Dated 2019

(1) BOURNEMOUTH CHRISTCHURCH AND POOLE COUNCIL
(2)  SUPPLIER

/

IT WAN Services Con







CONTENTS

LT L 8 10 T Y 3
SECTION A - PRELIMINARIES . . . ettt 6
1. DEFINITIONS AND INTERPRETATION ..ttt et et reee e 6
2. DUE DILIGENCE ..ttt et et e et e et ettt e ettt et er et et e rane e aaneee s
SECTION B - SERVICE IMPLEMENTATION ... e

3. IMPLEMENTATION PLAN ...t ea caeee s

4. TESTING ..o e et

5. IMPLEMENTATION DELAYS - GENERAL PROVISIONS

6. DELAYS DUE TO A SUPPLIER DEFAULT ....ciiiiiiiiieiiiae et

7. DELAYS TO MILESTONES DUE TO COUNCIL CAUSE.......

8. DELAYS NOT DUE TO ONE PARTY ....ccoviiiiinnnnnn.

SECTION C - SERVICE SUPPLY AND SOFTWARE PROVISIONS)........0800 15
9. SERVICES. ...

10. KEY COMMITMENTS IN RELATION TO

11. SERVICE LEVELS ...

12. EARLY WARNING ...t

13. EFFECT OF COUNCIL CAUSE IN THE’RATIONAL PHASE ... e 21
14. STANDARDS ..o a0 i ot ettt ettt ettt et 22
15. AND PERFORMANCE MONITORING ..o 22

16.  SERVICES IMPROVEMENT . . ... i ittt et e eaeee s 24
17. EQUIPMENT ANDJA . s 26

SECTION D - PAYMEN ' OR MONEY PROVISIONS. ... 30
............................................................................. 30
....................................................................................................... 31
................................................................................ 31
......................................................................... 31
.......................................................................................... 31

22, N REPRESENT ATIVES ..ottt ettt ettt et e e e e eraneee e 32
23. PLY CHAIN RIGHT S Lo et et et e et raneeens 32
24. L N 0 P 35
25. RECORDS AND REPORTS ..ttt ettt ettt ettt et et et e r e rae e eanees 38
26. CHANGE CONTROL .. ueiitiie et et e et et e et e et e et et e et et e e e e e e e e e e e e e e e e e e e e eenes 40
27. I T O P 40
SECTION F = PERSONNEL ... eutttiitii ittt et et ettt ettt ettt et e et et e e rae e aaneeens 40

28. SUPPLIER PERSONNEL ...ttt e et et et et et e e e e e e e 40



29. EMPLOYMENT INDEMNITY Lottt et et et e e e 41

30. STAFF TRANSFER ..ot e e ettt et e e e e s 41
31. HEALTH AND SARE T Y ittt et ettt e e e 41
32. EQUALITY AND DIVER S T Y ittt et ettt e e nees 41
33. NON-SOLICTTATION L.ttt ettt e e e e e e 42
SECTION G - INTELLECTUAL PROPERTY, DATA AND CONFIDENTIALITY ..cviiiiiiiiiieieene 42
34. INTELLECTUAL PROPERTY RIGHT S ... et

35. LICENCES GRANTED BY THE SUPPLIER
36. LICENCES GRANTED BY THE COUNCIL
37. ASSIGNMENT OF IPR IN DATABASES ...t ce e

38. COUNCIL DA T A e e
39. PROTECTION OF PERSONAL DATA

40. FREEDOM OF INFORMATION .....oiiiiiiiiiiiiie et
41. CONFIDENTIALITY e e ea

SECTION H - SUPPLIER AND COUNCIL PROTECTIONS
43. WARRANTIES ...

44. GUARANTEE ..ot

45, CHANGE IN LAW. . .. o e i e e
46. MACHINERY OF GOVERNMENT CHANGES . St . ..o 62
SECTION | - RISK PROTECTION .. e e e 66
47. SECURITY REQUIREME N S . i - e ettt ettt ettt e ettt e e e e e e e e eans 66
48.

56.

57.
58.
SECTION L - MISCELLANEOUS AND GOVERNING LAW. ..o 100
59. ASSIGNMENT AND NOVATION . ..ttt e e 100
60. WAIVER AND CUMULATIVE REMEDIES ... et 102
61. RELATIONSHIP OF THE PARTIES. ..ottt et et 104

62. PREVENTION OF BRIBERY ... .ttt ettt et et et e e e e e e e e 104



63. PUBLICITY AND BRANDING ...ttt ettt 107
64. SEVERANCE ...ttt ettt ettt et e 109
65. FURTHER ASSURANCES . .. .ottt ettt et et ettt e et et e et et e e eraeeeaans 109
66. ENTIRE AGREEMENT ..ttt ettt e et e e e e aaneeens 109
67. THIRD PARTY RIGHT S L.ttt ettt e et e eeaeeens 111
68. LN O I O R 111
69. GOVERNING LAW AND JURISDICTION . ..ttt e eaaneeees 113
70. COUNTERPARTS/DUPLICATES

SCHEDULES

1. DEFINITIONS

2. SERVICE REQUIREMENT SCHEDULES

2.1 Specification for Wide Area Network for BCP Counci

2.2 Standards and Service Levels

2.3 Testing Procedures

3. FINANCIAL MATTERS SCHEDULES

3.1 Charges and Invoices

3.2 Payments on Terminati

3.3 Financial Model

RS SCHEDULE
ution
upplier Pricing

DEED OF GUARANTEE

SCHEDULE OF PROCESSING PERSONAL DATA AND DATA SUBJECTS



THIS IT WAN SERVICES CONTRACT is made on 2019

BETWEEN:

(@) BOURNEMOUTH CHRISTCHURCH AND POOLE COUNCIL of Town Hall, Bourne
Avenue Bournemouth BH2 6DY (“BCP Council™), and

@ (Name:), ( )
whose principal place of business is at ( ), Company number (

), (the “Supplier”);

individually, a “Party”, and together, the “Parties”.
INTRODUCTION &

A.

IT IS AGREED as follows:

S

1.
1.
1.

1.

1

BCP Council placed a contract notice [Insert the OJEU reference number] on [Insert date of
issue of OJEU dd/mm/yyyy] (the "OJEU Notice") in the Officialldeurna the opean Union
seeking Supplier Solutions from providers of network servic the ces”) as more
particularly described in Schedule 2 ( “Service Requir. ”

The Supplier submitted a Tender to BCP Council on [insert date dd/mm/yyyy] set out in
Schedule 5 (Supplier Solution) (the “Supplier ion” ough which it represented to
BCP Council that it is capable of delivering th in rdance with BCP Council’s
requirements as set out in the Invitation to S on and, in particular, the Supplier
made representations to BCP Council in the ¢ on in relation to its competence,
professionalism and ability to provide the Serv

On the basis of the Tender, BCP Council se[?

pplier to provide the Services to BCP
Council under the terms and conditions hergir.

ECTION A - PRELIMINAR
DEFINITIONS AND IN
1 In this Contr ini et out in schedule 1 (Definitions) shall apply.

2 ontext otherwise requires:

r includes the plural and vice versa;
0 a gender includes the other gender and the neuter;

s to an Act of Parliament, statutory provision or
ry instrument include a reference to that Act of

ament, statutory provision or statutory instrument as
mended, extended or re-enacted from time to time and to any
regulations made under it. The impact of any such amendment,
extension or re-enactment on this Contract shall be dealt with in
accordance with clause 45 (Change in Law); and

1.2.4 any phrase introduced by the words "including”, "includes”, "in
particular”, "for example" or similar, shall be construed as
illustrative and without limitation to the generality of the related
general words.

3 The headings in this Contract are for ease of reference only and shall not
affect its interpretation.
4 References to clauses, paragraphs, schedules and appendices are, unless

otherwise provided, references to the clauses, paragraphs, schedules and



appendices to this Contract.

1.5 Without prejudice to clauses 9.7 and 14.2, if there is any conflict between
the clauses and the schedules and/or any appendices to the schedules
and/or any conflict between the schedules and/or between appendices to
the schedules and/or any other documents referred to in this Contract, the
conflict shall be resolved in accordance with the following order of
precedence:

1.5.1 the clauses and schedule 1 (Definitions) excluding clause 10 (Key
Commitments);

1.5.2 schedules 2.1 (Services Requirements) and 2.2 (Service Level

1.5.3 any other schedules and their appendices (except for schedule
(Supplier’s Solution);

1.5.4 subject to clause 14.2 any policies and standards specifically
referred to in this Contract;

1.5.5 schedule 5 (Supplier’s Solution); and

1.5.6 any other document referred to in this Cont er
document attached to this Contract
CounC|I

provided that and subject to clause 45 (Chan
reserves the right to amend, remove or a >
Policies from time to time and shall noti
The Supplier shall comply with any su amended policies.

1.6 Save in respect of the Charges (which sha justed in accordance with
Schedule 3.1 (Charges and Invoicing)), t or sum is expressed
to be "subject to indexation" at a point inM<t , it shall be adjusted by
reference to the percentage chang%the Retail Prices Index (all items

e most recent 12 months for which
point in time.

1.7 j iSigps of clauseés 5-8 (inclusive), neither Party to this

1.8 ipti df a component of the Services in general terms is

1.9 obligation within this Contract to perform an action within a number of
rking Days shall be construed as an obligation to perform that action by
17:00 hours United Kingdom time on the final Working Day of the relevant
period.

DUE DILIGENCE
2.1 The Supplier acknowledges that it:

2.1.1 has made and shall make its own enquiries to satisfy itself as to
the accuracy and adequacy of any information supplied to it by
or on behalf of the Council;



2.2

2.3

2.4

2.5

SECTION B -

2.1.2 has raised all relevant due diligence questions with the Council
before the Contract Commencement Date; and

2.1.3 has entered into this Contract in reliance on its own due diligence
alone.

The Supplier acknowledges that it has inspected the Operating Environment
and has advised the Council of any aspect of the Operating Environment
that is not suitable for the provision of the Services in accordance with the
terms of this Contract and that the specified actions to remedy such aspegts
of the Operating Environment, together with a timetable for and the co
of those actions, have been specified in the relevant parts of the Contr
for the Pre-Operational Phase.

If the Supplier has either failed to inspect the Operating Environment o
failed to notify the Council of any required remedial actionsgin accordance
with clause 2.2 then the Supplier shall not be entitled
additional costs or charges from the Council relatin

The onus
e Council

relation to any latent structural defect in the Co
shall be on the Supplier to prove to the Council tha
Premises is required in respect of a I3
additional costs or charges are reaso
shall not incur such additional costs ithout obtaining the
Council's prior written consent.

Any disputes relating to due diligence sha ed through the Dispute
Resolution Procedure.

The Council does not give g or undertaking as to the relevance,

I it for any purpose of any of the Disclosed
Data. Neither the Cq i f its agents or employees shall be liable
to the Supplier in cont in€luding negligence or breach of statutory
duty), statute or othe Sult of:

251 on, unfitness for purpose or inadequacy of

in the Disclosed Data; or

2.5.2 to make available to the Supplier any materials,

s, drawings, plans or other information relating to this

ION PLAN
e of this clause 3 is:

to describe the requirements, activities and outcomes to be
performed by the Supplier to ensure smooth commencement of
the Services with effect from the Operational Service
Commencement Date;

3.1.2 to define a process for the preparation and implementation of the
Outline Implementation Plan and Detailed Implementation Plan
to deliver the Services; and

3.1.3 to identify the Milestones (and associated Deliverables) including
the Milestones that trigger payment to the Supplier of the
applicable Milestone Payments following the issue of the
applicable Milestone AchievementCertificate.



3.2 The Supplier shall provide the Services and otherwise perform its
obligations under this Contract in accordance with the Implementation Plan.

3.3 The Supplier shall perform its obligations so as to Achieve each Milestone
by the Milestone Date.

3.4 Changes to the Milestones shall only be made in accordance with the
Change Control Procedure and provided that the Supplier shall not attempt
to postpone any of the Milestones using the Change Control Procedure or
otherwise (except in accordance with clause 7 (Delays to Milestone due to
Council Cause)).

Detailed Implementation Plan

3.5 The parties acknowledge the importance of detailed planning_for t
implementation of all of the Services under this Contract and the
develop the Detailed Implementation Plan in accordance with this claus

3 (Implementation Plan).

3.6 The Supplier shall deliver a draft Detailed Implementatio
Council within 20 Working Days following the Contr

Date.

3.7 The Supplier shall ensure that the Detailed Imp prepared
and delivered to the Council in accordance with cl entation
Plan) incorporates all of the Milestones an i ates and includes

following for each of the Milestones
document;

etion " of each design

3.7.1 the completion of the build pha

3.7.2 the completion of testinvthe ervices in accordance with

schedule

2.3 (Testing ; and
3.7.3
3.8 The Supplier sha Detailed Implementation Plan:
3.8.1 detailed plan all the steps required to

3 Milestones to be achieved in the next six
together with a high level plan for the rest of the
, in conformity with the Council’s Requirements and

roduced using a software tool as specified, or agreed by the
ouncil.

3.9 he Detailed Implementation Plan should be consistent with the Outline
lementation Plan and sufficiently detailed to demonstrate how the
Supplier shall take over and deliver the Existing Services on the Service
Commencement Date and deliver the Services as set out in Schedule 2.1
(Services Requirements) and Schedule 5 (Supplier’s Solution). Once agreed
with the Council (such agreement not to be unreasonably delayed or
withheld), the Supplier shall monitor the performance against the Detailed

Implementation Plan.

3.10 All changes to the Outline Implementation Plan shall be subject to the
Change Control Procedure.

3.11 During the development of the Detailed Implementation Plan in accordance



with clause 3 (Implementation Plan), the Council shall have the right, at
any time, to review any documentation produced by the Supplier: (i) in
relation to the development of the Detailed Implementation Plan; and/or
(ii) for the purposes of developing the initial draft of the Detailed
Implementation Plan into the agreed Implementation Plan, including:

3.11.1  details of the Supplier's intended approach
to the Detailed Implementation Plan and its
development;

3.11.2  copies of any drafts of the Detailed Implementation Plan
produced; and

3.11.3 any other work in progress in relation to the Detail
Implementation Plan.

3.12 The Council shall have the right to require the Supplier to include an
reasonable changes or provisions in the Detailed Implementation Plan
before it is submitted to the Council .

3.13 After approval of the Detailed Implementation Plan it
and updated on a fortnightly basis by the Supplier as

Council (at the Council’s discretion) to the Sup in writing as not
requiring approval, any material the Detailed
Implementation Plan shall be subject to Procedure (and
for the avoidance of doubt any amenc nents of the Detailed
Implementation Plan which reflect\{i ts of the Outline
Implementation Plan shall be deeme aterial amendments)
provided that in no circumstances shall the Stpplier alter or attempt to alter
any Milestone Date except in a(wance with clause 7 (Delays to
Milestones Due to Counci

pdated D&

3.14 Until such time as thg ailed Implementation Plan is approved

entation Plan then existing (that is to

3.15 iti ini Ipdating the Detailed Implementation Plan

Council, or such longer period as the parties may agree
ailure to agree such longer period shall be referred to
on Procedure), of being advised by the Council of an

e parties'shall consider and review the Detailed Implementation Plan and

towards its successful implementation at quarterly review
meetings held. In preparation for such meeting the current Detailed
lementation Plan shall be provided by the Supplier to the Council not
s than five (5) Working Days in advance of each meeting.

|
TESTING

4.1 When the Supplier has completed the Services in respect of a Milestone it
shall submit any Deliverables relating to that Milestone for Testing and the
Parties shall follow the applicable provisions of the Testing Procedures.

4.2 Each Party shall bear its own costs in respect of the Testing Procedures.
However, if a Milestone does not Achieve the Test Success Criteria the
Council shall be entitled to recover from the Supplier, any reasonable
additional costs it may incur as a direct result of further review or further



Testing of a Milestone to Achieve the Test Success Criteria.

4.3 If the Supplier successfully Achieves the requisite Test, the Council shall
issue a Milestone Achievement Certificate as soon as reasonably practical
following such successful completion. Notwithstanding the issuing of any
Milestone Achievement Certificate, the Supplier shall remain solely
responsible for ensuring that:

4.3.1 the solution set out in the Supplier’'s Solution as designed and
developed is suitable for the delivery of the Services;

4.3.2 the Services are implemented and provided in accordance with
this Contract; and

4.3.3 that the Service Levels are achieved in accordance with
(Service Levels).

No rights of estoppel or waiver shall arise as a result of the issue of a
Milestone Achievement Certificate (or conditional Milestofigé, Achievement

4.4 If the Supplier does not successfully complete or Ach
provisions of clauses 5 (Implementation Delays

51 If, at any time, the Supplier becomes
to) Achieve any Milestone by the
provision of the Services by the date out in the Detailed
Implementation Plan, itshall as soon as practicable notify the
Council of the fact of the Delay ( ikely Delay) and summarise the
reasons for it.

ill not (or is unlikely
or commence the

5.2

5.3

ere the“Supplier considers that a Delay is being caused or contributed
ouncil Cause the Council shall not be liable to compensate the
Supplier for Delays to which clauses 7 or 8 apply unless the Supplier has
filled its obligations set out in, and in accordance with, clauses 5.1, 5.2

and 5.3.

55 Any Disputes about or arising out of Delays shall be resolved through the
Dispute Resolution Procedure. Pending the resolution of the Dispute both
Parties shall continue to work to resolve the causes of, and mitigate the
effects of, the Delay.

Correction Plan

5.6 The Supplier shall submit a draft Correction Plan to the Council where:



56.1 it becomes aware that it will not Achieve a Milestone by the
Milestone Date or there is or is likely to be a Delay; or

5.6.2 it has failed to Achieve a Milestone by its Milestone Date, whether
that failure arises because of:

5.6.2.1 a failure to submit any or all Deliverables in respect
of that Milestone;

5.6.2.2 the failure of the Milestone successfully to complete
or Achieve any Test;

5.6.2.3 where there are no Tests in respect of the relev
Milestone, any non-conformance in respect of t
Milestone; or

5.6.2.4 a Repeat Failure has occurred which falls within
(c) of the definition of Critical Service Failure.

5.7 The draft Correction Plan shall identify the issues arising O
or default and the steps that the Supplier proposes to
Milestone or rectify the Delay or default in accordance

5.8 The draft Correction Plan shall be submitted to

5.9 The Council shall not withhold its ag

shall inform the Supplier of its reasons a pplier shall take those
reasons into account in the preparatigfipof a further draft Correction Plan,
which shall be resubmitted he ncil within five Working Days of the

5.10 The Supplier shall cd
the Council.

orrection Plan following its approval by

case of a Deliverable not satisfying the Test Success
eria and/or a Milestone not being achieved due to a Supplier

efault, categorising the Test Issues as described in the Testing
Procedures or setting out in detail the non-conformities of the
Deliverable where no testing has taken place, including any other
reasons for the relevant Milestone not being Achieved and the
consequential impact on any other Milestones.

6.2 The Council will then, without prejudice to any other right or remedy it may
have, have the options set out in clause 6.3.

6.3 The Council may at its discretion (without waiving any rights in relation to
the other options) choose to:

6.3.1 issue a Milestone Achievement Certificate conditional on the
remediation of the Test Issues, or the non-conformities of the
Deliverable where no testing has taken place;



6.4

7.2

6.3.2 require the remediation of the Delay in accordance with an agreed
Correction Plan;

6.3.3 if the Test Issue is a Material Test Issue, refuse to issue a
conditional Mil stone Achievement Certificate as specified in
clause 6.3.1, and escalate the matter in accordance with the
Dispute Resolution Procedure and, if the matter cannot be
resolved in accordance with the Dispute Resolution Procedure,
exercise any right it may have under clause 53.1 (Termination for
Cause by the Council); and/or

6.3.4 require the payment of Delay Payments, which shall be paya
by the Supplier on demand, where Schedule 3.1 (Ch
Invoicing) identifies that Delay Payments are payable in re
of the relevant Milestone. The Delay Payments will accrue on a
daily basis from the relevant Milestone Date an ill continue to
accrue until the date when the Milestone hieved i
accordance with the Correction Plan.

