

"Change of Control"

"Change in Law"

“Change Request”

"Charges"

"Commencement Da

legislation;

means those costs which would be treated as capital
costs according to generally accepted accounting
principles within the UK which shall include the cost
to be charged in respect of Assets by the Supplier to
the Council or (to the extent that risk and title in any
Asset is not held by the Supplier) any cost actually
incurred by the Supplier in respect of those Asse

any change to this Contract;

the procedure for changing this Contract, as set out
in schedule 4.1 (Change Control Procedure);

a change in Control of the Supp ri b-
contractor;
any change in Law on the

performance of i ich comes into force

arg or the provision of the Services set out
erived in accordance with schedule 3.1

the information comprising the information of a
commercially sensitive nature relating to the
Supplier, its IPR or its business or which the Supplier
has indicated to the Council that, if disclosed by the
Council, would cause the Supplier significant
commercial disadvantage or material financial loss;



"Comparable Supply”

"Compensation Payment"

"Confidential Information"

"Contract"

"Contract Performance Point"
or "CPP"

the supply of services to another Council of the
Supplier that are the same or similar to the Services;

calculated in accordance with
of schedule 3.2 (Payments on

the payment
paragraph 3
Termination);

the Council's Confidential Information and/or the
Supplier's Confidential Information;

the clauses of this Contract together _with
schedules and appendices and annexes to i
documents referred to or attached to it;

the later of:

(@) the date falling afte e ATP
e Supplier
has Supplier’s

ervice is Working

(b) if the Supp ot able to demonstrate that
th upplier’'s Solution or any
Service is working satisfactorily in its
erating environment by the date falling
ree months after the ATP Milestone Date,
e date on which the Supplier does
demonstrate to the Council that the

Supplier’s Solution or any relevant Service is

relevant

Working Satisfactorily in its operating
environment; or
(©) if the provisions of limbs (a) and (b) have not

been achieved by the date falling 10 months
after the ATP Milestone Date, the date falling
12 months ATP Milestone Date;



"Contract Year" a period of 12 months (or shorter period in the period
immediately prior to the end of the Term)
commencing on the Contract Commencement Date or
on an anniversary of the Contract Commencement
Date;

"Control" means that a person possesses, directly or indirectly,
the power to direct or cause the direction of the
management and policies of the other pe
(whether through the ownership of voting shares,
contract or otherwise) and "Con
"Controlled" shall be interpreted accordingly;

"Correction Plan” the Supplier's plan for the remedia
(a)
(b)
"Costs" means th(fts to be incurred by the Supplier in
i e Services including the Base Cost and

ead;

“Critical Service Fail
Service Levels);

eaning given to it in Schedule 2.2 (Standards and

any department, office or agency of the Crown;

means the Council Materials, the specially written
material, the Council infrastructure and any other
data, software, assets, equipment or other property
owned by the Council and which is or may be used in
connection with the provision or receipt of the
Services;

"Council any breach by the Council of any of the
Council's Responsibilities (except to the extent to
which it was caused or contributed to by the Supplier
or a Force Majeure Event or caused or contributed to
by any act or omission by the Council to which the

Supplier has given its prior consent);



"Council Confidential
Information"

all Personal Data and any information, however it is
conveyed, that relates to the business, affairs,
developments, trade secrets, know-how, personnel,
and suppliers of the Council, including all IPRs,
together with all information derived from any of the
above, and any other information clearly designated
as being confidential (whether or not it is mar
"confidential") or which ought reas
considered to be confidential;



"Council Data" (a) the data, text, drawings, diagrams, images
or sounds (together with any database made
up of any of these) which are embodied in
any electronic, magnetic, optical or tangible
media, and/or:

(b) any Personal Data for which the Council is
Data Controller in each case which are:

