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[bookmark: _DV_M44]
THIS AGREEMENT is made on  				2017 (the “Effective Date”)
[bookmark: _DV_M45]BETWEEN 
[bookmark: _DV_M46](1)	The Bank of England, whose principal place of business is at Threadneedle Street, London, EC2R 8AH (the “Bank”); and 
[bookmark: _DV_M47][bookmark: _DV_C8][bookmark: _DV_M48][bookmark: _DV_M49][bookmark: _DV_M50](2)	[NAME], a company incorporated in England and Wales under company number [NUMBER] whose registered office is at [ADDRESS] (the “Contractor”).
[bookmark: _DV_M51][bookmark: _DV_C14]WHEREAS
A. [bookmark: _DV_C17][bookmark: _DV_C18]The Bank is the central bank of the United Kingdom and requires an XBRL processing solution, as described in the Specification, to underpin its Data Collections Solution and allow it to more efficiently collect and use regulatory and statistical data.  
B. [bookmark: _DV_C19][bookmark: _DV_C20][bookmark: _DV_X911]The Contractor is a provider of such solutions and has offered a solution that meets the Bank’s requirements. 
C. [bookmark: _DV_M52][bookmark: _DV_C22][bookmark: _DV_M53][bookmark: _DV_C23][bookmark: _DV_M54]The Bank wishes to obtain and the Contractor is willing to provide the Services and Software on the terms and conditions set out below.
[bookmark: _DV_M55]NOW THEREFORE, in consideration of the mutual covenants contained in this Agreement and intending to be legally bound, the parties agree as follows:
1. [bookmark: _DV_M56][bookmark: _Toc388264490]DEFINITIONS AND INTERPRETATION
1.1 [bookmark: _DV_M57]Definitions 
[bookmark: _DV_M58]In this Agreement, the definitions and interpretation provisions set out in Schedule 1 (Definitions) shall apply. 
1.2 [bookmark: _DV_M59][bookmark: _DV_M60][bookmark: _DV_M61]Interpretation
[bookmark: _DV_M62]In this Agreement, the following rules of interpretation shall apply:
1.2.1 [bookmark: _DV_M63]unless the context otherwise requires, the masculine includes the feminine, and the neuter includes the masculine and the feminine;
1.2.2 [bookmark: _DV_M64]unless the context otherwise requires, the singular includes the plural and vice versa;
1.2.3 [bookmark: _DV_M65]references to any enactment, order, regulation or other similar instrument shall be construed as a reference to the enactment, order, regulation or instrument as amended by any subsequent enactment, order, regulation or instrument or as contained in any subsequent re‑enactment thereof;
1.2.4 [bookmark: _DV_M66]a reference to a statute or statutory provision shall include all subordinate legislation made under that statute or statutory provision;
1.2.5 [bookmark: _DV_M67]the headings in this Agreement are for the convenience of the parties only, and are in no way intended to affect, describe, interpret, define or limit the scope, extent, intent or interpretation of this Agreement or any provision of this Agreement;
1.2.6 [bookmark: _DV_M68]the Schedules form part of this Agreement and shall have effect as if set out in full in the body of this Agreement (and therefore any reference to this Agreement includes the Schedules); 
1.2.7 [bookmark: _DV_M69]a reference to writing or written includes fax and e-mail;
1.2.8 [bookmark: _DV_M70]any obligation on a party not to do something includes an obligation not to allow that thing to be done; and
1.2.9 [bookmark: _DV_M71]any words following the terms: “including”, “include”, “in particular”, “for example” or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.
1.3 [bookmark: _DV_M72]Clauses and Schedules
[bookmark: _DV_M73][bookmark: _Toc226279575][bookmark: _DV_M74]References in this Agreement to ‘Clauses’ and ‘Schedules’ are to the clauses and schedules of this Agreement unless otherwise stated. In the event of any conflict or inconsistency between any provision of the Clauses and any provision of the Schedules, the former shall prevail, but only to the extent of the conflict or inconsistency. In the event of any conflict or inconsistency between the Schedules, the later in time shall prevail, but only to the extent of the conflict or inconsistency. 
1.4 [bookmark: _DV_M75][bookmark: _Ref367126758][bookmark: _DV_M76]Construction of the Agreement 
1.4.1 [bookmark: _DV_M77][bookmark: _Ref484171432]This agreement (the “Agreement”) is constituted by these terms and conditions and all Schedules referred to herein (including the Annexes and other documents referred to in the Schedules), which collectively shall constitute a single agreement. The supply of all Services to the Bank by the Contractor is subject to this Agreement.
1.4.2 [bookmark: _DV_M78]This Agreement, together with the documents referred to in it, constitutes the entire agreement and understanding between the parties in respect of the matters dealt with in it and supersedes, cancels and nullifies any previous agreement between the parties in relation to such matters.
1.4.3 [bookmark: _DV_M79][bookmark: _Ref484173767]Each party acknowledges that in entering into this Agreement it has not relied upon any oral or written statements, collateral or other warranties, assurances, representations or undertakings which were made by or on behalf of the other party in relation to the subject-matter of this Agreement at any time before its signature (together “Pre-Contractual Statements”), other than those which are set out in this Agreement. 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 Agreement. 
1.4.4 [bookmark: _DV_M80]Each party hereby waives all rights and remedies which might otherwise be available to it in relation to such Pre-Contractual Statements.
1.4.5 [bookmark: _DV_M81]Nothing in this Clause 1.5 shall operate to exclude any liability for fraud or fraudulent misrepresentation.
2. [bookmark: _DV_M82][bookmark: _Toc388264491][bookmark: _DV_M83]CONDITION PRECEDENT AND TERM OF THE AGREEMENT
2.1 [bookmark: _DV_M84][bookmark: _Ref367712651]It shall be a condition precedent of this Agreement that, if required by the Bank, the Contractor shall procure the delivery of a fully executed parent company guarantee in favour of the Bank in the form set out in Schedule 17 on or before the Effective Date by the ultimate parent of the Contractor (or such other member of the Contractor’s group of companies as proposed by the Contractor provided that the Bank consents (such consent not to be unreasonably withheld or delayed) (the “Guarantor”). 

2.2 [bookmark: _DV_M85][bookmark: _Ref477273933][bookmark: _Ref370290456]This Agreement shall come into force on the Effective Date and shall remain in full force and effect until the expiry of eight (8) years from the Go Live Date (“Term”) until and unless either party exercises its rights to terminate in accordance with Clause 12. 
3. [bookmark: _DV_M86][bookmark: _DV_M87][bookmark: _DV_M88][bookmark: _Toc388264492]IMPLEMENTATION SERVICES
3.1 [bookmark: _DV_M89]Implementation Services Generally
3.1.1 [bookmark: _DV_M90]With effect from the Effective Date, the Contractor shall provide the Implementation Services in accordance with the Bank’s requirements as set out in the Specification, Schedule 3 (Implementation Services and Transition), and the Transition Plan and with all applicable terms of this Agreement. The Contractor shall perform the Implementation Services and Transition so as to cause minimal disruption to the business of the Bank.
3.1.2 In relation to the Implementation Services, the Contractor will ensure that all Milestones are achieved by their respective Milestone Dates.
3.1.3 The Contractor shall be responsible for the overall management of the Implementation Services and Transition and shall keep the Implementation Services and Transition on schedule in accordance with the timetable set out in the Transition Plan. The Contractor will identify and resolve, or assist the Bank in the identification and resolution of, any problems encountered in the timely completion of each task identified in the Transition Plan, whether the task is the responsibility of the Contractor or the Bank. 
3.1.4 The Contractor shall provide the Bank with weekly progress reports that describe in reasonable detail the current status of the Implementation Services and Transition, indicate the progress of the work being performed, identify any actual or anticipated problems or delays, assess the impact of such problems or delays on the Contractor’s provision of the Services and describe all actions being taken or to be taken to remedy such problems or delays. The weekly reports shall also include the current version of the Risks and Issues Log. At the same time as submission of the weekly progress reports, the Contractor shall also supply an updated version of the Implementation Project Plan showing progress made that week. 
3.1.5 Without prejudice to any other requirement of this Agreement, the Contractor shall ensure that the Implementation Services are completed and the System is capable of Go Live. 
3.2 [bookmark: _DV_M91][bookmark: _DV_M92][bookmark: _DV_M93][bookmark: _DV_M94][bookmark: _DV_C28][bookmark: _DV_M95][bookmark: _DV_C29][Not used]
3.3 [bookmark: _DV_M96]Other Remedies for Non-Conforming Implementation Services or Additional Services
3.3.1 [bookmark: _DV_M97][bookmark: _DV_M103][bookmark: _Ref367713557][bookmark: _Toc388264493][bookmark: _Ref33502448]In the event that the Contractor and/or the Staff fail to perform the Implementation or Additional Services, or any of them, in accordance with this Agreement, and such failure is not caused by the Bank, then the Bank may elect, in addition to exercising any other rights or remedies that may be available to it under this Agreement or otherwise, to require the Contractor, at the Contractor’s own expense, promptly to remedy any default or re‑perform any non‑conforming Implementation or Additional Services.
3.3.2 [bookmark: _Ref33502813]If the Contractor fails to remedy the Default or re‑perform any non‑conforming Implementation or Additional Services pursuant to Clause 3.3.1 within fourteen (14) days or such other period agreed in writing between the parties after notice thereof is given to the Contractor, the Bank may:
3.3.2.1 withhold payment to the Contractor or recover as a sum of money due from the Contractor the Charges or any portion thereof that are allocable to the Default or non-conforming Services; and 
3.3.2.2 either remedy any Default or re‑perform the non‑conforming Services itself or have them remedied or re-performed by a third party on its behalf, and in either case the Contractor shall pay the reasonable costs so incurred by the Bank.
4. [bookmark: _DV_M104]REQUIREMENTS ANALYSIS AND SOLUTION DESIGN 
4.1 [bookmark: _DV_M105]Requirements Analysis Process
4.1.1 [bookmark: _DV_M106]Following the Effective Date, the Bank and the Contractor will participate in Requirements Analysis Workshops as required by the Bank. At such Requirements Analysis Workshops, the Bank and the Contractor will discuss the SOUR to ascertain whether additional granularity is required to fully describe the Bank’s requirements. Where greater granularity is required, this will be discussed. The Requirements Analysis Workshops will be minuted by the Contractor, with such minutes being submitted to the Bank for Approval. Following such Requirements Analysis Workshops, the Contractor will produce a draft Requirements Analysis Document, which will map any updates and additional detail to the original SOUR requirements, for the Bank’s Approval (as described below). The Contractor shall ensure that there is full traceability from that set of requirements back to the SOUR.
4.1.2 [bookmark: _DV_M107]The Contractor shall submit to the Bank as part of the Services a Requirements Analysis Document in accordance with the Transition Plan for acceptance in accordance with the agreed written acceptance criteria as established per Schedule 4 (Acceptance) or that are authorised by the Bank during the Requirements Analysis Workshops. The Bank shall review the Requirements Analysis Document against such agreed written acceptance criteria and shall provide the Contractor with one of the following responses:
4.1.2.1 [bookmark: _DV_M108][bookmark: _Ref367723356][bookmark: _DV_M109]written acceptance of the Requirements Analysis Document; 
4.1.2.2 [bookmark: _DV_M110][bookmark: _Ref367723393]written rejection of the Requirements Analysis Document against the agreed written acceptance criteria and to grant the Contractor such further periods of time as the Bank reasonably believes appropriate, during which the Contractor shall be required to re-submit a revised Requirements Analysis Document within a specified timeframe. The re-submitted Requirements Analysis Document will then either be accepted or rejected by the Bank in accordance with the processes set out in Clauses 4.1.2.1 and 4.1.2.3 respectively; or
4.1.2.3 [bookmark: _DV_M111][bookmark: _Ref367723371][bookmark: _DV_M112]following rejection of the Requirements Analysis Document at least twice in accordance with Clause 4.1.2.2, final written rejection of the Requirements Analysis Document, whereby the Contractor shall be deemed to be in irredeemable Default thereon, and the Bank will, without prejudice to any other remedies available to it, be entitled to terminate the Agreement in accordance with Clause 12.2 and to obtain a refund of all Charges paid in association with the preparation of that Requirements Analysis Document. 
4.1.3 [bookmark: _DV_M113]Following written acceptance of the Requirements Analysis Document by the Bank, the Contractor shall submit to the Bank a final version of this document. 
4.2 [bookmark: _DV_M114] Solution Design Process
4.2.1 [bookmark: _DV_M115]Once accepted in accordance with the provisions of Clause 4.1.2.1, the Contractor shall use the Requirements Analysis Document as a base for creating the Solution Design Document which the Contractor shall submit to the Bank for acceptance in accordance with the written acceptance criteria as set out in Schedule 4 (Acceptance) or as otherwise agreed between the parties. The Bank shall review the Solution Design Document against such written acceptance criteria and shall provide the Contractor with one of the following responses five (5) Working Days following its receipt of such document:
4.2.1.1 [bookmark: _DV_M116][bookmark: _Ref367723461][bookmark: _DV_M117]written acceptance of the Solution Design Document; 
4.2.1.2 [bookmark: _DV_M118][bookmark: _Ref367723493]written rejection of the Solution Design Document against the agreed written acceptance criteria and to grant the Contractor such further periods of time as the Bank reasonably believes appropriate, during which the Contractor shall be required to re-submit a revised Solution Design Document within a specified timeframe. The re-submitted Solution Design Document will then either be accepted or rejected by the Bank in accordance with the processes set out in Clauses 4.2.1.1 and 4.2.1.3 respectively; or
4.2.1.3 [bookmark: _DV_M119][bookmark: _Ref367723477]following rejection of the Solution Design Document at least twice in accordance with Clause 4.2.1.2, written rejection of the Solution Design Document, whereby the Contractor shall be deemed to be in irredeemable Default, and the Bank will, without prejudice to any other remedies available to it, be entitled to terminate the Agreement in accordance with Clause 12.2.
4.2.1.4 [bookmark: _DV_M120]Following written acceptance of the Solution Design Document by the Bank, the Contractor shall submit to the Bank a final version of this document. 
4.3 [bookmark: _DV_M121]Configuration Document
[bookmark: _DV_M122]When the Contractor submits to the Bank a final version of the Solution Design Document, the Contractor shall also submit to the Bank a Configuration Document in accordance with the Transition Plan. 
4.4 [bookmark: _DV_M123]Specifications and Improvements 
[bookmark: _DV_M124]On the day that the Contractor has submitted to the Bank the final versions of all of the Requirements Analysis Document, the Solution Design Document and the Configuration Document, all these documents collectively together will supersede the relevant pre-existing Specifications to the extent inconsistent with the requirements of Schedule 2 (Statement of User Requirements) and will be deemed to form part of the Specification from this point in time onwards. 
5. [bookmark: _DV_M125][bookmark: _Ref371346704][bookmark: _Toc388264494]ACCEPTANCE
5.1 [bookmark: _DV_M126]Acceptance Process
5.1.1 [bookmark: _DV_M127][bookmark: _Ref367214957][bookmark: _DV_M128]The Implementation Services shall be required to meet the acceptance criteria set out in Schedule 4 (Acceptance) before being accepted by the Bank. The Bank shall notify the Contractor in writing of acceptance, such notification not to be unreasonably withheld or delayed, with the date on which such criteria were met in all material respects. Acceptance of the Implementation Services may be completed in stages as indicated in Schedule 4 (Acceptance). 
5.1.2 [bookmark: _DV_M129]The Bank shall conduct Acceptance Tests and other acceptance procedures in accordance with the Transition Plan and the respective responsibilities of the parties in the performance of such tests and procedures shall be as specified in Schedule 4 (Acceptance). 
5.2 [bookmark: _DV_M130]Acceptance Tests
5.2.1 [bookmark: _DV_M131]In accordance with the Transition Plan, once the parties agree that relevant elements of the Implementation Services are ready for the commencement of Acceptance Testing, the Contractor shall prepare for Acceptance Tests and notify the Bank when ready. On being so notified, the Bank or the Contractor (as appropriate) shall conduct the relevant Acceptance Tests and, if the relevant acceptance criteria specified in Schedule 4 (Acceptance) are met in all material respects, the Bank shall notify the Contractor of acceptance as specified in Clause 5.1.1 above. 
5.2.2 [bookmark: _DV_M132]If Acceptance Tests show that the Implementation Services (or any part of thereof) do not meet the acceptance criteria set out in Schedule 4 (Acceptance) in all material respects, the Bank shall notify the Contractor of such failure without undue delay. The Contractor shall thereupon undertake all necessary steps to rectify such failure including the provision of additional or substitute Implementation Services at no additional cost to the Bank and re-submit the failing part of the Implementation Services for re-testing. If the relevant acceptance criteria are met in all material respects, the Bank shall notify the Contractor of acceptance as specified in Clause 5.1.1 above. 
5.3 [bookmark: _DV_M133][bookmark: _Ref367215417]Failure to gain acceptance
5.3.1 [bookmark: _DV_M134][bookmark: _Ref367215489][bookmark: _DV_M135]If the Implementation Services (or any part of thereof), which are the subject of the Acceptance Test have failed to meet the required acceptance criteria specified in Schedule 4 (Acceptance) in all material respects by the relevant date specified in the Transition Plan, if any, the Contractor shall be deemed to be in Default and without prejudice to any other remedies available to the Bank it shall be entitled in respect of such failure to: 
5.3.1.1 [bookmark: _DV_M136][bookmark: _Ref367215150]grant such further periods of time as the Bank reasonably deems appropriate, during which the Contractor shall be required to submit or re-submit any failing Implementation Services, as appropriate, to the relevant Acceptance Tests or acceptance procedures in accordance with this Clause 5; or
5.3.1.2 [bookmark: _DV_M137]agree to retain such of the failing Implementation Services as it may decide, and pay a reduced part of the Charges or such other sum as may be agreed between the parties for such items as are retained; or
5.3.1.3 [bookmark: _DV_M138]reject any failing part(s) of the Implementation Services provided that the Bank will only be able to exercise this right following the grant of two (2) periods of time pursuant to Clause 5.3.1.1, reduce the Charges by a sum of money equivalent to the part of the Charges to be paid therefore and have a third party provide such part(s) of the Implementation Service; or 
5.3.1.4 [bookmark: _DV_M139]terminate the Agreement (in whole or in part) under the provisions of Clause 12.2 provided that the Bank will only be able to exercise this termination right following the grant of three (3) periods of time pursuant to Clause 5.3.1.1. 
5.3.2 [bookmark: _DV_M140]If after the Bank grants three (3) or more extensions of time under the provisions of Clause 5.3.1.1 and the Contractor has thereafter failed to meet the relevant acceptance criteria following expiry of this extended period, the Bank shall be entitled, at that time, to exercise any remedies to which it is entitled under this Clause 5.3. 
5.3.3 [bookmark: _DV_M141]A grant of additional time under the provisions of Clauses 5.3.1 shall not imply any change in the timetable set out in Schedule 3 (Implementation Services and Transition) nor be interpreted to mean that any Planned Acceptance Dates or the Go Live Date have been or shall be changed, unless a change to such date has been explicitly agreed by the parties in writing.
5.4 [bookmark: _DV_M142]Warranty
Following the achievement of Go Live as described in Clause 5.1.1, the Contractor shall ensure the Implementation Services continue to meet the relevant acceptance criteria from that date until [one hundred and eighty (180) days] after the Go Live Date and the Contractor will promptly rectify any notified defects without charge to the Bank. This warranty will be without prejudice to the Bank’s other rights and remedies under this Agreement or otherwise. 
6. [bookmark: _DV_M143][bookmark: _Toc388264495]SERVICES GENERAL
6.1 [bookmark: _DV_M144]Maintenance and Support Services
[bookmark: _DV_M145]As from the Go Live Date, the Contractor shall provide the Maintenance and Support Services in accordance with the Bank’s requirements as set out in the Specifications, and with all applicable terms of this Agreement. 
6.2 [bookmark: _DV_M146]Timeliness of Services
6.2.1 [bookmark: _DV_M147]The signing by the Bank’s Project Manager (or his representative) of time sheets shall not be construed as implying the Contractor’s compliance with the Agreement. 
6.2.2 [bookmark: _DV_M148]If required by the Bank, the Contractor shall increase or decrease the amount of the Services being provided or add or remove Services promptly, on reasonable notice. Any such Changes shall be effected through the Change Control Procedure. There shall be no minimum quantities with respect to the Services or resources provided by the Contractor other than that as set out in Schedule 2 (Statement of User Requirements) and Schedule 5 (Charges) respectively.
6.3 [bookmark: _DV_M149][bookmark: _Ref484171319][bookmark: _Ref33502430]Additional Services
6.3.1 [bookmark: _DV_M150]The Contractor undertakes to perform, at any time during the Term of this Agreement, such Additional Services as may be agreed by the Contractor and the Bank pursuant to the Agreement and the Change Control Procedure (as set out in Schedule 7 (Change Control Procedure). Any applicable Charges for Additional Services shall be calculated on the basis set out in Schedule 5 (Charges). 
6.3.2 [bookmark: _DV_M151]The Contractor shall perform any Additional Services as agreed by the parties in accordance with all applicable provisions of this Agreement, subject to any changes agreed pursuant to the Change Control Procedure in Schedule 7 (Change Control Procedure).
6.4 [bookmark: _DV_M152]Service Standards
6.4.1 [bookmark: _DV_M153]The Contractor shall at all times comply with the Quality Standards, and where applicable shall maintain accreditation with the relevant Quality Standards authorisation body. To the extent that the standard of work has not been specified in the Agreement, the Contractor shall use the best applicable techniques and standards and execute the Agreement with all reasonable care, skill and diligence, and in accordance with good industry practice.
6.4.2 [bookmark: _DV_M154]The introduction of new methods or systems which affect the provision of the Services in accordance with the terms of the Agreement shall be subject to prior Approval.
6.5 [bookmark: _DV_M155]Monitoring of Performance of Services
[bookmark: _DV_M156]The Contractor shall comply with its obligations and the related monitoring arrangements set out in Schedule 8 (Governance).
6.6 [bookmark: _DV_M157]Change Control Procedure
[bookmark: _DV_M158]The process for changing, reducing or adding to the Services (including the provision of any Additional Services) or implementing changes, orders, amendments, additions or replacements to the Services or to the Agreement will be as set out in Schedule 7 (Change Control Procedure). 
6.7 [bookmark: _DV_M159][bookmark: _Ref367733300]Co-operation
6.7.1 [bookmark: _DV_M160][bookmark: _DV_C39][bookmark: _DV_M161]The Contractor shall, and shall procure that its subcontractors shall, co-operate fully with the Other Contractors and with the Bank and provide such cooperation, support, assistance and information as is necessary in order:
6.7.1.1 [bookmark: _DV_M162]to ensure the orderly provision of the Services;
6.7.1.2 [bookmark: _DV_M163][bookmark: _DV_C41][bookmark: _DV_M164]to facilitate the delivery of the services provided by the Other Contractors;
6.7.1.3 [bookmark: _DV_M165][bookmark: _DV_C43][bookmark: _DV_M166]to undertake all such tasks and activities as may reasonably be necessary to integrate the System and Services with all other relevant systems and services of the Other Contractors;
6.7.1.4 [bookmark: _DV_M167][bookmark: _DV_C45][bookmark: _DV_M168][bookmark: _DV_M169]work together with the Other Contractors, the Bank in good faith to ensure systems integration and interfacing where the Services are subject to inter-party dependencies;
6.7.1.5 [bookmark: _DV_M170][bookmark: _DV_C47][bookmark: _DV_M171][bookmark: _DV_M172]where necessary, assist with any acceptance testing and/or any quality assurance analysis to be undertaken by the Bank or the Other Contractors; 
6.7.1.6 [bookmark: _DV_M173]promptly provide the Other Contractor with all relevant information (including details of all operating environments, system constraints, all relevant information concerning interfacing, interoperation and operating parameters that may be reasonably required by the Other Contractor) that they may need to provide their services to the Bank; and