Where Schedule 3.1 (Charges and Invoicing) doe
of Delay Payments in respect of a Milestone the
and remedies at law and under this Contract. Ot
are provided as the primary remedy for thg i

its rights
ayments
ilure to Achieve the

where:

6.4.1 the Council is otherwise en
Contract for the Supplier's Defau

6.4.2 the failure to ilestone exceeds a period of six
months after ghe : t Milestone Date.

in clause 6.4 shall affect the rights and
se 48 (Force Majeure).

rejudice to clause 5.3 and subject to clause 5.4, to the extent that
e Supplier would have been able to Achieve the Milestone by its Milestone
e but has failed to do so as a direct result of a Council Cause the Supplier
will have the rights and relief set out in this clause 7.

The Supplier shall:

7.2.1 subject to clause 7.3, be allowed a reasonable extension of time
to deal with that part of the Delay which was caused by the
Council Cause;

7.2.2 not be in breach of this Contract as a result of the Delay or failure
to Achieve the relevant Milestone by its Milestone Date;



7.2.3 have no liability for Delay Payments in respect of the relevant
Milestone to the extent that the Delay results directly from the
Council Cause; and

7.2.4 be entitled to compensation as set out in clause 7.4.
7.3 The Council Representative, acting reasonably, shall:
7.3.1 consider the duration of the Delay, the nature of the Council

Cause and the effect of the Delay and the Council Cause on the
Supplier's ability to comply with the Implementation Plan;

7.3.2 consult with the Supplier Representative in determining the efféet

of the Delay;
7.3.3 fix a Revised Milestone Date; and
7.3.4 if appropriate, make any consequential revision to subsequen

Milestones in the Implementation Plan.

7.4 To the extent that the Supplier has incurred any direct Igss a

expense. The Supplier shall provide the Counci
Council may require in order to assess the validi
to compensation.

7.5 Any Change that is required to the Implg C rsuant to clause
7.3 or the Charges pursuant to cla implemented in
accordance with the Change Control Prd Supplier's analysis of
the effect of the Delay in accordance w permits a number of
options, then the Council shall have the select which option shall
apply. If the matter cannot be resolv y agreement through the Change
Control Procedure then eitheg Part ay refer the matter to an expert for
determination in accorg h paragraph 4 of Schedule 4.2 (Dispute
Resolution Procedure

7.6 The Council shall not de ably when considering and determining

7.7 S procure that each Sub-contractor shall take and
easonable steps to eliminate or mitigate any losses
at it incurs as a result of a Council Cause.
O ONE PARTY
8.1 to clause 5.3 and subject to clause 5.4, where a Delay is

part to the Supplier's Default and in part to a Council Cause
all negotiate in good faith with a view to agreeing a fair and
apportionment of responsibility for the Delay. The Parties agree
that Delay Payments and compensation payable pursuant to clause 7.4
elays to Milestones Due to Council Cause) shall be recoverable subject
reductions to reflect the extent to which the Council or the Supplier
respectively has contributed to the Delay. Any extension of time agreed in
respect of a Delay which is attributable in part to both Parties shall not
exceed that part of the Delay which was caused by a Council Cause. If
necessary, the Parties may escalate the matter in accordance with the
Dispute Resolution Procedure and if the matter cannot be resolved by
agreement then either Party may refer the matter to an expert for
determination in accordance with paragraph 4 of Schedule 4.2 (Dispute
Resolution Procedure).



SECTION C - SERVICE SUPPLY AND SOFTWARE PROVISIONS
9. SERVICES

9.1 The Supplier shall provide the Services from the Commencement Date and
shall ensure that the Services:

9.1.1 comply in all respects with applicable parts of the
Services Requirements as set out in schedule 2.1 (Services
Requirements); and

9.1.2 are supplied in accordance with the Supplier’'s Solution; and
9.1.3 are provided in accordance with the terms of this Contract

subject always, in the event of any conflict between the
Council’'s Requirements and the Supplier’'s Solution, to t
primacy of clause 9.1.1,.

9.2 The Parties agree that as at the date of this Contract, the

Supplier is required to provide Software during

9.2.1 the provisions of clauses 36 (Intellectual
(Open Source Software) (inclusi all a

9.2.2

9.3

9.3.1

e Council and/or the Services, the Supplier shall notify the
uncil of the proposed change to the relevant Method Statement

including any impact that the change in the Method Statement
shall have on the Council and/or the Services).

.3 No amendment to the Method Statements referred to in clause
9.3.2 shall be implemented if such change would have any
adverse effect on the Council (including changing the resilience
of the Services, changing the risk profile of the Project, causing
additional cost and/or resource implications for the Council or
having an impact upon the operational policing functions of the
Council) and the change to the Method Statements must be
approved by the Council in writing (which the Council shall be
entitled to reject in its absolute discretion).



9.4

9.5

9.6

9.7

9.8

9.9

9.34 Clause 10 sets out a summary of the solution to be provided by
the Supplier in relation to the Services further details of which are
set out in Schedule 5 (Supplier’s Solution). Clause 10 (Key
Commitments in relation to the Services) should be read in
conjunction with Schedule

2.1 (Services Requirements) and Schedule 5 (Supplier’s Solution)

and the Supplier shall deliver all of the outputs specified in both
clause 10 (Key Commitments in relation to the Services),
Schedule 2.1 (Services Requirements) and Schedule 5 (Supplier’s
Solution).

Without prejudice to clause 9.1, the Supplier shall supply the Operatio
Services:

9.4.1 from receipt of a Milestone Achievement Certificate in respect o
Authority to Proceed; and

9.4.2 in accordance with clause 11.

The Supplier shall perform its obligations under this
those in relation to the Services in accordance withi

9.5.1 Good Industry Practice;
9.5.2 the Supplier's own established ractices;
9.5.3 the Standards;

9.54 the Security Management Pla
9.5.5 the Security Policy;

9.5.6 the Quality Plans; /
9.5.7 the HR Policie g

9.5.8 the Counci

In performing its obliga supplier shall at all times be mindful of
the fact that atutory authority and has operational

activities an hich it is required to perform and the
Supplier shall Services in a manner which does not impact on
the op i i ies and duties of the Council, as the Supplier

or as notified by the Council to the Supplier from time

draw any conflict between any of the requirements of
e requirements of clauses 9.5 and 9.6 to the attention of

he Supplier shall ensure that the Services and the Supplier System
egrate with the Council System as set out in schedule 2.1 (Services
uirements).

In the event of the Supplier's failure to provide the Services or to comply
with its obligations in accordance with this Contract, the Council
may, without

prejudice to its other rights, require the Supplier to re-perform the Services
or to comply with its obligations or otherwise to remedy such non-
compliance to the Council’s reasonable satisfaction. If the failure is due to:



9.9.1 the Supplier’'s Default, the Supplier will comply with this clause at
its own cost;

9.9.2 a Council Cause, clause 7 (Delays to Milestones Due to Council
Cause) or clause 13 (Effect of Council Cause in the Operational
Phase) will apply (as appropriate);

9.9.3 a cause not due to one party, clause 8 (Delays Not Due to One
Party) will apply; or

9.9.4 a Force Majeure Event, the Supplier will comply with its
obligations under clause 48 (Force Majeure).

9.10 The Supplier shall comply with the principle of Open Book Accounting a
transparency in pricing and performing its obligations in accord e wi
this Contract and shall procure that its Key Sub-contractors co
such Open Book Accounting principle.

9.11  The Supplier shall not act in a manner which is detrimenta
interests or reputation.

Additional Services

Additional
that the

9.12  The Council may require the Supplier to provide
Services by giving notice in writing. The Supplie
Council is not obliged to take any AdditionalSekvice
that nothing prevents the Council from rg i at are the same
as or similar to the Additional Services

9.13 If there has been an agreed Change t¢
Council’s request for the Additional Ser 5 e Supplier shall notify
the Council within ten (10) Working \Y request (or such other
period as the parties may agree) ot;mpact that the agreed Change will
have on the relevant Additi ervices

9.14 If, following receipt g 's impact analyses pursuant to clause
9.13, the Council confi i ng that it wishes to proceed with its
i ices the Supplier shall:

Additional Services in accordance with the
plementation Plan; and

9.15 i sucgessful implementation of the Additional Services:

r as specified in paragraph 8.2 of Schedule 3.1 (Charges and
oicing) or by reference to the day rates set out in Appendix 1
of Schedule 3.1;

.15.2 any services levels in respect of the Additional Services shall be
incorporated in the Service Levels schedule; and

9.15.3 the relevant Additional Services implemented in accordance with
these clauses 9.12 to 9.15 (inclusive) shall become part of the
Services for the purpose of all other sections, clauses, obligations
and rights contained within this Contract.

9.16 The parties shall implement any Additional Services requested by the
Council in accordance with the Change Control Procedure modified to reflect
the fact that the terms on which the Additional Services will be supplied
have already been agreed.



Risk Log

9.16.1 Throughout the Term, the Supplier shall manage its own risk log
(which shall be shared with the Council and which the Council
shall be entitled to comment on) and shall update it every month
as part of the quarterly service report referred to in paragraph
4.2 of Part B of Schedule 2.2 to reflect:

9.16.1.1 any risks or new risks that the Supplier has identified;

9.16.1.2 any risks that are becoming an issue and need to
resolved;

9.16.1.3 any risks that can be removed; and/or

9.16.1.4 any other amendments that the Supplier reasonabl
believes should be made to the risk

9.16.2 The Parties acknowledge that no amendment to thegkisk log shall
be capable of leading to a Change.

10. KEY COMMITMENTS IN RELATION TO THE S

10.1 The following is provided as a summary of key ¢ does not
expand the scope of the Parties’ obligation i t nor alter
the meaning of the remaining terms ang is Contract. The

Supplier shall:

10.1.1 act as a ‘Strategic Sl partner
deliver the Services whilst
consolidation of ICT investme

operational transformation;
Service Leadership and Q ing*Governance

10.1.2  supplyanag

ly with the Council to
g enhancement and
wider Council

m of senior technical resources that will
ent, setup and delivery of the core
undertake an ICT portfolio assessment
I design for the purposes of supporting,
dardising the Council’s existing estates.

anagement

manage the Council’s service and incumbent
e, together with any change or release that is required by
ICT production environment;

provide service reporting to ensure that the Council has complete
and accurate information on how the Services are performing.

vice Desk and Management

10.1.5 provide a Service Desk which will be the single point of contact
for the Council wusers from the Operational Service
Commencement Date onwards and will endeavour to resolve
issues at first contact, or liaise promptly with suppliers and
manage issues on behalf of the Council.

Infrastructure Support and Networks

10.1.6  support Council’s infrastructure services to ensure Services are
monitored, supported and managed and also supply on-site



resources for break fix or replacement tasks;

10.1.7 replace the current network provider and its associated services
with the implementation of a PSN compliant network, maintaining
appropriate aspects of the current network where possible;

10.1.8 ensure that the High Level Design for the network will address
the support, rationalisation and standardisation of the existing
network estates.

Security Management

10.1.9 provide a Security Management Service which will be based
the development, management and maintenance of an 1ISO270
and HMG I1S1-2 compliant Information Security Manageme
System (ISMS).

11. SERVICE LEVELS

11.1 The Supplier shall provide the Operational Services to mee
Service Levels from the ATP Milestone Date. The remaini
this clause 11 are subject to the provisions of clause 1
Cause in the Operational Phase).

exceed the

11.2 If there is a Service Failure or if the Supplier be
Service Failure, the Supplier shall noti
immediately of the Service Failure or like

11.3 If there is a Service Failure or if the S
Service Failure, which takes the
Notification Threshold the Supplier shal

11.3.1  provide a draft Correction Plan fo ouncil's approval, setting
out the action that the S?ler will take to rectify the Service
Failure or to p eVService Failure from taking place or

recurring, rking Days from the day the Supplier
notifies thé

below the Service

11.3.2 tha ncil considers that the Correction Plan

ect such additional action as the Council considers
in order to rectify the Service Failure or to prevent the
ilure from taking place or recurring and re-submit the

er clause 11.3.1 or 11.3.2 in accordance with its terms; and

ake all such further remedial action that is reasonable to rectify
or prevent the Service Failure from taking place or recurring.

11.4 ject to the Service Credit limit in clause 50.2.5, where a Service Failure
occurs the Payment Retention shall be reduced by an amount equal to such
Service Credits in accordance with Schedule 3.1 (Charges and Invoicing).
Service Credits shall be shown as a deduction from the Payment Retention
due from the Council to the Supplier in the next invoice then due to be

issued under this Contract.

11.5 Where Service Credits are provided as a remedy for Service Failure in
respect of the relevant Services it shall be the Council's exclusive financial
remedy in respect of such Service Failure except where:

11.5.1 any Service Failure falls below the Service Threshold;



11.6

11.7

11.8

11.9

11.10

11.5.2 a Critical Service Failure occurs;

11.5.3 the Service Failure has arisen due to theft, gross negligence,
fraud, or wilful default;

11.5.4  the Service Failure results in corruption or loss of data; or

11.5.5 the Council is otherwise entitled to or does terminate this
Contract for the Supplier's Default pursuant to clauses 59.1 and
59.3.

Where Service Credits are not provided as a remedy for a Service Failure
or where Service Credits are not provided as the exclusive financial rem
for a Service Failure pursuant to clause 11.5 and (in either case) t
Supplier has failed to address such a Service Failure to the reasonab
satisfaction of the Council, then the Council shall have a right to
actual loss or damage suffered in respect of the Service Failure and may,
on written notice to the Supplier, withhold an amount fr. the Service
Charges equivalent to such loss or damage.

The Council and the Supplier shall review the Servi

Change Control Procedure to reflect changes in

Not more than annually the Council may, on at le
notice, change the Service Credits applica ore Service Levels
provided that:

11.8.1 the principal purpose of this
Council's business requirem
changing industry standard
management in performanceof tf

orities, or to reflect
ensure appropriate
ices;

11.8.2 the change is notspecific intended to penalise the Supplier for
ation to any particular Service Levels; and

11.8.3 the total value of Service Credits

then review the Supplier's price variation request
clause 11.9 and, within 15 Working Days shall respond to

accept the Supplier's price variation request and make any
required changes to the Charges in accordance with the Change
Control Procedure; or

11.10.2 where the Council considers the Supplier’'s price variation to be
unreasonable, the Council may reject the Supplier's charges
variation request and proceed to implement its proposed change
to the Service Credits in accordance with the provision of clause
11.8; or

11.10.3 decide not to proceed with the proposed change to the Service
Credits which it requested under clause 11.8.



12. EARLY WARNING

12.1 The Supplier shall give an early warning by notifying the Council as soon as
possible and not more than 5 days after it becomes aware of any matter
which could:

12.1.1 increase or reduce the Charges;
12.1.2  adversely affect the performance of the Services;

12.1.3 impair the Council’s ability to use the ICT Environment or
otherwise adversely affect the Council’s operations; or

12.1.4 lead to a Service Failure or likely Service Failure.

12.2 If the Council considers that a matter notified is sufficiently impartant
require an early warning meeting, an early warning meetin
convened and attended by the Supplier Representative, the Counci
Representative and such other people as the parties agree

12.3 At an early warning meeting those who attend will co opera

12.3.1 making and considering proposals for how
matter which has been notified as
avoided or reduced;

12.3.2  seeking solutions that will bring
be affected; and

12.3.3  deciding upon actions which the d who, in accordance
with this Contract, will take t

12.4 The Supplier Representative will recor@ posals considered and
decisions taken at an early warning
record to the Council Representative

13. EFFECT OF COUNCIL & THE OPERATIONAL PHASE
13.1 the Operational Services in accordance
3 Contract but has failed to do so as a
ier will, subject to clause 13.2, have the
13.3
13.2 i : lause 13.1 applies, and in order to claim the

2 Council as soon as possible of the occurrence of a
se (and in any event within ten (10) days of the date

of the occurrence of such Council Cause);

e details of the Council Cause, which part of the Services have
een affected, together with a reasonable estimate of the period
during which the Council Cause will continue to affect the
Supplier’s ability to provide the Services;

.2.3  carry out its duties to the best level reasonably achievable in the
circumstances of the Council Cause; and

13.2.4  take all reasonable steps to overcome and mitigate the effects of
the Council Cause as soon as reasonably practicable.

13.3 The Supplier shall:

13.3.1 (in measuring the performance of any affected Service) be
treated as though the relevant part of the Service had met the
relevant Service Level to the extent that the Service Failure is



due to any Council Cause; and

13.3.2 not be treated as being in breach of this Contract to the extent
that non-performance or breach is due to any Council Cause; and

13.3.3 be entitled to the Charges for the relevant part of the Services
affected by the Council Cause as if it had not occurred.

13.4 Any Disputes about or arising out of whether a Council Cause applies to the
Supplier's failure to provide the Services in accordance with the Service
Levels and/or this Contract shall be resolved through the Dispute Resolution
Procedure. Pending the resolution of the Dispute both Parties shall continge
to resolve the causes of, and mitigate the effects of such failure.

14. STANDARDS

14.1 The Supplier shall comply with the Standards in performing its obliga
under this Contract.

14.2 The Supplier shall discuss with the Council any conflict t
reasonably believes that there is or will be between
or between any of the Standards and any other ob
Contract, and shall comply with the Council's decision on
that conflict.

15. QUALITY ASSURANCE AND PERFORMA
Quality Plans

15.1 The Supplier shall develop, within Z ays of the Contract
Commencement Date, Quality Plans tha

15.1.1  ensure that all aspects of the Servieesgare the subject of quality
management systems tha?ord with Good Industry Practice;
and

15.1.2  are consiste 9001:2008 or any equivalent standard

15.1.3 ith thefStandards or any equivalent Standards

15.2 iR, the*Council Representative's written approval of
pursuant to clause 15.1 before beginning to
ich approval shall not be unreasonably withheld or
lier acknowledges and accepts that the Council's
t as an endorsement of the Quality Plans and shall not

shall procure that the Services are carried out in compliance
uality Plans.

15.4 ny Changes to the Quality Plans shall be agreed in accordance with the

nge Control Procedure.

15.5 The Supplier will keep an up to date copy of the Quality Plans and shall
make it available for inspection by the Council and its representatives
(including the Council Representative) on request.

Quality Monitoring

15.6 The Council and its representatives (which shall include any third party
representatives) may carry out audits of the Supplier's quality management
systems (including all relevant Quality Plans and any quality manuals and
procedures) at regular intervals in accordance with the arrangements set



out in clauses 26.5 to 26.10 (inclusive). The Parties anticipate that these
audits will be carried out periodically and there may be spot checks at any
other time, subject to providing reasonable notice to the Supplier. In each
case, the Supplier shall co-operate, and shall procure that its Sub-
contractors co-operate, with the Council, including by providing the Council
with all information and documentation, and access to any relevant Supplier
Personnel and/or to any relevant Site, which it reasonably requires in
connection with his rights under this clause 15.6 at no additional charge to
the Council.

Performance Monitoring

15.7

15.8

15.9

15.10

15.11

The Council may monitor the performance of the Services by the Suppli

The Supplier shall co-operate, and shall procure that its Sub-c
co- operate, with the Council in carrying out the monitoring referred
clause 15.7 at no additional charge to the Council.

If the Supplier believes that the Council's monitoring of
unreasonable the Supplier may escalate the issue wi
the Escalation Process.

Services is
cil usj

Warning Notices and Increased Monitoring

Without prejudice to the other rights or remedies
time the Supplier has:

if at any

15.10.1 committed any material bre ns under this

Contract; or

15.10.2 in respect of its performance es, fallen to or below
the Service Notification Threshol€

15.10.3 failed to achieve any Miles by its associated Milestone Date,

then the Council may,
"Warning Notice")
rise to such notice

ot obliged to, give a written notice (a
setting out the matter or matters giving
g a reminder to the Supplier of the
h notice shall state on its face that it is

more Warning Notices in any period of three
in respect of any Services (or any part thereof), the
tten notice to the Supplier, reasonably increase the level

erform (and is capable of performing) its obligations under this
ontract, in which case, the following provisions shall apply:

any such notice to the Supplier shall specify in reasonable detail
the additional measures to be taken by the Council or by the
Supplier (as the case may be) in monitoring the performance of
the Supplier;

15.11.2 if the Supplier (acting reasonably) objects to any of the specified
measures on the grounds that they are excessive it shall notify
the Council in writing within two (2) Working Days of the receipt
of the notice referred to in clause 15.11.1 of the measures
objected to (and of any changes necessary in order to prevent
prejudice to the Supplier's performance of its obligations under



this Contract);

15.11.3 the measures to be taken by the Council and/or the Supplier (as
the case may be) shall be agreed by the Parties or, in the absence
of agreement within three (3) Working Days of the Council's
receipt of the Supplier's objection, determined pursuant to the
Dispute Resolution Procedure; and

15.11.4 the Supplier shall bear its own costs and shall reimburse the
Council in respect of any additional costs that are directly incurred
by the Council in respect of any such additional measures.