(i) supplied to the Supplier by or
behalf of the Council; o

(i) which the Supplier is required to
generate, roc store or
transmit pur tto Cow;
“Council Engagement Director” the person in the role of the “COL&” Engagement Director”

from time to time or such person in the role that replaces
A N T

the role of the Council Engagement Director from time to

time; \

"Council Materials" means the a together with any

information, programs

ouncil to the Supplier, the

materials, dodG

and codes supplied
IPR in whiy

i) are owned or used by or on behalf
of the Council; and

i) are or may be used in connection
with the provision or receipt of the
Services,

but excluding any specially written material, Supplier
Material and Third Party Material;

"Council Premises" means premises owned, controlled or occupied by
the Council which are made available for use by the
Supplier or its Sub-contractor for the provision of the
Services (or any of them) on the terms set out in this
Contract or any separate Contract or licence;



"Council Representative" the representative appointed by the Council

pursuant to clause 23.1 (Representatives);

"Council Requirements" means the Council's requirements for the

"Council Software"

"Council Specific Change in means a change in any of the Council Specific Policie

provision of the Services as set out in schedule 2.1
(Specification) to this Contract with respect to the
Services;

software which is owned by or licensed to the
Council as at the date of this Contract but exclu
the Supplier Software

Standards” and/or the Security Policy where ¢ e is specific to
the Council and does not reflect,deve e
environment in which the Counc ral
changes which affect rable
Supply;

"Council Specific Policies" means those pom

"Council System"

" Controll

Annex 1 to Schedule 2.3 (Standarvds)

the Council's co ting ronment as at the

Contract Commencement Date (consisting of
,ﬁtware and/or telecommunications
s or equipment) used by the Council or the
connection with this Contract which is
or licensed to the Council by a third party
h interfaces with the Supplier System or
is necessary for the Council to receive the

rvices;

shall have the same meaning as set out in the Data
Protection Act 2018;

shall have the same meaning as set out in the Data
Protection Act 2018;



"Data Protection Legislation” the Data Protection Act 2019, the Regulation of

Investigatory Powers Act 2000, the Telecommunications (Lawful
Business Practice) (Interception of Communications) Regulations
2000 (SI 2000/2699), the Electronic Communications Data
Protection Directive 2002/58/EC, the Privacy and Electronic

Communications (EC Directive) Regulations 2003 and all

applicable laws and regulations relating to processing of personal
data and privacy, including where applicable the guidance and

codes of practice issued by the Information Commission;

"Data Subject” shall have the same meaning as set out in the
Protection Act 2018;

"Database" the rights in or to the database developed main
and/or supplied by the Supplier to the Council in
accordance with the terms of t Contract but

are an integral part of

"Date Compliant” means that no
had or will } impact on the
performance ¢ of the Supplier System;

"Default” any breach of ¥ i s of the relevant Party
(including butgnot d to fundamental breach or
breach of damental term) or any other default,
ission, negligence or statement of the relevant
employees, servants, agents or Sub-

uch Party is liable to the other;

IlDeIayll

e period of time by which the implementation of the
Services by reference to the Implementation Plan is
delayed arising from a failure to Achieve a Milestone;

the amounts payable by the Supplier to the
Council in respect of a Delay and specified in




schedule 3.1 (Charges and Invoicing);

"Deliverable” an item, feature or service associated with the
provision of the Services or a change in the provision
of the Services which is required to be delivered by
the Supplier at a Milestone Date or at any other stage
during the performance of this Contract;

"Deposited Software" the Software which is provided by the Supplier b
way of a New Project or a Change and which

Parties agree pursuant to the applicable
New Project shall be placed in escrow;

"Detailed Implementation means the plan developed in acco ce with Clause 4
Plan" (Implementation Plan);

“Disclosed Data” information relating to t sed to the
Supplier and its e Contract
Commenceme the information

hichYs included on a CD
s Contract and initialled

contained in t
included as a
by the Parties;

any dispuwference or question of interpretation
out” of or in connection with this Contract,
any dispute, difference or question of

ion relating to the Services, failure to
accordance with the Change Control

ppendix to

"Dispute”

Parties to resolve an issue by reference to the
ispute Resolution Procedure;