6.7.1.7 promptly provide the Other Contractor with all relevant software licenses (including details of all relevant information concerning interfacing, interoperation and operating parameters and related documentation that may be reasonably required by the Other Contractor) that they may need to provide their services to the Bank.
6.7.2 [bookmark: _DV_M174][bookmark: _DV_C48][bookmark: _DV_M175][bookmark: _DV_C50][bookmark: _DV_M176][bookmark: _DV_M177]Where the Contractor becomes aware of any issue or incident affecting its Services and that issue or incident could impact the performance of the services provided by the Other Contractors, the Contractor shall promptly notify the Bank of such issue or incident.
6.7.3 [bookmark: _DV_M178][bookmark: _DV_C52][bookmark: _DV_M179]The Contractor agrees to work together with the Other Contractors in order to identify and notify each other of any dependencies on each other that may arise following the Effective Date (whether by virtue of a change to this Agreement or any other agreement or otherwise) or which may have been previously unidentified.
6.8 [bookmark: _DV_M180]Quality Plan
6.8.1 [bookmark: _DV_M181]The Contractor will ensure that a plan compliant with this Clause 6.8 (“Quality Plan”) is documented and agreed at the start of the Term, amended and agreed as appropriate throughout the Term, and that the procedures for ensuring quality which are defined in the Quality Plan are followed throughout the Term. 
6.8.2 [bookmark: _DV_M182]The Contractor shall ensure that the Bank is always in possession of the latest copy of the Quality Plan. 
6.8.3 [bookmark: _DV_M183]The Contractor will maintain a Quality Plan throughout the Term. 
6.8.4 [bookmark: _DV_M184]The Contractor will ensure that the Quality Plan contains details of:
6.8.4.1 [bookmark: _DV_M185]the Contractor’s general approach to ensuring high standards and quality; 
6.8.4.2 [bookmark: _DV_M186]the Contractor’s specific approach to ensuring high standards and quality to the Bank and in each specific aspect of the Service and System delivery; and
6.8.4.3 [bookmark: _DV_M187]the Contractor’s specific approach to providing robust management oversight and availability for the duration of the contract.
6.8.5 [bookmark: _DV_M188]The Contractor must review the Quality Plan processes yearly, or more frequently and on an ad hoc basis as and when issues arise, to ensure that problems are rectified and the Service is improved over the Term.
6.8.6 [bookmark: _DV_M189]If Service Levels are not being met, the Contractor must conduct internal reviews to ensure that the Services improve and the Service Levels are achieved.
6.9 [bookmark: _DV_M190][bookmark: _Ref368581374]Service Failures and Contractor Improvement Plan
6.9.1 [bookmark: _DV_M191][bookmark: _Ref212440271][bookmark: _Ref214352086][bookmark: _DV_M193]Either party may notify the other party of any Service Failure, as soon as it becomes aware of it. 
6.9.2 [bookmark: _DV_M194][bookmark: _Ref214350978][bookmark: _DV_M195]Whenever a notification is made by either party under Clause 6.9.1, the Contractor shall, as soon as possible and at its own cost, without prejudice to the party’s other rights and remedies under this Agreement and unless notified to the contrary in writing by the Bank, re-perform the relevant Services (if applicable) and provide all such additional resources as are reasonably necessary in order to rectify the identified Service Failures and to prevent the reoccurrence. 
6.9.3 [bookmark: _DV_M196][bookmark: _DV_M197][bookmark: _Ref214351438]Notwithstanding the generality of Clause 6.9.2, the Bank shall be entitled to require the Contractor to prepare an Improvement Plan for any Service Failures identified. In such circumstances, the Contractor shall submit an Improvement Plan to the Bank for Approval as soon as possible taking into account the impact on the Bank’s business and in any event not later than ten (10) Working Days after the Bank’s request under this Clause 6.9.3.
6.9.4 [bookmark: _DV_M198][bookmark: _Ref214352194][bookmark: _Ref368580782][bookmark: _DV_M199][bookmark: _DV_M200]The Bank shall not unreasonably withhold its Approval of an Improvement Plan prepared by the Contractor. If the Bank does not Approve any Improvement Plan it shall inform the Contractor of its reasons within five (5) Working Days and the Contractor shall take those reasons into account in the preparation of a further revised version of the Improvement Plan, which shall be resubmitted to the Bank as soon as possible taking into account the impact on the Bank’s business and in any event not later than five (5) Working Days of the rejection of the first version of the Improvement Plan. If the Bank does not Approve any revised version of the Improvement Plan it shall either give the Contractor an opportunity to issue a further version of the Improvement Plan (in which case the process in this Clause 6.9.4 shall be repeated) or without prejudice to and in addition to its other rights and remedies and at its absolute discretion commence steps to terminate this Agreement pursuant to Clause 12.2. 
6.9.5 [bookmark: _DV_M201]Following Approval by the Bank of any Improvement Plan the Contractor shall implement and comply with the Improvement Plan. 
6.9.6 [bookmark: _DV_M202][bookmark: _Ref214352748][bookmark: _DV_M203]If the Contractor fails to successfully implement any Improvement Plan and to demonstrate to the reasonable satisfaction of the Bank that the relevant Service Failure has been permanently addressed, the Bank may choose, without prejudice and in addition to its other rights and remedies and at its absolute discretion, to allow the Contractor to prepare, agree and implement a second Improvement Plan.
6.9.7 [bookmark: _DV_M204]If the Contractor fails to successfully implement any second Improvement Plan and to demonstrate to the satisfaction of the Bank that the relevant Service Failure has been permanently addressed, the Bank may choose, without prejudice and in addition to its other rights and remedies and at its absolute discretion:
6.9.7.1 [bookmark: _DV_M205]to provide suggestions to the Contractor for a third Improvement Plan for the remedy of the relevant Service Failure which the Contractor shall, at its sole discretion, be entitled to adopt and carry out or reject. If the Contractor decides to follow the Bank’s suggestions, it shall do so on the basis that the corrective actions are at the Contractor’s risk and the Contractor shall not be entitled to any relief in the event that such remedial actions do not rectify the Service Failure;
6.9.7.2 [bookmark: _DV_M206]to commence step-in proceedings in accordance with Clause 6.10; or
6.9.7.3 [bookmark: _DV_M207]to serve notice to the Contractor of a Default which is incapable of remedy pursuant to Clause 12.2.1.2.
6.9.8 [bookmark: _DV_M208]For the avoidance of doubt, notwithstanding any other provision of this Agreement, all activities pursuant to this Clause 6.9 to rectify any Service Failure shall be wholly at the Contractor’s expense and at no additional Charge to the Bank.
6.10 [bookmark: _DV_M209][bookmark: _Ref368581520]Step-In
[bookmark: _DV_M210]Without prejudice to any of the Bank’s other rights and remedies under the Agreement or at law, the Bank may, in its sole discretion exercise the rights specified in Schedule 16 (Step-in) where:
6.10.1 [bookmark: _DV_M211]the Bank has reasonably determined that a breach by the Contractor of any of its obligations under the Agreement has occurred which has created, or may result in, a material interruption or disruption in the provision of aspects of the Services; or
6.10.2 [bookmark: _DV_M212]required to do so for regulatory or compliance reasons; or 
6.10.3 [bookmark: _DV_M213]a Force Majeure Event has occurred which prevents the Contractor from providing a material proportion or aspect of the Services in conformance with the requirements of the Agreement for a period of twenty four (24) hours or more.
7. [bookmark: _DV_M214][bookmark: _Toc388264496]SERVICE LEVELS
7.1.1 [bookmark: _DV_M215]The Contractor shall perform the Services in accordance with the Service Levels. In the event that the Maintenance and Support Services do not operate in accordance with their Service Levels, the Contractor shall as an adjustment to the Charges, credit the Bank with Service Credits calculated in accordance with Schedule 6 (Service Levels and Service Credits). 
7.1.2 [bookmark: _DV_M216]All Service Credits shall be automatically credited to the Bank in the form of a deduction to the Charges and shall appear as such on the next invoice submitted by the Contractor to the Bank following the period in which the respective Service Credits accrued, or if no further invoices shall be payable, the Service Credits shall be refunded to the Bank on demand.
8. [bookmark: _DV_M217][bookmark: _Toc388264497][bookmark: _Ref483240483]STAFF
8.1 [bookmark: _DV_M218]Staff Generally
8.1.1 The Contractor warrants and represents that all Staff assigned to the performance of the Services shall possess and exercise such qualifications, skill and experience as are reasonably necessary for the proper performance of the Services.
8.2 Key Personnel
8.2.1 The Contractor shall ensure that the Key Personnel undertake the roles specified in Schedule 15 (Key Personnel), for the period set out therein. 
8.2.2 The Contractor shall not cease to provide or change any individuals performing the role of Key Personnel without the agreement of the Bank, and except as permitted under this Clause 8 or following the expiry of the period where that Key Personnel must be retained as set out in Schedule 15 (Key Personnel).
8.2.3 The Bank shall be entitled to:
8.2.3.1 review the performance of the Services by the Contractor and the Key Personnel at any time during the Term;
8.2.3.2 receive advance written notice from the Contractor of the identity of the Key Personnel the Contractor proposes should work on the Services (or particular areas of the Services);
8.2.3.3 reject any of the Key Personnel assigned to perform the Services if in its reasonable opinion such Key Personnel do not meet the standards required by the terms of this Agreement or in the event that the Bank reasonably considers the behaviour or attendance of the Key Personnel is or are unsatisfactory; and
8.2.3.4 see curricula vitae of any candidates whom the Contractor proposes to appoint to perform the Services.
8.2.4 [bookmark: _Ref483240507]In the event that the Bank has reasonable grounds not to be satisfied with any Key Personnel assigned or put forward to perform the Services, the Bank shall advise the Contractor in writing of the nature of the problems and the Contractor shall, if requested by the Bank, find a suitable replacement. In the event of rejection, the Contractor shall: 
8.2.4.1 ensure that a rejected individual is not used to perform any of the Services (or, as the case may be, to perform those aspects of the Services to which the Bank’s rejection relates); and 
8.2.4.2 provide curricula vitae to the Bank of any alternative Key Personnel proposed. 
However, if, after three (3) attempts by the Contractor to provide replacement personnel who meets the Bank’s requirements under this Clause 8.2.4 the Bank reasonably considers that the Contractor is not capable of finding an appropriate replacement to meet the standards required by the terms of this Agreement, then without prejudice to its other rights and remedies the Bank shall be entitled to terminate this Agreement. 
8.2.5 [bookmark: _Ref483240538]Key Personnel shall not be released from providing the Services without the agreement of the Bank, except by reason of long-term sickness, termination of employment or other extenuating circumstances. 
8.2.6 [bookmark: _Ref483240551]Any replacements to the Key Personnel shall be subject to the agreement of the Bank. Such replacements shall be of at least equal status and/or of equivalent experience and skills to the Key Personnel being replaced and be suitable for the responsibilities of that person in relation to the Services.
8.2.7 The Bank shall not unreasonably withhold its agreement under Clause 8.2.5 or Clause 8.2.6. Such agreement shall be conditional on appropriate arrangements being made by the Contractor to minimise any adverse impact on this Agreement which could be caused by a change in Key Personnel.
8.3 Staff Transfer
The Bank and the Contractor agree that it is not intended that the expiry or termination of the Services (in whole or in part) will give rise to a relevant transfer for the purposes of the Employment Regulations. If the Employment Regulations are applicable on the expiry or termination of the Services (in whole or in part), the provisions of Schedule 13 (Staff Transfers) shall be applicable.
8.4 [bookmark: _DV_M219][bookmark: _DV_M220][bookmark: _DV_M221][bookmark: _DV_M222][bookmark: _DV_M223][bookmark: _DV_M224][bookmark: _DV_M225][bookmark: _DV_M226][bookmark: _DV_M227][bookmark: _DV_M228][bookmark: _DV_M229][bookmark: _DV_M230][bookmark: _DV_M231][bookmark: _DV_M233][bookmark: _DV_M234][bookmark: _DV_M235][bookmark: _DV_M236][bookmark: _DV_M238][bookmark: _DV_M239][bookmark: _DV_M240][bookmark: _DV_M241][bookmark: _DV_M242][bookmark: _Ref367212686]Work Permits
The Contractor shall be responsible for checking that its Staff who are performing the Services in the United Kingdom are legally entitled to work in the United Kingdom and where appropriate all Staff shall have the required visa, work permit or permission issued by the appropriate UK authority to undertake work of the nature for which the Contractor is supplying them to the Bank. The Contractor further agrees to indemnify and keep the Bank fully indemnified against all claims, costs and damages howsoever arising from any breach of this Clause. This Clause 8.4 will not be subject to the liability limit expressed in Clause 11.2. 
8.5 [bookmark: _Ref399247963]Staff Security Issues
8.5.1 All Staff whom the Contractor proposes to carry out or perform duties under the Agreement and who will be required, whilst carrying out some or all of that work or performing some or all of those duties to:
8.5.1.1 enter the Bank’s premises or places where the Bank conducts its business; 
8.5.1.2 work with the Bank’s personnel for extended periods; or
8.5.1.3 hold a particular kind of security clearance where details of such additional requirements have been notified to the Contractor by the Bank,
must be authorised by the Bank (including having passed the Bank’s Security Vetting Test) before carrying out that work or performing those duties, such authorisation by the Bank to be in compliance with the Bank’s security policies in force at the time. 
8.5.2 [bookmark: _Ref399247936]Subject to any duties of confidence, the Bank will provide to the Contractor, in the form reasonably required by the Contractor, such information as the Contractor reasonably requests, from time to time for the purpose of allowing the Contractor to comply with any security requirements for the purposes of Clause 8.5
8.6 [bookmark: _DV_M243][bookmark: _DV_M244][bookmark: _DV_M245][bookmark: _DV_M246][bookmark: _DV_M247][bookmark: _DV_M248][bookmark: _DV_M249][bookmark: _DV_M250][bookmark: _DV_M251][bookmark: _DV_M252][bookmark: _DV_M253][bookmark: _Ref367272602]Further Staff Provisions
[bookmark: _DV_M254][bookmark: _DV_C62][bookmark: _DV_M255][bookmark: _DV_C63][bookmark: _DV_M256]The Contractor shall be liable for paying the Staff and for making any deductions required by law including in respect of income tax, National Insurance and equivalent contributions in the relevant territory relating to the provision of the Services and shall comply with all laws applicable to the employment or retention of the Staff, including without limitation work permits and immigration (as set out in Clause 8.4), customs, foreign payment or similar requirements and shall indemnify and keep the Bank fully indemnified for any such tax or contributions which the Bank may be required to pay or for any loss arising out of the Contractor’s failure to comply with this Agreement. This Clause will not be subject to the liability limit expressed in Clause 11.2. 
9. [bookmark: _DV_M257][bookmark: _Toc388264498][bookmark: _DV_M258]PAYMENT 
9.1 [bookmark: _DV_M259]Charges
9.1.1 [bookmark: _DV_M260][bookmark: _Ref370302094]In consideration of the performance of the Contractor’s obligations under the Agreement by the Contractor, the Bank shall pay the Charges in accordance with the payment terms specified in this Clause and Schedule 5 (Charges), such amounts being inclusive of all costs, charges and (subject to Clause 9.1.2) expenses, including but not limited to, labour, equipment, transport, insurance and carriage and collection costs, attributable to the provision by the Contractor of the Services. 
9.1.2 [bookmark: _Ref483240603]The Charges are exclusive of Value Added Tax. The Bank shall pay the Value Added Tax on the Charges at the rate and in the manner prescribed by law, from time to time.
9.1.3 The Contractor shall indemnify the Bank and keep the Bank fully indemnified against any liability, including any interest, penalties or costs incurred, which is levied, demanded or assessed on the Bank at any time in respect of and to the extent of the Contractor’s failure to account for or pay any Value Added Tax relating to payments made to the Contractor under this Agreement. This Clause will not be subject to the liability limit expressed in Clause 11.2.
9.1.4 The Bank shall reimburse reasonable out-of-pocket expenses incurred by the Contractor in performing the Services where Approved in advance by the Bank in writing (including email) and supported by valid receipts.
9.1.5 Except as expressly set out in this Clause 9.1 and Schedule 5 (Charges), the Contractor acknowledges and agrees that the Bank shall not be liable for the payment of any (i) taxes, fees, charges, disbursements or other expenses (whether imposed on the Contractor by a third party or otherwise) (“Costs”); or (ii) any increases in such Costs.
9.2 [bookmark: _DV_M262][bookmark: _DV_M263][bookmark: _DV_M264][bookmark: _DV_M265][bookmark: _DV_M266][bookmark: _DV_M267][bookmark: _DV_M268]Payment and Tax
9.2.1 [bookmark: _DV_M269]The Bank shall pay the sums due to the Contractor in cleared funds within thirty (30) days of receipt of valid and undisputed invoices for Services delivered or performed in accordance with this Agreement, submitted in accordance with Schedule 5 (Charges) for the Charges. Interest shall be payable on any undisputed late payment under this Agreement at the rate of two per cent (2%) above the Bank of England base rate from time to time in force from the date on which such amount fell due until payment, whether before or after judgment.
9.2.2 Each invoice shall contain all appropriate references, including:
9.2.2.1 references to Change Request numbers where appropriate and, for the Maintenance and Support Services, it will contain a calculation of how the Charges have been derived; and
9.2.2.2 where Charges have been incurred for any consultancy services and/or Additional Services, a detailed breakdown of the services provided along with any other documentation that is reasonably required by the Bank Project Manager to substantiate the invoice.
9.2.3 Where the Contractor enters into a sub-agreement with a sub-contractor for the purpose of performing the Agreement, it shall cause a term to be included in such a sub-agreement which requires payment to be made of undisputed sums by the Contractor to the sub-contractor within a specified period not exceeding thirty (30) days from the receipt of a valid invoice, as defined by the sub-agreement requirements. 
9.2.4 The Contractor shall not be entitled to suspend the supply of the Services.
9.2.5 The Contractor may not increase any Charges except in accordance with the Change Control Procedure or any mechanisms set out within Schedule 5 (Charges). 
9.3 Recovery of Sums Due
The Bank may set off and retain any amount owed to it by the Contractor against any amount due to the Contractor under this Agreement. 
9.4	Expenses
All Charges set out within Schedule 5 shall be inclusive of expenses. The Contractor may not levy expenses additionally to any Charges for Services except where agreed by the Bank in writing, at least seven (7) days in advance of the expenses being incurred.
10. [bookmark: _DV_M270][bookmark: _DV_M271][bookmark: _DV_M272][bookmark: _DV_M273][bookmark: _DV_M274][bookmark: _DV_M275][bookmark: _DV_M276][bookmark: _DV_M277][bookmark: _DV_M278][bookmark: _DV_M279][bookmark: _Ref367274826][bookmark: _Toc388264499][bookmark: _DV_M280]LICENCE TERMS AND INTELLECTUAL PROPERTY RIGHTS 
10.1 [bookmark: _DV_M281][bookmark: _Ref86053016][bookmark: _Ref370310278]Each party and/or its third party licensors retains ownership of any Intellectual Property Rights in any Material and Software created by it and/or its third party licensors prior to or outside the scope of this Agreement (“Pre-Existing Materials”), and unless expressly agreed otherwise the parties agree that the Intellectual Property Rights in any enhancements and modifications to such Pre-Existing Materials carried out during the course of this Agreement are to vest in the party which owns such Pre-Existing Materials, regardless of who carries out such enhancements or modifications. 
10.2 [bookmark: _DV_M282][bookmark: _Ref367726967][bookmark: _DV_C70][bookmark: _DV_M283][bookmark: _DV_C71][bookmark: _DV_M284][bookmark: _DV_M285]All Intellectual Property Rights in the Data, any Documentary Developments which are produced for or on behalf of the Bank under or in connection with the Services and Configurations, and all data produced by the Bank in the course of utilising the System in accordance with this Agreement, which shall for the avoidance of doubt include all taxonomies and data collection forms, (“Generated Output”) shall be owned by the Bank from creation. To the extent that they do not vest automatically in the Bank, Clause 10.5 shall be applicable. The Contractor shall, and shall ensure and procure that any Staff, forthwith disclose to the Bank all Intellectual Property Rights in any Data, Generated Output, Documentary Developments and Configurations which the Contractor and/or the Staff create to enable the Data, Generated Output, Documentary Developments and Configurations to belong to and be the absolute property of the Bank. 
10.3 [bookmark: _DV_M286][bookmark: _Toc405624539][bookmark: _Toc405714055][bookmark: _Toc405714628][bookmark: _Toc405715674][bookmark: _Toc405780438][bookmark: _Toc405806263][bookmark: _Toc405807377][bookmark: _Toc405807655][bookmark: _Toc405807973][bookmark: _Toc405808185][bookmark: _Toc405809187]The Contractor shall, and shall ensure and procure that the Staff:
10.3.1 [bookmark: _DV_M287]do all things necessary to confirm vesting of title of any or all applicable Intellectual Property Rights in any or all countries relating to the Data, Generated Output, Documentary Developments and Configurations in the Bank;
10.3.2 [bookmark: _DV_M288]waive all moral rights arising from any Data, Generated Output, Documentary Developments and Configurations so far as the Contractor and the Staff may lawfully do so in favour of the Bank and for the avoidance of doubt this waiver shall extend to the licensees and successors in title to the Intellectual Property Rights in the said material; and
10.3.3 [bookmark: _DV_M289][bookmark: _Toc405806265][bookmark: _Toc405807379][bookmark: _Toc405807657][bookmark: _Toc405807975][bookmark: _Toc405808187][bookmark: _Toc405290602][bookmark: _Toc405290719][bookmark: _Toc405290820][bookmark: _Toc405291597][bookmark: _Toc405624541][bookmark: _Toc405714057][bookmark: _Toc405714630][bookmark: _Toc405715676][bookmark: _Toc405780440][bookmark: _Toc405809189][bookmark: _DV_M290][bookmark: _Toc405806266][bookmark: _Toc405807380][bookmark: _Toc405807658][bookmark: _Toc405807976][bookmark: _Toc405808188]do nothing (whether by omission or commission) during this Agreement or at any time thereafter to affect or imperil the validity of any Intellectual Property Rights obtained, applied for or to be applied for by the Bank with respect to any Data, Generated Output, Documentary Developments and Configurations. The Contractor shall, at the direction of the Bank, promptly render all assistance within its power to obtain and maintain such Intellectual Property Rights or any application for any extension thereof.
10.4 [bookmark: _DV_M291][bookmark: _Ref86053606]As between the Bank and the Contractor, all Intellectual Property Rights in the Processed Data and shall be owned by the Bank. 
10.5 [bookmark: _DV_M292][bookmark: _Ref370837134][bookmark: _DV_M293]To the extent that any Intellectual Property Rights in any item do not automatically vest by operation of law (or otherwise) in the party which is stated in this Clause 10 to take ownership: 
10.5.1 [bookmark: _DV_M294]the other party hereby assigns both present and future Intellectual Property Rights in such items to transfer all interests and ownership of such rights to give effect to this Clause 10; and
10.5.2 [bookmark: _DV_M295]the other party will do all such things and sign all documents (and procure that its Staff shall do all such things and sign all documents, where applicable) necessary to transfer all interests and ownership of such rights to give effect to this Clause 10 both during and after termination of this Agreement.
10.6 [bookmark: _DV_M296]Nothing in this Agreement shall prevent either party from using any techniques, ideas or Know-how gained during the performance of this Agreement in the course of its normal business, provided that in using such techniques, ideas or Know-how, such party does not: 
10.6.1 [bookmark: _DV_M297]infringe the Intellectual Property Rights of the other party or any third party; or 
10.6.2 [bookmark: _DV_M298]breach its obligations of confidence under this (or any other) Agreement.
10.7 [bookmark: _DV_M299][bookmark: _Ref86053042][bookmark: _DV_M300]The Bank grants to the Contractor and, to the extent necessary, to its Staff, or shall procure the grant of, a royalty-free, non-exclusive, non-transferable licence (or, where relevant, an appropriate sub-licence) to use the  Generated Output, Data and the Bank-owned Intellectual Property Rights in items which are supplied by the Bank to the Contractor or are owned by the Bank pursuant to 10.2 to the extent necessary and for the sole purpose of providing the Services. The licence granted under this Clause 10.7, shall take effect on the date that the relevant Generated Output, Data or Bank-owned Intellectual Property Rights are first provided to or used by the Contractor and shall continue until the earlier of the date that item ceases to be used in the performance of the Services or the end of the Termination Assistance Period, upon which event, subject to Clause 10.8, the Contractor shall return or destroy (as elected by the Bank) all affected Generated Output, Data and/or other item containing the Bank-owned Intellectual Property Rights and certify that the item has ceased to be used, has been returned or has been destroyed. 