15.12 If at any time the Supplier is in Default such that any element of
Services has become materially unfit for purpose such that the Suppli
cannot deliver a material part of that Service the Council shall i
Supplier that it requires a Remedial Plan which should be prepar
accordance with the Remedial Plan Process detailed in clause 54(Remedial
Plan Process).

16. SERVICES IMPROVEMENT

16.1 The Parties agree that as at the Service Commencement
shall be taking over the provision of the Services i
prior to the date of this Contract and as furth
(Supplier’s Solution). The Supplier agrees
efficiencies and improvements to the
shall make transformational changes
implement New Project as set out in t

ut the Term, it
d propose and

Improvements identified by the Sup

16.2 The Supplier shall have an ongoing liga hroughout the Term to
identify new or potential improveme to the Services in accordance with
this clause 16 including @

16.2.1 d evolving relevant technologies which
nvironment and/or the Services, and
ces potentially available to the Supplier

e Parties may wish to adopt;

16.2.2 provements to the Services including the
siveness, procedures, likely performance

s and Council support services in relation to the

Otential improvements to the interfaces or integration of
ices with other services provided by third parties or the
cil which might result in efficiency or productivity gains or in
uction of operational risk;

changes in business processes and ways of working that would
enable the Services to be delivered at lower costs and/or at
greater benefits to the Council;

16.2.5 changes to the ICT environment, business processes and ways of
working that would enable reductions in the total energy
consumed annually in the delivery of Services;

16.2.6  the Supplier’s relevant strategies, relevant objectives, and other
relevant targets, proposed relevant activities and the effect of the
proposed activities on the Council for the following 3 years
(provided that the Supplier shall not be required to provide any
such information which is confidential to the Supplier and which
it is not entitled to share with the Council).



16.3

16.4

The Supplier shall ensure that the information that it provides to the Council
shall be sufficient for the Council to decide whether any improvement or
New Project should be
implemented.

The Supplier shall provide any further information that the Council
requests.

Subject to its non-disclosure undertakings or other specific restrictions in
third party contracts agreed in good faith, if the Supplier develops
technological advances in or changes to the information systems and
technologies used to provide services to its other Councils which

substantially similar to the Services or the Supplier develops new
enhanced processes, services, software, tools, products or methodologi
to be offered to such Councils (collectively, "New Advances"), th i
shall offer the Council the opportunity to serve as a Council in conne
with the implementation of such New Advances and such New Advances
shall be implemented in accordance with the Change C ol Procedure
(depending upon the nature of the Change). If the C i i
opportunity, no further amendment shall be made to t
Contract in relation to the New Advances.

New Project Initiation

16.4.1  The Supplier and the Council acknowledg
and implementation of New ojec i
relationship between the Pa
vision, skills, experience, k
public sector and industry) t
opportunities which help furthe ives of the Project and
promote continuous improgeme Within the Council. The
Supplier and the Council?ugh the Technology and Strategy
Board and the @ 5 deeision making structures will contribute

ifying and developing ideas for New

those which may result in bringing
avings to the Council.

16.4.2 itled to require the Supplier to produce

ase in relation to any particular idea for a

16.4 ptance of the Full Business Case by the Council, the
ndertakes to implement the New Project and perform,
te to perform, the Services in accordance with this
ensuring no deterioration in Service Levels or other
in service delivery (unless otherwise specifically

ed by the Council in writing).

he Supplier shall make available sufficient resources and
Supplier Personnel to develop ideas for New Projects, develop
Outline Business Cases and develop Full Business Cases.

16.4.5 The Council reserves the right to decide at its sole discretion
whether or not to implement a New Project proposed by a
Supplier.

Development and Implementation of New Projects

16.4.6 The Council reserves the right to propose, develop and/or
implement a New Project itself, or appoint a Third Party Provider
to do so. The Supplier shall provide assistance to the Council as



is required in the development and/or implementation of a New
Project.

16.4.7 In developing and implementing New Projects or providing
assistance to the Council in the development and implementation
the Supplier shall not do anything or omit to do anything that the
Supplier should reasonably be aware (having made reasonable
enquiries) would place the Council in breach of EU procurement
rules and regulations and shall not propose New Projects which,
if implemented, would place the Council in a position where it fails
to so comply.

16.4.8 The Council and the Supplier shall agree pricing structures
New Projects which shall align with the principles set out in t
Financial Model and the basis for pricing set out in the
Model (including the profit margin that is set out in the Financia
Model). The Supplier shall ensure that each proposed New Project
is priced reasonably and that wherever possible s gs from the
New Project exceed the costs associated wit j

Improvements identified by the Council and
16.5 The Council shall:

16.5.1 at all times be responsible for determiningli strategy
but the Council may notify thg changes to the
Council's ICT strategy and [ r to consider,
review and respond to that s

16.5.2  be entitled to require specific i
made by the Supplier.

16.6 If, in the Supplier's opinion, any notwchange to the Council ICT strategy
pursuant to clause 16.8 specific improvement required pursuant to

16.7

plement the improvement in accordance with the provisions of
an implementation plan approved by the Council; and

6.7.3 submit the improvements to testing in accordance with the
provisions of clause 4 (Testing).

17. EQUIPMENT AND ASSETS
Supplier EQuipment

17.1 Unless otherwise agreed in writing by the Council, all Supplier Equipment
will be used by the Supplier solely for the purposes of providing the Services
to the Council and will not be used for the Supplier's own purpose or in
providing any other services to third parties.

17.2 The Supplier shall be solely responsible for the cost of carriage of Supplier
Equipment to the Sites and to the Council Premises, including its off-



17.3

17.4

17.5

17.6

17.7

17.8

17.9

loading, removal of all packaging and all other costs associated with
delivery and/or carriage of the Supplier Equipment to the Sites and Council
Premises. Likewise on termination or expiry the Supplier shall be
responsible for the removal of all relevant Supplier Equipment not
purchased by the Council under Schedule 4.3 (Exit Management) from the
Council Premises, including the cost of packing, carriage and making good
the Council Premises following removal.

All the Supplier's property located on the Sites, including Supplier
Equipment, shall remain at the sole risk and responsibility of the Supplier,
except that the Council shall be liable for loss of or damage to any of
Supplier's property

located on Council Premises which is due to the negligent act or
of the Council.

any Site shall not relieve the Supplier of its obligation to su
in accordance with the Service Levels.

Title and Risk

Subject to clause 17.22, title and risk in the
with the Council at all times and the Council shall
the Council Assets.

The Supplier agrees that the fact that
not transferring to the Supplier shall
from any obligations of the Supplier or
the Services.

If, at any time during the term of? n , the Council requires any

derogate in any way
obligation to provide

new assets to replace the Council A it shall be entitled to request the
Supplier to replace suc ets or any part of them by way of a
the title and risk in relation to any new

which of those Assets, Council Assets and Software may
e replaced with the prior approval of the Council;

jdentify the Net Book Value of each Asset and each Council Asset
unless otherwise agreed between the Parties; and

identify which of those Assets and Software (but excluding the
Council Software) are to be used by the Supplier exclusively in
the provision of the Services to the Council

provided that this clause 17.16 shall not apply to any cloud assets.

The Supplier shall provide the Council with an updated copy of the Asset
Register annually on such date as the Council may direct from time to time
and in any event the Supplier shall provide the Council with an updated
copy upon service of any notice to terminate this Contract or twelve (12)
months prior to expiry of this Contract (whichever is sooner).



17.10

17.11

17.12

17.13

17.14

17.15

Council Assets

Where the Council allows the Supplier to use any Council Assets during the
Term, (comprising, in the case of any items of software within the Council
Assets, the media upon which such software are stored) ("Council
Furnished Assets"), the Parties shall agree how such Council Assets shall
be made available to the Supplier and those Council Furnished Assets shall
remain the property and within the legal and beneficial ownership of the
Council at all times and shall be used by the Supplier only for the purposes
of this Contract.

The Council shall continue to have the right to use the Council Furnis
Assets. The right of the Supplier to use such Council Furnished Assets sh
terminate on the expiry or earlier termination of this Contract.

The Supplier shall notify the Council within thirty (30) days of receip
as otherwise agreed between the Parties) where any Council Furnished
Asset is not in good condition when received by or on behal the Supplier.

The Supplier shall:

17.13.1 keep the Council Furnished Assets in such a wa
readily identifiable as the Council’s pr

17.13.2 not destroy, deface or obscure any identi
to the Council Furnished Assets;

17.13.3 not damage or destroy the ( i i ssets and shall
keep them in the conditio
Commencement Date, fair we

17.13.4 hold to the Council’s order and pose of or alienate the
Council Furnished Assets
consent; and

d Assets whilst in the Supplier's possession or control
extent such loss or damage is caused by the Council's
shall indemnify the Council against such loss and damage. The
all be responsible for any deterioration in the Council Furnished
ssets save for any deterioration resulting from its normal and proper use
the purposes of this Contract, provided that such deterioration resulting
from normal and proper use is not contributed to by any want of due
maintenance and repair, where the Supplier is responsible for the
maintenance of such property.

Neither the Supplier, nor any Affiliate of the Supplier, any Sub-contractor
nor any other person, shall have a lien on any Council Furnished Assets for
any sum due to the Supplier, any Affiliate of the Supplier, any Sub-
contractor or other person and the Supplier shall take all reasonable steps
to ensure that the title of the Council and the exclusion of any such lien are



17.16

brought to the notice of all Affiliates of the Supplier and all other persons
dealing with any Council Furnished Assets.

The Supplier shall at all times during the Term, keep a record of all Council
Furnished Assets in its possession or control (or that of any Affiliate) from
time to time and shall make that record available to the Council upon
request by the Council, provided that to the extent that the registers of
assets and software otherwise maintained by the Supplier pursuant to
clause 17.16 adequately indicate whether or not the items recorded in
such registers are Council Furnished Assets there shall be no obligation on
the Supplier to keep a separate record.

17.16.1 From the Contract Commencement Date until the expiry of t
Term the Council shall grant to the Supplier a non-exclusive rig
of access to and egress from those parts of the Counci
that the Supplier reasonably requires in order to provide the
Services provided that such rights:are grantedginsofar as the
Council is capable of granting them and subject to restrictions
in the relevant title documentation; and

17.16.2 shall not in any circumstances entitle the Sup
contractor to exclusive occupancy or i
part of the Council Premises.

Provision of Hardware

17.16.3 The Parties acknowledge tha
the Supplier’s Solution, deliv
prior to the Planned ATP Miles he Parties agree that
the Supplier shall provide HardV of a New Project or a
Change, the following provisigns of<thiS clause 17.26 shall apply,
subject to any specific Mments which are agreed by the

Parties as par ) roject or the Change.

not, as part of
dware to the Council

the Hardware in accordance with the
eed by the Parties by way of the New
the date agreed as part of the relevant

17.16.4 The Supplie

17.16.5

be of satisfactory quality within the meaning of the
Sale of Goods Act 1979;

be fit for purpose;

conform to all requirements of NWP which are
agreed between the Parties (acting reasonably)
including any specification which is agreed between
the Parties;

17.16.5.4 be free from defects in design, materials or
workmanship; and

17.16.5.5 Dbe delivered by the Supplier to the Council to the
place and at the time and on the date agreed
pursuant to the New Project or the Change.

17.16.6 The Supplier will carry out the Tests on the Hardware before
delivering the Hardware to the relevant Site.

17.16.7 The Supplier shall be responsible for installing the Hardware.



17.16.8 Title to the Hardware will pass to the Council on the earlier of
delivery of the Hardware at the relevant Site and payment
by the Council for the Hardware and such Hardware shall become
a Council Asset for the purposes of this Contract. The Parties
acknowledge that it is anticipated that the Council shall pay for
the Hardware by way of a lump sum, but this should be agreed
as part of the relevant Change or New Project.

17.16.9 Risk of damage to or loss of the Hardware will pass to the Council
on the date and at the time that the Hardware is delivered and
installed in the relevant part of the Site and is signed for by an
authorised member of the Council. If any part of the Hardwar
lost, destroyed or damaged the Supplier will promptly replace
upon being requested to do so by the Council, subj
Council paying the cost of such replacement.

SECTION D - PAYMENT AND VALUE FOR MONEY PROVISION

18. CHARGING AND INVOICING

18.1 In consideration of the Supplier carrying out its obliga i e
provision of the Services under this Contract, the
Charges to the Supplier in accordance with th e and the
invoicing procedure specified in Schedule 3.1 (Chal ing). For
the avoidance of doubt, unless expressly ise in this Contract,
the Charges set out in Schedule 3.1 (C ) represent the
Council's complete consideration for p e Services under this

Contract and shall be inclusive of all ¢ i ments and expenses
incurred by the Supplier in the perfor obligations under this
Contract.

18.2 In addition to the requirements offdule 3.1 (Charges and Invoicing),
the Supplier shall provid he uncil such detailed breakdowns and
of each invoice as the Council may

18.3

of such payment.

18.4 es any of the Supplier’s invoices or any part thereof the

ted amount appears;

issue a separate invoice for the disputed amount together with
any further information that the Council requests about the
disputed amount; and

4.3 issue a separate invoice for the undisputed amounts of such
invoice and the Council shall pay to the Supplier the undisputed
amount within thirty (30) days of receipt of that invoice,

and the quantum of the disputed amount shall either be agreed between
the parties or dealt with at the written request of either party through the
Dispute Resolution Procedure.

18.5 The Council shall not be required to pay the disputed element of any invoice
under dispute until such amount has been agreed or determined pursuant



to the Dispute Resolution Procedure. The Council shall pay to the Supplier
the amount agreed or determined to be payable (if any) (together with
interest accruing in accordance with clause 18.7, from the date of the
original invoice) within thirty (30) days of the date that the disputed
amount is agreed or determined in accordance with the Dispute Resolution
Procedure.

18.6 The Supplier shall ensure that a term is included in any Sub-contract
permitted under this Contract which requires the Supplier to pay any
undisputed sums due to the relevant Sub-contractor within a specified
period that does not exceed 30 days from the date the Supplier receives
the Sub-contractor's invoice.

18.7 The Supplier shall not suspend the supply of the Services unless t
Supplier is entitled to terminate this Contract under clause 53.6.1
to pay undisputed Charges. Interest shall be payable on the late paymen
of any undisputed Charges properly invoiced in accordance with the Late
Payment of Commercial Debts (Interest) Act 1998. If any s roperly due

at two and a half per cent (2.5%) per annum
from time to time of the Bank of England, such int on a daily
basis. The parties agree that this clause i

18.8 Except as otherwise provided, the Par bear their own costs
and expenses incurred in respect of comp

this Contract, including for the avoidan ubt clauses 4.2 (Testing), 15
(Quality Assurance and Perforr% Monitoring), 26 (Audits), 43
(Protection of Personal { (Freedom of Information) and, to the
extent specified therei (Step-In Rights).

19. TAX

19.1 The Charges
prevailing ra

2 of VAT, which shall be added at the
paid by the Council following delivery of a

19.2 The ndemnify and keep indemnified the Council on a
ainst any liability, including any interest, penalties or
is levied, demanded or assessed on the Council at any
e Supplier's failure to account for or to pay any VAT

made to the Supplier under this Contract. Any

pplier to¥the Council not less than five Working Days before the date
h the tax or other liability is payable by the Council (or, if later,
ten (10) Working Days following the date on which the Council has provided
itten notice to the Supplier of the liability).

20. RECOVERY OF SUMS DUE

The Council may retain or set off any amount owed to it by the Supplier
against any amount due to the Supplier under this Contract or under any
other agreement between the Supplier and the Council.

SECTION E - CONTRACT GOVERNANCE
21. FINANCIAL MODEL



21.1 The provisions of schedule 3.3 (Financial Model) shall apply in relation to
the Financial Model and the Parties shall comply with their respective
obligation in schedule 3.3 (Financial Model).

22. REPRESENTATIVES

22.1 The Council appoints the Head of IT and Procurement as its representative
(the “Council Representative”).

22.2 The Supplier appoints its Council Engagement Director as its representative
(the “Supplier Representative”).

22.3 The Representatives shall have the authority to act on behalf of th
respective Party on the matters set out in, or in connection
Contract. Either Party

may, by further written notice to the other Party, revoke ogamend the
authority of its Representative or appoint a new Represent

22.4 The respective Representatives shall be sufficientl
organisation of the appointing Party, and granted suffi
that Party, to ensure full cooperation in relatio
management of this Contract.

22.5 The Council Representative may delegate 3
his delegation and will notify the Suppli€F i
cancellation.

22.6 The Supplier will not act on instructions
the Council (including any instructions

Services) unless the employee or (y i

notified to the Supplier pursuant to se 22.5 above.

23. SUPPLY CHAIN RIG
Sub-contracting

23.1 The Supplier shall not s any of its obligations under this Contract
without the p written € of the Council, which, subject to clause
23.2, shall n withheld or delayed. Any sub-contracting
shall not relie pplier from its obligations under this Contract.

23.2 0 the generality of the Council’s rights in clause 23.1,

hhold or delay its consent where it considers that:

ouncil; and/or

he proposed Sub-contractor is considered to be unreliable and/or
has not provided reasonable services to its other Councils; and/or

.2.3  the proposed Sub-contractor employs unfit persons.

23.3 Subject to clause 23.4, in making a request for the Council's consent
pursuant to clause 23.1 the Supplier shall provide the Council with the
following information about the proposed Sub-contractor (and where that
Sub-contractor is a Key Sub-contractor each Sub-contractor of that Key
Sub-contractor):

23.3.1 its name, registered office and company registration number;

23.3.2 a copy of the proposed Sub-contract prior to signature of that



Sub- contract with the relevant Sub-contractor;

23.3.3 the purposes for which the proposed Sub-contractor will be
employed, including the scope and value of any services to be
provided by the proposed Sub-contractor;

23.3.4 if relevant, confirmation that the Sub-contract requires the
proposed Sub-contractor to comply with any relevant Service
Levels;

23.3.5 where the proposed Sub-contractor is also an Affiliate of the
Supplier, evidence that demonstrates to the reasonable
satisfaction of the Council that the proposed Sub-contract
been agreed on "arms- length" terms; and

23.3.6  any further information reasonably requested by the C

in each case in sufficient time, having regard to the nature and value of the
services to be provided by the proposed Sub-contracto enable the
Council to undertake an assessment of the proposed i
to the appointment of the proposed Sub-contractor.

23.4 If the supply of information required pursuant to
to a breach of any rules and regulations of a
shares of the Supplier are admitted for listing and
rules or regulations with which the Supplie comply as a result
of that listing, the Supplier’s obligation ju 23.3 shall be to
provide the Council with the relevan i to the fullest extent
permitted by those rules and regulatio

23.5 If the supply of a copy of a proposed Sub-¢ suant to clause 23.3.2
would cause a breach of confidence, th hall consult in good faith
with the Council as to whether thefosure of a redacted version of the
proposed Sub-contract ce ided in a format containing sufficient
information to enable o review the proposed arrangements
pursuant to clause@8.1 and the\Supplier shall, if agreed by the Council,
provide a redacted e Sub-contract to the Council which
excludes thos 2 Council has agreed can be redacted.