"Dispute olu the dispute resolution procedure set out in schedule
Procedure” 4.2 (Dispute Resolution Procedure);

descriptions of the Services and Service Levels,
technical specifications, user manuals, operating
manuals, process definitions and procedures, and all
such other documentation as:

(a) is required to be supplied by the Supplier to
the Council under this Contract;

(b) is required by the Supplier in order to
provide the Services; or



(c) has been or shall be generated for the
purpose of providing the Services;

"Contract Commencement Date" the date on which this Contract is signed by both
Parties;

"Employee Liabilities" all claims, including claims for redundancy
payments, unlawful deduction of wages, unfair,
wrongful or constructive dismissal compensa
compensation for sex, race or
discrimination, claims for equal pay, co

Equality and

enforcement, [re upervisory body and of
implementing irements which may arise
from such inve i and any legal costs and

expenses;/

he ansfer of Undertakings (Protection of
nt) Regulations 2006 (SI 2006/246) as
or replaced or any other Regulations

"Employment Regulations”

ating to the safeguarding of employees' rights in
the event of transfers of undertakings, businesses or
parts of undertakings or businesses;

the Environmental Information Regulations 2004
together with any guidance and/or codes of practice
issues by the Information Commission or relevant
Government Department in relation to such
regulations;

"Escalation Process" the initial stages of the process for dealing with
Disputes without the intervention of third Parties as




"Euro Compliant”

set out in paragraph 2 of schedule 4.2 (Dispute
Resolution Procedure);

means that: (i) the introduction of the euro within
any part of the UK shall not affect the performance or
functionality of any relevant items nor cause such
items to malfunction, end abruptly, provide invalid
results or adversely affect the Council's business;

(i) all currency-reliant and currency-related funct
(including all calculations concerning financial d
of any relevant items enable the intro

C re ise accept, display and print all the
euro currency symbols and alphanumeric
des which may be adopted by any
vernment and other European Union body

n relation to the euro;

incorporate protocols for dealing with
rounding and currency conversion;

(e) recognise data irrespective of the currency in
which it is expressed (which includes the
euro) and express any output data in the
national currency of the UK and/or the euro;
and

(f) permit the input of data in euro and display
an outcome in euro where such data,



“Existing Services”

"Exit Management"

“Expiry Date”

"Financial Model"

"Financial Ratios"

supporting the Council's normal business
practices, operates in euro and/or the
national currency of the UK;

the ICT services provided by the Council prior to
the date of this Contract;

the obligations and rights of the respective Parties
pertaining to managing a smooth transition from
provision of the Services by the Supplier to
provision of Replacement Services by the cil
any Replacement Supplier, all as set out in schedule\

4.3 (Exit Management);

[ADD];

means the Base Case Fi
Updated Financial Mo ost recent
Updated Financial

means the fi
by reference

following ratios
actor's latest published

accounts:
( Current V Current Assets
Current Liabilities
orking Ratio Total Assets — Total Liability
Total Assets
Earnings Before Operating Revenue; less
nterest and Taxes Operating Expense; plus Non-
(EBIT) operating Income
( Price Earning Ratio [ Price Per Share |
Annual Earnings per Shares
L ]
( Debt Ratio TotalDebt

Total Assets



( Gross Profit Margins Sales — Costs of Sales
Sales

( Asset Turnover Sales
AverageTotal Assets

(Accounts  Receivable Sales
Turnover Average Accounts Recejvables

"FOIA" the Freedom of Information Act 200
subordinate legislation made under this Act from ti
to time together with any guidancgyand/or codes of

relevant Government Departm
legislation;

"Force Majeure Event"” any cause affecting the

d, riots, war or armed
ts of government, local
government or R Bodies, fire, flood, storm
or earthcw, or disaster but excluding any
i ial “dispute relating to the Supplier, the
Personnel or any other failure in the Supplier
b-contractor's supply chain unless such
uch supply chain is due to the member of
pplier's or a Sub-contractor's supply chain
affected by such an act, event, omission,

ppening or non-happening which is beyond the
reasonable control of the member of the Supplier's or
a Sub-contractor's supply chain;

a Change in Law where the change is of a general
legislative nature (including taxation or duties of any
sort affecting the Supplier) or which affects or relates
to a Comparable Supply;

