AGREEMENT SCHEDULES

SCHEDULE 4.3

EXIT MANAGEMENT

DEFINITIONS

“"Assets Register” the register of Assets, Sub-contracts an
relevant agreements (excluding
created and maintained by the

“Business Process Manual” a manual setting out a
the business pr
the Services;

“Emergency Exit” any teg i ontract which is a
e whole or part of this
Agree dance with clause 59
, except where the period of
notice@iven under that clause is greater than or
eqzz) six months; (ii) termination of the
ovision of the Services for any reason prior to
expiry of any period of notice of termination
ved pursuant to clause 59; or

i) wrongful termination or repudiation of this
Agreement by either party;

those Assets which are used exclusively in the
provision of the Services;

the person appointed by each party pursuant to
paragraph 3.5 of Schedule 4.3 (Exit
Management) for managing the parties’
respective obligations under Schedule 4.3 (Exit
Management);

“Exit Plan” the plan produced and updated by the Supplier
during the Term in accordance with paragraph
5 of Schedule 4.3 (Exit Management);

“Net Book Value” the net book value of the relevant Asset(s)
calculated in accordance with the depreciation
policy set out in the Financial Model;



“Non-Exclusive Assets” those Assets (if any) which are used by the
Supplier in the provision of the Services but
which are also used by the Supplier for other
purposes (excluding cloud);

“Ordinary Exit” any termination of this Contract which occurs:
(i) pursuant to clause 59 (Termination Rights)
where the period of notice given by the party

or (ii) as a result of the expiry of t
or any Renewal Period;

“Registers” has the meaning set out in
this Schedule 4.3 (Exi

“Required Termination has the meaning gi i 6.10.1
Services” of this Schedule

“Termination Assistance has the
Notice” Sched

“Termination Assistance the pe in the Termination
Period” Assistamce e in which the Supplier shall
pr e the Termination Services as may be

tended pursuant to paragraph 6.11 of
edule 4.3 (Exit Management);

e services and activities listed in paragraph
6.17 of this Schedule 4.3 (Exit Management)
including the Required Termination Services;

shall have the meaning set out in paragraph
8.2.2 of Schedule 4.3 (Exit Management).

ier is required to ensure the orderly transition of the Services from the
Supplier to the Council and/or any Replacement Supplier in the event of termination
cluding partial termination) or expiry of this Agreement. This schedule sets out
the principles of the exit and service transfer arrangements that are intended to
achieve such orderly transition and which shall form the basis of the Exit Plan. For
the avoidance of doubt, the Supplier shall be responsible for the overall
management of the exit and service transfer arrangements.

3. CONTRACT LIFE OBLIGATIONS



3.1

3.2

3.3

3.5

During the Term the Supplierwill:

3.1.1 maintain a register of all of the Assets, detailing their ownership and
status as either Exclusive Assets or Non-Exclusive Assets and the Net
Book Value of such Assets, and detailing all Sub-contracts and other
relevant agreements (including relevant software licences, maintenance
and support agreements and equipment rental and lease agreements)
required for the performance of the Services;

3.1.2 maintain a configuration management database detailing the te
infrastructure through which the Supplier provides the Se

minimum of disruption,

(collectively the "Registers"). The Supplier shall

The Supplier shall ensure that all Exclusi in the Registers are clearly
marked to identify that they are exclusively e provision of the Services
under this Agreement.

of them) without restriction (including any need to obtain any
or payment by the Council.

and/or its nominee) and/or any Replacement Supplier without restriction
r payment, the Supplier shall promptly notify the Council of this and the parties
all (acting reasonably and without undue delay) discuss the appropriate action
to be taken which, where the Council so directs, may include the Supplier seeking
an alternative Sub-contractor, to be agreed with the Council.

Each party will appoint an Exit Manager and provide written notification of such
appointment to the other party within six (6) months of the Contract
Commencement Date. The



4.1

5.1

Supplier's Exit Manager will be responsible for ensuring that the Supplier and its
employees, agents and Sub-contractors comply with this schedule. The Supplier
will ensure that its Exit Manager has the requisite authority to arrange and procure
any resources of the Supplier as are reasonably necessary to enable the Supplier
to comply with the requirements set out in this schedule. The parties' Exit Managers
will liaise with one another in relation to all issues relevant to the termination of
this Agreement and all matters connected with this schedule and each party's
compliance withiit.