10.8 [bookmark: _DV_M301][bookmark: _Ref367726357]Where the Contractor wishes to use the Configurations other than to the extent permitted pursuant to Clause 10.7, including in connection with the provision of services to third parties, then the Contractor shall make a written request to the Bank setting out the detail of the nature and purpose of the proposed use. The Bank agrees to consider any such request and may, at its sole discretion and subject to such conditions as it considers appropriate (which may include limitations to the extent, nature, purpose, territory and term of the use, limitations as to the elements of the Configurations which can be used, and a credit against the Charges payable by the Bank under this Agreement), permit the Contractor to make such use of the Configurations. Any such permitted use of any Configurations and any such applicable conditions shall be set out in writing and signed by an authorised representative of the Bank and an authorised representative of the Contractor (the “Configurations Use Conditions”). The Bank hereby grants to the Contractor and, to the extent necessary, to its Staff, a non-exclusive, non-transferable licence to use the Configurations to the maximum extent set out in and at all times subject to the Configurations Use Conditions. 
10.9 [bookmark: _DV_C73][bookmark: _Ref488315167][bookmark: _DV_M302][bookmark: _DV_M303][bookmark: _DV_C75][bookmark: _DV_M304][bookmark: _DV_M305][bookmark: _DV_C76][bookmark: _DV_M306][bookmark: _DV_C77][bookmark: _DV_M307][bookmark: _DV_C78][bookmark: _DV_M308][bookmark: _DV_M309]Subject to the payment of the Licence Charges, the Contractor grants to the Bank, the Other Contractors (and in each case including their sub-contractors, agents and representatives), a worldwide, [perpetual], royalty free (save as described in Clause 10.12), irrevocable, non-exclusive, transferrable, sub-licensable, licence to Use the Contractor Software, Contractor Materials, Third Party Software and Third Party Materials supplied by the Contractor in connection with the Services for the term of this Agreement. The licences granted under this Clause 10.9 shall take effect on the earlier of the date that the relevant Contractor Software, Contractor Material, Third Party Software or Third Party Material is first used by or on behalf of the Contractor to provide the Services or is made available to the Bank solely for Use in connection with the Services. 
10.10 [bookmark: _Ref488315392][bookmark: _Ref367726424][bookmark: _DV_C79]The Contractor agrees that, subject to the payment of the Licence Charges, the licence(s) granted to the Bank and the Other Contractors by this Agreement shall be limited or restricted only so far as such restrictions or limitations are expressly detailed in this Clause 10.10:
10.10.1	The licence is restricted and limited in respect of data volumes, individual users and use cases only as far as expressly set out in Schedule 5 (Charges);
10.10.2	[Drafting Note for Bidders: Boilerplate restrictions such as on reverse engineering, commercial resale will be considered for inclusion here]
10.11 [bookmark: _DV_M311][bookmark: _DV_M312][bookmark: _DV_M313][bookmark: _DV_M314][bookmark: _DV_M315][bookmark: _Ref86122887]The Contractor shall, on request by the Bank, and in any event at any time upon the service of a termination notice or at any time within the six (6) Months prior to the expiry of the Term, promptly provide to the Bank a list of Contractor Material, Contractor Software, Third Party Material and Third Party Software licensed or otherwise supplied to the Contractor and used by it in relation to the Services. Otherwise, the Bank shall be entitled to make such requests no more than once every six (6) Months during the other applicable periods of the Term. 
10.12 [bookmark: _DV_M316][bookmark: _Ref370826986][bookmark: _Ref368573913]The Contractor warrants, represents and undertakes that:
10.12.1 [bookmark: _DV_M317]the receipt or use of the Services, Configured Software, Deliverables and Developments by the Bank and Other Contractors, and the exercise of any licence which is granted by the Contractor hereunder shall not infringe the rights (including Intellectual Property Rights) of any third party; 
10.12.2 [bookmark: _DV_M318]the Documentary Developments and Configurations do not contain any Contractor Pre-Existing Materials and may be freely assigned by the Contractor to the Bank and Other Contractors; and
10.12.3 [bookmark: _DV_M319][bookmark: _Ref370827213][bookmark: _DV_C84][bookmark: _DV_C85][bookmark: _DV_M320][bookmark: _DV_C86][bookmark: _DV_M321][bookmark: _DV_C87][bookmark: _DV_M322][bookmark: _DV_C88][bookmark: _DV_M323]the Implementation Services Charges and, Maintenance and Support Services Charges and Licence Charges are inclusive of all licence fees as detailed in Schedule 5 (Charges) relating to the use of the Deliverables, Developments, Contractor Software, Contractor Material, the System, Third Party Software and the Third Party Material and that no other licence fees will be payable by the Bank.
10.13 [bookmark: _DV_M324]Failure by the Contractor (or the Staff) to comply with this Clause 10 shall constitute a breach of this Agreement entitling the Bank to terminate in accordance with Clause 12.2.
11. [bookmark: _DV_M325][bookmark: _Ref367274834][bookmark: _Toc388264501][bookmark: _DV_M326]LIABILITIES 
11.1 [bookmark: _DV_M327]Warranties and Representations 
11.1.1 [bookmark: _DV_M328]The Contractor warrants and represents that:
11.1.1.1 [bookmark: _DV_M329]the Contractor has the full capacity and authority and all necessary consents (including, but not limited to, where its procedures so require, the consent of its parent company) to enter into and perform this Agreement and that this Agreement is executed by a duly authorised representative of the Contractor; 
11.1.1.2 [bookmark: _DV_M330]the Contractor shall discharge its obligations hereunder with all due skill, care and diligence including but not limited to good industry practice and (without limiting the generality of this Clause) in accordance with its own established internal procedures; 
11.1.1.3 [bookmark: _DV_M331]all obligations of the Contractor pursuant to the Agreement shall be performed and rendered by appropriately experienced, qualified and trained Staff with all due skill, care and diligence; 
11.1.1.4 [bookmark: _DV_M332]the Services and the System comply with the Specification;
11.1.1.5 [bookmark: _DV_M333][bookmark: _Ref368575227]the Services shall be performed in compliance with all applicable Laws;
11.1.1.6 [bookmark: _DV_M334][bookmark: _Ref368574880]all Data in its possession in the course of delivering the Services will be maintained in a complete and accurate manner from the point of receipt in the course of providing the Services and throughout the processing, handling and use of that Data through the course of providing the Services;
11.1.1.7 [bookmark: _DV_M335]the Contractor is not in default in the payment of any due and payable taxes or in the filing, registration or recording of any document or under any legal or statutory obligation or requirement which default might have a material adverse effect on its business, assets or financial condition or its ability to observe or perform its obligations under this Agreement; 
11.1.1.8 [bookmark: _DV_M336]the Configured Software, Third Party Software and any software forming part of the Services (or any media on which such software may be delivered) shall be free from viruses or other malicious code and shall not infringe the Intellectual Property Rights of any third party; and
11.1.2 [bookmark: _DV_M337][bookmark: _DV_M338][bookmark: _DV_M339]The Contractor undertakes, warrants and represents that it will provide and maintain the levels of security on all Data as set out in Schedule 12 (Environments and Security Schedule). 
11.2 [bookmark: _DV_M340][bookmark: _DV_M341][bookmark: _Ref367217562][bookmark: _DV_M342]Limitation of Liability 
11.2.1 [bookmark: _DV_M343][bookmark: _Ref367217265][bookmark: _DV_M344]Neither party excludes or limits liability to the other party for death or personal injury caused by its negligence or for any other liability which cannot be excluded or limited by law. 
11.2.2 [bookmark: _DV_M345]Subject always to Clause 11.2.1, and without prejudice to the Bank’s obligations under Clause 9.1.1, under no circumstances shall the total aggregate liability of the Bank to the Contractor (however arising) under or in relation to this Agreement including (but not limited to) liability for breach of contract, misrepresentation (whether tortious or statutory), tort (including but not limited to negligence), breach of statutory duty, or otherwise, exceed the greater of a sum equal to [one hundred per cent (100%) of the total Charges payable in the Contract Year in which the cause of action first arises and £50,000 (fifty thousand pounds Sterling)].
11.2.3 [bookmark: _DV_M346][bookmark: _Ref370300675][bookmark: _Ref367217091][bookmark: _DV_C91][bookmark: _DV_M347][bookmark: _DV_M348]Subject always to Clause 11.2.1, and 11.2.4, under no circumstances shall the total aggregate liability of the Contractor to the Bank (however arising) under or in relation to this Agreement, including (but not limited to) liability for breach of contract, misrepresentation (whether tortious or statutory), tort (including but not limited to negligence), breach of statutory duty, or otherwise, exceed in relation to all causes of action which first arise in any Contract Year, the greater of [one hundred and fifty per cent (150%) of the total Charges payable in that Contract Year or £5,000,000 (five million pounds Sterling).] 
11.2.4 [bookmark: _DV_M349][bookmark: _Ref370300626][bookmark: _Ref367217289][bookmark: _DV_M350]The limitation of liability set out in Clauses 11.2.3 and 11.2.5 shall not apply in respect of any liability for the Contractor which may arise under any of the following clauses: 
11.2.4.1 [bookmark: _DV_M351]Clauses 8.3 to 8.6 (inclusive) and Schedule 13 (Staff Transfer); 
11.2.4.2 [bookmark: _DV_M352]Clause 9.1.3 (Contractor’s failure to pay VAT);
11.2.4.3 [bookmark: _DV_M353]Clause 10.12 (Contractor’s IPR warranty);
11.2.4.4 [bookmark: _DV_M354]Clause 11.3 (Indemnities);
11.2.4.5 [bookmark: _DV_M355]Clause 16.1 (Confidentiality); and 
11.2.4.6 [bookmark: _DV_M356]Clause 16.2 (Data Protection).
11.2.5 [bookmark: _DV_M357][bookmark: _Ref370302874][bookmark: _Ref370302975]Subject always to Clauses 11.2.1 and 11.2.4, under no circumstances shall either party be liable to the other for any of the following types of loss or damage arising under or in relation to this Agreement (whether arising for breach of contract, misrepresentation (whether tortious or statutory), tort (including but not limited to negligence), breach of statutory duty, or otherwise):
11.2.5.1 [bookmark: _DV_M358][bookmark: _DV_C94][bookmark: _DV_M359]any loss of profits, business, contracts, anticipated savings, goodwill, or revenue, any wasted expenditure, or any loss or corruption of data (regardless of whether any of these types of loss or damage are direct, indirect or consequential); or
11.2.5.2 [bookmark: _DV_M360]any indirect or consequential loss or damage whatsoever,
[bookmark: _DV_M361]even if that party was aware of the possibility that such loss or damage might be incurred by the other.
11.2.6 [bookmark: _DV_M362]The parties agree that if the Bank terminates the Agreement pursuant to Clause 12.1 (Termination for Change of Control or Insolvency) or Clause 12.2 (Termination for Default), the following costs will be considered to be direct Losses of the Bank and shall be recoverable by the Bank from the Contractor:
11.2.6.1 [bookmark: _DV_M363]the reasonable costs of the Bank associated with exiting the Agreement; and
11.2.6.2 [bookmark: _DV_M364]the reasonable costs of procuring and establishing Replacement Services.
11.3 [bookmark: _DV_M365][bookmark: _DV_M367][bookmark: _DV_M368][bookmark: _DV_M369][bookmark: _DV_M370][bookmark: _Ref367217848][bookmark: _DV_M371]Indemnities 
11.3.1 [bookmark: _DV_M372]The Contractor shall indemnify and keep the Bank fully indemnified against all losses, claims, proceedings, actions, damages, legal costs, expenses and any other liabilities whatsoever (including, for the avoidance of doubt any claims made by or sums payable to third parties and any regulatory fines which may be levied) that the Bank may incur or suffer arising out of, or in relation to, any:
11.3.1.1 [bookmark: _DV_M373]breach by the Contractor of any of its confidentiality obligations under the Agreement; 
11.3.1.2 [bookmark: _DV_M374]breach of the warranty at Clause 10.12.1;
11.3.1.3 [bookmark: _DV_M375]breach of the warranty at Clause 11.1.1.5;
11.3.1.4 [bookmark: _DV_M376]breach of the warranty at Clause 11.1.1.6; and
11.3.1.5 [bookmark: _DV_M377]any breach of the Contractor’s obligations under Clause 16.2. 
11.3.2 [bookmark: _DV_M378]The Contractor shall indemnify and keep indemnified the Bank against all actions, suits, claims, demands, losses, charges, damages, costs and expenses and other liabilities which the Bank may suffer or incur as a result of or in connection with any breach of Clause 10.2 except where any such claim relates exclusively to:
11.3.2.1 [bookmark: _DV_M379]designs furnished by the Bank; or
11.3.2.2 [bookmark: _DV_M380]the use of Data supplied by the Bank which is not required to be verified by the Contractor under any provision of the Agreement.
11.3.3 [bookmark: _DV_M381][bookmark: _DV_M382]The Bank shall notify the Contractor in writing of any claim or demand brought against the Bank for infringement or alleged infringement of any Intellectual Property Right in any the Deliverables, Developments, Contractor Material, Contractor Software or the Third Party Material supplied or licensed by the Contractor. The Contractor shall at its own expense conduct all negotiations and any litigation arising in connection with any claim for breach of Intellectual Property Rights in such items, provided always that the Contractor: 
11.3.3.1 [bookmark: _DV_M383]shall consult the Bank on all substantive issues which arise during the conduct of such litigation and negotiations; 
11.3.3.2 [bookmark: _DV_M384]shall take due and proper account of the interests of the Bank; and
11.3.3.3 [bookmark: _DV_M385]shall not settle or compromise any claim without the Bank’s prior written consent (not to be unreasonably withheld or delayed),
[bookmark: _DV_M386]except that where the Bank determines that, for reputational reasons, it wishes to conduct all negotiations and any litigation arising in connection with any claim, then it shall be entitled to do so, and where the Banks so elects. In such instances, the Bank shall consult the Contractor on all substantive issues which arise during the conduct of such litigation and negotiations.
11.3.4 [bookmark: _DV_M387][bookmark: _Ref367218037][bookmark: _DV_C96][bookmark: _DV_M388]The Bank shall at the request and cost of the Contractor afford to the Contractor reasonable assistance for the purpose of contesting any claim or demand made or action brought against the Bank or the Contractor for infringement or alleged infringement of any Deliverables, Developments, Contractor Material, Contractor Software, the Third Party Material in connection with the performance of the Agreement and shall be repaid all costs and expenses (including, but not limited to, legal costs and disbursements whether internal or external) incurred in doing so.
11.3.5 [bookmark: _DV_M389]Subject to Clause 11.3.5, the Bank shall not make any admissions which may be prejudicial to the defence or settlement of any claim, demand or action for infringement or alleged infringement of any Intellectual Property Right by the Bank or the Contractor in connection with the performance of the Agreement.
11.3.6 [bookmark: _DV_M390]If a claim, demand or action for infringement or alleged infringement of any Intellectual Property Right is made in connection with the Agreement or in the reasonable opinion of the Contractor is likely to be made, the Contractor may at its own expense and subject to the consent of the Bank (not to be unreasonably withheld or delayed) either:
11.3.6.1 [bookmark: _DV_M391]modify any or all of the Services without reducing the performance or functionality of the same, or substitute alternative Services of equivalent performance and functionality, so as to avoid the infringement or the alleged infringement, provided that the terms herein shall apply with any necessary changes to such modified Services or to the substitute Services; or
11.3.6.2 [bookmark: _DV_M392]procure a licence to use and provide the Services, which are the subject of the alleged infringement, on terms which are acceptable to the Bank.
11.3.7 [bookmark: _DV_M393]The provisions of this Clause shall apply during the continuance of this Agreement and indefinitely after its expiry or termination.
12. [bookmark: _DV_M394][bookmark: _Ref367273015][bookmark: _Toc388264502]TERMINATION
12.1 [bookmark: _DV_M395][bookmark: _Ref367218575]Termination on Change of Control and Insolvency
12.1.1 [bookmark: _DV_M396][bookmark: _Ref367219144]The Bank may terminate the Agreement by notice in writing with immediate effect where:
12.1.1.1 [bookmark: _DV_M397][bookmark: _DV_C99][bookmark: _DV_M398]the Contractor undergoes a change of control, within the meaning of section 416 of the Income and Corporation Taxes Act 1988, which may impact on the performance of the Agreement (Change of Control); or 
12.1.1.2 [bookmark: _DV_M399]the Contractor is an individual or a firm and a petition is presented for the Contractor’s bankruptcy, or a criminal bankruptcy order is made against the Contractor or any partner in the firm, or the Contractor or any partner in the firm makes any composition or arrangement with or for the benefit of creditors, or makes any conveyance or assignment for the benefit of creditors, or if an administrator is appointed to manage the Contractor’s or firm’s affairs; or
12.1.1.3 [bookmark: _DV_M400]the Contractor is a company, if the company passes a resolution for winding up or dissolution (otherwise than for the purposes of and followed by an amalgamation or reconstruction) or an application is made for, or any meeting of its directors or members resolves to make an application for an administration order in relation to it or any party gives or files notice of intention to appoint an administrator of it or such an administrator is appointed, or the court makes a winding-up order, or the company makes a composition or arrangement with its creditors, or an administrative receiver, receiver, manager or supervisor is appointed by a creditor or by the court, or possession is taken of any of its property under the terms of a fixed or floating charge; or
12.1.1.4 [bookmark: _DV_M401]where the Contractor is unable to pay its debts within the meaning of Section 123 of the Insolvency Act 1986; or 
12.1.1.5 [bookmark: _DV_M402]any similar event occurs under the law of any other jurisdiction within or outside of the United Kingdom.
12.1.2 [bookmark: _DV_M403][bookmark: _DV_C102][bookmark: _DV_M404][bookmark: _DV_C104][bookmark: _DV_M405][bookmark: _DV_C106][bookmark: _DV_M406][bookmark: _DV_C108][bookmark: _DV_M407][bookmark: _DV_C110][bookmark: _DV_M408]The Bank may only exercise its right under Clause 12.1.1 within six (6) Months of it becoming aware of a Change Control occurring and shall not be permitted to do so where it has agreed in advance to the particular Change of Control that occurs. The Contractor shall notify the Bank Project Manager in advance of any Change of Control and the Bank shall not unreasonably withhold its agreement to the Change of Control and shall provide its agreement within a reasonable period. 
12.2 [bookmark: _DV_M409][bookmark: _Ref367218417]Termination on Default
12.2.1 [bookmark: _DV_M410]The Bank may terminate the Agreement (in whole or in relation to the relevant affected portions of the Services), by written notice to the Contractor with immediate effect if the Contractor commits a material Default and if:
12.2.1.1 [bookmark: _DV_M411][bookmark: _Ref368580097]the Contractor has not remedied the Default to the satisfaction of the Bank within thirty (30) days, or such other period as may be reasonably specified by the Bank, after issue of a written notice specifying the Default and requesting it to be remedied; or
12.2.1.2 [bookmark: _DV_M412][bookmark: _Ref367722565]the Default is not capable of remedy.
12.2.2 [bookmark: _DV_M413][bookmark: _DV_M414][bookmark: _Ref367724706]The Contractor may terminate this Agreement in the event that:
12.2.2.1 the Bank remains in material breach of its obligations to pay undisputed Charges by giving sixty (60) days’ notice specifying the breach and requiring its remedy. 
12.2.2.2 the Bank makes use of the Contractor Software for purposes other than as set out this Agreement and does not remedy such breach within thirty (30) days after notice thereof;
12.2.2.3 the Bank accesses and uses the Source Code Materials in the absence of a Release Event Notice (as defined in Schedule 11 (Escrow)), and does not remedy such breach within thirty (30) days after notice thereof
12.3 [bookmark: _DV_M415][bookmark: _DV_M416]Termination for Force Majeure
[bookmark: _DV_M417][bookmark: _DV_C111][bookmark: _DV_M418]Without prejudice to Clause 17.12.8, should a Force Majeure Event under Clause 17.12 persist for a period of sixty (60) days or more, then either party shall be entitled to terminate this Agreement forthwith and the Clauses of this Agreement relating to the consequences of termination thereupon shall take effect.
12.4 [bookmark: _DV_M419][bookmark: _Ref366085335]Voluntary Termination by the Bank
12.4.1 [bookmark: _DV_M420][bookmark: _Toc251087996][bookmark: _Toc251087377]The Bank may terminate this Agreement for convenience at any time after the second anniversary of the Go Live Date by complying with its obligations under this Clause 12.4.
12.4.2 [bookmark: _DV_M421][bookmark: _Toc251087997][bookmark: _Toc251087378][bookmark: _Ref366085358]If the Bank wishes to terminate this Agreement under this Clause 12.4, it must give written notice to the Contractor stating that:
12.4.2.1 [bookmark: _DV_M422]the Bank is terminating this Agreement under this Clause; and
12.4.2.2 [bookmark: _DV_M423][bookmark: _DV_C112][bookmark: _DV_M424]this Agreement will terminate on the date falling twenty (20) Working Days after the date of receipt of the notice or on the date specified in the ineffectiveness order (if applicable).
12.4.3 [bookmark: _DV_M425][bookmark: _Toc251087998][bookmark: _Toc251087381]This Agreement will terminate on the date falling twenty (20) Working Days after the date of receipt of the notice referred to in Clause 12.4.2.
12.4.4 [bookmark: _DV_M426][bookmark: _Toc251087999][bookmark: _Toc251087382][bookmark: _Ref366085373][bookmark: _DV_M427][bookmark: _Toc251087383][bookmark: _DV_M428]If this Agreement is terminated pursuant to this Clause 12.4 the Contractor shall be entitled to be paid the Termination Payment which shall be calculated in accordance with Schedule 5 (Charges).
12.4.5 [bookmark: _DV_M429][bookmark: _Toc251088000][bookmark: _Toc251087385]The payment of the Termination Payment pursuant to Clause 12.4.4 shall be in full satisfaction of any claim in respect of the determination of, and the circumstances leading to, the determination of this Agreement and the Contractor shall not be entitled to any other rights or remedies in respect of such termination, but without prejudice to Clause 12.5.3.
12.5 [bookmark: _DV_M430][bookmark: _Ref367731971]Consequences of Termination
12.5.1 [bookmark: _DV_M431]The provisions of Clauses 8.4, 8.5, 9.1.3, 10, 11, 12, 13, 15, 16, 17.2, 17.3, 17.5, 17.16, 17.18, 17.19, 17.20, 17.21 and 17.22 and Schedules 1 (Definitions), 3 (Implementation Services and Transition), 10 (Exit and Termination Assistance), 12 (Data Security and Incident Management) and 13 (Staff Transfer) shall survive the termination or expiry of this Agreement.
12.5.2 [bookmark: _DV_M432]Where the Bank terminates the whole or any part of the Agreement under Clause 12.2, and then makes other arrangements for the provision of services the same as or similar to the Services (or for the relevant affected portions of the Services), the Bank shall be entitled to recover from the Contractor the cost of making those other arrangements and any additional expenditure incurred by the Bank throughout the remainder of the Term provided that the replacement arrangements are directly comparable to the Services and that the Bank uses reasonable endeavours to mitigate such costs. Where the Agreement is terminated under Clause 12.2, no further payments shall be payable by the Bank to the Contractor until the Bank has established the final cost of making those other arrangements. 
12.5.3 [bookmark: _DV_M433][bookmark: _Ref367259198][bookmark: _DV_M434]Any termination of this Agreement (howsoever caused) does not affect any accrued rights or liabilities of either party nor does it affect the coming into force or the continuance in force of any provision of this Agreement that is expressly or by implication intended to come into or continue in force on or after such termination or any expiry. Notwithstanding the termination of this Agreement, its provisions shall specifically remain in effect and bind the parties for the duration of the Termination Assistance Period. 
12.5.4 [bookmark: _DV_M435]Subject to the provisions of Schedule 10 (Exit and Termination Assistance), at the termination of the Agreement the Contractor shall
(i) immediately return to the Bank all materials, work or records held, including any back-up media and any other items within the Contractor’s possession or control in which the Intellectual Property Rights are held by the Bank; and
(ii) Immediately return to the Bank (or at the Bank’s election) destroy and certify destruction of all Data then in the Contractor’s possession.
12.5.5 [bookmark: _DV_M436]Where a portion only of the Services is terminated pursuant to this Agreement, the parties shall meet in good faith to determine what changes, if any, are required to the Agreement in order to reflect the fact that such portion of the Services has been terminated. 