"General Change in Standards" a change in any of the Standards and/or the
Security Policy, but excluding any Council Specific
Change in Standards;



"Good Industry Practice” the exercise of that degree of skill, care, prudence,
efficiency, foresight and timeliness as would be
expected from a leading company within the relevant
industry or business sector;

"Guarantee" the deed of guarantee in favour of the Council
entered into by the Guarantor on or about the date of
this Contract which is in the form acceptable to the
Council that replaces it from time to time;

"Guarantor"

“Hardware” any items of hardware to be supplied by the

“Head of IT and Procurement” the person in the role of the "
Procurement” from time i
role that replaces the

Procurement;

"Health and Safety Regime" the Food associated
regulations),
1974 (and the Fire

Precautions Act = Environmental Protection
Act 1998, Water Industry Act 1991, the Water
es ‘Act 1991 and any similar or analogous
afety or environmental legislation in force
to time;

"ICT" ation and communications technology;

"ICT Environ the Council System and the Supplier System;

has the meaning given to it in Schedule 4.1 (Change
Control Procedure);

means the Outline Implementation Plan or (if and
when approved by the Council pursuant to clause 3
(Implementation Plan)) the Detailed Implementation
Plan as updated from time to time;

"Incident" means any call made to the Service Desk that relates
to an event which affects the performance of, or has
caused or may cause disruption to, or a reduction in,
or access to the functionality or the quality of the
Application (or any part thereof);

"Information" has the meaning given under section 84 of the



Freedom of Information Act 2000;

"Information System"” means a system for generating, sending, receiving,
storing or otherwise processing electronic
communications;

“Initial Term” the initial three year term of the Contract as
referred to in clause 58.1 (Term);

"Insolvency Event" the occurrence of any of the following events (o
any event analogous to any of the following i
jurisdiction other than England and Wales
to the relevant entity:

(a) the entity passing a resoluti r its winding

up or dissolved
dissolved;

g otherwise

(b) the ag inistrator of or,
administration order in
or the appointment of a
receiver € trative receiver of, or an
ewrancer taking possession of or
s g, the whole or part of the entity's
ndertaking, assets, rights or revenue;

e entity entering into an arrangement,
compromise or composition in satisfaction of
its debts with its creditors or any class of
them or takes steps to obtain a moratorium
or makes an application to a court of
competent jurisdiction for protection from its
creditors;

(d) the entity being unable to pay its debts or




being capable of being deemed unable to pay
its debts within the meaning of section 123
of the Insolvency Act 1986; or

(e) the entity entering into any arrangement,
compromise or compromise or composition
in satisfaction of its debts with its creditors;

However, a resolution by the relevant entity
court order that such entity be wound up for
purpose of a bona fide reconstrueti
amalgamation shall not amount to an Inso
Event;

"Insurances" all or any of the policies of in

"Intellectual Property Rights” (a) copyright, affording
or "IPRs" protection _simi ight, rights in
ights in inventions,
y rights, trade

nam g Know-How, trade secrets
ar&ler rights in Confidential Information;
pplications for registration, and the right to
bply for registration, for any of the rights

sted at (a) that are capable of being
registered in any country or jurisdiction; and

all other rights having equivalent or similar
effect in any country or jurisdiction;

"IPR Claim any claim that the use of or possession by the

Council, or use by the Supplier in the performance of
its obligations under this Contract of:

(a) IPR used to provide the Services;

(b) the Software; or



(c) any other materials provided by the Supplier
(or to which the Supplier has provided
access) to the Council in the fulfilment of the
Supplier’s obligations pursuant to this
Contract,

infringes IPR of a third party;




"Know-How"