OBLIGATIONS TO ASSIST ON RE-TENDERINGOF SERVICES

potential Replacement Supplier undertaking due dili
4.1.1 details of the Service(s);

4.1.2 details of the Assets (including
the Net Book Value of such /
physical location;

sset number) and of
pils of their condition and

4.1.3 details of and information r%g to the use of the Assets (including

4.1.4 a in the Supplier's possession or control;

4.1.5 Updated by the Supplier up to the date of

4.1. ion relating to Transferring Employees required to be

y the Supplier under thisAgreement.

ich is more than six (6) months before the expiry of the Term.

The Supplier will, within eight (8) months after the Contract Commencement Date,
deliver to the Council an Exit Plan which sets out the Supplier's proposed
methodology for achieving an orderly transition of Services from the Supplier
to the Council and/or its Replacement Supplier on the expiry or termination of
this Agreement and which complies with the requirements set out in paragraphs
5.2 and 5.3 below. Within thirty (30) days after the submission of the Exit Plan,
the parties will use their respective reasonable endeavours to agree the contents



5.2

5.3

of the Exit Plan. If the parties are unable to agree the contents of the Exit Plan then
such dispute shall be resolved in accordance with the Dispute Resolution Procedure.

The Exit Plan will contain, as a minimum:

5.2.1

5.2.2

5.2.3

In addition, the Exit Plan shall:

5.3.1

5.3.2

separate mechanisms for dealing with Ordinary Exit and Emergency Exit,
the provisions relating to Emergency Exit being prepared on the
assumption that the Supplier may be unable to provide the full level of
assistance which is required by the provisions relating to Ordinary Exit,
and in the case of Emergency Exit, provision for the supply the
Supplier of all such reasonable assistance as the Council shall req
enable the Council or its subcontractors to provide the Se

the management structure to be employed duri
cessation of the Services in an Ordinary Exit and,an

a detailed description of both the transfer an
including a timetable, applicable in the
Emergency Exit.

ry Exit and an

document how the Services the Replacement Supplier
and/or the Council, including de Q€ processes, documentation,
data transfer, systems migr. n, security and the segregation of the
Council's technolog com%ts from any technology components
or its Sub- contractors (where applicable);

ould be provided (if required), during the Termination

t procedures to deal with requests made by the Council and/or a
Replacement Supplier for Staffing Information pursuant to Clause 32
(Staff Transfer);

address each of the issues set out in this schedule to facilitate the
transition of the Services from the Supplier to the Replacement Supplier
and/or the Council with the aim of ensuring that there is no



disruption to or degradation of the Services during the
Termination Assistance Period;

5.3.5 provide a timetable and identify critical issues for providing the
Termination Services; and

5.3.6 set out the management structure to be put in place and employed
during the Termination Assistance Period.

5.4 The Supplier will review and (if appropriate) update the Exit Plan in the first
of each Contract Year (commencing with the Second Contract Year) to
changes in the Services. Following such update the Supplier will sub

the revised Exit Plan, the parties shall meet and use reas
agree the contents of the revised Exit Plan, based on th
schedule and the changes that have occurred in the Ser
was last agreed. If the parties are unable to agree ised Exit
Plan within that thirty (30) day period, such dispute in accordance
with the Dispute Resolution Procedure.

6. TERMINATION SERVICES

General

6.1 During the Termination Assistance P?or such shorter period as the Council

may require, the Supplier, ptinde to provide the Services (as applicable) and
will, at the request @ pursuant to paragraph 6.12, provide the
Termination Services.

e orderly transfer of responsibility for and conduct of the Services to the
Council and/or its Replacement Supplier. The Supplier will use all reasonable
deavours to reallocate resources to provide these services without additional
costs. However if this is not possible any additional costs incurred by the Supplier
in providing such reasonable assistance which is not already in the scope of the
Required Termination Services or the Exit Plan will be subject to the Change
Control Procedure, discussion and agreement (which will not be unreasonably
withheld or delayed by either party).