23.6 Except where i otherwise in accordance with clause 23.8,
the Supplier s aat each Key Sub-contract shall include:

der the Contracts (Rights of Third Parties) Act 1999 for
il to enforce the terms of that Key Sub-contract as if it

3.6. ion enabling the Supplier to assign, novate or otherwise
fer any of its rights and/or obligations under the Key Sub-
tract to the Council and/or any Replacement Supplier in
accordance with paragraph 3.3 of Schedule 4.3 (Exit
Management);

6.3  a provision requiring the Key Sub-contractor to enter into a direct
confidentiality agreement with the Council on the same terms as
set out in clause 41 (Confidentiality);

23.6.4 a provision requiring the Key Sub-contractor to comply with
protection of data requirements consistent with clauses 42
(Council Data) and 43 (Protection of Personal Data);

23.6.5 a provision requiring the Key Sub-contractor to notify the Council
promptly in writing of any material non-payment or late payment
of any sums due to the Key Sub-contractor from the Supplier
under the Key Sub-contract (and in any event, provide such



23.7

23.8

23.9

23.10

23.1

notification within ten (10) Working Days of the due date for
payment);

23.6.6  a provision requiring the Key Sub-contractor to comply with the
requirements of clause 68 (Prevention of Bribery);

23.6.7 a provision restricting the ability of the Key Sub-contractor to
further sub-contract elements of the service provided to the
Supplier without first seeking the consent of the Council;

23.6.8 a provision enabling the Supplier, the Council or any other person
on behalf of the Council to step-in on substantially the same
terms as are set out in clause 54 (Step-in Rights);

23.6.9 a provision requiring the Key Sub-contractor to comply with t
personnel requirements pursuant to clause 28 i
Personnel);

clause 23.7

If the Supplier cannot include each of the provisions set o

shall be entitled to withhold its consent to the
pursuant to clause 23.1.

As a condition of its consent under clauseg
that the relevant Key Sub-contractor e
the Council, in which case the Supplie
contractor enters into a direct agree
reasonably practicable and on such ter reasonably requested
by the Council. If the Supplier cannot prog¢ the relevant Key Sub-
contractor enters into a direct agree with the Council pursuant to this
clause 23.9, the Supplier all co t with the Council on whether the
which are nonetheless acceptable to the
Council. If such alterg e not acceptable to the Council then the
Council shall be entitlesd d its consent to the relevant Key Sub-
contract.

Council as soon as

Terminatio

inate or materially amend the terms of any Key
the prior written consent of the Council, which shall
withheld or delayed.

quire the Supplier to terminate a Key Sub-contract
missions of the relevant Key Sub-contractor have given

at there is a Liquid Key Sub-contractor Market.

Without prejudice to the Council’s rights under clause 53.4 (Termination for
ange of Control), the Council may upon written notice require the
plier to terminate the relevant Sub-contract if there is a Change of
Control of a Key Sub-contractor on the same terms as those set out in
clause 53.4 (Termination for Change of Control). If the Supplier does not
notify the Council within one month of becoming aware of a Change of
Control of a Key Sub-contractor, or does not terminate the relevant Sub-
contract following a direction from the Council pursuant to this clause 23.12
to terminate that Sub-contract, the Council may terminate this Contract.

Competitive Terms



23.12

23.13

23.14

23.15

23.

24.

24.1

If the Supplier sources any goods, software or services in the supply of the
Services from a third party ("Third Party Item"), the Supplier shall use all
reasonable endeavours to abide by the following principles when recharging
the costs of such Third Party Item as part of the Charges:

23.12.1 the costs shall be based on the lower of:

23.12.1.1 the lowest price readily available in the open market
to the Supplier or its Associates; and

23.12.1.2 the lowest price readily available to the Supplier or
its Associates through corporate purchasiag
arrangements, net of any discounts, rebates al
similar incentives available under su
arrangements; and

23.12.2 the Supplier shall pass on to the Council the full value of a
rebates, discounts and other incentives made awailable to the
Supplier or its Associates through corpor purchasing
agreements.

Council may:

23.13.1 require the Supplier to replac
the more favourable commergia ined by the Council in
respect of the relevant item;

23.13.2 subject to clause 23.16, entek into“e ect agreement with that
Sub- contractor or third p in respect of the relevant item.

If the Council exercise its options pursuant to clause 23.14, then:

23.14.1 the Charge educed by an amount that is agreed in
accordance with the Change Control Procedure; and

e Supplier's right to sub-contract pursuant to this clause 23, the
upplier shall remain responsible for all acts and omissions of its Sub-
tractors and the acts and omissions of those employed or engaged by
the Sub- contractors as if they were its own. An obligation on the Supplier
to do, or to refrain from doing, any act or thing shall include an obligation
upon the Supplier to procure that its employees, staff, agents and Sub-
contractors' employees, staff and agents also do, or refrain from doing,
such act or thing.

AUDITS

Subject to clause 24.2, the Council may conduct the following types of audit:



24.1.1 planned audits once in any Contract Year and for a period of twelve
(12) months following the termination or expiry of this Contract;

24.1.2  audits to carry out an examination pursuant to Section 6(1) of
the National Audit Act 1983;

24.1.3  audits to comply with the requirements of a Regulatory Body;
24.1.4  audits pursuant to a Default by the Supplier;

24.1.5 ad hoc audits which are required at the discretion of the Council
or which are required as the Council reasonably believes that
Supplier is in Default or that there is an issue in relation to
Services or a previous audit has showed issues in relation to t
provision of the Services.

24.2 The Council may conduct audits pursuant to clause 24.1 for the followin
purposes:

24.2.1 to verify the accuracy of Charges (and
variations to them in accordance with this

to clause 16 (Services Improvemen
suppliers (including Sub- contractors)
level of detail agreed in schedule

3.1 (Charges and Invoicing)

24.2.2  to review the integrity, conficg
Data and to review the Suppl
set out in clause 38.2 (Council T

24.2.3  to review the Supplier's c?(ance with the Data Protection Act

2018, the Freedom, of rmation Act 2000 in accordance
with clausg . 0 (Protection of Personal Data) and 44

(Freedom g and any other legislation applicable to

compliance with its obligations under

iew any books of account kept by the Supplier in connection
h the provision of the Services;

to carry out the audit and certification of the Council's accounts;

.2.9 to carry out an examination pursuant to Section 6(1) of the
National Audit Act 1983 of the economy, efficiency and
effectiveness with which the Council has used its resources;

24.2.10 to verify the accuracy and completeness of any
Management Information delivered or required by this Contract;

24.2.11 to inspect the ICT Environment (or any part of it);

24.2.12 to inspect the Council’'s Assets, including the Council’s IPRs,
equipment, facilities and maintenance, for the purposes of



ensuring that the Council’s assets are secure and that any
register of assets is up to date;

24.2.13 to ensure that the Supplier is complying with the Standards;
24.2.14 to review the accuracy and completeness of the Registers;

24.2.15 to ensure that the Supplier is complying with any other obligation
under this Contract; and/or

24.2.16 to assess compliance with the requirements of a Regulatory Body.

24.3 The Council shall endeavour to (but is not obliged to) provide notice of jts
intention to conduct an audit as follows:

24.3.1  for audits carried out pursuant to clause 24.1.1 and cl .5 ten
(10) Working Days notice; and

24.3.2  for audits carried out pursuant to clauses 24. 26.1.3 and

24.1.4 five (5) Working Days notice.

24.4 The Supplier will provide the access and assistance duri
and 7pm (or at other times if necessary due to any aspec
to be audited) on any Working Day.

24.5 The Council shall use its reasonable endeavours to
of each audit does not unreasonably di
provision of the Services.

24.6 Subject to the Supplier’s obligations ¢
(and shall procure that its Sub-contrac
Council (and/or its agents or represe
operation and assistance in relation to

24.6.1  the right to inspe

ch™e , including:

the s, and take copies of all information
the Council within the scope of the audit
requests for data or information from a

24.6.2 Sites controlled by the Supplier (and
cluding the ability to inspect and have

any equipment used in the performance of

s to Supplier Personnel; and

easonable evidence proving to the Council’s reasonable
satisfaction the correctness of any representation made:

24.6.6.1 in any pre-contractual discussions connected with
this Contract;

24.6.6.2 in this Contract; or
24.6.6.3 throughout the Term relating to this Contract.

24.7 The Supplier shall implement all measurement and monitoring tools and
procedures necessary to measure and report on the Supplier's performance
of the Services against the applicable Service Levels at a level of detail
sufficient to enable the Council or any auditor appointed pursuant to this
clause 24 to verify the Supplier's compliance with the Service Levels.



24.8 The Council shall endeavour to (but is not obliged to) provide at least 5
Working Days notice of its intention to conduct an audit.

24.9 The Parties agree that they shall bear their own respective costs and
expenses incurred in respect of compliance with their obligations under this
clause 24, unless the audit is carried out pursuant to, or identifies a material
Default by the Supplier in which case the Supplier shall reimburse the
Council for all the Council's reasonable costs incurred in the course of the
audit.

24.10 Without prejudice to any other rights or remedies available under this
Contract, if an audit identifies that:

24.10.1 the Supplier has failed to perform its obligations under
Contract in any material manner, the Parties shall
implement a Correction Plan. If the Supplier's failure relates
failure to provide any information to the Council about
Charges, proposed Charges or the Supplier's
Correction Plan shall include a requirem
provision of all such information;

24.10.2 the Council has overpaid any Charges,

24.10.3 the Council has underpaid a
the Supplier the amount of
audit incurred by the Council

cil shall pay to
ent less the cost of
e to a Default by the

25. RECORDS AND REPORTS (
25.1 The objective of this Cla setPout the requirements for:

25.1.1

2cords of processes and decisions taken
ce and management of the Contract;

25.2 dwing reports may be required:

anagement Information reports;
¥1.4 annual report on the Insurances;

2.1.5 security reports; and

2.1 2.1.6 Force Majeure Event reports

25.3 The Supplier shall retain and maintain all the records (including superseded
records) referred to in this Clause:

25.3.1 in accordance with and Good Industry Practice;
25.3.2 in chronological order;

25.3.3 in a form that is capable of audit; and

25.3.4  at its own expense.

25.4 The Supplier shall make these records available for inspection to the Council



25.5

25.6

25.7

25.8

on request subject to the Council giving reasonable notice.

Wherever practical, original records shall be retained and maintained in
hard copy form. True copies of the original records may be kept by the
Supplier where it is not practicable to retain original records.

The Supplier shall, during the Term and a period of at least seven (7) years
following the expiry of termination of this Contract, maintain or cause to be
maintained complete and accurate documents and records in relation to the
provision of the Services including but not limited to all records (whether in
electronic format or otherwise) referred to in this Clause 25.

Financial records referred to in this Clause 25 shall be retained
maintained in safe storage by the Supplier for a period of at least six
years after the expiry or termination of this Contract.

In accordance with the provisions of clause 25.3 the Supplier sha
maintain the following records:

25.8.1 The Contract, its schedules and all amendm to su
documents.

25.8.2 All other documents which this Contrac
prepared.

25.8.3 Records relating to the appointm
Supplier Representative and ea

25.8.4  Notices, reports and other
expert.

25.8.5  All operation and maintenance epared by the Supplier
for the purpose of maintaining the®*proevision of the Services and
the underlying ICT Enviro nt and Supplier Equipment.

25.8.6 the Supplier or received by the Supplier

to a Force Majeure Event.

5 or submissions made by the Supplier

ments submitted by the Supplier pursuant to accordance
h the Change Control Procedure.

Documents submitted by the Supplier pursuant to invocation by
it or the Council of the Dispute Resolution Procedure.

.8.12 Documents evidencing any change in ownership or any interest
in any or all of the shares in the Supplier and/or the Guarantor.

25.8.13 Invoices and records related to VAT sought to be recovered by
the Supplier.

25.8.14 Financial records, including audited and un-audited accounts of
the Supplier and /or the Guarantor.

25.8.15 Records required to be retained by the Supplier by Law, including
in relation to health and safety matters and health and safety files
and all consents.



25.9 All documents relating to the insurances to be maintained under the
Contract and any claims made in respect of them.

25.10 All other records, notices or certificates required to be produced and/or
maintained by the Supplier pursuant to this Contract.

26. CHANGE CONTROL
26.1 Any requirement for a Change shall be subject to the Change Control Procedure.

26.2 There shall be no increase in the Charges if and to the extent that the
requirement for a specific improvement to the Services has arisen due to
an act, omission, default, negligence or due to poor performance on
part of the Supplier.

27. DISPUTES

27.1 The Parties shall resolve Disputes arising out of or in connection with thi
Contract in accordance with the Dispute Resolution Proceduke.

27.2 The Supplier shall continue to provide the Services in accor e with t
terms of this Contract until a Dispute has been resolve

SECTION F - PERSONNEL
28. SUPPLIER PERSONNEL

28.1 The Council may refuse admission to the
Supplier to end the involvement in the isi ' rvices of any of
the Supplier Personnel whom the Coung i resents a security risk
or does not have the required levels of
Council has other grounds for doing so. of the Council shall be
final and it shall not be obliged to provide™e

28.2 The Supplier shall use all reasonawdeavours to ensure continuity of
personnel and to ensure ] over rate of its staff engaged in the
provision or manageme Services is at least as good as the

services, locations and environments.

28.3 The Supplier shall provide to the/Council a list of names of all Supplier
Personnel an S
provision of t ormance of the Supplier’s obligations under
this Contract, ptly update the list as necessary.

28.4 eed to the appointment of the Key Personnel as at the

ment Date. The Supplier shall and shall procure that

g role during the Term (including when carrying out Exit
nt), and, where possible, at least three months written notice
must be provided by the Supplier of its intention to replace any member of
Personnel from their corresponding role.

28.5 The Council shall not unreasonably delay or withhold its consent to the
appointment of a replacement to any relevant member of Key Personnel by
the Supplier or Sub-contractor. The Council may interview the candidates

for Key Personnel roles before such candidate is appointed to such role.

28.6 The Supplier acknowledges that the Key Personnel are essential to the
proper provision of the Services to the Council. The Supplier shall ensure
that the role of any Key Personnel is not vacant for any longer than 10
Working Days and that any replacement shall be as or more qualified and



28.7

28.8

28.9

29.

30.

31.
31.1

31.2

32.
32.1

experienced as the previous incumbent of such role and is fully competent
to carry out the tasks assigned to the role of the member of Key Personnel
whom he or she has replaced.

The Supplier shall ensure that each of the Key Personnel shall work for such
a period of time in the performance of the Services that is commensurate
with and sufficient to perform the obligation of that person's role unless the
Council otherwise gives its prior written consent. To the extent that it can
do so without

disregarding its statutory obligations, the Supplier shall take all reasonable
steps to ensure that it retains the services of all the Key Personnel.

The Council may nominate additional roles performed by Supplier Person
in respect of which individuals should be identified as additi
Personnel. The Supplier shall not unreasonably withhold or delay app
of any such additional Key Personnel nominated by the Council who will,
following approval, be included on the list of Key Personnel the Supplier.
The Council may also require the Supplier to remove any
Key Personnel that the Council (acting reasonably) con
unsatisfactory.

member
nify the
this respect.

The Council shall not be liable for the cost
appointed to a Key Personnel role and the Sup
Council against all Employee Liabilities tha

EMPLOYMENT INDEMNITY

The Supplier shall indemnify the Counci ployee Liabilities that
may arise as a result of any claims b i
employees or former employees and/or he Supplier Personnel
where such claim arises from any ac omission of the Supplier or any
Supplier Personnel who 3 ha een employed or engaged in the
provision of the Service

STAFF TRANSFER

The Parties acknowledgg

Employment Re i . provisions of Clause 48 will apply on such
entry into and y ermination.

o comply with these rules, and any additional rules made
upplier from time to time by the Council together with all
atutory rules and regulations regarding these matters. The
| be responsible for procuring that its employees and agents also
comply with these rules and regulations.

er Party shall notify the other as soon as practicable of any health and
safety hazards at the Council Premises of which it becomes aware. The
Supplier will draw these hazards to the attention of the Supplier Personnel
who are employed or engaged in the provision of the Services and will
instruct those persons in connection with any necessary associated
safety measures.

EQUALITY AND DIVERSITY

The Supplier shall, and shall procure that the Supplier Personnel who are



employed or engaged in the provision of the Services, comply with any
applicable anti-discrimination legislation in undertaking its obligations
under this Contract.

32.2 The Supplier acknowledges that the Council has a duty to promote equality
of opportunity for and good relations between all persons irrespective of
race, gender, gender reassignment, disability, age, sexual orientation or
religious belief and undertakes to comply with and assist the Council in
meeting those objectives.

33. NON-SOLICITATION

33.1 Except in respect of any Staff Transfer or in the circumstances set out
Clause 48, the Council and the Supplier shall not, and the Supplier sh
procure that any Sub-contractor shall not, during the Term
months following the termination of this Contract either directly or indir
solicit or entice away (or seek to attempt to solicit or entice away) from the
employment of the other Party any person employed by other Party

party in response to a general recruitment adver.
of this clause 3, “solicit or entice away” means
(whether directly or through a third part
engaging, or procuring the employmen of that individual
as an employee, director, officer, ind
other than by way of bona fide general

33.2 If either Party is in breach of clause 33! ting Party shall pay to
the other Party by way of liquidated and a ed damages an amount
equal to six months salary of the rele individual who has been solicited
or enticed away.

SECTION G - INTELLECTUA
34. INTELLECTUAL PRO
34.1 Except as expressly set O

34.1.1
ty Rights of the Supplier or its licensors,

the Supplier Software;

the Third Party Software;

the Project Specific IPRs;

the Specially Written Software; or
34.1.1.5 the Supplier's Background IPRs,

.1.2  the Supplier shall not acquire any right, title or interest in or to
the Intellectual Property Rights of the Council or its licensors,
including:

34.1.2.1 the Council Software;
34.1.2.2 the Council Data;

34.1.2.3 the database that is used by the Council as at the
date of this Contract and the Database;

34.1.2.4 the Council's documentation, processes and
procedures; or



34.1.2.5 the Council's Know-How.

34.2 Where either Party acquires, by operation of law, title to Intellectual
Property Rights that is inconsistent with the allocation of title set out in
clause 34.1, it shall assign in writing such Intellectual Property Rights as it
has acquired to the other Party on the request of the other Party (whenever
made) with full title guarantee.

35. LICENCES GRANTED BY THE SUPPLIER

35.1 The Parties agree that as at the date of this Contract, the Council shall
continue to use the Council Software during the Operational Phase and t
the Supplier has not agreed to provide any new Supplier Software
Specially Written Software or Project Specific IPRs for use by the Coun
during the Operational Phase. As such the provisions of clauses 37.
shall not be applicable as at the date of this Contract.

35.2 If the Supplier and the Council agree to the Supplier proxiding any new

of clauses 37.3 to 37.7 (as applicable) shall apply to suc
Project within any appropriate amendments agre

35.3 If Specially Written Software is provided b

Council of a licence of the Specially

Supplier's Background IPRs or IPRs third party that are

embedded in or which are an integral pa ally Written Software)
(but excluding any Third Party Software) anced Licence Terms.
35.4 If Project Specific IPRs are provided ay of a New Project or a Change,
the Supplier hereby grant hall cure the direct grant, to the Council

of a licence to Use th Specific IPRs (including any Supplier’s
a third party that are embedded in or
oject Specific IPRs (but excluding any
any purpose relating to the Services or to the
exercise of ipess or function on the Enhanced Licence
Terms, includ i pb- licence the Project Specific IPRs (including
PRs or IPR owned by a third party that are
are an integral part of the Project Specific IPRs (but
Party Software)) to other Contracting Authorities, to
plier or to any other third party providing services to

ns of clause 35.2 apply, the Supplier shall grant to the Council

the Supplier Software (including any Supplier’'s Background IPRs
or IPR owned by a third party that are embedded in or which are
an integral part of the Project Specific IPRs (but excluding any
Third Party Software)); and

35.5.2 to the extent not otherwise licensed to the Council pursuant to
any other provision of this Contract, any Supplier's Background
IPRs reasonably required to enable the Council to receive the
Services, effectively use and operate the Supplier Software
and/or otherwise enjoy the full benefit of the rights granted to it
under this Contract, on the Standard Licence Terms.