12.5.6 Pro rata refund: 
12.5.6.1	If termination prematurely concludes a period for which the Bank has already paid any Support and Maintenance Charges  or the result of any termination will be that the Bank does not receive any Implementation Services or Additional Services that it has already paid any Charges for or , the Contractor shall (i) refund a pro-rata portion of any Support and Maintenance Charges actually paid by the Bank based on the number of days remaining (from the effective date of termination) in the applicable period which has been pre-paid, and (ii) refund any Implementation Services Charges or Additional Services Charges which have been paid but as a result of such termination the Bank will not receive such Implementation Services or Additional Services.  Such refund shall be provided within thirty (30) days from receipt of an invoice from the Bank. 

12.5.6.2	If termination prematurely concludes a period for which the Bank has already paid any Licence Charges then the Contractor shall refund a pro-rata proportion of any Licence Charges actually paid by the Bank based on the number of days remaining (from the effective date of termination) in the applicable period which has been pre-paid. Such refund shall be provided within thirty (30) days from receipt of an invoice from the Bank.

12.6 [bookmark: _DV_M437]Recovery upon Termination
12.6.1 [bookmark: _DV_M438]Termination or expiry of the Agreement shall be without prejudice to any rights and remedies of the Contractor and the Bank accrued before such termination or expiration and nothing in the Agreement shall prejudice the right of either party to recover any amount outstanding at such termination or expiry.
12.6.2 [bookmark: _DV_M439][bookmark: _DV_M440]In the event that this Agreement is terminated or expires, each party shall return to the other party all property belonging to the other party then in its possession. After termination or expiry of this Agreement howsoever caused, the Contractor shall continue to co-operate with the Bank to such reasonable extent as may be necessary to clarify or explain any reports or recommendations made by the Contractor. 
13. [bookmark: _DV_M441][bookmark: _Ref86050559][bookmark: _Ref86050786][bookmark: _Toc92771883][bookmark: _Toc388264503]TERMINATION ASSISTANCE
13.1.1 [bookmark: _DV_M442]Commencing at the start of any applicable Termination Assistance Period, the Contractor will provide the Termination Assistance and the Continuation Services to allow the Services to continue without interruption or disruption and to facilitate the orderly transfer of the Services to the Bank or a Replacement Contractor and which will, as a minimum, consist of the assistance described in Schedule 10 (Exit and Termination Assistance). 
13.1.2 [bookmark: _DV_M443]The Contractor will not without the Bank’s prior written consent: 
13.1.2.1 [bookmark: _DV_M444]reduce or increase staff levels; or 
13.1.2.2 [bookmark: _DV_M445]remove or reassign any Staff, except by reason of long-term sickness, termination of employment and other extenuating circumstances,
[bookmark: _DV_M446]prior to completion of the transfer of the Services to the Replacement Contractor or the Bank, as appropriate.
13.1.3 [bookmark: _DV_M447]The Contractor will provide Termination Assistance in accordance with the Exit Plan. For the avoidance of doubt all relevant terms of the Agreement will continue in force whilst such Termination Assistance and Continuation Services are being provided by the Contractor.
13.1.4 [bookmark: _DV_M448][bookmark: _Ref91481852]In the event of the expiry or termination by the Bank of this Agreement, for the avoidance of doubt, the Contractor has a contractual obligation in all circumstances to provide the Termination Assistance and Continuation Services. 
13.1.5 [bookmark: _DV_M449]Unless agreed otherwise, and subject to the following, the Bank will pay for Continuation Services as agreed pursuant to the Change Control Procedure and for Termination Assistance on a time and materials basis, calculated in accordance with the rate card set out in Schedule 5 (Charges). However, in the event of termination by the Bank under Clauses 12.1 and 12.2, the Bank will only be required to pay for the Continuation Services, but the Contractor may not charge for Termination Assistance. For the avoidance of doubt, the Contractor shall still provide the Termination Assistance where termination is by the Bank under Clauses 12.1 and 12.2. 
13.1.6 [bookmark: _DV_M450]The Contractor acknowledges that, if it breaches (or attempts or threatens to breach) its obligation to provide Termination Assistance and/or the Continuation Services as provided in this Clause 13, the Bank will be irreparably harmed. In such a circumstance, the Bank may proceed directly to court to obtain (at the court’s discretion) the appropriate equitable remedies, including any appropriate order for specific performance.
13.1.7 [bookmark: _DV_M451]Following termination or expiry of this Agreement, the Bank may request and the Contractor shall use Commercially Reasonable Efforts to ensure that any licences or agreements relating to Third Party Material or Third Party Software (as applicable) which are assignable or novatable to the Bank or a Replacement Contractor shall, at the Bank’s election, be so assigned or novated. 
14. [bookmark: _DV_M452][bookmark: _Toc366604158][bookmark: _Toc388264504][bookmark: _DV_M453]CONTRACTUAL REASSURANCE 
14.1 [bookmark: _DV_M454][bookmark: _DV_M485][bookmark: _Ref366085566][bookmark: _Ref367259447][bookmark: _Ref366088623][bookmark: _Toc366604161][bookmark: _Toc388264505]Without prejudice to any other rights or remedies of the Bank, if at any time after the Effective Date:
14.1.1 [bookmark: _Ref366085573]the Contractor or any member of the Contractor’s group issues a profits warning to a stock exchange or makes any other public announcement about a material deterioration in its financial position or prospects such that under any scenario the Contractor’s group’s net profit for the current or any future financial year would be reduced below fifty per cent (50%) of the average profit for the group over the previous three (3) year period;
14.1.2 there is a public investigation by a judicial or regulatory body with competent jurisdiction into actual or alleged improper financial accounting or reporting, suspected fraud or any other impropriety of the Contractor or any member of the Contractor’s group;
14.1.3 the Contractor or any other member of the Contractor’s group is given notice by the relevant lender that it has committed a material breach of any covenants to its lenders;
14.1.4 the Contractor’s shares or the shares of any other member of the Contractor’s group whose shares may be publicly traded are suspended from trading or cease to be traded on any exchange on which the Contractor’s shares are traded other than in circumstances connected to the solvent re-organisation of the Contractor where such re-organisation is on terms previously Approved by the Bank;
14.1.5 any publicly available audit report issued in respect of any audited financial statements of the Contractor or the Contractor’s group is qualified in any material adverse respect;
14.1.6 the Contractor is given notice of breach of any material agreement to which it is a party or, in the case of an agreement under which funds have been made available to or are then outstanding from the Contractor, early or accelerated repayment is demanded of all or any of such funds;
14.1.7 the Contractor or the Contractor’s group effects a restructuring or other reorganisation or arrangement with its creditors generally or any class of its creditors the primary purpose, or one of the main purposes, of which is to reschedule any of its indebtedness or avoid the Contractor or any member of the Contractor’s group becoming insolvent; or
14.1.8 [bookmark: _Ref366085578]the Bank serves notice on the Contractor that as at the date of such notice it has a reasonable basis for believing that there is a significant possibility of the Contractor becoming insolvent at some time during the six (6) Months following that date,
(each a “Contractual Reassurance Event”) then the Contractor shall notify the Bank within ten (10) Working Days of the relevant event, setting out the matters giving rise to such Contractual Reassurance Event or, in the event that the Bank becomes aware of a Contractual Reassurance Event before it receives such a notification from the Contractor, the Bank may serve a notice on the Contractor, setting out the matters giving rise to such notice (each being a “Contractual Reassurance Notice”). Any such notice shall state on its face that it is a Contractual Reassurance Notice served under this Clause 14.1.
14.2 As soon as possible following the service of a Contractual Reassurance Notice (or, if the Bank becomes aware of any of the circumstances referred to in Clauses 14.1.1 – 14.1.8 (inclusive) without the service of a Contractual Reassurance Notice, upon the Bank’s written notification), the parties shall arrange a meeting between the Managing Director of the Contractor and the Chief Information Officer of, or such other senior official nominated by, the Bank in order to discuss the matters referred to in the Contractual Reassurance Notice or notified to the Bank under this Clause and the Contractor’s ongoing ability to comply fully with its obligations under this Agreement. 
14.3 Where the Contractor is unable to demonstrate to the reasonable satisfaction of the Bank that it is capable (or will be capable) of complying fully with its obligations under this Agreement, the Bank may, without prejudice to its other rights and remedies under this Agreement:
14.3.1  require the Contractor to provide such further information and take such steps as the Bank may reasonably require in order to satisfy itself as to the Contractor’s ability to continue to fulfil and invest in the performance of its obligations under this Agreement;
14.3.2 require the Contractor’s Chief Financial Officer to update the Bank as to its financial standing on a Monthly basis;
14.3.3 [bookmark: _Ref366085592]increase its monitoring of the Contractor’s performance of its obligations under this Agreement for such period as the Bank may specify by notice in writing to the Contractor and, following such notification, the Contractor shall provide all necessary access and co-operation to enable the Bank to exercise such rights; and/or
14.3.4 [bookmark: _Ref366088830]require the Contractor to provide to the Bank for its Approval a plan setting out in writing how the Contractor will ensure that the continuity of the Services in accordance with this Agreement will be maintained in the light of the relevant Contractual Reassurance Event.
14.4 [bookmark: _Ref366085189]Where:
14.4.1 the Bank (acting reasonably) is not satisfied, following the exercise of its increased monitoring rights under Clause 14.3.3, that the Contractor will be able to continue to comply in all material respects with its obligations under this Agreement;
14.4.2 the Bank (acting reasonably) does not Approve the plan referred to in Clause 14.3.4 and the parties subsequently fail to agree such reasonable amendments to the plan as would make it acceptable to the Bank within five (5) Working Days of the Bank’s notification; or
14.4.3 the Contractor fails to provide the Bank with a plan as required by Clause 14.3.4 within ten (10) Working Days of the Bank’s request for the same or fails to comply with the terms of any plan which is Approved by the Bank under Clause 14.3.3, 
then, in each case, the Bank may exercise its right of termination under Clause 12.2 of this Agreement by giving notice in writing to the Contractor.
15. COMMERCIALLY SENSITIVE INFORMATION
[bookmark: _DV_M486]For the purposes of Clause 16.3, Schedule 14 (Commercially Sensitive Information) contains a list of information which the Contractor reasonably considers is exempt from the disclosure requirements under the FOIA. The Contractor acknowledges that notwithstanding the fact that it has identified Commercially Sensitive Information; the Bank may nevertheless be required to disclose such Commercially Sensitive Information pursuant to a Request for Information.
16. [bookmark: _DV_M487][bookmark: _Ref366084932][bookmark: _Ref366085041][bookmark: _Ref366085401][bookmark: _Toc366604162][bookmark: _Toc388264506]PROTECTION OF INFORMATION
16.1 [bookmark: _DV_M488][bookmark: _Ref366088239]Confidentiality
16.1.1 [bookmark: _DV_M489][bookmark: _Ref366088205]Except to the extent set out in this Clause 16.1 or where disclosure is expressly permitted elsewhere in this Agreement, each party shall:
16.1.1.1 [bookmark: _DV_M490]treat the other party’s Confidential Information as confidential and safeguard it accordingly; and
16.1.1.2 [bookmark: _DV_M491]not disclose the other party’s Confidential Information to any other person without the owner’s prior written consent.
16.1.2 [bookmark: _DV_M492]Clause 16.1.1 shall not apply to the extent that: 
16.1.2.1 [bookmark: _DV_M493]such disclosure is a requirement of Law placed upon the Disclosing Party, including any requirements for disclosure under the FOIA or the Environmental Information Regulations pursuant to Clause 16.3;
16.1.2.2 [bookmark: _DV_M494]such information was in the possession of the party making the disclosure without obligation of confidentiality prior to its disclosure by the information owner;
16.1.2.3 [bookmark: _DV_M495]such information was obtained from a third party without the obligation of confidentiality; 
16.1.2.4 [bookmark: _DV_M496]such information was already in the public domain at the time of disclosure other than by a breach of this Agreement; or
16.1.2.5 [bookmark: _DV_M497]such information was independently developed without access to the other party’s Confidential Information.
16.1.3 [bookmark: _DV_M498]The Contractor may only disclose the Bank’s Confidential Information to Staff who are directly involved in the provision of the Services and who need to know the information, and shall ensure that such Staff are aware of and shall comply with these obligations as to confidentiality. 
16.1.4 [bookmark: _DV_M499]The Contractor shall not, and shall procure that the Staff do not, use any of the Bank’s Confidential Information other than for the purposes of this Agreement.
16.1.5 [bookmark: _DV_M500][bookmark: _DV_C127][bookmark: _DV_M501][bookmark: _DV_C128][bookmark: _DV_C129][bookmark: _DV_X149][bookmark: _DV_C130][bookmark: _DV_M502]Other than with the Bank’s prior written consent either on a case-by-case basis or as set out in this Agreement, the Contractor shall not (except as may be required by Law or in order to instruct professional advisers in connection with this Agreement) and shall take all reasonable steps to ensure that all of its Staff shall not:
16.1.5.1 [bookmark: _DV_M503][bookmark: _DV_C131]disclose or permit disclosure of any details of this Agreement to the news media or any third party other than sub-contractors;
16.1.5.2 [bookmark: _DV_C132][bookmark: _DV_X143][bookmark: _DV_C133][bookmark: _DV_C134][bookmark: _DV_X145]make any press announcements or publicise this Agreement or disclose the fact that the Contractor is providing Services to the Bank in any way;
16.1.5.3 disclose that the Bank is a customer or client of the Contractor; or
16.1.5.4 [bookmark: _DV_M505]use the Bank’s name and or brand in any promotion or marketing or announcement of orders.
16.1.6 [bookmark: _DV_M506]Where it is considered necessary in the opinion of the Bank, the Contractor shall ensure that the Staff or its professional advisors or consultants sign a confidentiality undertaking before commencing work in connection with this Agreement. 
16.1.7 [bookmark: _DV_M507]The Receiving Party shall, upon written request by the Disclosing Party, deliver up any Confidential Information belonging to the Disclosing Party, including all copies, immediately upon the termination or expiry of this Agreement (or at any earlier time on demand). 
16.1.8 [bookmark: _DV_M508]The Receiving Party shall immediately inform the Disclosing Party if it becomes aware of the possession, use or knowledge of any of the Confidential Information by any unauthorised person, whether during or after the Term and shall provide such reasonable assistance as is required by the Disclosing Party to deal with such event.
16.1.9 [bookmark: _DV_M509]Nothing in this Clause shall prevent the Bank:
16.1.9.1 [bookmark: _DV_M510]disclosing any Confidential Information for the purpose of:
[bookmark: _DV_M511](a)	the examination and certification of the Bank’s accounts; or
[bookmark: _DV_M512](b) 	any examination pursuant to Section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Bank has used its resources, or
16.1.9.2 [bookmark: _DV_M513][bookmark: _Ref366088231]disclosing any Confidential Information obtained from the Contractor to disclosing any Confidential Information obtained from the Contractor to any person engaged in providing any services to the Bank for any purpose relating to or ancillary to this Agreement, provided that in disclosing information under this Clause 16.1.9.2 the Bank discloses only the information which is necessary for the purpose concerned and requires that the information is treated in confidence and that a confidentiality undertaking is given where appropriate. 
16.1.10 [bookmark: _DV_M514][bookmark: _DV_M515][bookmark: _DV_M516][bookmark: _DV_M517] Notwithstanding any other clause in this Agreement, the Disclosing Party will be entitled to seek equitable relief to protect its interests in any Confidential Information which the Receiving Party discloses or attempts to disclose, including but not limited to preliminary and permanent injunctive relief. Nothing in this Agreement will be construed to limit any other remedies available to the parties.
16.1.11 [bookmark: _DV_M518]The obligations in this Clause 16.1 in respect of the Bank’s Confidential Information shall continue in force without limit in time and shall survive termination of this Agreement. If at any time after a period of five (5) years the Contractor does not wish to retain the Bank’s Confidential Information, it may inform the Bank who in their sole opinion may request the Contractor to return or destroy to the Bank’s satisfaction, all such Confidential Information. The obligations in this Clause in respect of the Contractor’s Confidential Information shall continue for two (2) years following the termination of this Agreement.
16.1.12 In the event that the Bank is required to disclose any Financial Institution’s or other third party’s data to the Contractor (which the parties acknowledge will therefore become Data), for example in relation to the Contractor’s provision of Maintenance and Support or Professional Services, the Contractor will immediately upon the sooner of (i) the resolution of the issue in respect of which such data was disclosed to the Contractor by the Bank; or (ii) the Bank’s request, permanently delete such data in a secure manner.
16.1.13 The parties agree that Generated Output (as defined in Clause 10.2) shall not be the Contractor’s Confidential Information and that the Bank shall not be bound by any obligations of confidentiality in respect of any Generated Output.
16.2 [bookmark: _DV_M519][bookmark: _Ref366088263][bookmark: _Ref484171023]Data Protection
16.2.1 [bookmark: _DV_M520][bookmark: _DV_M538][bookmark: _Toc226279592][bookmark: _Ref366088193]For the purpose of this Clause “data controller”, “data processor”, “data subject”, “personal data” and “processing” shall have the meanings ascribed to them in the Data Protection Legislation.
16.2.2 Both parties warrant that they will duly observe all their obligations under the Data Protection Legislation which arise in connection with this Agreement. With respect to the parties’ rights and obligations under this Agreement, the parties agree that the Bank is the data controller and that the Contractor is the data processor. 
16.2.3 The Bank engages the Contractor to process various statistical and regulatory data submitted to the Bank by financial institutions for the purposes of delivering the Services in accordance with this Agreement for the duration of the Term.
16.2.4 The types of personal data may include details of individuals’ names, addresses and financial products and the categories of data subjects will be customers of the institutions referred to in Clause 16.2.3.
16.2.5 The Contractor agrees that it will promptly inform the Bank if at any time it has cause to believe that the Bank’s instructions infringe the Data Protection Legislation.
16.2.6 The Contractor has set out in Schedule 15 the contact details of its data protection officer or other designated individual with responsibility for data protection and privacy to act as the point of contact for the purpose of observing its obligations in this Clause (“Data Protection Officer”). The Contractor will notify the Bank promptly of any change to such individual.
16.2.7 With respect to the parties’ rights and obligations under this Agreement, the Contractor agrees that it shall:
Acting on instructions
16.2.7.1 only process the personal data on the Bank’s documented instructions from time to time (which may be specific instructions or instructions of a general nature as set out in this Agreement or as otherwise notified by the Bank to the Contractor during the Term);
16.2.7.2 not process or cause to be processed any personal data outside the European Economic Area except with the Bank’s prior written consent, with the Contractor having fulfilled all Bank requirements to enable such processing, which may include the form of binding corporate rules, standard data protection clauses adopted by the European Commission or other legally binding instrument;
16.2.7.3 process personal data only to the extent, and in such manner, as is necessary for: (i) the provision of the Services; or (ii) as is required by Law or any regulatory body, and where required by Law, the Contractor shall inform the Bank of the legal requirement before processing, unless that law prohibits such information on important grounds of public interest;
Maintaining technical and organisational security measures
16.2.7.4 [bookmark: _Ref484171044]taking into account the state of the art, the costs of implementation and the nature, scope, context and purposes of the processing as well as the risk of varying likelihood and severity for the rights and freedoms of the data subjects, implement appropriate technical and organisational measures to protect personal data against unauthorised or unlawful processing and accidental destruction or loss and ensure the protection of the rights of the data subject, in such a manner that processing will meet the requirements of the Data Protection Legislation, including where appropriate: (i) the pseudonymisation and encryption of personal data; (ii) the ability to ensure the ongoing confidentiality, integrity, availability and resilience of processing systems and services; (iii) the ability to restore the availability and access to personal data in a timely manner in the event of a physical or technical incident; and (iv) a process for regularly testing, assessing and evaluating the effectiveness of technical and organisational measures for ensuring the security of the processing.  The Contractor will on reasonable notice substantiate the measures in this Clause 16.2.7.4 to the Bank for its review; 
Data Protection Impact Assessments
16.2.7.5 [bookmark: _Ref484171075]at no additional cost, assist the Bank in carrying out a data protection impact assessment where an assessment is required with regard to the type and nature of processing;
16.2.7.6 at no additional cost, provide the Bank with such assistance as the Bank may reasonably require in order to consult the Information Commissioner in connection with a data protection impact assessment prepared pursuant to Clause 16.2.7.5;
Engagement of sub-processors
16.2.7.7 not engage another processor without the prior written consent of the Bank, and where general consent rather than specific consent has been obtained, shall inform the Bank of any intended changes concerning the appointment or replacement of other processors, giving the Bank reasonable opportunity to consider and object to such changes;
16.2.7.8 include in any contract between the Contractor and a sub-contractor (where prior written consent for such sub-contracting has been provided by the Bank), who will process personal data directly or indirectly on the Bank’s behalf, provisions in favour of the Bank which are equivalent to those in this Clause 16.2 (and the Contractor shall remain fully liable to the Bank for the performance of the sub-contractor’s obligations); 
Industry best practice
16.2.7.9 keep up to date with relevant industry developments and Good Industry Practice and use all reasonable endeavours to advise, in the light of new technology and methods of working, if the Bank should consider revising the processes (including security measures) applied to personal data;
Staff requirements
16.2.7.10 take reasonable steps to ensure the reliability of the Staff who have access  to the personal data;
16.2.7.11 ensure and procure that all Staff store or process personal data provided by the Bank or acquired by the Contractor or the Staff during the Term in accordance with the data protection principles as set out in the Data Protection Legislation;
16.2.7.12 ensure that all Staff  required to access the personal data are informed of the confidential nature of the personal data, and have committed themselves to such confidentiality and comply with the obligations set out in this Clause 16.2;
Requests for information
16.2.7.13 [bookmark: _Ref484171153]promptly refer to the Bank any requests, notices or other communication from data subjects, the Information Commissioner or any other law enforcement authority, for the Bank to resolve; 
16.2.7.14 in no event respond directly to any request, notice or other communication identified in Clause 16.2.7.13 unless expressly authorised in writing by the Bank to do so;
Data Subject rights
16.2.7.15 at no additional cost, provide such information to the Bank as the Bank may reasonably require, and within the timescales reasonably specified by the Bank, to allow the Bank to comply with the rights of data subjects, including but not limited to subject access rights, or with notices served by the Information Commissioner; 
Personal data breach
16.2.7.16 notify the Bank without undue delay (and in any event within 24 hours) after becoming aware of a personal data breach and, where such a breach is in the determination of the Bank likely to result in a risk to the rights and freedoms of data subjects: (i) at no additional cost, provide all assistance necessary to enable the Bank to fulfil its obligations to notify the Information Commissioner within 72 hours after the Bank being made aware of the breach by the Contractor; and (ii) at no additional cost, provide all reasonable assistance necessary to communicate the personal data breach to the data subject without undue delay, where such communication is required; 
16.2.7.17 in connection with Clause 16.2.7.16, not contact data subjects or the Information Commissioner directly in the event of a personal data breach unless expressly authorised in writing by the Bank to do so;
Audit
16.2.7.18 at no additional cost, keep or cause to be kept full and accurate records and logs relating to all processing of personal data on behalf of the Bank, including: (i) details of any relevant data protection officers; (ii) the details of sub-processors; (iii) the categories of processing carried out; and (iv) details of any transfers to third countries, and shall, upon reasonable notice, grant the Bank and its auditors and agents a right of access to and to take copies of such records in order to assess whether the Contractor has complied with the provisions of Clause 1.1 and the obligations set out in the Data Protection Legislation.  The Contractor shall, upon reasonable notice, allow the Bank access to premises and other materials and to assist the Bank in exercising its audit rights under this Clause 16.2.  The Contractor’s obligations under this Clause 16.2.7.18 shall continue notwithstanding termination or expiry of this Agreement;
Material change in processing
16.2.7.19 notify the Bank prior to any change to its business that could materially affect the manner in which personal data will be processed, including but not limited to: (i) a potential merger, demerger or acquisition; (ii) a significant change in its business model; or (iii) a change to the jurisdiction in which the personal data will be stored, backed-up or otherwise accessed, giving the Bank reasonable opportunity to consider and object to such changes; and
General
16.2.7.20 not do or cause to be done (by act or omission) anything that may cause the Bank to be in breach of Data Protection Legislation.
16.2.8 At the end of the Term or earlier termination of this Agreement, at the Bank’s request, the Contractor shall delete or return all personal data to the Bank and delete any copies of such personal data except where required to retain any copies by Law.
16.3 Freedom of Information
16.3.1 [bookmark: _DV_M539]The Contractor acknowledges that the Bank are subject to the requirements of the FOIA and the Environmental Information Regulations and shall assist and cooperate with the Bank to enable the Bank to comply with their Information disclosure obligations. 
16.3.2 [bookmark: _DV_M540]The Contractor shall (and shall procure that its Staff shall): 
16.3.2.1 [bookmark: _DV_M541]transfer to the Bank all Requests for Information that it receives as soon as practicable and in any event within two (2) Working Days of receiving a Request for Information; 
16.3.2.2 [bookmark: _DV_M542]provide the Bank with a copy of all Information in its possession or power in the form that the Bank requires within five (5) Working Days (or such other period as the Bank may specify) of the Bank’s request; and
16.3.2.3 [bookmark: _DV_M543]provide all necessary assistance as reasonably requested by the Bank to enable the Bank to respond to the Request for Information within the time for compliance set out in Section 10 of the FOIA or Regulation 5 of the Environmental Information Regulations.
16.3.3 [bookmark: _DV_M544]The Bank shall be responsible for determining in their absolute discretion and notwithstanding any other provision in this Agreement or any other agreement whether the Commercially Sensitive Information and/or any other Information is exempt from disclosure in accordance with the provisions of the FOIA or the Environmental Information Regulations.
16.3.4 [bookmark: _DV_M545]In no event shall the Contractor respond directly to a Request for Information unless expressly authorised in writing to do so by the Bank.
16.3.5 [bookmark: _DV_M546][bookmark: _Ref366088317]The Contractor acknowledges that (notwithstanding the provisions of this Clause 16.3) the Bank may, acting in accordance with the Department of Constitutional Affairs’ Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of FOIA (“Code”), be obliged under the FOIA or the Environmental Information Regulations to disclose information concerning the Contractor or the Services:
16.3.5.1 [bookmark: _DV_M547]in certain circumstances without consulting the Contractor; or
16.3.5.2 [bookmark: _DV_M548]following consultation with the Contractor and having taken their views into account,
[bookmark: _DV_M549]provided always that where Clause 16.3 applies the Bank shall, in accordance with any recommendations of the Code, take reasonable steps, where appropriate, to give the Contractor advanced notice, or failing that, to draw the disclosure to the Contractor’s attention after any such disclosure.
16.3.6 [bookmark: _DV_M550]The Contractor shall ensure that all Information is retained for disclosure for a period of seven (7) years following termination or expiry of this Agreement and shall permit the Bank to inspect such records as requested from time to time.
16.3.7 [bookmark: _DV_M551]The Contractor acknowledges that any lists or schedules provided by it outlining Commercially Sensitive Information are of indicative value only and that the Bank may be obliged to disclose it in accordance with Clause 16.3.5.
16.4 [bookmark: _Ref366088326][bookmark: _DV_C139]Publicity and Branding 
[bookmark: _DV_C141]16.4.1	The Contractor shall not, without the prior written consent of the Bank:
[bookmark: _DV_C142][bookmark: _DV_C143][bookmark: _DV_X132][bookmark: _DV_C144][bookmark: _DV_C145][bookmark: _DV_X134][bookmark: _DV_C146]16.4.1.1	make any press announcements or publicise this Agreement or its contents or the fact that the Contractor is providing Services to the Bank in any way; or
[bookmark: _DV_C147]16.4.1.2	use the Bank’s name or brand in any promotion or marketing or announcement of orders.
[bookmark: _DV_C148][bookmark: _DV_C149][bookmark: _DV_X129][bookmark: _DV_C150]16.4.2	The Contractor shall take all reasonable steps to ensure that all of its Staff comply with the provisions of this Clause 16.4.
[bookmark: _DV_C151]16.4.3	Each party acknowledges to the other that nothing in this Agreement either expressly or by implication constitutes an endorsement of any products or services of the other party (including the Services) and each party agrees not to conduct itself in such a way as to imply or express any such approval or endorsement.
[bookmark: _DV_C152]16.4.4	This Clause 16.4 shall remain in force notwithstanding termination or expiry of this Agreement. 
16.5 [bookmark: _DV_M552][bookmark: _Ref366237068][bookmark: _Ref366084715][bookmark: _DV_M553][bookmark: _DV_M554]Security 
16.5.1 The Contractor shall comply with Schedule 12 (Environments and Security) and all reasonable security requirements of the Bank (including those set out in their respective security policies as amended or updated from time to time) while on the Premises or when accessing or using the Bank’s systems and information and/or at all times during its performance of its obligations under this Agreement, and shall procure that all of its Staff shall likewise comply with such requirements. All such activity will be subject to general monitoring by the Bank’s security department. The Contractor shall if requested sign and abide by the Bank’s Declaration of Secrecy.
16.5.2 The Bank reserves the right to refuse admission to any premises over which the Bank has control, to remove Staff from any premises over which the Bank has control and/or direct the Contractor to end the involvement in the provision of the Services by any of the Staff whom the Bank believes represents a security risk or does not have the required levels of training and expertise or where the Bank has other grounds for doing so. The decision of the Bank shall be final and it shall not be obliged to provide any reasons. 
16.5.3 [bookmark: _Ref484416645]If and when directed by the Bank, the Contractor shall provide a list of the names and business addresses of all persons who it is expected may require admission to the Bank’s Premises in connection with the performance of this Agreement, specifying the capacities in which they are concerned with this Agreement and giving such other particulars as the Bank may reasonably require.
16.5.4 Failure by the Contractor to comply with the provisions of Clause 16.5.3 within a reasonable time of written notice to do so will entitle the Bank to refuse admission to its Premises to any person who has not been notified to the Bank in accordance therewith and will allow the Bank to terminate this Agreement.
16.6 [bookmark: _DV_M555][bookmark: _DV_M556][bookmark: _DV_M557][bookmark: _DV_M558]Business Continuity and Disaster Recovery
16.6.1 [bookmark: _DV_M559][bookmark: _Ref366088368]The Contractor shall provide disaster recovery services and ensure business continuity in accordance with Schedule 9 (Business Continuity and Disaster Recovery).
16.6.2 The Contractor shall undertake regular risk assessments in relation to the provision of the Services not less than once [every six months (6) Months] and shall provide the results of, and any recommendations in relation to, those risk assessments to the Bank promptly in writing following each review.
16.6.3 The Contractor shall prior to the Go Live Date document a business continuity and disaster recovery plan which complies with Schedule 9 (Business Continuity and Disaster Recovery). The Contractor shall test this plan on a regular basis and in any event not less than once in every twelve (12) Month period. Following each test the Contractor shall, to the extent that the following is relevant to the Services, send the Bank a written report summarising the details of the tests and their results and shall promptly implement any actions or remedial measures which the Bank considers to be necessary as a result of those tests. 
16.7 [bookmark: _DV_M560][bookmark: _DV_M561][bookmark: _DV_M562][bookmark: _DV_M563][bookmark: _DV_M564][bookmark: _DV_M565][bookmark: _DV_M566][bookmark: _Ref366085207][bookmark: _DV_M567]Warranties 
16.7.1 [bookmark: _DV_M568][bookmark: _Ref367130656]The Contractor warrants and represents on behalf of itself and its affiliates, and continuing throughout the Term: (i) it has conducted all financial auditing and reporting activities in compliance in all material respects with the generally accepted accounting practices that apply to it in any country where it files accounts; (ii) it has been in full compliance with all applicable securities laws and regulations in the jurisdiction in which it is established; and (iii) it has performed, and has not omitted, any act with respect to its financial accounting or reporting which could have an adverse effect on the Contractor’s ability as an ongoing business concern or to fulfil its obligations under this Agreement.
16.7.2 [bookmark: _DV_M569][bookmark: _Toc226279628]The Contractor acknowledges that a breach of its obligations in Clause 16.8.1 shall afford the Bank the right to immediately terminate the Agreement without liability or payment of any termination charges or costs whatsoever.
17. [bookmark: _DV_M570][bookmark: _Ref366085404][bookmark: _Ref366085424][bookmark: _Toc366604163][bookmark: _Toc388264507]GENERAL
[bookmark: _DV_M571][bookmark: _Ref366596353][bookmark: _Ref366084592]Amendments
0. [bookmark: _DV_M572]This Agreement shall not be amended except with the prior written approval of:
0. [bookmark: _DV_M573]an authorised signatory of the Bank (on behalf of the Bank); and
0. [bookmark: _DV_M574]an authorised signatory of the Contractor (on behalf of the Contractor)
[bookmark: _DV_M575]and formalised in accordance with Schedule 7 (Change Control Procedure).
0. [bookmark: _DV_M576][bookmark: _Toc226279632]Save as set out in the Agreement, no terms and conditions of either party (including, without limitation, any terms or conditions contained in any purchase order issued by the Bank) or invoices of the Contractor (or any third parties) shall form part of the Agreement or take precedence over any terms or conditions in the Agreement.