6.4 During the Termination Assistance Period, the Services and the Required
Termination Services will be provided at no detriment to the Service Levels, save
to the extent that the parties agree otherwise in accordance with paragraph 6.5.

6.5 Where the Supplier demonstrates to the Council's reasonable satisfaction that
transition of the Services and provision of the Required Termination Services
during the Termination Assistance Period will have a material, unavoidable adverse
effect on the Supplier's ability to meet a particular Service Level(s), the parties
shall vary the relevant Service Level(s) and/or the applicable Service Créddits to
take account of such adverse effect.

6.6 At the Council's request and on reasonable notice, the Supplier will de
date Registers to the Council.

6.7 The parties acknowledge that the migration of the Servic to
the Council and/or its Replacement Supplier may be phas ain of
the Services are handed over before others.

6.8 Within thirty (30) days after service of notice of term i er party or no
less than] six (6) months prior to the expir ent, the Supplier will
submit for the Council's approval the B> gy fi form that could be
implemented immediately.

6.9 The parties will meet and use their respective able endeavours to agree the

contents of the final form Exit Plan. If
of the Exit Plan within
such dispute shall be

parties are unable to agree the contents
days following its delivery to the Council then
prdance with the Dispute Resolution Procedure.

olved in a€

6.10 entitled to require the provision of any and/or all Termination

onths prior to the date of termination or expiry of this Agreement
reasonably practicable (but in any event, not later than one (1)
llowing the service by either party of any notice to terminate. The
Termination Assistance Notice shall specify the:

.10.1  the nature of the Termination Services required (the “Required
Termination Services”); and

6.10.2  the period during which it is anticipated that the Required

6.10.3 Termination Services will be required which shall:



6.10.3.1 commence no earlier than twelve (12) months prior to expiry
of this Agreement or the date of service by either party of
any notice to terminate, as the case may be; and

6.10.3.2 continue no longer than six (6) months after the date that
the Supplier ceases to provide the Services.

6.11 The Council shall have an option to extend the period of assistance beyond the
period specified in the Termination Assistance Notice provided tha
extension shall not extend for more than six (6) months after the da
Supplier ceases to provide the Services or, if applicable, beyond

effect.
Termination Obligations

in the Exit Plan and
vide to the Council an up-

6.12 The Supplier shall comply with all of its g
shall, upon termination or expiry of this
to-date Business Process Manual.

6.13 At the end of the Termination Assista eriod (or earlier if this does not adversely
affect the Supplier's pe of the Services and the Required Termination
Services and its co other provisions of this schedule):

6.13.1 any computers, storage devices and storage

opies of the Council Software and any other software licensed by
he Councilto the Supplier under this Agreement;

13.4  all materials created by the Supplier under this Agreement, the IPRs in
which are owned by the Council;

6.13.5 any parts of the ICT Environment and any other equipment which belongs
to the Council; and



6.14

6.15

6.16

6.17

6.13.6 any items that have been on-charged to the Council, such as
consumables;

the Supplier shall vacate any Council Premises;

each party will return to the other party all Confidential Information of the other
party and will certify that it does not retain the other party's Confidential
Information save to the extent (and for the limited period) that such information
needs to be retained by the party in question for the purposes of provi
receiving any Services or Termination Services.

Scope of the Termination Services

The Termination Services to be provided by the

6.17.1 ceasing all non-critical Soft
Council);

6.17.2 notifying the Sub-contractors of
Termination Assistance Perig nd
these procedure "

6.17.3  providing

operational

S to be followed during the
providing management to ensure

expertise as necessary to examine all
processes (including all supporting

(12) month period immediately prior to the commencement of the
mination Services;

with respect to work in progress as at the end of the Termination
Assistance Period, documenting the current status and stabilising for
continuity during transition;

6.17.7  providing the Council with any problem logs which have not previously
been provided to the Council;

6.17.8 providing assistance and expertise as necessary to examine all
governance and reports in place for the provision of the Services and