35.6 If the provisions of clause 35.2 apply, the Supplier shall either:



35.7

35.8

36.
36.1

36.2

35.6.1 procure that the owners or the authorised licensors of any Third
Party Software hereby grant a direct licence to the Council on the
Standard Licence Terms; or

35.6.2 if the Supplier cannot obtain for the Council a licence of the Third
Party Software on the Standard Licence Terms, consult with the
Council on whether the rights that can be obtained are
nevertheless acceptable to the Council and:

35.6.2.1 if the rights that can be obtained are acceptable to
the Council, procure that the owners or the
authorised licensors of the relevant Third Pa
Software grant a direct licence to the Council on t
accepted terms as soon as reasonably practicab
and in any event prior to the date on
Council’'s full enjoyment of the benefit of thi
Contract would otherwise cause
infringe the relevant Third Party Pro

35.6.2.2 if, in respect of any Third Party

Council (acting reason

software and/or licence t
Council (such appro
withheld or delaye
unreasonable fo
licence terms th

be unreasonably
at it shall not be
fuse to accept
terially in accordance
with the Standa erms. Any software
approved by the accordance with this
clause 35.6.2.2 gome Third Party Software
for the purpfof thls Contract, to which the

of this clause 35.6 shall apply.

e Supplier pursuant to this Contract) or
Standard Licence Terms subject to the
entering into reasonable confidentiality
e Suppller

IPRs (to the g
Third Party
Replacement

grants to the Council a non-exclusive perpetual and
0 use and/or copy the Documentation for any purpose
e receipt of the Services and/or effective use and
Software or that is incidental to the exercise of the rights
Council under this Contract. For the avoidance of doubt, this
8 shall apply as at the date of this Contract.

LICENCES GRANTED BY THE COUNCIL

Council hereby grants to the Supplier a royalty-free, non-exclusive,
non- transferable licence during the Term to use:

36.1.1 the Database;
36.1.2 the Council's documentation, processes and procedures;

36.1.3 the Council's Know-How; and

36.1.4 the Council Data.

The licence granted in clause 36.1:



36.2.1 includes the right to grant sub-licences to Sub-contractors
provided that any relevant Sub-contractor has entered into a
confidentiality undertaking with the Supplier on the same terms
as set out in clause 41 (Confidentiality); and

36.2.2 is granted solely to the extent necessary for performing the
Services in accordance with this Contract. The Supplier shall not,
and shall procure that the Sub-contractors do not, use the
licensed materials for any other purpose or for the benefit of any
person other than the Council.

36.3 Neither Party shall have any right to use any of the other Party's nam
logos or trade marks on any of its products or services without the ot
Party's prior written consent.

36.4 In the event of the termination or expiry of this Contract, the Ilic
referred to in clause 36.1, any sub-licence granted in accordance with
clause 36.2.1 and any licence granted in accordance with se 36.3 shall
terminate automatically and the Supplier shall deliver to
material licenses to the Supplier pursuant to clause 36¢
the Supplier's possession or control.

36.5 The Parties agree that the Council shall not gran
to use the Council Software.

e Supplier

Project specific IPR and Specially wi

36.6 If the Supplier provides any Specially
Project or a Change, the Supplier will
Written Software in both Source Code a de forms within seven
days of the date on which the Supplie the Specially Written
Software to the Council and shall pr e updates of the Source Code on
each new release of the i ten Software as soon as reasonably
practicable following tk of that Specially Written Software on
media that is reaso e to the Council.

are by way of a New
Council the Specially

ier shall waive or procure a waiver of any moral rights in the
assigned to the Council under this Contract.

37.4 the extent that it is necessary for the Council to obtain the full benefits
oownership of the Database, the Supplier hereby grants to the Council
and shall procure that any relevant third party licensor shall grant to the
Council a perpetual, irrevocable, non-exclusive, assignable, royalty-free
and global licence to Use, sub-license and/or commercially exploit any
Supplier's Background IPRs or IPRs owned by a third party that are

embedded in or which are an integral part of the Database.

38. COUNCIL DATA

38.1 For the avoidance of doubt, the Supplier shall not acquire any right in, or



title to, any part of the Council Data, whether existing prior to the Contract
Commencement Date or created after such date.

38.2 The Supplier shall not delete or remove any proprietary notices contained
within or relating to the Council Data.

38.3 The Supplier shall not store, copy, disclose, or use the Council Data except
as necessary for the performance by the Supplier of its obligations under
this Contract or as otherwise expressly authorised in writing by the Council.

38.4 To the extent that Council Data is held and/or processed by the Supplier,
the Supplier shall supply that Council Data to the Council as requested lay
the Council in the format specified in schedule 2.1 (Services Requiremen
and/or in Schedule 4.3 (Exit Management).

38.5 The Supplier shall take responsibility for preserving the integrity
Data and preventing the corruption or loss of Council Data.

38.6 The Supplier shall perform secure back-ups of all Council held and/or

38.7 The Supplier shall ensure that any system on w
Council Data, including back-up data, is a secure s plies with
the Security Policy.

38.8 The Supplier shall ensure that, when di
course of performing the Services, it
storage devices and storage media @
Written Software and/or all Council Data®

38.9 If the Council Data is corrupted, Ios?uffimently degraded as a result of

are during the
rom any computers,
containing Specially

the Supplier's Default so a able, the Council may:

38.9.1 the Supplier's expense) to restore or
such Council Data to the extent and in

rements specified in the ITSC Plan and

38. e Supplier suspects or has reason to believe that the Council

e Council of the remedial action the Supplier proposes to take.

39. OTECTION OF PERSONAL DATA

39.1 The Parties acknowledge that for the purposes of the Data Protection
Legislation, BCP Council is the Controller and the Supplier is the Processor.
The only processing that the Supplier is authorised to do is listed in the
Schedule of “Processing, Personal Data and Data Subjects” by BCP Council
and may not be determined by the Supplier.

39.2 The Supplier shall notify BCP Council immediately if it considers that any of
BCP Council's instructions infringe the Data Protection Legislation.

39.3 The Supplier shall provide all reasonable assistance to BCP Council in the
preparation of any Data Protection Impact Assessment prior to commencing




any processing. Such assistance may, at the discretion of BCP Council,

include:
39.3.1

39.3.2

39.3.3

39.3.4

39.3.5

39.3.6

a systematic description of the envisaged processing operations
and the purpose of the processing;

an assessment of the necessity and proportionality of the
processing operations in relation to the Services;

an assessment of the risks to the rights and freedoms of Data
Subjects; and

the measures envisaged to address the risks, includi
safeguards, security measures and mechanisms to ensure t
protection of Personal Data.

The Supplier shall, in relation to any Personal Data process
connection with its obligations under this Contract:

39.3.5.1 process that Personal Data only in
the Schedule of “Processing, Per.
Subjects” unless the Supplier
otherwise by Law. If it is

39.3.5.2 ensure that it hg g ctive Measures,

which have bee i 5 roved by BCP

Council as appropri t against a Data Loss
bf the: nature of the
at might result from a
of  technological
cost of implementing any

data to be protecteé

Data Loss
development; nd

the Supplier Personnel do not process
a except in accordance with this
in particular the Schedule of

39.3.5.3

keS"all reasonable steps to ensure the reliability
tegrity of any Supplier Personnel who have
access to the Personal Data and ensure that they:

are aware of and comply with the
Supplier’s duties under this clause;

are subject to appropriate confidentiality
undertakings with the Supplier or any
Sub-processor;

- are informed of the confidential nature of
the Personal Data and do not publish,
disclose or divulge any of the Personal
Data to any third party unless directed in
writing to do so by BCP Council or as
otherwise permitted by this Contract; and

. have undergone adequate training in the
use, care, protection and handling of
Personal Data; and

not process or otherwise transfer Personal Data in or to any
country outside of the United Kingdom, in any case the Supplier



39.5

39.3.7

39.3.8

val

Supp

shall not transfer Personal Data outside of the European Economic
Area unless the prior written consent of BCP Council has been
obtained and the following conditions are fulfilled:

39.3.6.1 BCP Council or the Supplier has provided appropriate
safeguards in relation to the transfer;

39.3.6.2 the Data Subject has enforceable rights and effective
legal remedies;

39.3.6.3 the Supplier complies with its obligations under the
Data Protection Legislation by providing an adequate
level of protection to any Personal Data that
transferred; and

39.3.6.4 the Supplier complies with any r
instructions notified to it in advance by BCP Counci
with respect to the processing of thegPersonal Data;

Data (and any copies of it) to the Coun
of the Contract unless the Supplier is require
the Personal Data.

Subject to clause 39.7.6, the Supplier
immediately if it:

39.3.8.1 receives a Da
purported Data ¢

Request (or
Request);

39.3.8.2 receives a reques
Personal Data;

receives arlother request, complaint or
COk i relating to either Party's obligations

ata Protection Legislation;

block or erase any

39.3.8.3

communication from the Information
2r or any other regulatory Council in
with Personal Data processed under this

39.3.8.4

es a request from any third party for disclosure
of Personal Data where compliance with such
request is required or purported to be required by
Law; or

39. becomes aware of a Data Loss Event.

obligation to notify under clause 39.7.5 shall include the
f further information to BCP Council in phases, as details become

king into account the nature of the processing, the Supplier shall provide
Council with full assistance in relation to either party's obligations

under Data Protection Legislation and any complaint, communication or
request made under Clause 39.7.5 (and insofar as possible within the
timescales reasonably required by BCP Council) including by promptly
providing:

39.5.1

39.5.2

BCP Council with full details and copies of the complaint,
communication or request;

such assistance as is reasonably requested by BCP Council to
enable BCP Council to comply with a Data Subject Access Request



39.6

39.7

39.8

39.9

39.

39.12

40.
40.1

within the relevant timescales set out in the Data Protection
Legislation;

39.5.3 BCP Council, at its request, with any Personal Data it holds in
relation to a Data Subject;

39.5.4  assistance as requested by BCP Council following any Data Loss
Event;

39.5.5 assistance as requested by BCP Council with respect to any
request from the Information Commissioner’s Office, or any
consultation by BCP Council with the Information Commissionegs
Office.

The Supplier shall maintain complete and accurate records and informati
to demonstrate its compliance with this clause. This requiremen
apply where the Supplier employs fewer than 250 staff, unless:

39.6.1 BCP Council determines that the processing is n

39.6.2 BCP Council determines the processin
categories of data as referred to in Article 9
Personal Data relating to criminal c i
referred to in Article 10 of the GD

39.6.3 BCP Council determines that the processi

The Supplier shall allow for audits of
Council or BCP Council’s designated au

The Supplier shall designate a Data Pro i cer if required by the
Data Protection Legislation.

e Sub-processor; and

e Council with such information regarding the

cil may, at any time on not less than 30 Working Days’ notice,
revise this clause by replacing it with any applicable controller to processor
ndard clauses or similar terms forming part of an applicable certification
seheme (which shall apply when incorporated by attachment to this
Contract).

The Parties agree to take account of any non-mandatory guidance issued
by the Information Commissioner’s Office publishes guidance. BCP Council
may on not less than 30 Working Days’ notice to the Supplier amend this
Contract to ensure that it complies with any guidance issued by the
Information Commissioner’s Officer.

FREEDOM OF INFORMATION

The Supplier acknowledges that the Council is subject to the requirements



of FOIA and the Environmental Information Regulations and shall assist and
cooperate with the Council to enable the Council to comply with its
Information disclosure obligations.

40.2 The Supplier shall and shall procure that its Sub-contractors shall:

40.2.1 transfer to the Council all Requests for Information that it
receives as soon as practicable and in any event within two
Working Days of receiving a Request for Information;

40.2.2 provide the Council with a copy of all Information in its
possession, or power in the form that the Council requires within
five Working Days (or such other period as the Council
specify) of the Council's request; and provide all necessa
assistance as reasonably requested by the Council to
Council to respond to the Request for Information within the
for compliance set out in the FOIA or the Environmental
Information Regulations (as applicable).

40.3 The Council shall be responsible for determining in it
and notwithstanding any other provision in this Con
agreement whether the Commercially Sensitive

40.4 In no event shall the Supplier respond di
unless expressly authorised to do so b

40.5 The Supplier acknowledges that (notw
1) the Council may, acting in acco the Department of
Constitutional Affairs' Code of Practice on arge of the Functions of
Public Authorities under Part 1 of t reedom of Information Act 2000
("the Code"), be obliged A or the Environmental Information

i N concerning the Supplier or the Services:

e provisions of clause

vithout consulting the Supplier; or

h the Supplier and having taken their

provided alwa .5.1 applies the Council shall, in accordance
of the Code, take reasonable steps, where
the Supplier advance notice, or failing that, to draw
Supplier's attention after any such disclosure.

ier acknowledges that the Commercially Sensitive Information
chedule 4.2 (Commercially Sensitive Information) is of indicative
alue only and that the Council may be obliged to disclose it in accordance
clause 40.5.

40.8 The Supplier shall provide a proposed redacted version of the Contract to
the Council within 40 Working Days of the date of this Contract.

41. CONFIDENTIALITY

41.1 Except to the extent set out in this clause or where disclosure is expressly
permitted elsewhere in this Contract, each Party shall:

41.1.1 treat the other Party's Confidential Information as confidential



and safeguard it accordingly; and

41.1.2 not disclose the other Party's Confidential Information to any
other person without the owner's prior written consent.

41.2 Clause 41.1 shall not apply to the extent that:

41.2.1  such disclosure is a requirement of Law placed upon the Party
making the disclosure, including any requirements for disclosure
under the FOIA or the Environmental Information Regulations
pursuant to clause 40 (Freedom of Information);

41.2.2  such information was in the possession of the Party making
disclosure without obligation of confidentiality prior to
disclosure by the information owner;

41.2.3 such information was obtained from a third
obligation of confidentiality;

41.2.4  such information was already in the pu
disclosure otherwise than by a breach

41.2.5 itis independently developed he other Party's
Confidential Information.

41.3 The Supplier may only disclose the Council's € 2ntial Information to the
Supplier Personnel who are directly in ed in the provision of the Services
and need to know the informatio nd shall ensure that such Supplier

edge the importance of and comply with
fality. In the event that any default, act or
causes or contributes (or could cause
hing its obligations as to confidentiality
Contract, the Supplier shall take such action
e circumstances, including the use of

omission of any Supp
or contribute) to the S

s clause,¥including copies of any written communications to and/or from
ersonnel, and any minutes of meetings and any other records
which provide an audit trail of any discussions or exchanges with Supplier
rsonnel in connection with obligations as to confidentiality.

41.4 At the written request of the Council, the Supplier shall and shall procure
that those members of the Supplier Personnel identified in the Council’s
notice signs a confidentiality undertaking prior to commencing any work in
accordance with this Contract.

41.5 The Supplier shall not, and shall procure that the Supplier Personnel do not,
use any of the Council Confidential Information received otherwise than for
the purposes of this Contract.



41.6 Subject to clause 41.7, nothing in this Contract shall prevent the Council
from disclosing the Supplier's Confidential Information:

41.6.1 to any Crown Body or any other Contracting Authority. All Crown
Bodies or Contracting Authorities receiving such Confidential
Information shall be entitled to further disclose the Confidential
Information to other Crown Bodies or other Contracting
Authorities on the basis that the information is confidential andg
not to be disclosed to a third party which is not part of any Cro
Body or any Contracting Authority;

41.6.2 to any consultant, contractor or other person engaged by the
Council or any person conducting an Office Government
Commerce gateway review;

41.6.3 for the purpose of the examinatio
Council's accounts; or

6( f the National
nd effectiveness with

41.6.4 for any examination pursuap
Audit Act 1983 of the econo

which the Council has used itSkesources.

41.7 The Council shall use all reason?endeavours to ensure that any
government departmen acting Authority, employee, third party or
Sub- contractor to upplier's Confidential Information is
disclosed pursuant t@€lause 41.6 IS\made aware of the Council's obligations
of confidentiality.

all prevent either Party from using any
“how gained during the performance of the
se of its normal business to the extent that this use
disclosure of the other Party's Confidential Information

41.8 Nothing in t
techni s, id

ENERAL OBLIGATIONS OF THE
upplier's Obligations

42.
PARTI

42.1 The Supplier shall:

42.1.1  at all times allocate sufficient and appropriately skilled resources
to provide the Services in accordance with the terms of this
Contract;

42.1.2 subject to clause 45 (Change in Law) obtain, and maintain



42.2

throughout the duration of this Contract, all the consents,
licences and permissions (statutory, regulatory, contractual or
otherwise) it may require and which are necessary to enable the
provision of the Services;

42.1.3 provide to the Council's other suppliers as are notified to the
Supplier periodically, such reasonable co-operation, information
(including any Documentation), advice and assistance in
connection with the Services and the services supplied by such
persons to enable such persons to create and maintain techni
or organisational interfaces with the Services and, to enable t
timely transition of the Services (or any of them)_to a
Replacement Supplier on the termination or expir
Contract for any reason and to enable suppliers to conduct due
diligence as a potential Replacement Supplier o, the ending of
this Contract for any reason; and

42.1.4  provide the Council with such assist
reasonably require during the Term in ply of the
Services.

In respect of network, communicatia
provided by a third party contractor tha
the Supplier System, the Supplier primary management
responsibility in accordance with arrange set out in schedule 2.1
(Services Requirements) for incident roblem resolution, including:

ther equipment
ired to interface with

42.2.1  for ensuri equirement does not interfere with the

n accordance with this Contract; and

for t

cident, the Supplier may recover its reasonable additional
resolving the issue to the extent that the third party supplier
or is determined to have been responsible and to the extent the
Council is able to recover an equivalent amount from the relevant third
rty contractor.



42.3 If the Supplier provides any Software by way of a New Project or a Change,
the Supplier shall ensure that the release of any new Software or upgrade
to Software complies with the interface requirements in the Services
Requirements, shall notify the Council as soon as reasonably practicable
before the release of any new Software or upgrade to Software, and will
co-ordinate its activity with the Council to ensure it minimises any
disruption to the Services, the ICT Environment or the Council's operations.
The Council may refuse any new Software or upgrade at its sole discretion
and shall not incur any liability to the Supplier by reason of such refusal.

42.4 Any change in the way in which the Supplier provides the Services whi
would materially increase the Council's risk or reduce the effect of t
governance provisions of the Contract shall require the Coun i
written approval and must be agreed in accordance with the Change Contro
Procedure.

Council's Responsibilities

42.5 The Council shall comply with the Council's Re i et out in
schedule 3 (Council Responsibilities). FQ ce of doubt, the

42.6 The Supplier and the agree to comply with their respective

42.7

fails to comply with its obligations at

43.

warrants, represents and undertakes that:

it has full capacity and authority to enter into and to perform this
Contract;

43.1.2  this Contract is executed by a duly authorised representative of
that Party;

43.1.3 there are no actions, suits or proceedings or regulatory
investigations pending or, to that Party's knowledge, threatened



against or affecting that Party before any court or administrative
body or arbitration




43.2

43.1.4

tribunal that might affect the ability of that Party to meet and
carry out its obligations under this Contract; and

once duly executed this Contract will constitute its legal, valid and
binding obligations.

The Supplier warrants, represents and undertakes for the duration of the
Term that:

43.2.1

43.2.2

43.2.3

43.2.4

43.2.5

all personnel used to provide the Services will be vetted
accordance with clause 28.4, Good Industry Practice, th
Policy, the Staff Vetting Procedure and the Service
Requirements;

it has and will continue to hold all necessary

approvals from the Regulatory Bodies the
Supplier's obligations under this Contr

it has and will continue to hay ts in and to the
Supplier Software or the i Software and/or the
Supplier's Background IPRs er materials made

available by the Supplier a
Council necessary to perform the
Contract;

impair the operation of the Council’s System or
impair the receipt of the benefit of the Services; or

cause loss of, or corruption or damage to, any
program or data held on the Council’s System;

and this clause 43.2.4 will apply notwithstanding that any such
things are purported to be used for the purposes of protecting the
Supplier’s or any third party's Intellectual Property Rights or other
rights;

unless otherwise agreed between the Parties, in performing its
obligations under this Contract, all Supplier Software and all
Software provided by the Supplier by way of a New Project or a
Change will:



43.2.5.1 be currently supported versions of that Software;

43.2.5.2 perform in all material respects in accordance with
its specification; and




43.2.5.3 in all respects in accordance with the applicable
Service Levels;

43.2.5.4 provide the functionality set out in
schedule 2.1 (Requirements) and the Supplier's
Solution; and

43.2.5.5 work on, and interface with, the Council System as
set out in the Services Requirements and
Supplier Solution;

43.2.6 as at the Contract Commencement Date all statements an
representations in the Supplier's Final Tender arg, to the best of

43.2.7 it is aware of the reliance that the Replacement
Supplier will have on the Doc in Schedule 4.3

(Exit Management) to suppor, sition of the Services

on termination or expiry of this\Contract ané will ensure that such
Documentation will contain suffiei i ation and explanation

required for the purpose of e img” the Exit Plan and for

suitably qualified employee the Council or of the Replacement

Supplier to be ablegto us e Software and receive the Services

' which are substantially similar to the

) termination or expiry and to execute

43.2.8 i as & ct supplied by the Supplier under this

.2.9 Supplier System and Assets used in the performance of the

ervices:
43.2.9.1 will be free of all encumbrances;
43.2.9.2 will be Date Compliant;
43.2.9.3 will be Euro Compliant; and

43.2.9.4 will comply with the Restriction of Use of



Certain Hazardous Substances in the Electrical and
Electronic




43.3

43.4

44.