17.1 [bookmark: _DV_M577][bookmark: _Ref367273051]Notices and Communications
[bookmark: _DV_M578]Any notice or request required or permitted to be given or made under this Agreement shall be in writing and to the address notified by each party. Such notice or request shall be deemed to have been served and received: (i) if delivered by hand, at the time and date of delivery; (ii) if sent by fax, at the time and date of the successful fax transmission report; (iii) if sent by recorded delivery or registered post, forty eight (48) hours from the date of posting (such date as evidenced by postal receipt etc.); or if sent by registered airmail, five (5) days from the date of posting. 
17.2 [bookmark: _DV_M579][bookmark: _Ref366085227][bookmark: _Toc226279636]Insurance
2. [bookmark: _DV_M580]The Contractor shall effect and maintain with a reputable insurance company a policy or policies of insurance providing an appropriate level of cover in respect of all risks which may be incurred by the Contractor, arising out of the Contractor’s performance of this Agreement, including death or personal injury, loss of or damage to property or any other direct loss. 
2. [bookmark: _DV_M581][bookmark: _Toc226279637][bookmark: _DV_C153]The Contractor shall hold employer’s liability insurance in respect of Staff in accordance with any legal requirement for the time being in force.
17.2.2 [bookmark: _DV_C154][bookmark: _DV_X98]The Contractor shall hold and maintain professional indemnity insurance cover and shall ensure that all professional consultants involved in the provision of the Services hold and maintain appropriate cover. Such insurance shall be maintained for a minimum of seven (7) years following the expiration or earlier termination of this Agreement.
17.2.3 [bookmark: _DV_M582][bookmark: _Toc226279638]The Contractor shall produce to the Bank, on request, copies of all insurance policies referred to in this Clause or the Contractor’s insurer’s verification of insurance to demonstrate that the appropriate cover is in place, together with receipts or other evidence of payment of the latest premiums due under those policies.
17.2.4 [bookmark: _DV_M583][bookmark: _Toc226279639]The Contractor shall notify the Bank immediately in writing of any anticipated or actual event or circumstances which may lead or has lead to the Contractor being unable to meet its obligations under this Clause (including without limitation, any relevant insurance lapsing or being terminated or the cover under such insurances being reduced or modified).
17.2.5 [bookmark: _DV_M584][bookmark: _Toc226279640]If, for whatever reason, the Contractor fails to give effect to and maintain the insurances required by this Contract the Bank shall have a right to terminate this Agreement or to make alternative arrangements to protect its interests and then recover the costs of such arrangements from the Contractor.
17.2.6 [bookmark: _DV_M585][bookmark: _Toc226279641][bookmark: _DV_C159][bookmark: _DV_M586]The terms of any insurance or the amount of cover shall not relieve the Contractor of any liabilities under this Agreement. It shall be the responsibility of the Contractor to determine the amount of insurance cover that will be adequate to enable the Contractor to satisfy any liability referred to in the terms of this Agreement, acting in manner consistent with a reasonable and prudent commercial organisation.
17.3 [bookmark: _DV_M587][bookmark: _Toc226279642][bookmark: _Toc236726496]Relationship of the Parties
17.3.1 [bookmark: _DV_M588][bookmark: _Toc226279643]Nothing in this Agreement is intended to create a partnership, agency, 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 the authority to make representations, act in the name of, or on behalf of, or to otherwise bind the other party.
17.3.2 [bookmark: _DV_M589][bookmark: _Toc226279644]The Contractor’s status shall be that of an independent contractor and it is expressly understood that the Contractor is not an employee or servant of the Bank.
17.4 [bookmark: _DV_M590][bookmark: _Toc226279645][bookmark: _Toc236726497][bookmark: _Ref367273086]Equality and Discrimination
[bookmark: _DV_M591][bookmark: _Toc226279646]The Contractor shall, and shall procure that the Staff in relation to the conduct and provision of the Services, comply with any applicable anti-discrimination legislation. 
17.5 [bookmark: _DV_M592][bookmark: _Ref367273104]Health and Safety
17.5.1 [bookmark: _DV_M593]The Contractor acknowledges that it has been supplied with a copy of the Bank’s rules and procedures regarding health and safety. The Contractor agrees to comply with those rules when on the Premises, and any reasonable additional rules made known to the Contractor from time to time by the Bank together with all applicable statutory rules and regulations regarding these matters that are in force from time to time. The Contractor will be responsible for procuring that its Staff who are involved in providing the Services also comply with these rules and regulations. 
17.5.2 [bookmark: _DV_M594]Either party shall notify the other as soon as practicable of any health and safety hazards at the Premises of which it becomes aware. The Contractor will draw these hazards to the attention of the Staff and will instruct those persons in connection with any necessary associated safety measures.
17.5.3 [bookmark: _DV_M595]The Contractor shall report immediately to the Bank any accident or injury and any damage to the property of the Bank or to the property of any third parties occurring in or arising out of the performance of its obligations under this Agreement and any act, matter or thing which within its knowledge may have caused such accident or injury.
17.5.4 [bookmark: _DV_M596]If any Services are being performed which involve lifting or moving equipment at the Premises, the Contractor shall have the responsibility to ensure that it and its Staff who are involved in providing the Services take advantage of the manual handling training which is made available on the Bank’s intranet.
17.6 [bookmark: _DV_M597]Environmental Considerations
17.6.1 [bookmark: _DV_M598]The Contractor shall, when working on the Premises, perform this Agreement in accordance with the Bank’s environmental policy, which is to conserve energy, water, wood, paper and other resources, reduce waste and phase out the use of ozone depleting substances and minimise the release of greenhouse gases, volatile organic compounds and other substances damaging to health and the environment.
17.6.2 [bookmark: _DV_M599]The Contractor shall, unless otherwise agreed with the Bank, insofar as any products supplied under this Agreement comprise or include electrical or electronic equipment, manage the said equipment and associated consumables at their end of life to facilitate recovery, treatment and recycling in accordance with the Waste Electrical and Electronic Equipment Directive 2002/96/EC and provide any information which the Bank may reasonably require from time to time regarding the costs of such activity.
17.6.3 [bookmark: _DV_M600][bookmark: _Ref366088383]The Contractor shall comply in all material respects with applicable environmental laws and regulations in force from time to time in relation to the Services which are the subject of this Agreement. Where the provisions of any such legislation are implemented by the use of voluntary contracts or codes of practice, the Contractor shall comply with such contracts or codes of practice as if they were incorporated into English law subject to those voluntary contracts or codes being cited in the tender documentation. Without prejudice to the generality of the foregoing, the Contractor shall:
17.6.3.1 [bookmark: _DV_M601]comply with all reasonable stipulations of the Bank aimed at minimising the packaging in which any products supplied by the Contractor to the Bank as part of performance of the Services, are supplied;
17.6.3.2 [bookmark: _DV_M602]promptly provide such data as may reasonably be requested by the Bank from time to time regarding the weight and type of packaging according to material type used in relation to all products supplied to the Bank under or pursuant to this Agreement;
17.6.3.3 [bookmark: _DV_M603]comply with all obligations imposed on it in relation to the Services which are the subject of this Agreement by the Producer Responsibility Obligations (Packaging Waste) Regulations 2007 and the Packaging (Essential Requirements) Regulations 2003 (or any other equivalent legislation giving effect in any part of the European Economic Area to the Packaging and Packaging Waste Directive 94/62/EC);
17.6.3.4 [bookmark: _DV_M604]label all products supplied to the Bank under this Agreement, and the packaging of those products, to highlight environmental and safety information as required by applicable UK and EU legislation;
17.6.3.5 [bookmark: _DV_M605]promptly provide all such information regarding the environmental impact of any products supplied or used under this Agreement as may reasonably be required by the Bank to permit informed choices by end users; and
17.6.3.6 [bookmark: _DV_M606]where goods are imported into the United Kingdom then for the purposes of the Producer Responsibility Obligations (Packaging Waste) Regulations 2007 the Contractor shall assume the rolled-up obligations for all the activities performed outside the United Kingdom in relation to the goods and the packaging which is used for the containment, protection, handling, delivery and presentation of the goods in addition to any other obligations he may have pursuant to the said Regulations.
17.6.4 [bookmark: _DV_M607]The Contractor shall meet all reasonable requests by the Bank for information evidencing the Contractor’s compliance with the provisions of Clause 17.7.3.
17.7 [bookmark: _DV_M608][bookmark: _Ref366084941]Prevention of Corruption
17.7.1 [bookmark: _DV_M609][bookmark: _Ref366085237]The Contractor warrants and covenants that it and its Staff shall comply with any applicable Law in force from time to time regarding bribery, fraudulent acts and/or any other corrupt practice including:
17.7.1.1 [bookmark: _DV_M610]the Bribery Act 2010; 
17.7.1.2 [bookmark: _DV_M611]the Anti-Terrorism, Crime and Security Act 2001;
17.7.1.3 [bookmark: _DV_M612]the US Foreign Corrupt Practices Act of 1977; and
17.7.1.4 [bookmark: _DV_M613]any equivalent Laws in the territory in which the Contractor or its Staff perform services for the Bank,
[bookmark: _DV_M614](“Anti-Bribery Law”).
17.7.2 [bookmark: _DV_M615][bookmark: _Ref366088406]Without limiting Clause 17.8.1 the Contractor represents, warrants and undertakes that it shall procure that its Staff and any other third party that performs Services on its behalf will comply with the Anti-Bribery Law.
17.7.3 [bookmark: _DV_M616][bookmark: _Ref366088414]Without limiting Clauses 17.8.1 and 17.8.2, the Contractor represents, warrants and undertakes that it and its Staff will:
17.7.3.1 [bookmark: _DV_M617][bookmark: _Ref366088420][bookmark: _DV_M618]adhere to and comply with any policies or protocols notified to it by the Bank from time to time regarding bribery, fraudulent acts and/or any other corrupt practices, which the Contractor hereby confirms and warrants it shall adhere to and comply with; and
17.7.3.2 [bookmark: _DV_M619][bookmark: _Ref366088429]provide any information reasonably requested by the Bank from time to time in relation to ensuring compliance by the Bank with any Law or Anti-Bribery Law.
17.7.4 [bookmark: _DV_M620]Without limiting Clause 17.8.3 the Contractor represents warrants and undertakes that it shall procure that its Staff and any other third party that performs the Services comply with the obligations as set out in Clause 17.8.3.1 and 17.8.3.2.
17.7.5 [bookmark: _DV_M621][bookmark: _Ref366088446][bookmark: _DV_M622]Without limiting Clause 17.8.1, the Contractor represents, warrants and undertakes that it and its Staff will not offer promise or agree to give any financial or other advantage (including, but not limited to, any money or gift of any value), to: 
17.7.5.1 [bookmark: _DV_M623][bookmark: _Ref366088454]any official or employee of any government, governmental or regulatory agency or other public body (or any person acting in an official capacity for or on behalf of any government, governmental or regulatory agency or other public body) in return for such person assisting (by acting or refraining from acting in their official capacity), either directly or indirectly, in obtaining or retaining business for the Bank; or
17.7.5.2 [bookmark: _DV_M624][bookmark: _Ref366088459]any other person as an inducement or reward for the improper performance of any function or activity in relation to obtaining or retaining business for the Bank. In this context “improper performance” means performance which does not comply with any reasonable expectations of impartiality or good faith or otherwise, that are expected of the Contractor or its Staff.
17.7.6 [bookmark: _DV_M625]Without limiting Clause 17.8.5 the Contractor represents warrants and undertakes that it shall procure that its Staff and any other third party that performs services comply with the obligations as set out in Clauses 17.8.5.1 and 17.8.5.2.
17.7.7 [bookmark: _DV_M626][bookmark: _Ref366085243]The Contractor shall not enter into this Agreement if it has knowledge that, in connection with it, the Contractor or its Staff have acted contrary to any obligation set out in this Clause 17.8, or that an agreement has been reached to that effect, unless details of any such arrangement have been disclosed in writing to the Bank before execution of this Agreement.
17.7.8 [bookmark: _DV_M627]Notwithstanding Clause 17.21, any dispute relating to:
17.7.8.1 [bookmark: _DV_M628]the interpretation of this Clause 17.8 inclusive; or
17.7.8.2 [bookmark: _DV_M629][bookmark: _DV_C160]the amount or value of any financial or other advantage.
[bookmark: _DV_M630]shall be determined by the Bank and the decision shall be final and conclusive. 	
17.8 [bookmark: _DV_M631][bookmark: _Ref366084958]Prevention of Fraud
17.8.1 [bookmark: _DV_M632]The Contractor shall take all reasonable steps, in accordance with good industry practice and any policies and procedures that the Bank may from time to time notify to it, to prevent fraud by Staff and the Contractor (including its shareholders, members and directors or any third parties acting on their behalf) in connection with the receipt of monies from the Bank.
17.8.2 [bookmark: _DV_M633]The Contractor shall notify the Bank immediately if it has reason to suspect that any fraud has occurred or is likely to occur.		
17.9 [bookmark: _DV_M634]Bank Property 
17.9.1 [bookmark: _DV_M635]Where the Bank for the purpose of this Agreement issues Bank Property free of charge to the Contractor such property shall be and remain the property of the Bank. The Contractor shall not in any circumstances have a lien on the Bank Property and the Contractor shall take all reasonable steps to ensure that the title of the Bank to such Bank Property and the exclusion of any such lien are brought to the notice of all sub-contractors and other persons dealing with this Agreement.
17.9.2 [bookmark: _DV_M636]Any Bank Property made available or otherwise received by the Contractor shall be deemed to be in good condition when received by or on behalf of the Contractor unless the Contractor notifies the Bank otherwise within seven (7) days of receipt.
17.9.3 [bookmark: _DV_M637]The Contractor shall maintain all Bank Property in good order and condition and shall use Bank Property solely in connection with this Agreement and for no other purpose without prior Approval.
17.9.4 [bookmark: _DV_M638]The Contractor shall promptly notify the Bank’s Project Manager of any surplus Bank Property remaining after termination or expiry of this Agreement and shall dispose of it as the Bank may direct. Waste of such Bank Property arising from bad workmanship or negligence of the Contractor or any Staff shall be made good at the Contractor’s expense. Without prejudice to any other rights of the Bank, the Contractor shall deliver up Bank Property whether processed or not to the Bank on demand.
17.9.5 [bookmark: _DV_M639]The Contractor shall ensure the security of all Bank Property, whilst in the Contractor’s possession, either on its premises or elsewhere during the performance of this Agreement, in accordance with the Bank’s reasonable security requirements as required from time to time.
17.9.6 [bookmark: _DV_M640]The Contractor shall be liable for any and all loss of or damage to any Bank Property, unless the Contractor is able to demonstrate that such loss or damage was caused by the negligence or default of the Bank. The Contractor’s liability set out in this Clause shall be reduced to the extent that such loss or damage was contributed to by the negligence or default of the Bank. The Contractor shall inform the Bank’s Contract Manager within five (5) Working Days of becoming aware of any defects appearing in or losses or damage occurring to Bank Property made available for the purposes of this Agreement.
17.10 [bookmark: _DV_M641][bookmark: _Ref483242676]Assignment and Sub-contracting 
17.10.1 [bookmark: _DV_M642]The Contractor may not sub‑license, assign, novate, or transfer this Agreement or any of its rights or obligations, or declare a trust, in whole or in part (including by way of sub-contracting) without the prior written consent of the Bank. Any attempt to assign, transfer or declare a trust without consent shall be null and void and shall be a breach of this Agreement by the Contractor.
17.10.2 [bookmark: _DV_M643]Sub-contracting any part of this Agreement shall not relieve the Contractor of any obligation or duty attributable to the Contractor under this Agreement. The Contractor shall be responsible for the acts and omissions of its sub-contractors as though they are its own.
17.10.3 [bookmark: _DV_M644]The Bank may upon notice to the Contractor license, assign, novate, transfer or declare a trust of this Agreement or any of its rights or obligations, in whole or in part, to a third party. 
17.10.4 [bookmark: _DV_M645]This Agreement shall be binding upon and inure to the benefit of the parties hereto and their successors and assigns. In the event that this Agreement, in whole or in part, is assigned or otherwise transferred to or assumed by a third party, the third party will agree to be bound by the terms of this Agreement and the assigning, transferring or disposing party will guarantee such third party’s compliance. 
17.11 [bookmark: _DV_M646][bookmark: _Ref366085316]Disruption and Force Majeure
17.11.1 [bookmark: _DV_M647]The Contractor shall take reasonable care to ensure that in the execution of this Agreement it does not disrupt the operations of the Bank, its employees or any other contractor employed by the Bank.
17.11.2 [bookmark: _DV_M648][bookmark: _Ref366088528]Neither party shall be liable to the other for loss or damage arising from a failure or delay on its part to perform any obligation under this Agreement where such failure or delay arises solely due to a Force Majeure Event. Notwithstanding the foregoing, each party shall use all reasonable endeavours to continue to perform its obligations hereunder for the duration of such Force Majeure Event.
17.11.3 [bookmark: _DV_M649]If either of the parties shall become aware of circumstances of a Force Majeure Event which give rise to or which are likely to give rise to any such failure or delay on its part it shall notify the other by the most expeditious method then available and shall inform the other of the period which it is estimated that such failure or delay shall continue.
17.11.4 [bookmark: _DV_M650]The Contractor cannot claim relief from a Force Majeure Event to the extent that it is required to comply with the Bank’s business continuity and recovery time frames set out in its own business continuity plan but has failed to do so (unless this failure is also due to a Force Majeure Event affecting the operation of such business continuity plan).
17.11.5 [bookmark: _DV_M651]The party affected by the Force Majeure Event shall notify the other party as soon as practicable after the Force Majeure Event ceases or no longer causes the affected party to be unable to comply with its obligations under this Agreement. Following such notification, this Agreement shall continue to be performed on the terms existing immediately before the occurrence of the Force Majeure Event unless agreed otherwise by the parties.
17.11.6 [bookmark: _DV_M652]The Contractor shall immediately inform the Bank of any actual or potential industrial action, whether such action be by its Staff or others, which affects or might affect its ability at any time to perform its obligations under this Agreement.
17.11.7 [bookmark: _DV_M653][bookmark: _Ref366088521]In the event of industrial action by the Staff or the Contractor’s suppliers the Contractor shall seek the Bank’s Approval to its proposals to perform its obligations under this Agreement.
17.11.8 [bookmark: _DV_M654][bookmark: _Ref366085253][bookmark: _DV_M655]If the Contractor’s proposals referred to in Clause 17.12.7 are considered insufficient or unacceptable by the Bank, then this Agreement may be terminated by the Bank by notice in writing with immediate effect. 
17.12 [bookmark: _DV_M656][bookmark: _Toc226279686][bookmark: _Toc236726504][bookmark: _Ref484417143][bookmark: _DV_M657]Legislative Change 
[bookmark: _DV_M658][bookmark: _Toc139080365][bookmark: _Ref29871850][bookmark: _Toc226279687][bookmark: _DV_M659][bookmark: _DV_M660][bookmark: _Toc139080366][bookmark: _DV_M661][bookmark: _DV_C161][bookmark: _DV_M662]The Contractor shall neither be relieved of its obligations to supply the Services in accordance with the terms of this Agreement nor be entitled to an increase in the Charges as the result of a change in Law (save that where any Change in Law would increase the cost of providing the services to the Bank, the Contractor may propose an amendment to the Charges via the Change Control Procedure and which the Bank shall consider in good faith). 
17.13 [bookmark: _DV_M663][bookmark: _Ref366088537]Conflicts of Interest
17.13.1 [bookmark: _DV_M664]The Contractor shall take appropriate steps to ensure that neither the Contractor nor any Staff is placed in a position where there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Contractor or such persons and the duties owed to the Bank under the provisions of this Agreement. The Contractor will immediately disclose to the Bank full particulars of any such conflict of interest which may arise.
17.13.2 [bookmark: _DV_M665]The provisions of this Clause 17.14 shall apply during the continuance of this Agreement and indefinitely after its termination.
17.14 [bookmark: _DV_M666][bookmark: _Ref366085452]Non Solicitation
17.14.1 [bookmark: _DV_M667][bookmark: _Ref366088549]Each party agrees that it shall not, and shall procure that its respective affiliates shall not, directly or indirectly, solicit or procure (otherwise than by general advertising or the operation of Transfer Regulations) any employees or contractors (including the Staff) of the other party or its affiliates who are directly employed or engaged in connection with the provision of the Services under this Agreement whilst such persons are so employed or engaged and for a period of six (6) Months thereafter.
17.14.2 [bookmark: _DV_M668][bookmark: _Ref366088557][bookmark: _DV_M669]Each party agrees that if it breaches the provisions of Clause 17.15.1 by successfully soliciting or procuring any employee or contractor (including the Staff) of the other party (the “New Joiner”) (otherwise than by general advertising or the operation of Transfer Regulations), it shall pay the other party a sum equivalent to twenty per cent (20%) of the annual base salary payable by the breaching party in respect of the first year of the New Joiner’s employment. 
17.14.3 [bookmark: _DV_M670]The parties agree that the amount referred to in Clause 17.15.2 represents a reasonable pre-estimate of the loss and damage which the non-breaching party would suffer in the event of a breach of Clause 17.15.1.
17.15 [bookmark: _DV_M671][bookmark: _Ref366085458]Waiver
17.15.1 [bookmark: _DV_M672]The rights and remedies provided by this Agreement may be waived only in writing and signed by or on behalf of an authorised signatory of the Bank and an authorised signatory of the Contractor in a manner that expressly states that a waiver is intended, and such waiver shall only be operative with regard to the specific circumstances referred to.
17.15.2 [bookmark: _DV_M673]Unless a right or remedy of the Bank is expressed to be an exclusive right or remedy, the exercise of it by the Bank is without prejudice to the Bank’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.
17.15.3 [bookmark: _DV_M674]A waiver of any right or remedy arising from a breach of this Agreement shall not constitute a waiver of any right or remedy arising from any other or subsequent breach of this Agreement. 
17.16 [bookmark: _DV_M675] Cumulative Remedies
[bookmark: _DV_M676]The rights and remedies provided by this Agreement are cumulative and, unless otherwise provided in this Agreement, are not exclusive of any right or remedies provided at law or in equity or otherwise under this Agreement.
17.17 [bookmark: _DV_M677][bookmark: _Ref366085464]Severability
[bookmark: _DV_M678]If any provision of this Agreement is held invalid, illegal or unenforceable for any reason by any court of competent jurisdiction, such provision shall be severed and the remainder of the provisions of this Agreement shall continue in full force and effect as if this Agreement had been executed with the invalid provision eliminated. In the event of a holding of invalidity so fundamental as to prevent the accomplishment of the purpose of this Agreement, the Bank and the Contractor shall immediately commence good faith negotiation to remedy such invalidity so that, as amended, it is legal and enforceable and, to the greatest extent possible, achieves the intended purpose of the original agreement.
17.18 [bookmark: _DV_M679][bookmark: _Toc405714123][bookmark: _Toc405807725][bookmark: _Toc405808043][bookmark: _Toc405809252][bookmark: _Ref33426894][bookmark: _Ref174795499][bookmark: _Toc226279703][bookmark: _Toc236726510][bookmark: _Ref367273325][bookmark: _Ref483242714][bookmark: _Ref483917344][bookmark: _DV_M680]Audit Rights 
17.18.1 [bookmark: _DV_M681][bookmark: _DV_M708][bookmark: _Toc226279704][bookmark: _Ref366085474]The Contractor shall keep and maintain until seven (7) years after the Agreement has been completed, or as long a period as may be agreed between the parties, full and accurate records of the Agreement including the Services provided under it, the Charges due to the Contractor and all payments made by the Bank under this Agreement. 
17.18.2 [bookmark: _Ref367274318][bookmark: _Ref367273992][bookmark: _Toc226279705]Subject to Clauses 17.19.3 and Clauses 17.19.7 to 17.19.8, the Contractor shall allow the Bank by its own employees or duly authorised agents once per annum (for a maximum period of two (2) weeks) upon reasonable notice to inspect and take copies of or extracts from such records to the extent reasonably necessary for the purpose of verifying the proper performance by the Contractor of its obligations pursuant to this Agreement and the amounts due to the Contractor hereunder, subject to the Bank’s compliance with the Contractor’s security requirements. 
17.18.3 [bookmark: _Ref367274908][bookmark: _Ref367128652][bookmark: _Ref367128489][bookmark: _Toc226279706]The Contractor shall allow the Bank’s own employees or its duly authorised agents, at any time and upon twenty-four (24) hours’ notice, to enter the Contractor’s premises, subject to the Bank’s compliance with the Contractor’s security requirements, for the purposes of inspecting and carrying out any enquiries necessary to investigate a breach (or apparent breach) of Clause 16.5 (Security) that the Bank has reasonable grounds to believe has occurred or will occur. The Bank shall only conduct such a security audit upon the written authorisation of the Bank’s Central Services Executive Director and a copy of which shall be provided to the Contractor at the time or, if practicable, before this Clause 17.19.3 is exercised. The Bank shall pay the costs of the audit unless the audit finds that a breach of Clause 16.5 (Security) has occurred.
17.18.4 [bookmark: _Toc226279707][bookmark: _Ref86053645]From time to time the Bank (including its third party representatives), will have the right, (subject to not less than ten (10) Working Days prior written notice to the Contractor indicating the scope of the proposed audit), subject to the Bank’s compliance with the Contractor’s security requirements and for any such audits to fall within the once per annum audit limit as set out in Clause 17.19.2, to perform audits and inspections of the Contractor and/or its subcontractors or other representatives to: 
17.18.4.1 verify the integrity of the Data and the Processed Data and to examine the systems (including the systems that interface with the Bank’s systems), processes, procedures that process, store, support and transmit that (as applicable) Data and Processed Data, and the processes that impact on the integrity of such Data and Processed Data, including the Contractor’s controls and security practices and procedures;
17.18.4.2 examine the Contractor’s performance of the Services and compliance with its obligations under this Agreement including verifying compliance with the Service Levels, Quality Standards and compliance with all Bank security requirements (including for the avoidance of doubt the Bank’s Security Policies & Procedures); and
17.18.4.3 carry out any other audit activity to the extent required pursuant to any applicable law, regulation or industry code.
17.18.5 [bookmark: _Toc226279708]The Contractor shall fully co-operate with (and shall cause its subcontractors and representatives to fully co-operate with) the Bank and, where applicable, the Bank’s audit representatives, including by providing access to any locations at which any Staff, equipment, software, data, records and systems relating to the Services are located, subject to the Bank’s compliance with the Contractor’s security requirements and for any such audits to fall within the once per annum audit limit as set out in Clause 17.19.2, and any relevant information to the extent reasonably necessary to carry out the audit as set out in Clause 17.19.4 above. The Contractor will also comply and make its records available for any audit conducted by a regulatory agency, on terms specified by the regulators.
17.18.6 [bookmark: _Toc226279709]If any audit or inspection results in the Contractor being notified that it is not in compliance with any generally accepted accounting principle or audit requirements or other requirements stated in the Agreement relating to the Services, the Contractor shall, at its own cost and within the time specified by the auditor or regulatory authority or the Bank as the case may be, bring the Services into compliance. 
17.18.7 [bookmark: _Ref367128595]In the event of an investigation into suspected fraudulent activity by the Contractor or any third party associated with the Contractor, the Bank reserves for itself, any auditors of the Bank and their respective authorised agents the right of immediate access to the Contractor’s records and/or premises and the Contractor agrees to render all necessary assistance to the conduct of such investigation at all times during the Term or at any time thereafter. For the avoidance of doubt, the Contractor shall only be repaid its reasonable expenses incurred in giving assistance pursuant to this Clause 17.19.7 in the event that the result of such investigation reveals no fraudulent activity or other criminal activity by the Contractors, its servants, agents or sub-contractors.
17.18.8 [bookmark: _Ref367128598]The Contractor shall comply with all other additional audit requirements as set out in Schedule 12 (Environments and Security). 
17.18.9 [bookmark: _Ref367274226]If any audit or inspection reveals any error or overcharging in any Contractor invoice, the Contractor shall give, as soon as reasonably practicable, an appropriate correcting credit equivalent to the amount of the error or overcharge plus interest at the rate of two (2) per cent per annum above the base rate of the Bank of England calculated from the date of receipt by the Contractor of the overcharged amount until the date of repayment to the Bank. 
17.18.10 If any overcharging by the Contractor has exceeded five (5) per cent of a particular fee category, or if any audit carried out under clause 17.19.4 uncovers any material breach of this Agreement on the part of the Contractor, the Contractor shall bear the entire cost of the audit exercise, including all fees incurred by the Bank’s external audit representatives, in addition to the repayment of the sum plus interest as set out in Clause 17.19.9
17.19 Third Party Rights
[bookmark: _DV_M709]Except where expressly provided to the contrary, this Agreement is not intended to be for the benefit of, and shall not be enforceable by, any person who is not named at the date of this Agreement as a party to it or any person who claims rights under the Contracts (Rights of Third Parties) Act 1999 or otherwise and neither party can declare itself a trustee of the rights under it for the benefit of any third party. However, the parties to this Agreement reserve the right to rescind or vary this Agreement without the consent of any third party who is expressly entitled to enforce this Agreement.
17.20 [bookmark: _DV_M710][bookmark: _Ref183279357][bookmark: _Toc226279716][bookmark: _Toc236726512][bookmark: _DV_M711]Escalation and Dispute Resolution Procedure 
17.20.1 [bookmark: _DV_M712][bookmark: _Toc137868561][bookmark: _Toc226279717]The parties shall refer any issue which is identified in this Agreement as being subject to escalation and attempt to resolve any disputes (other than those relating to the termination of this Agreement in whole or in part) arising under or in relation to this Agreement in the following manner (“Escalation and Dispute Resolution Procedure”):
17.20.1.1 either party may submit the escalation or dispute to the parties Project Managers (if the dispute relates to the Implementation Services or Additional Services) or to the Contract Managers,  who shall gather and analyse any information relevant to the resolution of the escalation or dispute (as applicable) and meet to negotiate in good faith in an effort to resolve the issue; 
17.20.1.2 [Not used];
17.20.1.3 [bookmark: _Ref399251660]if the Project Managers or Contract Managers, as applicable, do not resolve the issue within five (5) Working Days of the referral, or if they determine in good faith that resolution through continued discussions does not appear likely within five (5) Working Days of the original referral or such other timescale as agreed between the parties in writing, the matter shall be referred to the Relationship Managers to attempt to negotiate a resolution (Second referral); 
17.20.1.4 the Relationship Managers shall meet to negotiate in good faith in an effort to resolve the issue; 
17.20.1.5 if the Relationship Managers do not resolve the issue within five (5) Working Days of the Second Referral, or if they determine in good faith that resolution through continued discussions does not appear likely within five (5) Working Days of the Second Referral or such other timescale as agreed between the parties in writing, the matter shall be referred to the Contractor Head of Account Management for the Contractor and the Bank Project Sponsor to attempt to negotiate a resolution (Third Referral); 
17.20.1.6 the Contractor Head of Account Management and the Bank Project Sponsor shall negotiate in good faith in an effort to resolve the issue; and
17.20.1.7 if the Contractor Head of Account Management and the Bank Project Sponsor do not resolve the issue within ten (10) Working Days of the Third Referral, or determine in good faith that resolution through continued discussions does not appear likely within ten (10) Working Days of the Third Referral, or such other timescale as agreed between the parties in writing, then the parties will attempt to settle it by mediation in accordance with the Centre for Effective Dispute Resolution’s (CEDR’s) Model Mediation Procedure.
17.20.2 The specific format for the discussions shall be determined at the discretion of the parties, but may include the preparation of agreed statements of fact or written statements of position.
17.20.3 Proposals and information exchanged during the informal proceedings described in this Clause between the parties shall be privileged, confidential and without prejudice to a party’s legal position in any formal proceedings. All such proposals and information, as well as any conduct during such proceedings, shall be considered settlement discussions and proposals, and shall be inadmissible in any subsequent proceedings.
17.20.4 In the event that the parties fail to agree the resolution of the dispute at the end of the mediation, or if no such resolution is achieved within thirty (30) Working Days of the referral to mediation, either party may then invoke legal proceedings to seek determination of the dispute.
17.20.5 Subject to Clause 17.21.7, the parties agree that they shall not commence legal proceedings until the Escalation and Dispute Resolution Procedure has been exhausted.
17.20.6 The Contractor shall continue to provide the Services in accordance with the terms of this Agreement until a dispute has been resolved.
17.20.7 [bookmark: _Ref484416723]Nothing in this dispute resolution procedure shall prevent the parties from seeking from any court of the competent jurisdiction an interim order restraining the other party from doing any act or compelling the other party to do any act.
17.21 [bookmark: _DV_M713][bookmark: _DV_M714][bookmark: _DV_M715][bookmark: _DV_M716][bookmark: _DV_M717][bookmark: _DV_M718][bookmark: _DV_M719][bookmark: _DV_M720][bookmark: _DV_M721][bookmark: _DV_M722][bookmark: _DV_M723][bookmark: _DV_M724][bookmark: _DV_M725][bookmark: _DV_M726][bookmark: _DV_M727][bookmark: _DV_M728][bookmark: _DV_M729][bookmark: _DV_M730][bookmark: _DV_M731][bookmark: _DV_M732][bookmark: _DV_M734][bookmark: _DV_M735][bookmark: _DV_M736][bookmark: _DV_M737][bookmark: _DV_M738][bookmark: _DV_M739][bookmark: _DV_M740][bookmark: _DV_M741][bookmark: _Ref366085489]Governing Law and Jurisdiction
[bookmark: _DV_M742]This Agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with English law and, subject to the terms of this Agreement, the parties hereby irrevocably submit to the exclusive jurisdiction of the English courts to settle all such disputes or claims. 