6.17.9

6.17.10

6.17.11

6.17.12

6.17.13

6.17.18

re-writing and implementing these during and for a period of twelve
(12) months after the Termination Assistance Period;

providing assistance and expertise as necessary to examine all relevant
roles and responsibilities in place for the provision of the Services and
re-writing and implementing these such that they are appropriate for the
continuation of the Services after the Termination Assistance Period;

and
ent

reviewing all Software libraries used in connection with the Servic
providing details of these to the Council and/or its Repla
Supplier;

making available to the Council and/or the Replacement Sup
ide all necessar

expertise to analyse training requirements and
training for the use of tools by such staff as are
(acting reasonably) at the time of termination o iry. ented
plan is to be separately provided for thij ivi with the

analysing and providing infor ity and performance
requirements, processor requi andwidth requirements, and
known planned requirements f¢

plan for all of the Supplier’s
he Security Management Plan . The
lly in the execution of the agreed plan,
ise of a suitable standard;

agreeing with the Council a
responsibilities as set out i
Supplier will
providing sk

g in the execution of a parallel operation until the Contract
mencement Date of expiry or termination of thisAgreement;

in respect of the maintenance and support of the Supplier System,
providing historical performance data for the previous twelve (12) month
period;

assisting in the execution of a parallel operation of the maintenance and
support of the Supplier System until the end of the Termination
Assistance Period or as otherwise specified by the Council



(provided that these Services end on a date no later than the end of
the Termination Assistance Period);

6.17.19 the provision of an information pack listing and describing the Services
for use by the Council in the procurement of the Replacement Services;

6.17.20 answering all reasonable questions from the Council and/or its
Replacement Supplier regarding the Services;

6.17.21 agreeing with the Council and/or the Replacement Supplier a plan
migration of the Council Data to the Council and/or the Replac

6.17.22 the provision of access to the Council and/or the Re

6.17.22.1 to information ion relating to the
Transferring Servi session or control of

and shall procure t i ntractors do not destroy or
dispose of that infor hin this period) including the
right to take r(%able copies of that material; and

onable notice and during the Supplier's normal
5, to members of the Supplier Personnel who
ed in the provision or management of the

d who are still employed or engaged by the
lier‘or its Sub-contractors.

6.17.22.2

any other services related to termination which the Council
(acting reasonably) may specify.

ination Services

is any dispute between the parties regarding the manner in which the
ermination Services are to be performed, such dispute shall be resolved in
accordance with the Dispute Resolution Procedure.

7. KNOWLEDGE TRANSFER

7.1 During the Termination Assistance Period, the Supplier will:



7.1.1 transfer all training material and provide appropriate training to those
Council and/or Replacement Supplier staff responsible for internal
training in connection with the provision of the Services;

7.1.2 provide for transfer to the Council and/or the Replacement Supplier of all
knowledge reasonably required for the provision of the Services which
may, as appropriate, include information, records and documents; and

such
een

7.1.3 provide the Supplier and/or Replacement Supplier with access t
members of the Supplier's or its Sub-contractors' personnel as hav
involved in the design, development, provision or manag
Services and who are still employed or engaged by the Sup
Sub-contractors.

7.2 To facilitate the transfer of knowledge from the Supplier t
Replacement Supplier, the Supplier shall provide a det
procedures and operations used to provide the Ser
process and other standards and procedures to t
Council and/or the Replacement Supplier.

7.3 The information which the Supplier shall jprovide to t il and/or its

Replacement Supplier pursuant to parag 7.1 abgve will include:
7.3.1
7.3.2

7.3.3

regarding any unresolved faults in progress at the
encement of the Termination Assistance Period as well as those
ected to be in progress at the end of the Termination Assistance
Period;

.6 details of physical and logical security processes and tools which will be
available to the Council; and

7.3.7 any relevant interface information.