" Lawll

"Liability Year"

all  ideas, concepts, schemes, information,
knowledge, techniques, methodology, and anything
else in the nature of know-how relating to the
Services but excluding know-how already in the
Supplier's or the Council's possession before this
Contract;

any applicable law, statute, bye-law, regula
order, regulatory policy, guidance or industry co
rule of court or directives or requirem
Regulatory Body, delegated or subordinate legislati
or notice of any Regulatory Body;

means each consecutive
commencing on the Commencem



"Man Day" means 7.5 Man Hours, whether or not such hours are
worked consecutively and whether or not they are
worked on the same day;

"Man Hours" means the hours spent by the Supplier Personnel
properly working on the Services including time spent
travelling (other than to and from the Supplier's
offices, or to and from the premises at which
services are to be principally performed)
excluding lunch breaks;

"Malicious Software" any software program or code intended to destroy,

to, or cause other undesired e
data or other information,
application software
operation is immediate o
malicious softwa

or without kn dge o

"Management Information" the managemeﬁinformatig specified in schedule

2.2 (Standards and Service Levels), schedule 3.1
A 4

(Charges aﬂ Invoicing) to be provided by the

Supplier tovthe Council;

"Milestone" or task described as a "Milestone" in the
ation Plan which, if applicable, must be
d by the relevant Milestone Date, including
tones in respect of Authority to Proceed and
y CPP;
"Milestone ievemen has the meaning given in schedule 2.3 (Testing
Certificat Procedures);




"Milestone Date" the date set against the relevant Milestone in the
Implementation Plan;

"Milestone Payment" a payment identified in schedule 3.1 (Charges and
Invoicing) made following the issue of a Milestone
Achievement Certificate;

"month" a calendar month, and "monthly" shall
interpreted accordingly;

"Net Book Value" the value of any item being its purchas
an amount equal to the amortisation of such item
a straight line at the time suchgvalue is to be

calculated;

“New Project” new projects or tasks which fall oOtsi are
ancillary to the scope of. i in this
Contract and which are i e to time
by the Council ag ursuant to clause

"Non-conformance Report" a report including i e reasons why any Test
has failed or of a ynformities in respect of
any Milesto

“Open Book Accounting” or
“Open Book”

aintenance of separate records of the
ollowing:




(c)

—~
=

(i)

(iii)

Wi

detail:
i)

(iii)

f the costs of performing the
Services, including those related to
finance, investment and
maintenance of the Supplier
System;

a summary of any of the costs
referred to above, including details
of any funds held by the Supplier
specifically to cover such cost
such form and detail as the Cou

may reasonably require
the Council to monitor the
performance by Supplier of its
obligations :

of account in

espect to this Contract showing in

administrative costs

payments made to sub-
contractors

capital and revenue expenditure,



"Operational Phase"

"Operational Service
Commencement Date"

"Operational Services"

“Operations Manual”

"Operating Environm

and

(iv) such other items as the Council
may reasonably require in order to
conduct cost audits for verification
of cost expenditure or estimate
expenditure, for the purposes of
this Contract;

the making available of books of account
inspection by the Council which shal
requested by the Council acting in good faith,
reasonably requested a report of these;

the phase in which the Supplie
Operational Services, identified
Implementation Plan
Operational Service Com

Services
e Implementation Plan;

the date o
commence as

atio serv described as such in the
irements;

work of operational processes and
documents for the delivery of the

lentified in

the oper
ekRvices

e Council System and the Sites;



"Outline Implementation Plan” means the plan set out at Clause 3
6.1 (Implementation Plan);

"Overhead" means those costs which are intended to recover a
proportion of the Supplier's indirect corporate costs,
which shall not include any Base Costs or Capital
Costs or any cost separately included in the Base Cost
or Capital Cost;

"Partial Termination” the partial termination of this Contract to the ext
that it relates to the provision of any
Service as further provided for in clause 59.
(Termination);

"Parties" means the Council and the Supplier, an clud
their permitted successors and as

"Personal Data" shall have the same mea the Data

Protection Act 20
"Planned ATP Milestone Date" [ADD]