44.1

44.2

45.

45

Equipment Regulations 2008 in respect of all Assets
made available to the Council by the Supplier.

43.2.10 it shall at all times comply with Law in carrying out its obligations
under this Contract.

Except as expressly stated in this Contract, all warranties and conditions
whether express or implied by statute, common law or otherwise are hereby
excluded to the extent permitted by law.

For the avoidance of doubt the fact that any provision within thi
is expressed as a warranty shall not preclude any right of termination th
Council may have in respect of breach of that provision by ghe Supplier.

GUARANTEE

Within 20 Working Days following the Contract C ate, the
Supplier shall procure that the Guarantor

44.1.1 execute and deliver to the Co antee; and

44.1.2 deliver to the Council evid of the Guarantor approving the
execution of the arante hich shall be in the form of approval
from the Gro ) irector and Group’s Financial Director.)

The Parties agree that arantor does not execute and deliver the
orking Days following the date of this
Agreement, t 2 a material Default for the purposes of
clause 53.1. o) for Cause by the Council.)

hall neither be relieved of its obligations to supply the
rvices infaccordance with the terms of this Contract nor be entitled to an
the Charges as the result of:

a General Change in Standards;

45.1.2 a Council Specific Change in Standards where the effect of that
Council Specific Change in Standards on the Services is known at
the Contract Commencement Date;

45.1.3 a General Change in Law; or



45.1.4  a Specific Change in Law where the effect of that Specific Change
in Law on the Services is known at the Contract Commencement
Date.




45.2 If a Specific Change in Law occurs or will occur during the Term (other than
those where the effect on the Services is known at the Contract
Commencement Date), or a Council Specific Change in Standards occurs or
will occur during the Term (other than where the effect on the Services is
known at the Contract Commencement Date), the Supplier shall notify the
Council of the likely effects of that change, including:

45.2.1  whether any Change is required to the Services, the Charges or
this Contract; and

45.2.2  whether any relief from compliance with the Supplier's obligatio
is required, including any obligation to Achieve a Milesto
to meet the Service Levels at any time.

45.3 As soon as practicable after any notification in accorda
the Parties shall discuss and agree the matters referre
and any ways in which the Supplier can mitigate
Change in Law or change to a Council Specifi
applicable), including:

45.3.1  providing evidence that the
in costs or maximised any red
of the costs of its Sub-contract

45.3.2 demonstrating
foreseeable
had been

a forgS€eable Specific Change in Law or a
a Council Specific Policy (as applicable),
nt by the Supplier before it occurred;

hich would have been required under the provisions of
6 (Services Improvement), has been taken into account

45.4 ny increase in the Charges or relief from the Supplier's obligations agreed
the Parties pursuant to clause 45.3 shall be implemented in accordance
the Change Control Procedure.

46. MACHINERY OF GOVERNMENT CHANGES

46.1 Without prejudice to clause 59, if there is a restructuring of the Council
and/or its provision of services or fulfilment of functions, such that either:



46.1.1  the delivery of services or fulfiiment of functions provided or
fulfilled by the Council becomes the responsibility of another
Government department, agency or other public body; or




46.2

46.3

46.1.2 the delivery of services or fulfilment of functions provided or
fulfilled by another Government department, agency or other
public body becomes the responsibility of the Council; or

46.1.3 the Council is required to take on new services or fulfil new
functions; or

46.1.4  any of the services or functions provided or fulfilled by the Council
cease to be provided or fulfilled by the Council without bei
provided or fulfilled by any Government department, agency
other public body in place of the Council,

then the Parties shall (subject to clause 46.3) negotiate j
accordance with the Change Control Procedure to agree
Contract that appropriately reflects the amended obligdti
in the light of the restructuring.

good faith in

Where there is a restructuring pursuant to clause . lier shall
offer to deliver an IT managed servie
department, agency or public body whi

When considering the impact o a restructuring pursuant to
clauses 46.1.1, 46.1.2, 46 ‘4 in accordance with clause 46.1 and

C e following principles shall apply when
pplicable) calculating any increase or
decrease to the tota ount offeharges payable by the Council to the
Supplier:

46.3.1

al or other expenditure which it planned to incur (for
mple to replace or maintain assets) which will no longer be
ecessary or appropriate as a result of the restructuring;

(in the case of any restructuring pursuant to clause 46.1.2 or
46.1.3) the Supplier will only be entitled to proceed with the
Change to the extent that it can demonstrate to the Council that
the Change complies with the requirements set out in paragraph
3.2 of Schedule

4.1 (Change Control Procedure); and

46.3.4  (in the case of any restructuring pursuant to clause 46.1.1) the
Supplier must demonstrate that it has complied with its



obligations




46.4

pursuant to clause 46.2 and where the Supplier enters into a
contract for provision of a continuing IT Managed service with
another Government department, agency or public body under
that clause: (i) the Supplier shall demonstrate that it has used
reasonable endeavours to structure those arrangements so as to
mitigate any costs associated with the restructuring of Services
under this Contract (for example, by redeploying assets) and (ii)
the Supplier shall not be entitled to recover as a cost or charge
under this Contract, amounts for which it is separately recovering
a charge under those alternate arrangements for any equivalent
replacement service.

If the Council is, at any time following the date of this Contract, r
respond to any future financial constraints, the Supplier shall work with th
Council in relation to this and shall propose any ideas as to fJow this can be

to balance its overall budget. Any amendments
a result of future financial constraints shall b
Change. The Supplier, agrees, as at the date of
provide the scalability prices which are set 213.
of the Financial Model.

lability” worksheet

SECTION I - RISK PROTECTION

47.

47.1

47.2

SECURITY REQUIREME

ndertake fJany act or omission which has or could
adverse impact upon the security of any
of the Servic services of the Council.

The Supplier shall nO

and shall procure the compliance of the Supplier
Security Policy and the Security Management Plan and
sure that the Security Management Plan produced by

e Counci¥shall notify the Supplier of any changes or proposed changes
urity Policy. If the Supplier believes that a change or proposed
change to the Security Policy will have a material and unavoidable cost
lication to the Service it may submit a Change Request. In doing so, the
plier must support its request by providing evidence of the cause of any
increased costs and the steps it has taken to mitigate those costs. Any
change to the Charges shall then be agreed pursuant to the Change Control
Procedure.

Unless and/or until a change to the Charges is agreed by the Council
pursuant to clause 47.3, the Supplier shall continue to perform the Services
in accordance with its existing obligations.



47.4

47.5

47.6

48.1

Malicious Software

The Supplier shall, in connection with the provision of the Services and as
an enduring obligation throughout the Term, deploy latest versions of anti-
virus software (including the latest versions of available anti-virus
definitions from an industry accepted anti-virus software vendor) to check
for, contain the spread and minimise the impact of, and delete Malicious
Software to prevent Malicious Software from adversely impacting provision
of the Services or operation of the Council System (except to the extent
otherwise agreed by the Parties).

Notwithstanding clause 47.4 if, in connection with or as a res
provision of the Services, Malicious Software is found, the Parties shall co-
operate to reduce the effect of the Malicious Software and, particularly if

Data, assist each other to mitigate any losses and to r
to their desired operating efficiency.

Any cost arising out of the actions taken i
of clause 47.5 shall be borne by:

ith the provisions

47.6.1 the Supplier where the Malic
Supplier Software, the Third Pe
Supplier (except where the ncil has waived the obligation set
out in clause 47.4 th uncil Data (whilst the Council Data
of the Supplier) unless the Supplier can
lalicious Software was present and not
dentified by the Council when provided

e originates from the

clause 47.4) or the Council Data (whilst the Council
nder the control of the Council).

Subject to the party seeking to claim relief in respect of a Force Majeure
ent (“Affected Party”) complying with the remaining provisions of this
clduse 48, either Party to this Contract may claim relief from liability for
non-performance of its obligations to the extent this is due to a Force
Majeure Event. In particular, the Supplier shall be relieved from its Delay
Payment obligation to the extent that the Achievement of any Milestone is
affected by the Force Majeure Event, its Service Credits obligation to the
extent that the Services are affected by the Force Majeure Event and the
Charges shall be reduced to the extent that the Council does not receive
the Services as a result of the Force Majeure Event.




48.2 A Party cannot claim relief if the Force Majeure Event is attributable to its
wilful act, neglect or failure to take reasonable precautions against the
relevant Force Majeure Event.

48.3 The Supplier cannot claim relief from a Force Majeure Event to the extent
that it is required to comply with the BCDR Plan but has failed to do so.

48.4 No Force Majeure Event shall excuse the Affected Party from the
performance of its obligations under this Contract unless that Force Majeure
Event directly affects the Affected Party's ability to perform the relevant
obligation.

48.5 An Affected Party cannot claim relief as a result of a failure or delay b
other person in the performance of that other person's obligations under a
contract with the Affected Party (unless that other person i
from or delayed in complying with its obligations as
Majeure Event).

48.6 The Affected Party shall (as soon as possible up
Force Majeure Event) give the other Part
Majeure Event. The notification shall in
Event together with evidence of its effe
Party, and any action the Affected Pa
effect.

48.7 As soon as practicable following the%ted Party's notification, the Parties
shall consult with each in¥good faith and use all reasonable
endeavours to agree 3 erms to mitigate the effects of the Force
Majeure Event and t¢ ontinued performance of this Contract.
Where the Supplier is arty, it shall take all steps in accordance
with Good Ind

rcome or minimise the consequences of

propriate

48.8 The all notify the other Party as soon as practicable after

vent ceases or no longer causes the Affected Party to

ately before the occurrence of the Force Majeure Event
otherwise by the Parties.

49. INDEM
NITIES IPR
Indemnity

49.1 The Supplier shall at all times, during and after the Term, on written
demand indemnify the Council and keep the Council indemnified against all
losses, damages, costs or expenses and other liabilities (including legal
fees) incurred by, awarded against or agreed to be paid by the Council
arising from an IPR Claim.



49.2

The Council agrees that:

49.2.1

49.2.2

it will notify the Supplier in writing of any IPR Claim;

it will allow the Supplier to conduct all negotiations and
proceedings and will provide the Supplier with such reasonable
assistance required




49.3

49.4

49.5

49.6

by the Supplier, each at the Supplier's cost, regarding the IPR
Claim; and

49.2.3 it will not, without first consulting with the Supplier, agree to
make any payment or make an admission relating to the IPR
Claim.

The Supplier shall consider and defend the IPR Claim diligently using
competent counsel and in such a way as not to bring the reputation of
Council into disrepute.

The Supplier shall not settle or compromise any IPR Claim without th
Council's prior written consent (not to be unreasona withheld or
delayed).

If an IPR Claim is made, or the Supplier anticipate
be made, the Supplier may, at its own expense

49.5.1  procure for the Council the ri i ing the relevant
item which is subject to the |

49.5.2 replace or modify the releve with non-infringing

substitutes provided that: /

49.5.2.1 ance and functionality of the replaced or
m is at least equivalent to the

and functionality of the original item;

placed or modified item does not have an
adverse effect on any other Services or the ICT
Environment;

there is no additional cost to the Council; and

49.5.2.4 the terms of the Contract shall apply to the replaced
or modified items.

If the Supplier elects to modify or replace an item pursuant to clause 49.5.2
or to procure a licence in accordance with clause 49.5.1, but this has not
avoided or resolved the IPR Claim, then the Council may terminate this
Contract by written notice with immediate effect and, without prejudice to
the indemnity set out in clause 49.1, the Supplier shall be liable for all
reasonable and unavoidable costs of the substitute items and/or services
including the additional costs of procuring, implementing and maintaining
the substitute items.



49.7 The provisions of clauses 49.1 to 49.6 (inclusive) shall not apply in respect
of any IPR Claim caused by:

49.7.1 any use by or on behalf of the Council of the Software, in
combination with any item not supplied pursuant to this Contract;
or




49.7.2  the use by or on behalf of the Council of the Software in a manner
not reasonably to be inferred from the Services Requirements,
the Supplier’s Solution or the provisions of this Contract; or

49.7.3 the use by or on behalf of the Supplier of any Council Furnished
Assets in accordance with the terms of this Contract.

50. LIMITATIONS ON LIABILITY
50.1 Neither Party limits its liability for:

50.1.1 death or personal injury caused by its negligence, or that of i
employees, agents or Sub-contractors (as applicable);

50.1.2 fraud or fraudulent misrepresentation by it or its employees; or

n 12 of the

50.1.3 breach of any obligation as to title implied by s
Sale of Goods Act 1979 or section 2 of the ply
Services Act 1982; or

50.1.4 any other liability to the extent th
excluded by law.

Financial Limits
50.2 NOT USED
50.3 NOT USED
50.4 NOT USED
50.5 Neither Party will be liable to the ot?arty for:

50.5.1 any indirect, sp consequential loss or damage; or

50.5.2 any loss o to the extent that payment of profit is
the calculation of any Compensation

ion Payment;

business opportunities or damage to

50.6 ongst other things, recover as a direct loss:

tional operational and/or administrative costs and
arising from the Supplier's Default including, those
expenses immediately or subsequently arising from its
ees and contractors being unable to perform their normal
for the Council;

any wasted expenditure or charges rendered unnecessary and/or
incurred by the Council arising from the Supplier's Default;

.3 the additional cost of procuring Replacement Services for the
remainder of the Term;

50.6.4 any costs, expenses or charges of the Council’s staff providing
any of the Services or fulfilling any obligations of the Council
which should have been provided by the Supplier;

50.6.5 any costs, expenses and/or charges incurred by the Council which
result from the loss or corruption of Council Data; and

50.6.6 any costs of taking emergency measures including changing to
other computer systems or engaging third parties to do so where



the Supplier is in Default.

50.7 The Parties expressly agree that if any limitation or provision contained or
expressly referred to in this clause 50 is held to be invalid under any Law,
it will be deemed omitted to that extent, and if any Party becomes liable
for loss or damage to which that limitation or provision applied, that liability
will be subject to the remaining limitations and provisions set out in this
clause 50.

50.8 Nothing in this clause 50 shall act to reduce or affect a Party's general duty
to mitigate its loss.

51. INSURANCE
51.1 Subject to clause 81.8, the Supplier:

51.1.1  shall maintain the Required Insurances in full force and effe
all times from the Contract Commencement Date until the date
which is six (6) years following the end of the Tefi;

51.1.2 shall not cancel the Insurances or make
thereto which impact this Agreement; and

51.1.3 may change the insurers with whom
annual basis. In the event that s
revisions to the terms or cover which i
Supplier will notify the Council

51.2 The Insurances shall be maintained on t
generally available to a prudent contrac
international insurance market.

51.3 The Insurances shall be maintained wi able insurance company.

51.4 The Supplier shall procure ! g is done which would entitle the
relevant insurer to can or suspend any Insurance or cover, or to
treat any Insurance im as avoided in whole or part. The
Supplier shall use rea avours to notify the Council (subject to

third party confidentia i ons) as soon as practicable when it
becomes aw act, circumstance or matter which has
caused, or is
to give notice scind, suspend or avoid any Insurance, or any
any Insurance in whole or in part.

51.5 rchase (if possible) any of the Insurances which the
o maintain in full force and effect pursuant to this
ouncil may recover the premium and other costs

so as a debt due from the Supplier.

rom the Council, the Supplier shall, not more than ten (10)
ays after the Contract Commencement Date, and within fifteen
(15) Working Days after the renewal of every Insurance, forward a
tificate of insurance from its insurance brokers who arranged the

51.7 The Council may from time to time submit a request in writing to the
Supplier, demanding evidence of the existence of all Insurances, in the
form of a certificate of insurance and the Supplier shall provide all such
evidence within five (5) Working Days of such written request.

REQUIRED INSURANCES

Class Minimum Sum Insured




Public Liability 10 million pounds
Employers Liability 10 million pounds
Professional Indemnity Liability 2 million pounds
Product Liability 2 million pounds

51.8 If at any time the Supplier is unable to maintain any of the Insurances,

Supplier shall promptly procure that the Guarantor provides the Cou
with equivalent cover by alternate means acceptable to the Council, whi
may comprise by way of example a letter of credit or performan

SECTION K - TERM, TERMINATION AND EXIT MANAGEMENT
52. TERM

52.1 This Contract will begin on the Contract Commenceme
extended or terminated at an earlier date by operat
accordance with clause 53, will terminate on t i
Operational Service Commencement Date (“Expi

52.2 The Council may at any time at least six (6, 1 to the Expiry Date
and at its absolute discretion give noti hat it wishes to
extend the Contract for a period of up » onths, any such
extension periods shall be for durations twelve (12) months.
The Charges for this period shall be thos

53. TERMINATION RIGHTS
he Cwl

[0 clause 53.1.4, where a material Default is capable of
the Parties shall follow the Remedial Plan Process
ed that if the Remedial Plan Process fails then termination
occur on the last day of the period specified by the Council
in its Termination Notice served in accordance with the Remedial
Plan Process.

The Parties shall not follow the Remedial Plan Process where the
Supplier has already failed to resolve the relevant Default in
accordance with a Correction Plan pursuant to clause 5
(Implementation Delays - General Provisions) or 11 (Service
Levels) or in the circumstances set out in clause 54.2.7 (Remedial
Plan Process).

53.1.5 The circumstances giving rise to the Council's right to terminate are:

53.1.5.1 the Supplier is in material Default which it has failed
to remedy in accordance with the Remedial Plan
Process;



53.1.5.2

53.1.5.3
@
(b)

(vii)

(viii)

(@ix)

53.1.5.4
@

(b)

53.1.5.5

@

the Supplier commits a material breach of this
Contract which is irremediable;

the Supplier's failure to:
achieve a Milestone by its associated Milestone Date; and

comply with its obligations pursuant to clause 5 to
submit and implement a Correction Plan for either
that Milestone or material Service Failure because:

the Supplier does not submit or resubmit a
Correction Plan for approval within the timescal
required or at all; or

the Council acting reasonably does not ap.
proposed Correction Plan on the second occasli
seeking approval; or

the Supplier does not implement the rection Plan
following its approval by the Co il.

pursuant to:

clause 49.6 (where a mo cement of
an item pursuant to cl
procuring a licence j
has not avoided g ed a laim); or

clause 68 (Preve

the pplier lmaterial Default of:

otection of Personal Data);

0 (Freedom of Information);

clause 45 (Confidentiality);



(d) the requirements set out in schedule 2.5 (Security
Management Plan);

(e) clause 44 (Guarantee).

53.1.5.6 the Supplier's level of performance constitutes a
Critical Service Failure as defined by schedule 2.2
(Service Levels) and in relation to a default under
limb (c) of the definition of Critical Failure
Supplier hasn’t remedied the default in accordan
with the Correction Plan;

53.1.5.7 an Insolvency Event affecting the S lier occurs;

53.1.5.8 as a result of the Supplier's D
suffers damages that exc
value of liability caps
(Limitations on Liability);

53.1.5.9
ed to claim from the
7 of Schedule 3.1 is
53.1.5.10 or is in breach or anticipatory breach of

the occurrence of:

any breach; or

any event which with the giving of notice, lapse of
time, determination of materiality or fulfiilment of
any other applicable condition or any combination of
the foregoing would constitute an event of breach,

which is continuing, unremedied and unwaived,
under or in connection with any document or
arrangement relating to any obligation (whether
present or future, contingent or otherwise, as
principal or surety or otherwise) of the Supplier or
the Guarantor or any subsidiary undertaking of the
Guarantor in respect of money that has been
borrowed exclusively for the purposes of financing



the provision of the Services by the Supplier;




53.1.5.12 the Supplier committing a Default (other than as a
consequence of a Default by the Council) which
results in the criminal investigation, prosecution and
conviction of the Supplier or any Sub-contractor
under the Health and Safety Regime. In determining
whether to exercise any right of termination
pursuant to this clause 53.1.5.13 the Council shall:

(a) act in a reasonable and proportionate manner having
regard to such matters as the gravity of any offe
and the identity of the person committing it; and

(b) give all due consideration, where appropriate, t
action other than termination of thisContract;

53.1.5.13 there has been a disaster and th
acted in accordance with j
BCDR Plan and such fa
material Default or the re re to act
has a material adveg the Council;

53.1.5.14 the Supplier makes any public announcement or a
irectors of the Supplier

advises an officer o
no longer goin continue to develop or to offer the
provisien of vices similar to the Services and
vidence that such announcement will
adversely impact the ability of the
ovide the Services;

53.2 of the £ouncil (to terminate or otherwise) under this clause 53are

Contracting Authority may have to claim the amount of loss
damage‘suffered by the Council or the Contracting Authority on account
or omissions of the Supplier (or to take any action other than
termination of this Contract).