7.4 During the Termination Assistance Period the Supplier shall grant any agent or
personnel (including employees, consultants and contractors) of the Replacement
Supplier and/or the Council access, during business hours and upon



8.1

8.2

8.3

reasonable prior written notice, to any Sites for the purpose of effecting a prompt
knowledge transfer provided that:

7.4.1 any such agent or personnel (including employees, consultants and
contractors) having access to any Sites under this paragraph shall sign
a confidentiality undertaking in favour of the Supplier (in such form as
the Supplier shall reasonably require); and

able,
uch

7.4.2 the Council and/or the Replacement Supplier shall pay the reas
proven and proper costs of the Supplier incurred in facilitatin
access.

ASSETS, SUB-CONTRACTS AND SOFTWARE

8.1.1 terminate, enter into or vary any Sub-c

8.1.2 (subject to normal maintenag make material

modifications to, or dispose of, or acquire any new

Assets; or

8.1.3 terminate, enter into or vary an oftware in connection with
the Services. /

Within thirty (30) day of the up-to-date Registers provided by the

above, the Council will provide written notice

of the Termination Assistance Period. Where requested by the Council
and/or its Replacement Supplier, the Supplier will provide all reasonable assistance
the Council and/or its Replacement Supplier to enable it to determine which
Assets and Transferring Contracts the Council and/or its Replacement Supplier
requires in order to provide the Services.

With effect from the expiry of the Termination Assistance Period, the Supplier shall
assign to the Council (and/or its nominated Replacement Supplier), free from all
liens, charges, options, encumbrances and third party rights, title to



8.4

8.5

8.6

9.1

and all rights and interests in those Exclusive Assets identified by the Council
pursuant to paragraph 8.2 above. Such Exclusive Assets will be acquired by the
Council for a consideration equal to their Net Book Value.

In respect of those Non-Exclusive Assets that the Council has identified pursuant
to paragraph 8.2, the Supplier will either (at the Council's option,acting
reasonably):

8.4.1 sell such Assets to the Council and/or its Replacement Supplierg@t an
agreed price; or

8.4.2 offer or procure for the Council and/or its Replacemen

such period of time and on such commercial and ot
agreed between the parties, actingreasonably.

8.6.1 accept assignments from the

8.6.2

, carry out, perform and discharge all the
reated by or arising under that Transferring

ransferring Contracts on trust for the Council until

eplacement Supplier) pursuant to paragraph 8.5 above in relation to
ny matters arising prior to the date of assignment or novation of such Sub-

CONTRACTOR PERSONNEL

The Council and Supplier agree and acknowledge that in the event of the Supplier
ceasing to provide the Services or part of them for any reason, Clause 32 (Staff
Transfer) will apply.



9.2

9.3

9.4

9.5

10.

10.1

The Supplier will not take any step (expressly or implicitly and directly or indirectly
by itself or through any other person) to dissuade or discourage any employees
engaged in the provision of the Services from transferring their employment to the
Council and/or its Replacement Supplier.

During the Termination Assistance Period, the Supplier will give the Council and/or
its Replacement Supplier reasonable access to the Supplier's personnel to present
the case for transferring their employment to the Council and/or its Replacement
Supplier.

The Supplier will immediately notify the Council or, at the direction of the C
the Replacement Supplier of any period of notice given by the Supplier
from any person referred to in the Staffing Information, regardless of when s
notice takes effect.

ctors
e Council
from the date

The Supplier will not re-employ or re-engage or entice any
or Sub-contractors whose employment or engagem i
and/or its Replacement Supplier for a period of tw
of transfer.

CHARGES AND APPORTIONMENTS

During the Termination Assistance Period orter period as the Council
may require the Supplier to provide the Te Services), the Council shall
ect of the Termination Services, such

pay the Charges to the Supplier inf
Charges to be calculatedg dance with schedule 3.1 (Charges).

the Council shall be responsible for or shall procure that the Replacement
Supplier shall be responsible for or entitled to (as the case may be) that
part of the value of the invoice pro rata to the number of complete days
following the transfer, multiplied by the daily rate; and

10.3.3  the Supplier will be responsible for or entitled to (as the case may be)
the rest of the invoice.



10.4 Each party shall pay and/or the Council shall procure that the
Replacement Supplier shall pay any monies due under paragraph
10.3 as soon as reasonably practicable.