"Pre-Operational Phase" the phase durint upplier will deliver Pre-
Operational rvices;®being the period from the
Caom mencﬁt Date until the date of successful
ment of the ATP Milestone (as recorded in the
e Milestone Achievement Certificate);

"Pre-Operational Services” es provided by the Supplier for the design,
, implementation and roll out of the
erational Services as described in the Services

equirements;

"Process' has the meaning given to it under the Data Protection
Legislation but, for the purposes of this Contract, it
shall include both manual and automatic processing
and "Processing" and "Processed" shall be construed

accordingly;

means the underlying cause of one or more
Incidents;

“Prohibited Act” the following constitute Prohibited Acts:

(a) to directly or indirectly offer, promise or give
any person working for or engaged by the
Council a financial or other advantage



“Project”

"Project Sp

IPRs"

to:

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

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

(b) to directly or indirectly request,
receive or accept any financial
advantage as an inducement or a reward fo

(ii)

creating offences
concernifg fraudulent acts;

(iii) C on law concerning
fraudulent acts relating to this

/ Contract or any other contract with

the Council; or

defrauding, attempting to defraud
or conspiring to defraud the
Council;

the provision of the Services by the Supplier to the
Council as contemplated by this Contract;

(a) IPRs in items created by the Supplier (or by
a third party on behalf of the Supplier)
specifically for the purposes of this Contract
and updates and amendments of these
items; and/or

(b) IPRs arising as a result of the performance of
the Supplier's obligations under this
Contract;

but which shall not include the Supplier's



Background IPRs, IPRs in the Database or the
Specially Written Software;

“Quality Criteria” the criteria in the PRINCE 2 product description for
the relevant product to be provided by the Supplier
as referred to in 3B and 3C of Schedule 2.1 (Services
Requirements) and Implementation Plan;

"Quality Plans" the Supplier's plan that reflects the qu
management systems as further described in cla
15 (Quality Assurance and Performance Moni

"Registers" has the meaning set out in paragraph 2.1 of
schedule 4.4 (Exit Management);

"Reclaimable Milestone Milestone Payments which:

Payments"

(a) have been pai respect of

(b)
Invoicing);
"Regulatory Bodies" those goverdment partments and regulatory,
other entities, committees and bodies

hether under statute, rules, regulations,
practice or otherwise, are entitled to
nvestigate, or influence the matters dealt
is Contract or any other affairs of the Council
"Regulatory Body" shall be construed
cordingly;

means a set of related changes to, or the introduction
of a new Application, which are scheduled for
simultaneous implementation which typically form a
single regression test baseline point;

"Release"

means the management service to be provided by
the Supplier as described in schedule 2.1 (Services



Requirements) to manage the release process which
includes the planning, packaging, scheduling, testing,
authorising and implementation of Releases;

{4

“Relevant Requirements has the meaning given to it in clause 68.2.1;

"Remedial Plan" the plan referred to in clause 60 (Remedial Plan
Process) to correct a material Default;

"Remedial Plan Process" the process set out in clause 60 (Remedial Plan
Process);

“Renewal Period” the period by which the Initial Term of the contract
is extended as referred to in clau

"Repair" means to implement a mea
subsequent steps are requi

"Replacement Supplier" any third party s

"Replacement Services" any services antially similar to any
of the Services @ ' the Council receives in
substitutio’ any of the Services following the
mination or Partial Termination of this
whether those services are provided by the
ernally and/or by any third party;

Council

"Representatives”

both of the Council Representative and
supplier Representative;

a request for information or an apparent request
under the Code of Practice on Access to Government
Information, FOIA or the Environmental Information
Regulations;

has the meaning given in clause 64.3.1 (Step-In
Rights);

means where used in schedule 2.1 (Services
Requirements), the tables headed "Responsibility




Matrix";