Termination for Convenience by the Council

53.3 The Council may terminate this Contract for convenience at any time on
giving a minimum of four (4) months written notice to the Supplier. The
amount of notice given affects the payments that the Council is



53.3.1

53.3.2

53.3.3

Termination for Cha

53.3.4

53.3.5

obliged to make as a consequence of termination and this is
dealt with in clause 56(Payments made on Termination).

Subject to any obligation to provide the Services in accordance
with the Exit Plan, the Supplier's obligation to provide the
Services shall end on the date set out in the Council's notice.

Without prejudice to clause 53.3.2 and unless otherwise
stipulated by the Council in its notice of termination, any par
the Services that has not commenced at the date of the Counc
notice shall be cancelled automatically.

may have in relation to this Contract. Witho
generality of the foregoing, if at any poi
any notice in accordance with clause .
on which the Contract terminates i with the
Termination Notice, the Counci 1
circumstances specified in cla 5 tion for Cause)
has occurred, the Council terminate this
Contract in accordance w .1.1 (Termination for
Cause) and the provisions O (Payments made on
Termination) shall apply accordi no liability accruing to
the Council in respect any Termination Payment or
Compensation Payiment.

a Change of Control of the Supplier to which
objects pursuant to clause 534-253.3.5 except
Council:

notwithstanding that clause 534-2-53.3.5 applies,
has given its prior written consent to the particular
Change of Control, which subsequently takes place
as proposed; or

53.3.4.2 subject to the Supplier's compliance with clause
53+4-353.3.6, has not served its notice within six
months of the later of the date the Change of Control
took place or the date on which the Council was
given notice of the Change of Control.

The Council shall only be entitled to object to a Change of Control
of the Supplier where the Council:



53.3.6

53.3.5.1 has concerns over the new entities ability to deliver
the Services or the Project; or

53.3.5.2 the new entity is unpalatable to the Council due to
the policing environment in which it operates.

The Supplier shall notify the Council in writing within one month
of any Change of Control taking place.

Partial Termination

53.3.7

53.3.8

53.3.10

Subject to the provisions of clauses 59.5.2, 59.5.3, 59.5.4 and
60 (Remedial Plan Process), the Council may, ne month's
prior written notice, require the Partial Termigati
the Services on the occurrence in relation
material Default by the Supplier, where

The Supplier shall return to t
extent it so requires, the
Milestone Payments paid to plier in respect of the
achievement of Milestones rela y part of the Services
partially terminated pursélant to clause 53.5.1 (Partial
Termination) priggsto th ntract Performance Point provided
erved a termination notice on the Supplier
Termination for Cause by the Council)
Supplier pursuant to clause 53.6.2.4
in limb

of all Reclaimable

Contract Performance Point, the Council
entitlement to reclaim the Reclaimable

ceipt of the Council's notice of Partial Termination, the
plier may respond to the Council in writing within the notice
eriod provided for in clause 53.5.1 as follows:

53.3.9.1 accept the Partial Termination of this Contract; or

53.3.9.2 reject the Partial Termination of this Contract.

If the Supplier rejects the Partial Termination the Council may, in
its sole discretion and within one month of receiving the
Supplier's election under clause 53.5.3.2, terminate the whole
Contract.



53.3.11 The Parties shall agree the effect of any Change made necessary
to the Contract by the Partial Termination, including the effect the
Partial Termination may have on any other Services and the
Charges, in accordance with the Change Control Procedure,
provided that:

53.3.11.1 the Supplier shall not be entitled to an increase in
the charges if the Partial Termination arises pursuant
to clause 53.5.1; and

53.3.11.2 any increase to the Charges (if any) shall not
unreasonable and in any event shall be ca
accordance with the Supplier's financial model i
schedule

3.1 (Charges and Invoicing); an

53.3.11.3 the Supplier shall not be t the*Change.

53.3.12 Termination in accordance with shall be without
prejudice to any right of actig er Party which
has accrued or which subseq

Termination by the Supplier /

ate this Contract only if the Council is in
igation to pay undisputed Charges by
s written notice specifying the breach
(with a copy of the notice to be sent to
Procurement). The Supplier's right of
is clause shall only arise if the Council has

yathe breach specified in the written notice within
(90) days notice period. The Supplier's right of
on under this clause 53.6 shall not apply to non-
the Charges by the Council where such non-payment
o the Council exercising its rights under clause 20
ery of Sums Due).

material b
giving the
and iri

The Supplier shall not exercise, or purport to exercise, any right
to terminate this Contract (or accept any repudiation of this
Contract) except as expressly set out in this Contract.

Termination for Continuing Force Majeure Event

Either Party may, by written notice to the other, terminate this Contract, or
require the Partial Termination of any part of the Services on the occurrence
in relation to that part, if:



54.

54.1

54.2

53.3.15 a Force Majeure Event occurs which prevents a Party from
performing its obligations in respect of all or a substantial part of
the Services for a continuous period of more than 90 days; or

53.3.16 a Force Majeure Event occurs which prevents a Party from
performing its obligations in respect of a part but not a substantial
part of the Services for a continuous period of more than 120
days.

REMEDIAL PLAN PROCESS

Subject to clause 53.1.3 or 53.5.1, if the Supplier commits a materia
Default and the Default is capable of remedy, the Council may not terminate
this Contract in whole or in part without first operating th medial Plan
Process.

The Remedial Plan Process is as follows:

siders that the
reqUires a Remedial
plained of in outline
it is reasonably clear

54.2.1 The Council notifies the Su
Supplier is in material Defa
Plan. The notice may specify

54.2.2 S a draft Remedial Plan within 20 Working

onsiders that the draft Remedial Plan is
detailed to be properly evaluated, or will take too
mplete or will not remedy the matters complained of
ay either agree a further time period for the
ent and agreement of the Remedial Plan or escalate any
ith the draft Remedial Plan using the Escalation Process.

54.2.3

f despite the measures taken under clause 54.2.3 a Remedial
Plan cannot be agreed within 10 Working Days of the date of its
submission then the Council may elect to end the Remedial Plan
Process at the end of the Escalation Process and serve a
Termination Notice which will take effect unless the Supplier
remedies the Default within a period specified in the Termination
Notice which shall not be less than 30 days from the date on
which the Termination Notice is sent to the Supplier.

54.2.5 If a Remedial Plan is agreed between the Parties but the Supplier
fails to implement the Remedial Plan within the time period set
out in the Remedial Plan (or, if no time period is stated, within



ten (10) Working Days of the date of the agreement of the
Remedial Plan) the Council may either give the Supplier a further
opportunity to resume full




implementation of the Remedial Plan within such period as the
Council shall specify or escalate any issues arising out of the
failure to implement the Remedial Plan using the Escalation
Process.

54.2.6 If the reasons for the Supplier's failure to implement the Remedial
Plan have not been resolved despite the use of the Escalation
Process in accordance with clauses 54.2.3 or 54.2.5, and the
Supplier has not otherwise remedied the Default, then the Council
may serve a Termination Notice and the Contract shall termin
on the last day of the period specified by the Council in its noti
which shall not be less than 30 days from the date on ich t
Termination Notice is sent to the Supplier.

54.2.7 The Council shall not be obliged to follow the

has failed to remedy the Default by those me
repetition of substantially the same erial
period of three months following the
Plan. In either case the Council may se
and the Contract shall terminate

specified by the Council in its
30 days from the date on whi
the Supplier, unless the Supp i he Default within that
period.

55. CONSEQUENCES OF EXEIRY OR A/IINATION

55.1

55.2

ct of Services not provided by the Supplier as at the date of
iry or termination;

comply with its obligations contained in the Exit Plan; and

55.2.3 subject to the content of the Exit Plan, cease to use the Council
Data and, at the direction of the Council:

55.2.3.1 provide the Council and/or the Replacement Supplier
with a complete and uncorrupted version of the
Council Data in electronic form in the formats and on
media



agreed with the Council and/or the
Replacement Supplier; and

55.2.3.2 on the earlier of the receipt of the Council's written
instructions or 12 months after the date of expiry or
termination, destroy all copies of the Council Data,
excepting a copy of any such Council Data which is
also a record as set out in schedule 8.4 (Record
Provisions) and promptly  provide  written
confirmation to the Council that the data has b
destroyed.

55.2.4  provide access to the Council and/or the Replacement Supplie
in accordance with paragraph 7.4 of Schedule 4.3 (Exit
Management) to:

55.2.4.1 such information relating t

55.2.4.2 such members q
been involved
provision of the
by the Supplier,

a& Council and/or the Replacement
all pay the reasonable costs of the

55.2.4.3

yS
55.3 The provisions of clauses 26 (Audits), 35 (Non-Solicitation), 36 (Intellectual

Property Rights), 37 (Licences Granted by the Supplier), 43 (Protection of
Personal Data), 44 (Freedom of Information), 45 (Confidentiality), 54
(Indemnities), 55 (Limitations on Liability), 56 (Insurance), 55
(Consequences of Termination), 56 (Payments made on Termination), 63
(Exit Management), 68 (Prevention of Bribery), 70 (Severance), 72 (Entire
Agreement), 73 (Third Party Rights) and 75 (Governing Law and
Jurisdiction), and the provisions of schedules 1 (Definitions), 3.1 (Charges
and Invoicing), 3.2 (Payments on Termination), 4.2 (Exit Management) and
other relevant clauses and schedules which expressly or by implication
are stated to survive termination or expiry of this Contract) shall survive
the termination or expiry of this Contract.

56. PAYMENTS MADE ON TERMINATION

56.1 Save for any payments in respect of any assets made in accordance with
Schedule 4.3 (Exit Management), the Council shall not make a payment to
the Supplier:






56.1.2  for termination for cause by the Council in accordance with
clause 53.1 or for Partial Termination in accordance with clause
53.5.1; or

56.1.3 for termination for Change of Control in accordance with clause 53.4.1.

56.2 The Council shall pay the Supplier the Termination Payment if this Contract
is terminated by the Council pursuant to clause 53.3 (Termination for
Convenience by Council) or by the Supplier pursuant to clause 5
(Termination by the Supplier).

56.3 If:

56.3.1 the notice given by the Council pursu

56.3.2  the period between the date of th
pplier) and the
.6 (Termination
months,

date on which termination p
by the Supplier) takes effect

the Council shall also make the Compghsation Payment calculated in
accordance with Schedule ts on Termination).

56.4 The costs of termina the Parties shall lie where they fall if
either Party terminate i terminates this Contract pursuant to

56.5 The C yment and/or the Termination Payment shall be the
edy for the Council's termination of this Contract in
se 53.3 (Termination for Convenience by the Council)

ination of this Contract in accordance with clause 53.6

made by the Supplier

56.6 Supplier shall return to the Council on demand (if, and to the extent
the Council requires) the aggregate sum of all Reclaimable Milestone
Payments if this Contract is terminated by the Council pursuant to clause
53.1 (Termination for Cause by the Council) prior to the Contract
Performance Point.

57. EXIT MANAGEMENT



57.1

The Council and the Supplier shall comply with the Exit Management
requirements set out in Schedule 4.3 (Exit Management) and any current

Exit Plan. Notwithstanding any other provision of this Contract the Council
shall




have the rights set out in paragraphs 6.12 to 6.14 (inclusive) of Schedule
4.3 (Exit Management):

57.1.1 if an Insolvency Event occurs, in which case the Council's rights
under paragraphs 6.12 to 6.14 (inclusive) of Schedule 4.3 (Exit
Management) shall be exercisable by the Council at any time
before the winding up of the Supplier or any other consequence
of the occurrence of those events, including the appointment of a
liquidator, receiver, manager or administrator;

57.1.2 in the event of termination of this Contract for any reasqn; an

57.1.3 upon the expiry of this Contract.

57.2 The Supplier shall not, without the Council's conse Yy
Supplier Equipment in any way which would requi
party to the exercise by the Council of its right
Management) or which would in some other way
the Council of its rights under that schedule

4.3 (Exit
ercise by
oses of this clause
ut shall include
any interest or equity of any person (i i i acquire, option

or right of pre-emption) or any mortgad lge, lien, assignment,
security interest, any other security agre angement (except for
a floating charge attaching generally to tf > and undertaking of the

Supplier which has not crystallise r which otherwise restricts the
Supplier's ability to use_g ith the relevant item of Supplier

57.3 es, during the time between service of

| all capital and recurring cost commitments in connection
h the Implementation Plan and/or the provision of Services on
he most cost-effective terms;

.3.2 terminate all relevant contracts or the relevant parts of relevant
contracts with its Sub-contractors in connection with the
provision of Services on the most favourable terms as can be
achieved in the particular circumstances, having first ascertained
from the Council whether such contracts are required to be
transferred to the Council or Replacement Supplier instead;



57.3.3 reduce labour costs by the redeployment or release of Supplier
Personnel who are employed or engaged in the provision of the
Services other than Key Personnel to the extent possible in the
circumstances; and

57.3.4 apply any insurance monies available to the reduction of any
unavoidable costs remaining in respect of the required actions in
clauses 63.3.1 to 63.3.3 (inclusive),

provided that the Supplier shall not be in breach of clause 57.3.2 where t
Council has refused to consent to the termination of a Sub-contral
pursuant to paragraph 8 of Schedule 4.3 (Exit Management).

57.4 If the cost of any Supplier Equipment has not been fully

for through
Milestone payments or otherwise amortised at the i

Payment or Compensation Payment, the Council
Net Book Value of any Supplier Equipment that i ts to have
transferred to it in accordance with Schedule 4.3 i ent). The
Parties agree that this clause is unlikely to i
pay for any Hardware upon delivery.

ance with clause 57.3,
ose which the Council

57.5 If the Supplier does not fulfil its obligatio
the Council shall not pay any sums in exe
would have paid had such action bee ken.

58. STEP-IN RIGHTS

58.1 The Council r this clause in the following circumstances:

efault entitling the Council to terminate in accordance
e 53.1 (Termination for Council Cause);

a Default by the Supplier that is materially preventing or
rially delaying the performance of the Services or any part
of'the Services;

there is a Delay that has or the Council reasonably anticipates will
result in the Supplier's failure to Achieve a Milestone in respect of
Authority to Proceed or CPP by its Milestone Date;

58.1.4 a Force Majeure Event occurs which materially prevents or
materially delays the performance of the Services or any part of
the Services;



58.1.5 where the Supplier is not in breach of its obligations under this
Contract but the Council considers that the circumstances
constitute an emergency;

58.1.6 where a Regulatory Body has advised the Council that the
exercise by the Council of its rights under this clause is necessary;

58.1.7 because a serious risk exists to the health or safety of persons,
property or the environment;

58.1.8 to discharge a statutory duty; and/or

58.1.9 on the occurrence of an Insolvency Event in eS ier.
Action To Be Taken Prior To Exercise Of The in
58.2 Before the Council exercises its right of i lause 58 it shall

permit the Supplier the opportunityfito demonsgrate to the Council's
e Supplier is still able
to provide the Services in accordance wit
ght to step-in without the
n.

remedy the circumstances giving rise 40 the
requirement for the Council to take

58.3 e Supplier's demonstration pursuant to

58.3.1 onsiders it expedient to do so, require the
in writing to take those steps that the Council
ecessary or expedient to mitigate or rectify the state

iving rising to the Council's right to step-in;

t any person to work with the Supplier in performing all or
art of the Operational Services (including those provided by
ny Sub- contractor); or

take the steps that the Council considers appropriate to ensure
the performance of all or part of the Operational Services
(including those provided by any Sub-contractor).

58.4 The Supplier shall co-operate fully and in good faith with the Council, or
any other person appointed in respect of clause 58.3.2, and shall adopt any
reasonable methodology in providing the Operational Services
recommended by the Council or that person.



Exercise of the Right of Step-in




58.5 If the Supplier:

58.5.1 fails to confirm within 10 Working Days of a notice served
pursuant to clause 58.3.1 that it is willing to comply with that
notice; or

58.5.2 fails to work with a person appointed in accordance with clause
58.3.2; or

58.5.3 fails to take the steps notified to it by the Council pursuant
clause 58.3.1,

with the assistance of third party contractors, provid
may require any third Parties to comply with a confide
equivalent to clause 45 (Confidentiality).

58.6 If the Council takes action pursuant to cla
notice ("Step-in Notice™) on the Suppli
the following:

58.6.1 the action the Council wishes
Operational Services it wish o control;

and in particular the

er the Council will require access to the Supplier's premises
/or the Sites; and

to the extent practicable, the effect on the Supplier and its
obligations to provide the Services during the period the action is
being taken.

58.7 Following service of a Step-in Notice, the Council shall:

58.7.1 take the action set out in the Step-in Notice and any
consequential additional action as it reasonably believes is
necessary to achieve (together, the "Required Action");



58.7.2 keep records of the Required Action taken and provide
information about the Required Action to the Supplier;




58.8

58.9

58

58.7.3 co-operate wherever reasonable with the Supplier in order to
enable the Supplier to continue to provide any Operational
Services in relation to which the Council is not assuming control;
and

58.7.4  act reasonably in mitigating the cost that the Supplier will incur
as a result of the exercise of the Council's rights under this clause.

For so long as and to the extent that the Required Action is continuing,

58.8.1 the Supplier shall not be obliged to provide the O
Services to the extent that they are the subject of the Require
Action;

58.8.2  subject to clause 58.9, the Council shall pay
Charges after the deduction of any appli
relation to any Services which are not
Action, Delay Payments and the Coun
Required Action.

Required
king the

If the Required Action results in:

58.9.1 the degradation of any Op ional Services not subject to the
Required Action;

58.9.2 the non-Ac Milestone,

beyond that w been the case had the Council not taken the
pplier shall be entitled to an agreed adjustment
that the Supplier can demonstrate to the

to exercise its step-in rights under this clause the Council
a written notice to the Supplier ("Step-Out Notice"),

.10.1 the Required Action it has actually taken; and

58.10.2 the date on which the Council plans to end the Required Action
("Step-Out Date™) subject to the Council being satisfied with the
Supplier's ability to resume the provision of the Operational
Services and the Supplier's plan developed in accordance with
clause 58.11.



58.11

The Supplier shall, following receipt of a Step-Out Notice and not less than
20 Working Days prior to the Step-Out Date, develop for the Council's
approval a draft plan ("Step-Out Plan™) relating to the resumption by the
Supplier of the Operational Services, including any action the Supplier
proposes to take to ensure that the affected Services satisfy the
requirements of this Contract.




58.12 If the Council does not approve the draft Step-Out Plan, the Council shall
inform the Supplier of its reasons for not approving it. The Supplier shall
then revise the draft Step-Out Plan taking those reasons into account and
shall re- submit the revised plan to the Council for the Council's approval.
The Council shall not withhold or delay its approval of the draft Step-Out
Plan unnecessarily.

58.13 The Supplier shall bear its own costs in connection with any step-in by the
Council under this clause 58, provided that the Council shall reimburse the
Supplier's reasonable additional expenses incurred directly as a resultfof
any step-in action taken by the Council under:

64.13.1 clauses 58.1.4 or 58.1.7; or

64.13.2 clauses 58.1.8, 58.1.9 and 58.1.10 (insofar
of the Council serving the Step-In Notice |
being the result of a Supplier's Default)

SECTION L - MISCELLANEOUS AND GOVERNI

59. ASSIGNMENT AND NOVATION

59.1 The Supplier shall not assign, novate therwise dispose of or create any
trust in relation to any or its ri and obligations under this Contract
without the prior writt f the Council.