[bookmark: _DV_M743]IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly authorised representatives on the date first above written.
[bookmark: _DV_M744]EXECUTED by the parties


[bookmark: _DV_M745]For and on behalf of THE BANK OF ENGLAND

[bookmark: _DV_M746]By:   _________________________ 
[bookmark: _DV_M747]Name: ________________________
[bookmark: _DV_M748]Title: _________________________
[bookmark: _DV_M749]Date: _________________________
[bookmark: _DV_M750][bookmark: _DV_C204]For and on behalf of [CONTRACTOR]

[bookmark: _DV_M751]By:   _________________________ 
[bookmark: _DV_M752]Name: ________________________
[bookmark: _DV_M753]Title: _________________________
[bookmark: _DV_M754]Date: _________________________

[bookmark: _Toc233174712]SCHEDULE 1: DEFINITIONS

[bookmark: _DV_C209][Note to Bidders: The definitions schedule will develop as the Schedules are finalised based on the successful bidder’s solution]
[bookmark: _DV_M757]“Acceptance Test” means a test or sequence of tests specified in Schedule 4 (Acceptance) to be performed in order to establish, by compliance with the acceptance criteria contained in Schedule 4 (Acceptance), that the Implementation Services conform to the Specifications;
[bookmark: _DV_M758]“Acquired Rights Directive” means the European Council Directive 77/187/EEC on the approximation of laws of European member states relating to safeguarding of employees' rights in the event of transfers of undertakings, businesses or parts of undertakings or businesses, as amended;
[bookmark: _DV_M759]“Additional Services” means the additional services as may be agreed between the parties pursuant to Clause 6.3 and Schedule 7 (Change Control Procedure);
[bookmark: _DV_M760]“Affiliates” means with respect to the Contractor, any other entity Controlling, Controlled by or under Control with such entity;
[bookmark: _DV_M761]“Agreement” has the meaning given in Clause 1.4.1;
[bookmark: _DV_M762]“Approval” and “Approved” means the written consent of the Bank;
[bookmark: _DV_M764][bookmark: _DV_M765]“Bank Dependency” means the events (if any) expressly established as such as described in Schedule 3 (Implementation Services and Transition);
[bookmark: _DV_M766]“Bank Implementation Services Contract Manager” means the individual appointed to the role set out at Paragraph 3.1.2 of Schedule 8 (Governance);
[bookmark: _DV_M767][bookmark: _DV_M768]“Bank Personnel” means all employees, staff, contractors, consultants, agents, officers and workers of the Bank;

[bookmark: _DV_M769]“Bank Project Manager” means the individual appointed to the role set out at Paragraph 3.1.2 of Schedule 8 (Governance);
[bookmark: _DV_M770]“Bank Project Sponsor” means the individual appointed to the role set out at Paragraph 3.1.1 of Schedule 8 (Governance);
[bookmark: _DV_M771]“Bank Property” means any property, other than real property, issued or made available to the Contractor by the Bank in connection with the Agreement;

[bookmark: _DV_M772]“Business Critical Services” has the meaning set out in Schedule 10 (Exit and Termination Assistance);
“Calling System” means any system which the Bank uses for data collection, data validation, data analysis or plausibility checking and any integration solutions which support such systems or processes’

[bookmark: _DV_M773]“CESG” means the UK government’s National Technical Authority for Information Assurance;
[bookmark: _DV_M774]“Change” has the meaning as set out in Schedule 7 (Change Control Procedure);
[bookmark: _DV_M775]“Change Control Procedure” means the procedure as set out in Schedule 7 (Change Control Procedure);
[bookmark: _DV_M776]“Change in Law” means any change in Law, which impacts on the performance of the Contractor’s obligations under this Agreement which comes into force after the Effective Date;
[bookmark: _DV_M777]“Change Request” has the meaning set out in Schedule 7 (Change Control Procedure); 
[bookmark: _DV_M778]“Charges” means the charges set out in Schedule 5 (Charges);
[bookmark: _DV_M779]“Claim” has the meaning set out in Schedule 13 (Staff Transfer); 
[bookmark: _DV_M780][bookmark: _DV_M781] “Commercially Reasonable Efforts” means that the party obliged to perform shall take all such steps and perform in such a manner as if it were acting in a determined, prudent and reasonable manner in order to achieve the desired result for its own benefit;
[bookmark: _DV_M782]“Commercially Sensitive Information” means any information identified by the Contractor in the Agreement comprising the information of a commercially sensitive nature relating to the Contractor, its Intellectual Property Rights or its business or which the Contractor has indicated to the Bank that, if disclosed by the Bank, would cause the Contractor significant commercial disadvantage or material financial loss;
[bookmark: _DV_M783]“Confidential Information” means all information (whether written, oral or by another means and whether directly or indirectly) relating to the disclosing party (“Disclosing Party”) whether created before or after the date of this Agreement, and in respect of the Bank shall include the Data, including, without limitation, information relating to the Disclosing Party’s: (i) Intellectual Property Rights, software, products, systems, operations, processes, plans or intentions, product information, know‑how and market opportunities; and (ii) business, identity and affairs and the business, identity and affairs of its directors, officers, employees, customers and potential customers, suppliers, agents, or sub-contractors and the like, which comes into the possession of the other party and any market sensitive information and the Commercially Sensitive Information (“Receiving Party”);
[bookmark: _DV_M784]“Configuration Document” means all relevant documentation that will be provided to the Bank that sets out how the Configured Software is configured at the time of acceptance in order to provide the Services; 
[bookmark: _DV_M785][bookmark: _DV_M786][bookmark: _DV_M787]“Configurations” means all configurations made to the Contractor Software or Third Party Software, including any plausibility checks and data validation rules, which is produced, commissioned or developed by the Contractor, the Staff or any sub-contractors for or on behalf of the Bank under or in connection with this Agreement;
[bookmark: _DV_M788]“Configurations Use Conditions” has the meaning given on Clause 10.8;
[bookmark: _DV_M789][bookmark: _DV_M790][bookmark: _DV_M791]“Configured Software” means the Contractor Software, Third Party Software and any Configurations;
[bookmark: _DV_M792]“Continuation Services” means the Services which the Bank may continue to require the Contractor to provide during the Termination Assistance Period and which will be agreed by the parties in accordance with the Change Control Procedure;
[bookmark: _DV_M793]“Contractor Account Manager” means the individual appointed to the role set out at Paragraph 3.2.2 of Schedule 8 (Governance);  
[bookmark: _DV_M794]“Contractor Head of Account Manager” means the individual appointed to the role set out at Paragraph 3.2.1 of Schedule 8 (Governance); 
[bookmark: _DV_M795]“Contract Manager” means the Bank’s contract manager or the Contractor’s contract manager (or such other representatives as nominated by the parties) from time to time;
[bookmark: _DV_M796]“Contractor Material” means Materials owned by the Contractor (including any materials relating to the operation, modification, support and/or maintenance of Materials) which are provided or utilised by the Contractor in the provision of the Services;
[bookmark: _DV_M797]“Contractor Party” the Contractor's agents and contractors, including each sub‑contractor;
[bookmark: _DV_M798]“Contractor Personnel” means all employees, staff, contractors, consultants, agents, officers and workers of the Contractor and any Contractor Party engaged in the provision of the Services;
[bookmark: _DV_M799]“Contractor Processes” means the processes used by the Contractor to provide the Services which relate to the Contractor tasks and which exclude processes specific to the provision of Services to the Bank;
[bookmark: _DV_M800]“Contractor Project Manager” means the individual appointed to the role set out at Paragraph 3.2.3 of Schedule 8 (Governance);
[bookmark: _DV_M801]“Contractor Software” means Software owned by the Contractor (including any materials relating to such Software and/or its operation, modification, support and/or maintenance) which are provided or utilised by the Contractor in the provision of the Services; 
[bookmark: _DV_M802]“Contract Year” shall mean each consecutive twelve (12) month period starting on the Go Live Date or the anniversary thereof save that the first Contract Year shall be the period commencing on the Effective Date and ending on Go Live Date;
[bookmark: _DV_M803][bookmark: _DV_C216][bookmark: _DV_M804] “Control” and its derivatives means the power of a person to secure (i) by means of the holding of shares or the possession of voting power in an entity, or (ii) by virtue of any powers conferred by the articles of association or other document regulating or relating to any entity, that the affairs of that entity are conducted in accordance with that person’s wishes, and the expression “Change of Control” shall be construed accordingly;
[bookmark: _DV_M805]“Current Data Collections” means those data collections which at the relevant time the Bank uses the System to process, whether those data collections are detailed in the SOUR or in any Contract Amendment.

“Data” means all data and/or information developed, received or acquired by the Contractor in the course of performing the Services which relates to the Bank, or to any of the Bank’s users and staff and their respective operations, facilities, assets and programs, or any Financial Institution’s or other third party’s data which it is necessary for the Bank to disclose to the Contractor for example in order for the Contractor to deliver the Maintenance and Support Services, in whatever form that data and/or information may exist;