"Revised Milestone Date" any revised date which is set for the Achievement of
a Milestone;
"Root Cause Analysis" the analytical activity to be undertaken to determine

the underlying cause of a Incident or Problem;
"RPIx" shall have the meaning given at clause 1.7;
"Service Charges” periodic payments made in accord

schedule 3.1 (Charges and Invoicing) in respect
the supply of the Operational Servi

"Service Credits" the sums payable in respect o

“Service Desk” the service deg ) by the Supplier
pursuanttot i aeguirements and Supplier’'s
Solution;

"Service Failure” means a failuge to d any part of the Services in
a ordancﬁm the Service Levels;
“Service Points” a.meaning given to it in Schedule 2.2 (Service

the levels of service required to be provided, as
prescribed in schedule 2.2 (Service Levels);

the level as prescribed in schedule 2.2 (Service
Levels) which triggers a notification event under sub-
clause 11.3 of this Contract;




“Service Threshold”

"Services"

"Services Requirements"

"Services Employees”

"Sites"

"Software"

"Source Co

"Specially Written Software"

"Specific Change in Law"

has the meaning given to it in Schedule 2.2 (Service
Levels);

any and all of the services to be provided by the
Supplier under this Contract including those set out
in schedule 2.1 (Services Requirements);

the description of the Services set out in schedul
2.1 (Services Requirements);

those employees of the Supplier who sha
to time be engaged in the performance of t
Services in the relevant part of the ertaking within
the Supplier and who may b
expiry or termination of this
Employment Regulation

or from whic
otherwise dir
Services or wh
situated or whe ysical interface with the
Council Sys takes place;

as applieable:

(a) y Specially Written Software, Supplier
oftware and Third Party Software which is
provided by the Supplier by way of a Change
or a New Project; or

(b) any Council Software;

computer programs and/or data in eye-readable form
and in such form that it can be compiled or
interpreted into equivalent binary code together with
all  technical information and documentation
necessary for the use, reproduction, modification and
enhancement of such software;

any software created by the Supplier (or by a third
party on behalf of the Supplier) specifically for the
purposes of this Contract;

a Change in Law that relates specifically to the
business of the Council and which would not affect
a Comparable Supply;



"Staff Transfer"

"Standards"

"Step-In-Notice"

"Step-Out Date"

"Step-Out Notice"

"Step Out Plan"

"Sub-contract"

"Sub-cont

the transfer of staff pursuant to the Employment
Regulations under this Contract;

the British or international standards, the Council
Specific Policies and the Security Standards referred
to in schedule 2.3 (Standards) together with any
other specified policies or procedures identifieddi
schedule 2.3 (Standards) as updated from tim
time during the Term;

shall have the meaning given in clause 64.6 of this
Contract;

shall have the meaning given in,clau 4.10.2 of
this Contract;

shall have the meaning 4.10 of this
Contract;

agreement e Supplier (or any agent,

3 &ontractor of the Supplier) and any
ty whereby that third party agrees to provide
plier (or the relevant agent, servant or sub-
of the Supplier) the Services or any part
or facilities or services necessary for the
ion of the Services or any part thereof or
cessary for the management, direction or control
of the Services or any part thereof;

the third party with whom the Supplier (or any
agent, servant or sub-contractor of the Supplier)
enters into a Sub-contract;

the final tender submitted by the Supplier to the
Council on ADD;



"Supplier's Background IPRs"

"Supplier's
Confidential
Information"

IPRs proprietary to the Supplier which is or will be
used by the Supplier for the purposes of providing
the Services which compromise:

(@) IPRs owned by the Supplier before the
Contract Commencement Date, for example
those subsisting in the Supplier's standard
development tools, program componentsfor
standard code used

(b) IPRs created by the Suppli
of this Contract,

but excluding IPRs own

affairs, de
onnel and

opments, trade secrets,
ppliers of the Supplier,
including IPRs, all information derived
from the aboye, other information clearly
being confidential (whether or not it is
as "confidential") or which ought reasonably




"Supplier Equipment” the hardware, computer and telecoms devices and
equipment supplied by the Supplier or its Sub-
contractor (but not hired, leased or loaned from the
Council) for the provision of the Services;