59.2 The Council may:

59.2.1 i S otherwise dispose of any or all of its rights and

9.2. this Contract and any associated third party licences to
ther body which substantially performs any of the functions
t previously had been performed by the Council. If this
ransfer increases the burden of the Supplier's obligations or risk
profile under this Contract the Supplier shall be entitled to any
additional Charges that are reasonable by way of compensation
and which can be agreed through the Change Control Procedure.

59.3 A change in the legal status of the Council shall not (subject to clause 59.4)
affect the validity of this Contract and this Contract shall be binding on any
successor body to the Council.

59.4 If this Contract is novated to a body which is not a Contracting Authority,
or a body which is not a Contracting Authority succeeds the Council, (both



"transferee" in the rest of this clause):




59.4.1 the Supplier shall be entitled to exercise a right of termination if:

59.4.1.1 the transferee suffers an Insolvency Event; or

59.4.1.2 the transferee commits:

(a) a material Default which Default, subject to the
exercise of a process equivalent to the Remedial P
Process, is not remedied within 30 days after not
of Default from the Supplier to the transfer
requiring its remedy; or

(b) a material Default which is irremedial

59.4.2 the transferee may only assign, novat
its rights and obligations under this
the prior written consent of the Supplier
be unreasonably withheld or delg

e date of the novation
s (as appropriate) as

59.4.3 the following clauses shall be
or the date of the Council's ¢

59.4.3.1
of Bribery) the words "or any other
shall be deleted; and

efinition of "Crown Body" in schedule 1
(Definitions) shall be deleted and clause 45.6.1
(Confidentiality) shall be deleted.

60. MULATIVE REMEDIES

and remedies provided by this Contract may be waived only in
writing by the relevant Representative in a manner that expressly states
t a waiver is intended, and such waiver shall only be operative with
ard to the specific circumstances referred to.

60.2 Unless a right or remedy of either Party is expressed to be an exclusive
right or remedy, the exercise of it by that Party is without prejudice to that
Party's other rights and remedies. Any failure to exercise or any delay in
exercising a right or remedy by either Party shall not constitute a waiver of
that right or remedy or of any other rights or remedies.



60.3 The rights and remedies provided by this Contract are cumulative and,
unless otherwise provided in this Contract, are not exclusive of any right or
remedies provided at law or in equity or otherwise under this Contract.




61. RELATIONSHIP OF THE PARTIES

61.1 Nothing in this Contract is intended to:

61.1.1 create a partnership, or legal relationship of any kind that would
impose liability upon one Party for the act or failure to act of the
other Party, or to authorise either Party to act as agent for the
other Party. Neither Party shall have authority to make
representations, act in the name of, or on behalf of, or
otherwise bind the other Party;

61.1.2 create a relationship of employer or employee between th
Council and the Supplier and any Supplier Personael.

62. PREVENTION OF BRIBERY

62.1 The Supplier:

62.1.1 shall not, and shall procurg
Supplier Personnel shall not
commit a Prohibited Act;

pplier Party and all
n with this Contract

in connect

62.1.2  warrants, represents and dindertakes that it is not aware of any
atage being given to any person working
ouncil, or that an agreement has been
connection with the execution of this
Contract, exc arrangement of which full details have
beegldisclosed vrifing to the Council before execution of this

Con

62.2

with all applicable laws, statutes, regulations and codes
ng to anti-bribery and anti-corruption, including the Bribery
("Relevant Requirements");

promptly report to the Council any request or demand for any
undue financial or other advantage of any kind received by the
Supplier in connection with the performance of this Contract;

62.2.3 immediately notify the Council (in writing) if a foreign public
official becomes an officer or employee of the Supplier or acquires
a direct or indirect interest in the Supplier (and the Supplier
warrants that it has no foreign public officials as officers,
employees or direct or indirect owners at the date of this
Contract);



62.2.4

if requested, provide the Council with any reasonable assistance,
at the Council’s reasonable cost, to enable the Council to perform
any activity required by any relevant government or agency
in any




62.3

62.4

62.5

relevant jurisdiction for the purpose of compliance with the
Bribery Act;

62.2.5  within twenty (20) Working Days of the Contract Commencement
Date, and annually thereafter, certify to the Council in writing
(such certification to be signed by an officer of the Supplier)
compliance with this clause 68 by the Supplier and all persons
associated with it or other persons who are supplying goods or
services in connection with this Contract. The Supplier shall
provide such supporting evidence of compliance as the Coungil
may reasonably request.

The Supplier shall have an anti-bribery policy, including adequat
procedures under the Bribery Act, (which shall be disclose
to prevent any Supplier Party or Supplier Personnel fro
Prohibited Act and to ensure compliance with the Rel
and shall enforce it where appropriate.

The Supplier shall ensure that any person associat
is performing services or providing goodsd
does so only on the basis of a writte
secures from such person terms eq
Supplier in this clause 62 ("Releval . e Supplier shall be
responsible for the observance and pe
Relevant Terms, and shall be directly liab
by such persons of any of the Releva erms.

Council for any breach

2.4 is suspected or known, the Supplier

e Counci?’may terminate this Contract by written notice with immediate
e Supplier, Supplier Party or Supplier Personnel (in all cases
whether or not acting with the Supplier's knowledge) breaches clauses
.1, 62.2, 62.3 and/or 62.4. In determining whether to exercise the right
o termination under this clause 62.7, the Council shall give all due
consideration, where appropriate, to action other than termination of this
Contract unless the Prohibited Act is committed by the Supplier or a senior
officer of the Supplier or by an employee, Sub-contractor or supplier not
acting independently of the Supplier. The expression "not acting
independently of" (when used in relation to the Supplier or a Sub-
contractor) means and shall be construed as acting:



62.7.1  with the authority; or

62.7.2  with the actual knowledge,

of any one or more of the directors of the Supplier of the Sub-contractor
(as the case may be); or

62.7.3 in circumstances where any one or more of the director of
Supplier ought reasonably to have had knowledge.

62.8 Any notice of termination under clause 62.7 must specify:

62.8.1 the nature of the Prohibited Act;

62.8.2 the identity of the party whom ieves has

committed the Prohibited Act; and

62.8.3 the date on which this Contrs

62.9 Any termination under clause 62.7 will be prejudice to any right or

62.10

or value of any gift, consideration or commission,

by the Council and the decision shall be final and

pose of this clause 68, the meaning of adequate procedures and
foreign public official and whether a person is associated with another
rson shall be determined in accordance with section 7(2) of the Bribery
2010 (and any guidance issued under section 9 of that Act), section
s6(5) and 6(6) of that Act and section 8 of that Act respectively. For the
purposes of this clause 62 a person associated with the Supplier includes
but is not limited to any subcontract of the Supplier.

63. PUBLICITY AND BRANDING

63.1 The Supplier shall not:



63.1.1

Disclose or permit disclosure of any details of this Contract to the
news, media or any third party other than a Sub-contractor or

make any press announcements or publicise this Contract or its
contents in any way;




63.1.2  use the Council's name or brand in any promotion or marketing
or announcement of orders; or

63.1.3  disclose that the Council is a Council or client of the Supplier,

without the prior written consent of the Council, which shall not be
unreasonably withheld or delayed.

63.2 Each Party acknowledges to the other that nothing in this Contract eit
expressly or by implication constitutes an endorsement of any pr
services of the other Party (including the Services, the Supplier S
the Council System) and each Party agrees not to conduct itself in such
way as to imply or express any such approval or endorse t.

64. SEVERANCE
If any provision of this Contract is held invalid, ill eable for
any reason by any court of competent jutis io provision shall be

severed without effect to the remaining rovision of this
Contract that is fundamental to the acq
Contract is held to any extent to be i
shall immediately commence good fa

invalidity.

plier and the Council
ons to remedy that

65. FURTHER ASSURAN

est of the other, and at the cost of the
d execute all documents which may be
eaning of this Contract.

Each Party undertakes &
requesting P
necessary to

66.

66.1 i ether with the documents referred to in it and/or attached

spect of the matters dealt with in it and supersedes, cancels
s any previous agreement between the Parties in relation to such
matters notwithstanding the terms of any previous agreement or
angement expressed to survive termination.

66.2 Each of the Parties acknowledges and agrees that in entering into this
Contract and the documents referred to in it and/or attached to it, does not
rely on, and shall have no remedy in respect of, any statement,
representation, warranty or undertaking (whether negligently or innocently
made) other than as expressly set out in this Contract. The only remedy
available to either Party in respect of any such statements, representation,
warranty or understanding shall be for breach of contract under the terms
of this Contract.



66.3 Nothing in this clause 66 shall operate to exclude any liability for fraud.




67. THIRD PARTY RIGHTS

67.1 Subject to clause 45.3 (Confidentiality), and paragraph 8 of Clause 48, this
Contract is not intended to and does not give any person who is not a Party
to this Contract any rights to enforce any provisions contained in this
Contract under the Contracts (Rights of Third Parties) Act 1999 but this
does not affect any right or remedy of any person which exists or is
available otherwise than pursuant to that Act.

67.2 No consent of any person who is not party to this Contract is necessary
any variation (including any release or compromise in whole or in_part
any liability) or termination of this Contract or any one or more
it.

68. NOTICES

68.1 Any notices given under or in relation to this C
signed by or on behalf of the Party giving it and sha
it personally or by sending it by pre-paid fi
or registered post or by fax or delivering

Supplier oun

The Contracts and C erciwead of Procurement
Director

of rmation to Representatives

information or documentation is to be provided or submitted to
he Representatives it shall be provided in writing, signed by or on behalf
the party giving it and shall be served by sending it by pre-paid first class
t, recorded delivery or registered post or by fax or by email to or
delivering it to or leaving it at:

Supplier Representative Council Representative

The Council Head of IT and Procurement







Change of Details

68.2 Either party to this Contract (and either Representative) may change its
nominated address or facsimile number or email by prior notice to the other

party.

68.3 A notice shall be deemed to have been received:

68.3.1 if delivered personally, at the time of delivery;

68.3.2 in the case of pre-paid first class post, Days from
the date of posting; and

68.3.3 in the case of fax, on the day ¢ i nt before 16:00
hours of any Working Day a t 09:00 hours on the
next Working Day and provid time of transmission
of a fax, an error-free transm has been received by

the sender. /

of notices (or as otherwise notified by
that address or into the custody of the
class post, recorded delivery, registered
e notice was transmitted by fax to the fax
y at its fax number previously notified for the

68.4 In proving service,
containing the noticgX

69. < / AND JURISDICTION

is Contract and any non-contractual obligations arising out of or in
with it shall be governed by and construed in accordance with
nglish law and without prejudice to the Dispute Resolution Procedure each
ty agrees to submit to the exclusive jurisdiction of the courts of England

and Wales.

70. COUNTERPARTS/DUPLICATES

70.1 This Contract may be executed in any number of counterparts, each of
which shall constitute an original, but which shall together constitute one
agreement.



70.2 This Contract may be executed in duplicate, each of which shall constitute
an original.




IN WITNESS of which this Contract has been duly executed by the Parties.

Executed as deed by [SUPPLIER] acting
by [NAME OF FIRST DIRECTOR], a director,
and [NAME OF SECOND DIRECTOR/
SECRETARY], [a director OR its secretary]

OR

Executed as deed by [SUPPLIER] acting by
[NAME OF DIRECTOR] a director,

in the presence of:

[SIGNATURE OF WITNESS]
[NAME, ADDRESS [AND OCCUP
WITNESS]

[SIGNATURE OF FIRST
DIRECTOR]

Director
[SIGNATUR F SECOND
DIRECTOR O ECRETARY]

etary

[SIGNATURE OF DIRECTOR]

Director

[SIGNATURE OF FIRST
DIRECTOR]

Director

[SIGNATURE OF SECOND
DIRECTOR OR SECRETARY]

Director OR Secretary
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	39.1 The Parties acknowledge that for the purposes of the Data Protection Legislation, BCP Council is the Controller and the Supplier is the Processor. The only processing that the Supplier is authorised to do is listed in the Schedule of “Processing,...
	39.2 The Supplier shall notify BCP Council immediately if it considers that any of BCP Council's instructions infringe the Data Protection Legislation.
	39.3 The Supplier shall provide all reasonable assistance to BCP Council in the preparation of any Data Protection Impact Assessment prior to commencing any processing. Such assistance may, at the discretion of BCP Council, include:
	39.3.1 a systematic description of the envisaged processing operations and the purpose of the processing;
	39.3.2 an assessment of the necessity and proportionality of the processing operations in relation to the Services;
	39.3.3 an assessment of the risks to the rights and freedoms of Data Subjects; and
	39.3.4 the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of Personal Data.
	39.3.5 The Supplier shall, in relation to any Personal Data processed in connection with its obligations under this Contract:
	39.3.5.1 process that Personal Data only in accordance with the Schedule of “Processing, Personal Data and Data Subjects” unless the Supplier is required to do otherwise by Law. If it is so required the Supplier shall promptly notify BCP Council befor...
	39.3.5.2 ensure that it has in place Protective Measures, which have been reviewed and approved by BCP Council as appropriate to protect against a Data Loss Event having taken account of the: nature of the data to be protected; harm that might result ...
	39.3.5.3 ensure that the Supplier Personnel do not process Personal Data except in accordance with this Contract (and in particular the Schedule of “Processing, Personal Data and Data Subjects”;
	39.3.5.4 it takes all reasonable steps to ensure the reliability and integrity of any Supplier Personnel who have access to the Personal Data and ensure that they:
	• are aware of and comply with the Supplier’s duties under this clause;
	• are subject to appropriate confidentiality undertakings with the Supplier or any Sub-processor;
	• are informed of the confidential nature of the Personal Data and do not publish, disclose or divulge any of the Personal Data to any third party unless directed in writing to do so by BCP Council or as otherwise permitted by this Contract; and
	• have undergone adequate training in the use, care, protection and handling of Personal Data; and
	39.3.6 not process or otherwise transfer Personal Data in or to any country outside of the United Kingdom, in any case the Supplier shall not transfer Personal Data outside of the European Economic Area unless the prior written consent of BCP Council ...
	39.3.6.1 BCP Council or the Supplier has provided appropriate safeguards in relation to the transfer;
	39.3.6.2 the Data Subject has enforceable rights and effective legal remedies;
	39.3.6.3 the Supplier complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred; and
	39.3.6.4 the Supplier complies with any reasonable instructions notified to it in advance by BCP Council with respect to the processing of the Personal Data;
	39.3.7 at the written direction of BCP Council, delete or return Personal Data  (and  any  copies  of  it)  to  the  Council   on  termination  of  the  Contract unless the Supplier is required by Law to retain the Personal Data.
	39.3.8 Subject to clause 39.7.6, the Supplier shall notify BCP Council immediately if it:
	39.3.8.1 receives a Data Subject Access Request (or purported Data Subject Access Request);
	39.3.8.2 receives a request to rectify, block or erase any Personal Data;
	39.3.8.3 receives any other request, complaint or communication relating to either Party's obligations under the Data Protection Legislation;
	39.3.8.4 receives any communication from the Information Commissioner or any other regulatory Council  in connection with Personal Data processed under this Contract;
	39.3.8.5 receives a request from any third party for disclosure of Personal Data where compliance with such request is required or purported to be required by Law; or
	39.3.8.6 becomes aware of a Data Loss Event.

	39.4 The Supplier’s obligation to notify under clause 39.7.5 shall include the provision of further information to BCP Council in phases, as details become available.
	39.5 Taking into account the nature of the processing, the Supplier shall provide BCP Council with full assistance in relation to either party's obligations under Data Protection Legislation and any complaint, communication or request made under Claus...
	39.5.1 BCP Council with full details and copies of the complaint, communication or request;
	39.5.2 such assistance as is reasonably requested by BCP Council to enable BCP Council to comply with a Data Subject Access Request within the relevant timescales set out in the Data Protection Legislation;
	39.5.3 BCP Council, at its request, with any Personal Data it holds in relation to a Data Subject;
	39.5.4 assistance as requested by BCP Council following any Data Loss Event;
	39.5.5 assistance as requested by BCP Council with respect to any request from the Information Commissioner’s Office, or any consultation by BCP Council with the Information Commissioner's Office.

	39.6 The Supplier shall maintain complete and accurate records and information to demonstrate its compliance with this clause. This requirement does not apply where the Supplier employs fewer than 250 staff, unless:
	39.6.1 BCP Council determines that the processing is not occasional;
	39.6.2 BCP Council determines the processing includes special categories of data as referred to in Article 9(1) of the GDPR or Personal Data relating to  criminal convictions and  offences referred  to  in  Article  10  of the  GDPR; and
	39.6.3 BCP Council determines that the processing is likely to result in a risk to the rights and freedoms of Data Subjects.

	39.7 The Supplier shall allow for audits of its Data Processing activity by BCP Council or BCP Council’s designated auditor.
	39.8 The Supplier shall designate a Data Protection Officer if required by the Data Protection Legislation.
	39.9 Before allowing any Sub-processor to process any Personal Data related to this Contract, the Supplier must:
	39.9.1 notify  the  Council   in  writing  of  the  intended  Sub-processor  and processing;
	39.9.2 obtain the written consent of BCP Council;
	39.9.3 enter  into  a  written  agreement  with  the  Sub-processor  which  give effect to the terms set out in this clause 39.9 such that they apply to the Sub-processor; and
	39.9.4 provide   the   Council    with   such   information   regarding   the   Sub- processor as BCP Council may reasonably require.

	39.10 The  Supplier  shall  remain  fully  liable  for  all  acts  or  omissions  of  any  Sub- processor.
	39.11 BCP Council may, at any time on not less than 30 Working Days’ notice, revise this clause by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme (which sha...
	39.12 The Parties agree to take account of any non-mandatory guidance issued by the Information Commissioner’s Office publishes guidance. BCP Council may on not less than 30 Working Days’ notice to the Supplier amend this Contract to ensure that it c...

	40. FREEDOM OF INFORMATION
	41. CONFIDENTIALITY
	SECTION H - SUPPLIER AND COUNCIL PROTECTIONS
	Council's Responsibilities
	Supplier and Council Responsibilities
	43. WARRANTIES
	44. GUARANTEE
	45. CHANGE IN LAW
	46. MACHINERY OF GOVERNMENT CHANGES
	SECTION I - RISK PROTECTION
	47. SECURITY REQUIREMENTS
	Malicious Software
	48. FORCE MAJEURE
	SECTION J - INDEMNITIES, LIABILITY AND INSURANCE
	50. LIMITATIONS ON LIABILITY
	Financial Limits
	50.2 NOT USED
	50.3 NOT USED
	50.4 NOT USED

	51. INSURANCE
	51.1 Subject to clause 81.8, the Supplier:
	51.1.1 shall maintain the Required Insurances in full force and effect at all times from the Contract Commencement Date until the date which is six (6) years following the end of the Term;
	51.1.2 shall not cancel the Insurances or make any material change thereto which impact this Agreement; and
	51.1.3 may change the insurers with whom the Insurances are held on annual basis.  In the  event  that  such  a  change results in revisions to the terms or cover which impact this Agreement the Supplier will notify the Council.

	51.2  The Insurances shall be maintained on terms that are as favourable to those generally available to a prudent contractor in respect of risks insured in the international insurance market.
	51.3 The Insurances shall be maintained with a reputable insurance company.
	51.4  The Supplier shall procure that nothing is done which would entitle the relevant insurer to cancel, rescind or suspend any Insurance or cover, or to treat any Insurance, cover or claim as avoided in whole or part. The Supplier shall use reasonab...
	51.5  The Council may purchase (if possible) any of the Insurances which the Supplier has failed to maintain in full force and effect pursuant to this Agreement. The Council may recover the  premium and  other costs incurred in doing so as a debt due ...
	51.6 On request from the Council, the Supplier shall, not more than ten (10) Working Days after the Contract Commencement Date, and within fifteen (15) Working Days  after the renewal of every Insurance, forward a certificate of insurance from its ins...
	51.7 The Council may from time to time submit a request in writing to  the Supplier, demanding evidence of  the  existence of  all  Insurances, in the form of a certificate of insurance and the Supplier shall provide all such evidence within five (5) ...
	REQUIRED INSURANCES

	51.8 If at any time the Supplier is unable to maintain any of the Insurances, the Supplier shall promptly procure that the Guarantor provides the Council with equivalent cover by alternate means acceptable to the Council, which may comprise by way of ...
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