[bookmark: _DV_M806]“Data Collection” a data collection by the Bank to collect data from Finical Institutions, for which the Bank will provide the Contractor with a Taxonomy;
“Data Collection Solution” the Banks system to which Financial Institutions upload data requested under a Data Collection by the Bank.
“Data Protection Legislation” means the Data Protection Act 1998, the Directive 95/46/EC of the European Parliament and of the Council of 24 October 1995 on the protection of individuals with regard to the processing of personal data and on the free movement of such data, the Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data,  the Privacy and Electronic Communications Directive 2002/58/EC , and all applicable Laws relating to processing of personal data and privacy as amended or replaced from time to time, including where applicable the guidance and codes of practice issued by the Information Commissioner, and all references to  ‘personal data’, ‘processing’, ‘pseudonymisation’, ‘controller’, ‘processor’, ‘personal data breach’, and ‘cross-border processing’ shall be construed accordingly;
[bookmark: _DV_M807]“Default” means any breach of the obligations of either party (including but not limited to fundamental breach or breach of a fundamental term) or any default, act, omission, negligence or statement of either party, its employees, agents or sub-contractors (or, in the case of Contractor, any Staff) in connection with or in relation to the subject matter of this Agreement and in respect of which such party is liable to the other;
[bookmark: _DV_M808]“Defect Administrator” means the individual identified as such by the Contractor who is responsible for monitoring defects, progressing the resolution of defects as appropriate and coordinating with the Bank to manage, update and (where appropriate) re-test any defects and the Fixes applied to them. The Defect Administrator is also responsible for supplying the Bank with all relevant MI Reports and associated information;
[bookmark: _DV_M809]“Defect Manager” means the individual identified as such by the Bank who is responsible for the defect management process and ensuring that all defects are processed and resolved efficiently. The Defect Manager will be responsible for the management of all defects in accordance with this Agreement, including but not limited to an initial review of all defects, assigning all defects an appropriate resolution pathway and providing such assistance as may be reasonable to the Defect Administrator to resolve all defects;
[bookmark: _DV_M810]“Deficiency” means any issue with the implementation or performance of any aspect of the Services which impacts negatively on or is likely to impact negatively on the achievement of a Milestone or otherwise has resulted in or may result in a breach of the Service Levels or other Default by the Contractor;
[bookmark: _DV_M811]“Deliverables” means the documents, reports, software, specifications, projects or any items of work to be supplied by the Supplier;
[bookmark: _DV_M812]“Developments” means the Documentary Developments, the Configurations; 
[bookmark: _DV_M813]“Disaster” means any disruption to the performance or receipt of the Services (whether caused by a natural or a man-made phenomenon or occurrence);
[bookmark: _DV_M814]“Disaster Recovery Plan” means a written document detailing the procedures to be followed and actions to be undertaken in order to recover from a Disaster and restore the Services such that they are performed in accordance with this Agreement, including the provisions of Schedule 6 (Service Levels and Service Credits);
[bookmark: _DV_M815]“Disclosing Party” has the meaning given to it in the definition of “Confidential Information”;
[bookmark: _DV_M816]“Documentary Developments” means all documentary Deliverables produced and/or supplied by the Contractor in relation to and/or in support of the Services, including the Requirements Analysis Document(s), the Solution Design Document(s), the Configuration Document(s) and the Quality Plan;  
[bookmark: _DV_M817][bookmark: _DV_M818]“Effective Date” means the date on which the Agreement is signed by both parties;
[bookmark: _DV_M819]“EIOPA” means the European Insurance and Occupational Pensions Authority and any successor or replacement body from time to time;
[bookmark: _DV_M820][bookmark: _DV_M821]“Employee Liabilities” means all claims (including but not limited to claims for redundancy payments, unlawful deduction of wages, breach of contract, unfair, wrongful or constructive dismissal compensation, compensation for sex, race or disability discrimination or discrimination on the grounds of religion, belief, age, gender reassignment, marital or civil partnership status, pregnancy, maternity or sexual orientation or claims for equal pay, compensation for less favourable treatment of part-time workers or fixed-term employees, claims for failure to inform and consult pursuant to the Regulations or the Trade Union and Labour Relations (Consolidation) Act 1992 and any claims whether in tort, contract or statute or otherwise), demands, actions, proceedings and any award, compensation, damages, fine, loss, order, penalty, disbursement, payment made by way of settlement and costs and expenses reasonably incurred in connection with a claim or investigation (including any investigation by the Equality and Human Rights Commission or other enforcement, regulatory or supervisory body and of implementing any requirements which may arise from such investigation), and any expenses and legal costs on an indemnity basis;
[bookmark: _DV_M822]“Employees” means full-time, part-time, or temporary employees held in the HR system of the Bank and paid via the Bank payroll;
[bookmark: _DV_M823]“Employment Regulations” means the Transfer of Undertakings (Protection of Employment) Regulations 2006 (SI 2006/246) as amended or replaced or any other Regulations implementing the Council Directive 77/181/EEC on the approximation of the laws of the Member States relating to the safeguarding of employees’ rights in the event of transfers of undertakings, businesses or parts of undertakings or businesses;
[bookmark: _DV_M824]“Environmental Information Regulations” means the Environmental Information Regulations 2004 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such regulations;
[bookmark: _DV_M825]“Escalation and Dispute Resolution Procedure” means the dispute resolution procedure set out in Clause 17.2.1 (Dispute Resolution Procedure);
[bookmark: _DV_M826]“Exit Plan” has the meaning as set out in paragraph 2 of Schedule 10 (Exit and Termination Assistance);
[bookmark: _DV_M827][bookmark: _DV_M828][bookmark: _DV_M829]“Financial Institutions” means those entities submitting data to the Bank via the Data Platform or any other data collection systems;
“Fix” means the repair of a Service Failure by either a temporary software patch or inclusion in a maintenance release or a scheduled enhancement release;
[bookmark: _DV_M830]“FOIA” means the Freedom of Information Act 2000 and any subordinate legislation made under this Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such legislation;
[bookmark: _DV_M831]“Force Majeure Event” means any cause or event affecting or delaying the performance by a party of its obligations arising from acts, omissions, events, happenings or non-happenings beyond its reasonable control including (but without limiting the generality thereof): (i) any act of war (whether declared or undeclared), invasion, armed conflict or act of foreign enemy, blockade, embargo, revolution, riot, insurrection, civil commotion, sabotage, terrorism or threat thereof; (ii) any act of state or other exercise of sovereign, judicial or executive prerogative by any competent government authority; or (iii) any act of God, earthquake, tempest, cyclone, hurricane, typhoon, tidal wave, whirlwind, storm and other extreme adverse weather conditions;  Any act, omission, event, happening or non-happening will only be considered a Force Majeure Event if it is not attributable to the wilful act, neglect or failure to take reasonable precautions of the affected party, its agents or employees (or, in the case of Contractor, its Staff);
[bookmark: _DV_M832]“Go Live” means that the Contractor has met all acceptance criteria in accordance with Clause 5 and Schedule 4 (Acceptance) for the Implementation Services to the Bank’s satisfaction and the System is fully operational in accordance with the Specification;
[bookmark: _DV_M833]“Go Live Date” means the date on which Go Live is achieved and the Contractor commences Maintenance and Support Services;
[bookmark: _DV_M834]“Governance Schedule” means Schedule 8 (Governance);
[bookmark: _DV_M835]“Guarantor” means the party who is required to execute the parent company guarantee as described in Schedule 17 (Parent Company Guarantee);
[bookmark: _DV_M836]“Implementation Project Plan” means a plan that will form part of the Transition Plan with respect to the delivery of the Implementation Services and will include as a minimum the project plan, the Quality Plan and the Milestones and Milestones Dates;
[bookmark: _DV_M837]“Implementation Services” means the services identified as “Implementation Services” in Schedule 3 (Implementation Services and Transition), those other Services to be provided pursuant to the Transition Plan and all other activities required to develop the System so that it is ready for launch by the agreed Milestone Date;
[bookmark: _DV_M838]“Implementation Services Charges” means those Charges as set out in paragraph 3 of Schedule 5 (Charges);
[bookmark: _DV_M839]“Improvement Plan” means a plan produced by the Contractor which show the detailed steps to be undertaken by the Contractor to rectify a Deficiency and which specifies reasonable steps that will be undertaken by the Contractor to prevent the recurrence of the Deficiency;
[bookmark: _DV_M840][bookmark: _DV_M841][bookmark: _DV_M842]“Industry Testing” means the external testing phase involving Financial Institutions submitting regulatory data (which shall, once submitted be Data) to the non-live System in order to test: (i) the external functionality of the System, including but not limited to user management and notifications; and (ii) that such data meets the taxonomy for the relevant Data Collection, and to ensure that Financial Institutions can access the System and transmit such data as expected;
[bookmark: _DV_M844]“Information” has the meaning given under Section 84 of the FOIA;
[bookmark: _DV_M845]“Intellectual Property Rights” means (whether registered or unregistered) copyrights, patents, utility models, trademarks, service marks, design rights, database rights, semiconductor topography rights, proprietary information rights and all other similar proprietary rights as may exist anywhere in the world now or in the future;
[bookmark: _DV_M846]“Key Milestone” and “Key Milestone Dates” means the key milestones and their relevant dates as set out in Paragraph 3.3 of Schedule 3 (Implementation Services and Transition) and forms part of the Milestones and Milestone Dates respectively;
[bookmark: _DV_M847]“Key Personnel” means those persons named in the Specification as being key personnel;
[bookmark: _DV_M848]“Key Service Level” means the Service Levels identified as such in Schedule 6 (Service Levels and Service Credits);
[bookmark: _DV_M849]“Know-how” means all information relating to and comprised in inventions (whether or not patentable), discoveries, improvements, modifications, concepts, ideas, equipment specifications, techniques, processes, procedures, instructions, methods, raw and secondary data, computer programs, algorithms, prototypes, models, formulae, drawings, sketches, plans, schematics, records, reports and manuals, and all other technical information in each case whether written or unwritten and whether in machine readable form and whether stored electronically or otherwise;
[bookmark: _DV_M850]“Law” means any applicable law, statute, bye-law, regulation, order, regulatory policy, rule of court, delegated or subordinate legislation;
[bookmark: _DV_C224]“Licence Charges” means those Charges as set out in paragraph 2 of Schedule 5 (Charges); 
[bookmark: _DV_M851]“Losses” means (without limitation) any damages, liabilities, claims, demands, proceedings, actions, costs, charges, losses and/or expenses;
[bookmark: _DV_M852]“Maintenance and Support Services” means the maintenance and support of the System and the other Services to be provided by the Contractor on and from the Go Live Date, except for the Termination Assistance; 
[bookmark: _DV_M853]“Maintenance and Support Services Charges” means those Charges as set out in paragraph 4 of Schedule 5 (Charges);
[bookmark: _DV_M854]“Mandatory Change” has the meaning given in Schedule 7 (Change Control Procedure);
[bookmark: _DV_M855]“Material” means any document, methodology or process, documentation, drawings, patents, patterns, models, designs, data or other material in whatever form, including without limitation any reports, specifications, business rules or requirements, user manuals, user guides, operations manuals, training materials and instructions, but excluding Software;
[bookmark: _DV_M856]“Milestones” and “Milestones Dates” means the milestones and their relevant dates as set out in Schedule 3 (Implementation Services and Transition);
[bookmark: _DV_M857]“Milestone Achievement Criteria” means the event which must have occurred for a Milestone to be achieved as set out in Schedule 3 (Implementation Services and Transition);
[bookmark: _DV_M858]“Milestone Termination Event” has the meaning set out in Schedule 3 (Implementation Services and Transition);
[bookmark: _DV_M859]“MI Report” means the management information reports to be provided by the Contractor to the Bank as further described in Schedule 2 (Statement of User Requirements);  
[bookmark: _DV_M860]“Month” means calendar month;
[bookmark: _DV_M861][bookmark: _DV_M862][bookmark: _DV_M863][bookmark: _DV_M864] “New Joiner” has the meaning given in Clause 17.15.2 of the Agreement;
[bookmark: _DV_M865]“Non-Chargeable Change” has the meaning set out in Schedule 7 (Change Control Procedure);
[bookmark: _DV_M866]“Outline Transition Plan” has the meaning set out in Schedule 3 (Implementation Services and Transition);
[bookmark: _DV_M867][bookmark: _DV_C226][bookmark: _DV_M868]“Other Contractors” means the Bank’s provider of  its data collection web portal and file transfer solution (“Data Platform”), the Bank’s providers of other data collection systems as well as the Bank’s providers of integration solutions which support those and any replacement contractor or contractors from time to time;
[bookmark: _DV_M870][bookmark: _DV_C231][bookmark: _DV_M871]means those third parties which have entered into an agreement with the Bank for the provision of services relating to data collection, data validation, plausibility checking or XBRL processing and any replacement contractor or contractors from time to time and suppliers who provide hosting platform services to the Bank and any replacement contractor or contractors from time to time;
[bookmark: _DV_M872]“Parallel Run” has the meaning set out in Schedule 3 (Implementation Services and Transition);
[bookmark: _DV_M873]“Payment Trigger Event” has the meaning set out in Schedule 5 (Charges);
[bookmark: _DV_M874][bookmark: _DV_C232]“Peak Period” has the meaning set out in paragraph 7.1 of Schedule 2 (Statement of User Requirements); 
[bookmark: _DV_M875]“Performance Management System” has the meaning set out in Schedule 6 (Service Levels and Service Credits);
[bookmark: _DV_M876]“Performance Monitoring System” means the system established to monitor the Contractors performance of the Services as described in Schedule 6 (Service Levels and Service Credits);
[bookmark: _DV_M877]“Planned Acceptance Date” means the date in Schedule 3 (Implementation Services and Transition) by which it is planned that the Contractor shall have met the acceptance process in accordance with the Agreement and the acceptance criteria as set out in Schedule 4 (Acceptance) with respect to the Implementation Services;
[bookmark: _DV_M878][bookmark: _DV_M879]“Pre-Contractual Statements” has the meaning given in Clause 1.4.3 of the Agreement;
[bookmark: _DV_M880]“Pre-Existing Materials” has the meaning given in Clause 10.1 of the Agreement;
[bookmark: _DV_M881]“Premises” means the location where the Services are to be performed, as specified in the Specification;
[bookmark: _DV_M882][bookmark: _DV_M883][bookmark: _DV_M884]“Priority 1” has the meaning set out in Schedule 6 (Service Levels and Service Credits);
[bookmark: _DV_M885]“Priority 2” has the meaning set out in Schedule 6 (Service Levels and Service Credits);
[bookmark: _DV_M886]“Priority 3” has the meaning set out in Schedule 6 (Service Levels and Service Credits);
[bookmark: _DV_M887]“Priority 4” has the meaning set out in Schedule 6 (Service Levels and Service Credits);
“Processed Data” means all data which the System is required to process validate and output. ;
[bookmark: _DV_M888]“Project Board” means the board with the members and responsibilities as set out in paragraph 4 of Schedule 8 (Governance);
[bookmark: _DV_M889]“Programme Governance” has the meaning set out in paragraph 1.2 of Schedule 8 (Governance);  
[bookmark: _DV_M890]“Quality Plan” means the plan referred to in Clause 6.8 of the Agreement;
[bookmark: _DV_M891]“Quality Standards” means the quality standards published by the British Standards Institute, the International Organisation for Standardisation or other reputable body, that a leading company within the Contractor’s relevant industry or business sector would be expected to comply with, and as may be further detailed in Schedule 2 (Statement of User Requirements);
[bookmark: _DV_C234]“Quarter” means each period of three calendar months ending on 31 March, 30 June, 30 September and 31 December;
[bookmark: _DV_M893] “Quarterly Summary” has the meaning set out in Schedule 6 (Service Levels and Service Credits);
[bookmark: _DV_M894]“Rate Card” means the rate card set out in Schedule 5 (Charges);
[bookmark: _DV_M895]“Receiving Party” has the meaning given to it in the definition of “Confidential Information”;
[bookmark: _DV_M896][bookmark: _DV_M898]“Relationship Managers” mean the individuals appointed to the role set out at paragraph 5 of Schedule 8 (Governance);
“Replacement Contractor” means any third party service provider appointed by the Bank from time to time, to provide any services which are substantially similar to any of the Services, and which the Bank receives in substitution for any of the Services following the termination or partial termination of this Agreement, whether those services are provided by the Bank internally and/or by any third party;
[bookmark: _DV_M899]“Replacement Services” has the meaning set out in Schedule 10 (Exit and Termination Assistance);
[bookmark: _DV_M900]“Request for Information” means a request for information or an apparent request under the FOIA or the Environmental Information Regulations;
[bookmark: _DV_M901]“Requirements Analysis Document” means a description analysing the Bank requirements with respect to the Services based on the SOUR (to a greater level of granularity where necessary than the SOUR and which shows full traceability to the SOUR), and is a document that will be provided to approved by and owned by the Bank;     
[bookmark: _DV_M902]“Requirements Analysis Workshop” means the workshops that will take place between the Contractor and the Bank in accordance with the Transition Plan in order for the parties to discuss collaboratively the Requirements Analysis Document and the Solution Design Document requirements of the Services;
[bookmark: _DV_M903][bookmark: _DV_M904] “Risks and Issues Log” has the meaning set out in Paragraph 4.1 of Schedule 3 (Implementation Services and Transitions); 
[bookmark: _DV_M905]“Security Policies & Procedures” means in addition to the security policies and procedures as set out in Schedule 12 (Data Security and Incident Management), all other relevant policies and procedures as notified by the Bank to the Contractor from time to time;
[bookmark: _DV_M906]“Security Vetting Test” means a security screening test prepared by the Bank for Staff to undertake to verify their eligibility and suitability to provide the Services;
[bookmark: _DV_M907]“Sensitive Claim” has the meaning set out in Schedule 13 (Staff Transfer);
[bookmark: _DV_M908]“Service Credits” means the service credits set out in Schedule 6 (Service Levels and Service Credits);
[bookmark: _DV_M909]“Service Desk” means the single point of contact service desk set up and operated by the Contractor via telephone, e-mail and an online reporting tool;
[bookmark: _DV_M910]“Service Failure” means any: 
1. [bookmark: _DV_M911]defect in or failure of the System, and/or any Maintenance and Support Services which results (or would result if the Bank end users were, at the relevant time, using that Maintenance and Support Service) in a failure to provide the System and/or that Maintenance and Support Service in accordance with the requirements of this Agreement or which results in the provision of the System and/or that Maintenance and Support Service to the Bank not complying with the requirements of this Agreement; and
1. [bookmark: _DV_M912]any incidents relating to the System or Services.
[bookmark: _DV_M913]“Service Failure Log” means the log maintained by the Contractor in relation to each Service Failure, XBRL Instance Issue and all contact made by the Bank to the Service Desk; 
[bookmark: _DV_C235]“Service Hours” means (for the purposes of the Service Levels) an agreed time period during which the System shall be fully operational in accordance with the Specification, being Working Days between 08:00 to 18:00;

[bookmark: _DV_M914]“Service Levels” means the service levels set out in Schedule 6 (Service Levels and Service Credits); 
[bookmark: _DV_M915]“Service Period” means each Quarter during the Term, the first Service Period commencing on the Go Live Date;
[bookmark: _DV_M922]“Service Transfer” has the meaning given in paragraph 3 of Schedule 13 (Staff Transfer);
[bookmark: _DV_M923]“Service Transfer Date” means the date of a Service Transfer;
[bookmark: _DV_M924]“Services” means any and all of the services to be provided by the Contractor under this Agreement including those as specified in the Specification, the Implementation Services, the Maintenance and Support Services, the Continuation Services, the Termination Assistance and any services agreed under the Change Control Procedure;  
[bookmark: _DV_M925]“Software” means any computer program (in object code or source code form), program interfaces and any tools or object libraries embedded in that software and which is used in relation to the Services;
[bookmark: _DV_M926]“Solution Design Document” means the document or documents that will be provided to the Bank and which sets out the complete design of the System (including setting out how the System meets or does not meet the Bank requirements as set out in the Requirements Analysis Document);
[bookmark: _DV_M927][bookmark: _DV_M928]“SOUR” means Schedule 2 (Statement of User Requirements); 
[bookmark: _DV_M929]“Specification” means the description of the services to be provided under the Agreement and is as set out in the SOUR as supplemented by the Requirements Analysis Document(s), Solution Design Document(s) and Configuration Document(s);   
[bookmark: _DV_M930]“Staff” means employees, directors, officers, independent contractors and agents of the Contractor or any of its sub-contractors or agents (including any Key Personnel) employed or engaged in any way in the performance of the Contractor’s obligations under this Agreement;
[bookmark: _DV_M931]“Step-In Rights” means the right of the Bank to take steps in relation to the Services as described in paragraph 1 of Schedule 16 (Step-In);
[bookmark: _DV_M932]“Step-Out Date” has the meaning given in paragraph 3 of Schedule 16 (Step-In);
[bookmark: _DV_M933]“Step-Out Notice” has the meaning given in paragraph 3 of Schedule 16 (Step-In);
[bookmark: _DV_M934]“Support Hours” means the time during which support is available to users, being between 08:00 to 18:00 on Working Days or, where agreed in accordance with section 3.4(ii) of Schedule 2, either 24 hours on Working Days or 24 x 7 as applicable; with the exception of Peak Days on which support will be available to users for the Peak Hours;

[bookmark: _DV_M940][bookmark: _DV_M941][bookmark: _DV_C251][bookmark: _DV_M942]“System” means the Configured Software and related documentation and procedures (including any interfaces to integrate the Configured Software into other systems) supplied by the Contractor in the provision of the Services;
“XBRL Instance Issues” means any issue or difficulty that the Bank has in processing an XBRL instance and which the Bank is not able to resolve for itself;
 “XBRL Instance Investigation Services” means the element of the Support and Maintenance Services which specifically relate to the Contractor’s investigation and resolution of XBRL Instance Issues in accordance with the provisions of Schedules 2 (Statement of User Requirement) and 6 (Service Levels and Service Credits);
[bookmark: _DV_M943]“Term” means the period of duration of the Agreement in accordance with Clause 2.2 and any extensions agreed pursuant to Clause 2.3;
[bookmark: _DV_M944]“Termination Assistance” means the necessary assistance to be provided by the Contractor to the Bank (over and above the Continuation Services) to complete the transition of all or part of the Services from the Contractor to a Replacement Contractor or to the Bank in accordance with Clause 13 (Termination Assistance) and Schedule 10 (Exit and Termination Assistance);
[bookmark: _DV_M945]“Termination Assistance Period” means the period of time during which the Contractor is required to provide Termination Assistance to the Bank until the Services have been completely transitioned to the Bank or a Replacement Contractor, as set out below:
[bookmark: _DV_M946](i)	in connection with the expiry of the Term, the period of six (6) Months prior to the expiry date;
[bookmark: _DV_M947](ii)	in connection with any other termination of this Agreement, the period of six (6) Months from the date of service of notice of termination;
[bookmark: _DV_M948][bookmark: _DV_M949] “Third Party Material” means any Materials owned by a third party (including any materials relating to the operation, modification, support and/or maintenance of Materials) which are provided or utilised by the Contractor in the provision of the Services; 
[bookmark: _DV_M950]“Third Party Software” means Software owned by a third party (including any materials relating to such Software and/or its operation, modification, support and/or maintenance) which are provided or utilised by the Contractor in the provision of the Services;
[bookmark: _DV_M952]“Transition” means implementation of those Services to be provided by the Contractor to the Bank as more particularly described in Schedule 3 (Implementation Services and Transition);
[bookmark: _DV_M953]“Transition Plan” means the Outline Transition Plan (as set out in Schedule 3  (Implementation Services and Transition)) or (if and when approved by the Bank in accordance with the terms of this Agreement) the Implementation Project Plan as updated in accordance with Schedule 3 (Implementation Services and Transition) from time to time;  For the avoidance of doubt, where the Implementation Project Plan does not cover any dates or milestones that have yet to commence, the relevant provisions of the Outline Transition Plan will continue to apply with respect to the provision of the Implementation Services;
[bookmark: _DV_M954]“Use” means to use, copy, modify, enhance and maintain for the Bank’s own business purposes including, but not limited to for the purpose of the Bank receiving the Services, continuing to use the System and any other resource which replaces the System, for receiving, collecting and storing data from Financial Institutions and for making data and reports available to EIOPA;  
[bookmark: _DV_M955][bookmark: _DV_C256][bookmark: _DV_M957]“Workaround” means a temporary patch or workaround to correct or bypass the problem or fault whilst a permanent Fix is found, as mutually agreed by the parties (acting reasonably); 
[bookmark: _DV_M958][bookmark: _DV_M962]“Working Hours” being 8:00 to 18:00 during Working Days except for on Peak Days in which it shall mean the Peak Hours; and
 “Working Day” means any day other than a Saturday, a Sunday or a day which is a common law or statutory bank holiday in England and Wales.


[bookmark: _Ref92706333][bookmark: _Toc229803694]SCHEDULE 2: STATEMENT OF USER REQUIREMENTS
0. OBJECTIVES
0.1 This Schedule sets out the Services to be provided by the Contractor.  
0.2 The tables set out in [APPENDICES] below describe the requirements which will together form the minimum requirements of the System at the Effective Date.  
0.3 Paragraph 2 describes the Appendices and ownership of the relevant requirements.
0.4 Subject to Paragraph 1.1 above, the Parties intention is that following the Effective Date, the Appendices to this schedule will become the basis of a project document to track progress and delivery of the System.  The Parties agree that where major changes to the minimum requirements are agreed these will be captured and added to this Agreement using the Change Control procedure described in Schedule 7 (“minimum requirements”).
1. THE SYSTEM AND IMPLEMENTATION SERVICES
1.1 [bookmark: _Ref479606814]The Contractor will provide the following software and licenses on which the requirements set out in this Schedule 2 will be based and will implement and configure the same as set out in Schedule 3:
(a) [LIST SOFTWARE LICENCES TO BE PROVIDED – Drafting Note: Based on bidder’s ITT response]
[APPENDICES containing finalised SOUR, based on bidder’s ITT response, to be placed here]

1.2 The Contractor will implement the software and licences detailed in paragraph 2.1 above in accordance with the provisions of the Agreement and as particularly set out in Schedule 3.
1.3 The Contractor will, working collaboratively with the Other Contractor, integrate the Solution with the Data Platform  in accordance with the provisions of the Agreement and as particularly set out in Schedules 2 and 3. 
2. PEAK DAYS
2.1 [bookmark: _Ref369172062]Notwithstanding the provisions set out in Schedule 5, the Contractor shall ensure that Staff are available during Peak Hours to provide Maintenance and Support Services for Priority 1 Service Failures, in accordance with paragraph 6 of this Schedule 2. 
2.2 The Bank shall be entitled to a (“Peak Days Allowance”) of thirty six (36) days per twelve (12) month period during the Term in addition to any unused Peak Days from any previous Peak Days Allowance. For avoidance of doubt, the Bank may exercise any of its Peak Days Allowance at any time during each relevant twelve (12) month period upon at least four (4) calendar weeks’ notice to the Contractor.
2.3 The Bank shall be entitled to purchase additional Peak Days at the PAYG rate detailed in Schedule 5 (Charges) 
2.4 Where the Bank does not use all of the Peak Days in any Peak Days Allowance, the Contractor will, at the Bank’s option either:
Carry forward the unused Peak Days into any future Peak Days Allowance as the Bank chooses; or
[bookmark: _Ref475092276]Rebate the Bank in the sum equal to the PAYG rate detailed in Schedule 5 for each unused Peak Day, such rebate to be paid to the Bank within thirty (30) days of the Bank’s written request or to be set off against an invoice(s) of the Bank’s choice.
2.5 In the event that the Bank wishes to permanently increase Support Hours from 0800-1800 to 24 hours on Working Days or to 24 x 7, then the Contractor will, within [NOTICE PERIOD TBA] of the Bank notifying the Contractor, provide the Maintenance and Support Services on such increased Support Hours and the Maintenance and Support Services Charges shall be amended accordingly with Schedule 5 (Charges). If the Bank wishes at a later date to decrease Support Hours from 24 x 7 or from 24 hours on Working Days then the Contractor will within [NOTICE PERIOD TBA] of the Bank notifying the Contractor, decrease the Support Hours and the Maintenance and Support Charges shall be amended accordingly with Schedule 5 (Charges).
2.6 For the avoidance of doubt the provision of Maintenance and Support Services during Peak Hours within the Bank’s relevant Peak Days Allowance, is included within the annual Maintenance and Support Charges detailed at Schedule 5 (Charges) for Support Hours.
3. XBRL INSTANCE ISSUE INVESTIGATION ALLOWANCE
3.1 The Bank shall, inclusive of the annual Maintenance and Support Services Charges, be entitled to and the Contractor shall provide a (“XBRL Instance Investigation Allowance”) of thirty (30) days per twelve (12) month period during the Term of XBRL Instance Issue Investigation Services. 
3.2 The Bank may draw down on its XBRL Instance Investigation Allowance, or purchase additional XBRL Instance Investigation Services, at any time during the relevant twelve (12) month period, upon immediate notice: 
4.2.1	Where the Bank’s XBRL Instance Allowance is not already exhausted and subject to paragraph 4.3 and 4.4 below, the Bank’s XBRL Instance Investigation Allowance will be reduced accordingly (by no more than the maximum Workaround time set out in paragraph 7.4 of this Schedule 2) with the number of days or half days of XBRL Investigation  Services.
4.2.2	Where the Bank’s XBRL Instance Investigation Allowance is exhausted and subject paragraphs 4.3 and 4.4 below, the Contractor may charge (for a period of no longer than the maximum Workaround time set out in paragraph 7.4) for the XBRL Instance Investigation Services, in accordance with the XBRL Instance Investigation Charges set out in Schedule 5.
3.3 The Contractor may not levy any XBRL Instance Investigation Charges before the Bank has received from the Contractor, the entirety of the XBRL Instance Investigation Allowance for the relevant twelve (12) month period.
3.4 The Contractor may not levy any XBRL Instance Investigation Charges or reduce the Bank’s XBRL Investigation Allowance where the investigation of the XBRL Instance Issue reveals that the cause was a System Failure or other fault within the System.
3.5 The Bank shall be entitled to increase its XBRL Instance Investigation Allowance by purchasing additional days of XBRL Instance Investigation Services in advance at the PAYG rate detailed in Schedule 5 (Charges) 
3.6 Where the Bank does not use all of the XBRL Instance Investigation Services days  in any XBRL Instance Investigation Allowance, the Contractor will, at the Bank’s option either:
4.6.1	Carry forward the unused days into any future XBRL Instance Investigation Allowance as the Bank chooses; or
4.6.2	Rebate the Bank in the sum equal to the PAYG rate detailed in Schedule 5 for each unused day of XBRL Instance Investigation Services, such rebate to be paid to the Bank within thirty (30) days of the Bank’s written request or to be set off against an invoice(s) of the Bank’s choice.
4. REPORTING OF SERVICE FAILURES AND XBRL INSTANCE ISSUES BY THE BANK 
4.1 The Contractor shall provide the Bank with dedicated telephone, email and online details on a Third Line Support* basis, that may be used to report Service Failures and XBRL Instance Issues (the ‘Service Desk’). Service Failures may be reported to the Contractor at any time through such dedicated contact methods.
*Third Line Support means that the Service Desk provided by the Contractor will interact with the Bank’s IT support professionals only and not with individual end users.
4.2 In the event of any repeated disruption or non-performance (more than twice in any one Service Period) of the Support Hours, the Contractor’s Contract Manager shall meet with the Bank (at a time and location to be specified by the Bank) to discuss the non-conforming Services.
4.3 All XBRL Instance Issues shall be categorised as Priority Level two and Service Failures and enquiries shall be categorised as follows:
	Priority Level
	Classification
	Description

	Priority 1
	Critical
	The System cannot be used for the intended purpose and there is no Workaround available and the failure is having an immediate and material impact on day-to-day operation of the System. 