"Supplier's Group" the Supplier, its ultimate holding company and all
subsidiaries of its ultimate holding company, the
definitions of "holding company" and "subsidi
being those set out in section 1159 of the Compa
Act 2006;

"Supplier Materials" means the Supplier Software together with the

“Supplier Party” (a) any officer, servant, agen

"Supplier Personnel” all employees, officers, contractors,

agents, con ants and suppliers of the Supplier
aid/or of Sub-contractor;

"Supplier Representative"
to clause 23.1 (Representati

esentative appointed by the Supplierpursuant

"Supplier Software" e which is proprietary to the Supplier which
or will be used by the Supplier for the purposes of
roviding the Services but excluding any Specially

Written Software;

"Supplier’s the Supplier's solution for the Services attached to

this Contract at schedule 4.1 (Supplier’s Solution);

the information and communications technology
system used by the Supplier in performing the
Services including the Software, the Supplier
Equipment and related cabling (but excluding the
Council System);

"Term" the period commencing on the Contract
Commencement Date and ending on the Expiry Date
or on earlier termination of this Contract;



"Termination Notice" a notice to terminate this Contract or part of the
Services either immediately or at a date specified in
the notice;

"Termination Payment” the payment calculated in accordance with the
formula set out in paragraph 2 of schedule 3.2
(Payments on Termination);

"Test," "Testing," and as applicable:
“Tested”

(@) any tests required to be
this Contract, as

(b) in relation to a
are agree
Chang

/




"Testing Procedures" the applicable testing procedures and Test Success
Criteria set out in schedule 2.3 (Testing
Procedures);

"Test Success Criteria" the test success criteria referred to in paragraph 6
of schedule 2.3 (Testing Procedures);

"Third Party Agreements" the agreements identified in schedule 2.9
(Transferred Assets);

"Third Party Item" shall have the meaning set out in clause_25.13
this Contract;

"Third Party Materials" the Third Party Software to i the
Documentation relating to the ;

"Third Party Provider" a provider that is not a party to th

"Third Party Software" software which is propriet
other than an Affi ) plier (and in which
IPRs are not @ ) which is or will
be used by th 1e purposes of providing

the Services o i he Supplier by way of a
New Project or @ N and including OSS but
excluding a pecially Written Software;

"Time and Materials Charges e the meaning given in paragraph 8.2 of

e 3.1 (Charges and Invoicing);

"UK" d Kingdom;

"Updated Financial M eans the Base Case Financial Model as updated
pursuant to paragraph 5.1 of schedule 3.3 (Financial

Model);

(a) with respect to the Standard Licence Terms, the
right to load, execute, store, transmit,
display and copy (for the purposes of
loading, execution, storage, transmission or
display) that Software;

(b) with respect to the Enhanced Licence Terms
for Software, the right to load, execute,
store, transmit, display, copy (for the
purposes of loading, execution, storage,
transmission or display), modify, adapt,
enhance, reverse compile, decode, translate,
or otherwise utilise that Software; and



(c) with respect to the Enhanced
Licence Terms for Project
Specific IPR other than
Software, the right to copy,
adapt, publish (including on
the ICT Environment),
distribute or otherwise use any
other Project Specific IPR; and

(d) with respect to the Enha
Licence Terms for Supplier’s

"User"
"VAT" val’?ded tax as provided for in the
Va Added Tax Act 1994;
"Warning Notice" the meaning given in sub-clause 15.10;

"Working Day any day other than a Saturday,
Sunday or public holiday in England

and Wales;

4

means that the Services are provided
to such a standard that:

isfactorily

(a) the aggregate number of
Service Points does not equal
or exceed [ADD] Service
Points over a period of [add]
consecutive months;

(b) an agreed Correction Plan is in
place to remedy any Service
Failures (if required pursuant
to the terms of the Contract);
and



there have been no Critical Service Failure or Service Failures below the Service
Threshold