Such examples would include situations where:
- the entire System could not be started or an entire module or business function of the System becoming inoperable; or
- the performance of the system being severely degraded or work on a development project being significantly prevented. 


	Priority 2
	Serious
	Errors in a mainstream day-to-day function which a reasonable Workaround is available for and where there is no immediate or material impact on the use of the System or the system is degraded but not unusable in terms of response and function; or performance of the system is degraded or a development project is delayed.
Functionality is not working as documented but a workaround exists; serious usability or development issue. Incomplete documentation.

	Priority 3
	Degraded
	A Service Failure is a mainstream day-to-day function in the System, which does not render the System unusable. This includes Problem(s) that minorly compromise user productivity; 

Minor bugs that appear in an area of the product which are not used often, or which cause areas of minimal impact to users or minimal adverse effects on the day-to-day running of the System. Enquiries about product functionality or configuration.

	Priority 4
	Minimal
	Error is cosmetic and has no adverse effects on the day-to-day running of the System. General enquiries about the product or configuration (where a work around or resolution is not required in order to carry out a function with the System or in order to prevent a delay to a development project). 



4.4 [bookmark: _Ref370490721]When reporting each Service Failure or XBRL Instance Issue, the Bank shall furnish reasonably sufficient details of the effect of the Service Failure or XBRL Instance Issue on the Bank’s business operation and classify the Service Failure as Priority 1 – 4 (as categorised above). 
4.5 The Contractor (acting reasonably) shall be entitled to challenge the level which is allocated by the Bank and the Bank shall, acting in good faith, consider such challenge, although the Bank’s allocation of the severity level shall be conclusive. 
4.6 The Contractor shall respond to all Service Failures or XBRL Instance Issues in accordance with the timeframes specified in paragraph 8.4 below. The times to investigate will be based on the time taken for a Contractor operative to respond to such requests from the Bank (or from the time that the Contractor first became aware of the fault or issue, if earlier). Requests receiving an automated response or placed into a queuing system shall be deemed not to have been answered, unless they are received outside Support Hours, where an automated response will be sent to the Bank. The Contractor will attend to all such requests upon the commencement of the immediate next Support Hours and in accordance with the terms of this Agreement. 
4.7 [bookmark: _Ref370490731]The Contractor shall monitor its response times and shall provide the results of such monitoring to the Bank in accordance with Schedule 8 (Governance). 
4.8 The Bank’s Contract Manager shall be sent all relevant information on the status and resolution of Service Failures and XBRL Instance Issues by the Contractor. 
5. RECORDING OF SERVICE FAILURES AND XBRL INSTANCE ISSUES AND SERVICE DESK CONTACT
5.1 The Contractor shall resolve all Service Failures and XBRL Instance Issues, by providing, subject to clause 6.2 a Workaround and (in respect of Service Failures) a Fix within the ‘Resolution Times’ described in paragraph 6.4 of this Schedule 2. For the avoidance of doubt the Contractor will not be provided with any remote access to the System or any of the Bank’s internal systems when providing any Workaround or Fix. 
5.2 The Contractor shall ensure that all Service Failures, XBRL Instance Issues and Service Desk contact are logged immediately on the Service Failure Log. The Bank shall have verification rights in relation to the Service Failure Log and the Contractor shall provide all supporting evidence in relation to the Service Desk contact on request.
5.3 Where the Service Desk receives more than one report of the Service Failure, XBRL Instance Issue or incident then all such reports shall be logged on the Service Failure Log (but for the avoidance of doubt, the first report shall be deemed to be the Service Failure report).
5.4 The Contractor shall ensure that, as a minimum, the following details are recorded by the Contractor in the Service Failure Log in respect of each Service Failure or XBRL Instance Issue (regardless of whether reported via the Service Desk or otherwise) and all Service Desk contact:
(a) a unique report number;
(b) the date and time the report is received;
(c) the nature and location of the Service Failure / XBRL Instance Issue and Service Desk contact;
(d) the person/organisation making the report;
(e) where applicable, the priority level assigned to the Service Failure or XRL Instance Issue by the Bank and the Contractor (in accordance with paragraph 6.4 of this Schedule); 
(f) the action intended to be taken or which has been taken to rectify the Service Failure/XBRL Instance Issue and Service Desk contact;
(g) details of any communication with the Bank’s authorised representative(s) in connection with the Service Failure/ XBRL Instance Issue and Service Desk contact;
(h) as applicable, notes/comments regarding any mitigating circumstances with regard to the Service Failure or XBRL Instance Issue; and
(i) as applicable, the reasons for any inability of the Contractor to meet the Service Level so as to resolve the Service Failure or XBRL Instance Issue.
5.5 In addition to the reporting requirements detailed in section 6.4 of this Schedule Whenever requested by the Bank (acting reasonably), the Contractor shall provide to the Bank an up-to-date status report with respect to each Service Failure and XBRL Instance Issue within eight (8) Working Hours.
5.6 The Contractor shall ensure that the Service Failure Log and the Contractor’s records regarding all Service Desk contact are up to date and accurate. For the avoidance of doubt, the Service Failure Log and the Contractor’s records relating to all Service Desk contact may be audited by the Bank in accordance with Clause 17.19 of the Agreement.
6. [bookmark: _Ref400549390]RESOLUTION OF SERVICE FAILURES AND XBRL INSTANCE ISSUES BY THE CONTRACTOR
6.1 When the Contractor provides a Workaround prior to a permanent Fix or other permanent resolution, it will provide the Bank with an impact analysis (as set out in Schedule 7 (Change Control)), unless otherwise agreed with the Bank, and evidence of the testing completed by the Contractor.
6.2 [bookmark: _Ref399322848]Where a Workaround is proposed by the Contractor prior to a permanent Fix or other permanent resolution, the Bank reserves the right to reject that Workaround if it is not acceptable to the Bank (acting reasonably) for the Service Failure or XBRL Instance Issue in question.
6.3 When the Contractor provides a permanent Fix or other permanent resolution, it will provide the Bank with an impact analysis (as set out in Schedule 7 (Change Control)), unless otherwise agreed with the Bank, and evidence of the testing of the Fix or other permanent resolution completed by the Contractor.
6.4 [bookmark: _Ref400534873][bookmark: _Ref389486856]Service Failures, XBRL Instance Issues and Service Desk contact shall be responded to as follows within Support Hours and Peak Hours:
	Priority Level
	
	Report Schedule
	Workaround
	 Permanent Fix  or other permanent resolution

	1
	
	Within 2 hours (and then every 2 hours)
	Within 4 elapsed hours
	Within 10 Working Days

	2
	
	Within 4 hours (and then every 4 hours)
	Within 10 working hours
	Within  30 Working Days

	3
	
	Daily
	Within 30 Working hours
	Next scheduled upgrade

	4
	
	Weekly
	Next scheduled upgrade
	Next scheduled upgrade



6.5 The Contractor will provide remote or onsite support for the installation and/or testing of the supplied Workaround Fix or other resolution, as reasonably required, but for the avoidance of doubt shall have no remote access to the System to provide such support.
6.6 The Bank (acting reasonably) reserves the right to apply Workarounds, Fixes or other resolutions in accordance with its own timetable. If the Bank decides to do so, the Bank shall consider the clock stopped for that Service Failure or XBRL Instance Issue at the point the Workaround, Fix or other resolution is provided by the Contractor. If the Bank has not implemented the Workaround, Fix or other resolution within two (2) weeks of receipt of the same from the Contractor, the Contractor may contact the Bank to find out why the Bank has not implemented the Workaround, Fix or other resolution proposed by the Contractor and to try and reach a decision on how the Service Failure or XBRL Instance Issue can be promptly resolved. If the parties cannot agree on the Fix or other resolution to be used for that Service Failure or XBRL Instance Issue, the issue will be immediately referred to the escalation procedure in Schedule 8 (Governance).
6.7 Where a Service Failure or XBRL Instance Issue requires any Documentary Developments to be updated, the Documentary Developments should be updated at the same time as the Contractor fixes the Service Failure, provided that updating the Documentary Developments shall not cause any delay to any Fix or other resolution. The Contractor shall ensure that the Bank is promptly provided with the correct details to update the Documentary Developments so that the Documentary Developments are current at all times.
6.8 Where there is a Service Failure or XBRL Instance Issue with a Documentary Development itself, the Bank will raise the issue as a Service Failure or XBRL Instance Issue and assign a Priority Level and the Contractor shall ensure that the Documentary Development is corrected and delivered to the Bank in accordance with the timescales set out in clause 6.4

6.9 The Bank reserves the right to change the response times set out above. Any change to the response times set out in this Schedule 2 shall be agreed with the Contractor in accordance with the Change Control Procedure.
6.10 The Bank (acting reasonably) will determine when a Service Failure or XBRL Instance Issue has been satisfactorily Fixed or otherwise resolved. For the avoidance of doubt, if a new unrelated problem was identified after testing a Fix or other resolution of a given Service Failure or XBRL Instance Issue, then the Bank should report that problem as a new Service Failure or XBRL Instance Issue instead of linking it to the original one.
7. SOFTWARE UPDATES
7.1 The  Bank is not obliged to accept every new version of the Software released by the Contractor, provided that the Bank acknowledges that certain functionality it may from time to time require may only be available within a subsequent version of the Software.
8.2	The Contractor will provide any  future releases and updates to the Bank where requested, in addition to all future release and update documentation and supporting, full instruction on how to install the releases and updates and guarantee that all the Configurations made to date will work with the updates or upgrades. The Contractor will provide on-site support for any major upgrade of the Software with no additional charge to the Bank. The Bank may, in its discretion, accept remote support for a major upgrade in place of on-site support.
8.3	The Contractor, unless otherwise agreed with the Bank, will provide 20 working days’ notice of any Software updates, upgrades or enhancement. 
8.4	The Supplier will provide no less than 24 months’ written notice of the termination of Maintenance and Support Services for the version of the System that the Bank is currently using from time to time.
8. [bookmark: _Ref473730798]ACCEPTANCE PROCEDURE FOR FIXES AND SOFTWARE UPDATES
8.1 Prior to any delivery of Workarounds, Fixes, Configurations, development and/or Software updates, the Contractor shall carry out sufficient testing in order to ensure that no Service Failures will be introduced to the System in its then operating version.
8.2 Prior to deploying the delivered items in the production environments, the Bank may carry out testing in a test environment(s) of the received items to control their quality. The Contractor’s obligation to deliver any such Workaround, Fix or Configuration will only be discharged upon the Bank’s Approval of such test results.
8.3 All Workarounds, Fixes, Configurations or development and/or Software updates deployed for the Bank pursuant to this paragraph 8 shall be subject to the Maintenance and Support Services provided by the Contractor.
9. NON-REPRODUCIBLE SERVICE FAILURES AND XBRL INSTANCE ISSUES
9.1 A reproducible Service Failure is a Service Failure on the Bank’s production environment, the source of which is identified by the Bank’s internal support team as being the System and in respect of which the Bank can provide the exact steps to reproduce the Service Failure. The reproducible Service Failure must also be reproducible in the Contractor’s environment.
9.2 A reproducible XBRL Instance Issue is a XBRL Instance Issue which the Bank can provide the steps to reproduce. The reproducible XBRL Instance Issue must also be reproducible in the Contractor’s environment.
9.3 If a Priority 1 or Priority 2 Service Failure or XBRL Instance Issue is non-reproducible (namely that the Service Failure or XBRL Instance Issue cannot be reproduced by the Contractor), the Contractor shall notify the Bank about such an event, and shall as soon as reasonably practicable remotely engage a technical expert with the Bank’s chosen contact(s) or, where strictly necessary send a technical expert to the Bank’s Premises in order to investigate the Service Failure or XBRL Instance Issue. The Bank shall provide all reasonable assistance to help identify the root cause of the Service Failure or XBRL Instance Issue.
9.4 For Priority 3 or Priority 4 non-reproducible Service Failures, the parties both acting reasonably will agree on the appropriate action plan.
9.5 Non-reproducible Service Failures or XBRL Instance Issues will not be subject to the Service Levels.
9.6 If after engaging a technical expert with the Bank or sending a Contractor technical expert to the Bank’s Premises the Service Failure or XBRL Instance Issue turns out to be attributable to the Bank only and not the Contractor, then the Contractor may, at its option, charge the Bank for the Additional Services (in the case of Service Failures) or XBRL Instance Investigation Charges (in the case of XBRL Instance Issues) as set out in paragraph 4 of Schedule 5 (Charges).
10. ISSUE ESCALATION
10.1 If the Contractor cannot resolve the Service Failure or XBRL Instance Issue in accordance with the response times set out above, then the following escalation procedure shall apply:
	Priority Level
	1
	2
	3
	4

	
	by Response Time
	4 hours after stated Response Time
	24 hours after stated Response Time
	48 hours after stated Response Time

	1
	Escalate to Contractor’s Account Manager to discuss the Service Failures and recommend next steps.
	Escalate to Contractor’s Relationship Manager who shall prepare a detailed action plan for the Bank setting out recommended actions to resolve the Service Failures or XBRL Instance Issues.
	Escalate to Contractor’s Head of Account Manager to review the Service Failures. 
Contractor to send necessary resources to the Bank to enable the Contractor to Fix the Service Failures.
	Escalate to Contractor’s Head of Account Manager. 
The Contractor must immediately send the necessary resources to the Bank to Fix the Service Failures.

	2
	
	
	
	

	3
	
	
	Escalate to Contractor’s Head of Account Manager. 
Contractor must review action plan with the Bank and amend if required by the Bank.
	Escalate to Contractor’s Head of Account Manager. 
The Contractor must send the necessary resources to the Bank’s Premises to Fix the Service Failures.

	4
	Escalate to Contractor’s Account Manager to discuss the Service Failures/XBRL Instance Issues.



10.2 The Bank will use the above escalation process in the event that there are other issues with the timeliness or quality of the provision of Maintenance and Support Services (e.g. issues with Service Desk enquiry resolution).


[bookmark: _Toc229803680]SCHEDULE 3
IMPLEMENTATION SERVICES AND TRANSITION

0. Purpose
This Schedule:
0. sets out in Part A, each party’s obligations during Transition;
0. sets out the Outline Transition Plan (as set out in Annex 1 of this Schedule) and defines a process for the preparation and implementation of the Implementation Project Plan to deliver the Implementation Services; identifies the Milestones (and associated Deliverables) including the Milestones that trigger payment to the Contractor (as set out in Schedule 5 (Charges)) relevant to the Implementation Services

12. The Transition Plan 
12.1 The Transition Plan describes the activities that must be conducted by the Contractor to complete the Implementation Services. 
12.2 At the Effective Date, the Transition Plan is initially comprised of the certain Key Milestones and Deliverables that will be provided as part of the Implementation Services, as set out in the Outline Transition Plan.
12.3 The Implementation Project Plan will be developed by the Contractor and Approved by the Bank following the Effective Date as described in this Schedule. The Implementation Project Plan will be consistent with the Outline Transition Plan and will contain a detailed project plan explaining each of the steps to be undertaken by the Contractor to provide the Implementation Services generally, and to achieve each of the relevant Milestones by the Milestone Date.
12.4 The Implementation Project Plan will also take into account the production and content of the Requirements Analysis Document and Solution Design Document for the overall Implementation Services as well as (if applicable) any subsequent Requirements Analysis Document(s) and Solution Design Document(s) that may be Approved by the Bank. 
12.5 The Implementation Project Plan may include obligations on the Bank ("Bank Dependencies"). It is agreed that the obligations listed in Annex 2 may be included by the Contractor as Bank Dependencies within the Implementation Project Plan. Any additional obligations on the Bank must be clearly identified as "Bank Dependencies" within the draft Implementation Project Plan which is submitted by the Contractor, but will only become Bank Dependencies when Approved by the Bank as part of the Approval of the Implementation Project Plan. The Bank agrees that it will not unreasonably withhold its agreement to proposed Bank Dependencies.
12.6 When the Implementation Project Plan is Approved by the Bank, it will form an integral part of the Transition Plan. 
12.7 As described below, any material amendments to the Implementation Project Plan shall be subject to agreement pursuant to the Change Control Procedure and, for the avoidance of doubt, any amendments which will result in the Implementation Project Plan becoming inconsistent with the Outline Transition Plan, or which otherwise seek to move or amend a relevant Milestone or Milestone Date, shall be deemed to be material amendments and therefore subject to agreement pursuant to the Change Control Procedure.
13. Production and Maintenance of the Implementation Project Plan
13.1 The Contractor shall produce and maintain the Implementation Project Plan in accordance with the following procedures. The Contractor acknowledges the importance of detailed planning for the Implementation Services under this Agreement and the need to develop a detailed Implementation Project Plan in accordance with the terms of this Agreement.
13.2 In consultation with the Bank, the Contractor shall plan the project to deliver the Implementation Services and document this plan in the form of an Implementation Project Plan, which shall include the project timetable plan for acceptance by the Bank. 
13.3 The Contractor shall ensure that the Implementation Project Plan prepared and delivered to the Bank incorporates all of the relevant Milestones and Milestones Dates and includes (as a minimum) the Contractor’s proposed timescales for the following:
(a) completion of the Requirements Analysis Document and Solution Design Document for the overall Implementation Services;
(b) completion of the build of the System;
(c) complete configuration of all environments relevant to the System (including those identified in Schedule 4 (Acceptance), including the Contractor providing all reasonable assistance that the Bank may require;
(d) completion of all acceptance testing of the Services (including Industry Testing) in accordance with the terms of this Agreement; and
(e) training and roll out activities. 
13.4 The Contractor shall ensure that the Implementation Project Plan:
(a) clearly outlines in a detailed plan all the steps required to implement the Milestones to be achieved, together with a high level plan for the remaining Milestones, in conformity with the Bank’s requirements; and 
(b) clearly outlines the required roles and responsibilities of all parties concerned, including staffing requirements. The Bank shall advise the Contractor if resource estimates for Bank resources made within the Implementation Project Plan are achievable.
13.5 [bookmark: _Ref367268531][bookmark: _Ref47165187]The first draft of the Implementation Project Plan will be delivered to the Bank no later than the relevant Milestone Date.
13.6 The Bank shall review the draft Implementation Project Plan to assess whether it complies with the requirements of this Schedule and whether it provides sufficient detail of how each of the Milestones will be achieved by the relevant Milestone Dates. The Bank shall provide the Contractor with one of the following responses within ten (10) Working Days following its receipt of such document:
(a) written acceptance of the Implementation Project Plan; 
(b) written rejection of the Implementation Project Plan and grant to the Contractor of such further periods of time as the Bank reasonably believes appropriate, during which the Contractor shall be required to re-submit a revised Implementation Project Plan within a specified timeframe. The re-submitted Implementation Project Plan will then either be accepted or rejected by the Bank in accordance with the processes set out in Clauses 4.2.1.1 and 4.2.1.3 respectively; or
(c) following rejection of the Implementation Project Plan at least twice in accordance with Clause 4.2.1.2, written rejection of the Implementation Project Plan, whereby the parties will (without prejudice to any remedy that may be available to the Bank) escalate the matter to the Escalation and Dispute Resolution Procedure.
13.7 After Approval of the Implementation Project Plan by the Bank, it shall be maintained and updated on a weekly basis by the Contractor (provided that such updates have been Approved by the Bank) as may be necessary to reflect the then current state of the Implementation Services. Any material amendments to the Implementation Project Plan shall be subject to the Change Control Procedure (and for the avoidance of doubt any amendments to elements of the Implementation Project Plan which reflect the contents of the Outline Transition Plan shall be deemed to be material amendments) provided that in no circumstances shall the Contractor alter or attempt to alter any Milestone Date without the prior written agreement of the Bank. 
13.8 [bookmark: _Ref47165203]Until such time as the updated Implementation Project Plan is Approved by the Bank, the relevant Outline Transition Plan or Implementation Project Plan then existing (that is to say prior to the update) shall apply and the Contractor will comply with its terms.
13.9 [bookmark: _Ref138744724]In addition to maintaining and updating the Implementation Project Plan in accordance with this Paragraph 3 of this Schedule, the Contractor shall submit an updated Implementation Project Plan to the Bank for Approval within ten (10) Working Days of receiving notification from the Bank, or such longer period as the parties may agree (provided that any failure to agree such longer period shall be referred to the Escalation and Dispute Resolution Procedure), of being advised by the Bank of an event reasonably identified by the Bank as requiring a revised Implementation Project Plan.
13.10 The parties shall consider and review the Implementation Project Plan and progress towards its successful implementation at the Project Board meetings held in accordance with Schedule 8 (Governance). In preparation for such meeting the then-current Implementation Project Plan shall be provided by the Contractor to the Bank not less than three (3) Working Days in advance of each meeting of the Project Board.
14. Obligations during Transition
The parties shall provide the following during Transition:
14.1 General Obligations
(a) The Contractor shall perform the tasks assigned to it in the Transition Plan and the Bank will comply with the relevant Bank Dependencies. 
(b) The Contractor may, at its option, monitor and test the Transition. The Contractor will immediately notify the Bank if such monitoring or testing is likely to cause a problem or a delay in the Transition and shall work with the Bank to prevent or circumvent the problem or delay. 
(c) The Contractor will provide the Bank with written weekly progress reports that describe in reasonable detail the current status of the Transition and indicate the progress of the work being performed in comparison to the Transition Plan. Such weekly reports will also contain a “Risks and Issues Log” which shall identify the actual and anticipated problems, together with the impact of such problems on the Contractor’s work effort and all action being taken or alternative actions to be taken to remedy such problems. The Bank shall provide input to the progress report relating to the Bank tasks. The Contractor agrees that in this regard it shall use reasonable and auditable tools in connection with its reporting of the Transition. All progress reports shall be subject to audit by the Bank, or its appointed agents, at any time on reasonable notice. 
(d) The parties shall agree the criteria by which the success or failure of Transition will be measured and will be agreed as further detailed in Schedule 4 (Acceptance).
14.2 [bookmark: _Ref367271896]Contractor Obligations
(a) The Contractor shall: 
(i) appoint a Contractor Project Manager in accordance with paragraph 3 of Schedule 8 (Governance) to establish and manage the project to deliver the Implementation Services in accordance with the agreed Implementation Project Plan for each Milestone. 
(ii) build the System and configure the Configured Software to meet the Specification; 
(iii) deploy the System for use when conducting the Acceptance Tests; 
(iv) provide the Bank with procedures detailing the operation of the live System and enable the Bank to provide and have updated  the Data used within the System in accordance with the applicable Service Levels;
(v) assist and support the Bank team to deploy the |System for all aspects of its testing, including, but not limited to, System Integration, User  Acceptance Testing and Go Live;
(vi) provide maintenance support and testing support for the System as required until Go Live (from which point Maintenance and Support Services shall be provided);
(vii) notify the Bank in writing if any relevant Bank Dependencies have not been (or appear that they will not be) achieved, indicating the impact, if any, on the Implementation Services;
(viii) enable the Bank to monitor and access the System whilst it is in development;
(ix) undertake all necessary activities to ensure that the Implementation Services are provided in accordance with the Transition Plan and that the Milestones are achieved by the relevant Milestone Date;
(x) conduct project closure activities in respect of the Implementation Services, including providing the Bank with the source code  in accordance with Schedule 11 (Escrow); and
(xi) provide:
[Training Requirements to be populated based on information gathered from successful bidders’ tender response]

14.3 Bank Obligations
(a) The Bank shall:
(i) provide reasonable information to allow the Contractor to plan the project to deliver the Implementation Services;
(ii) provide the Data which is to be used for the purposes of configuring the System (it being agreed that the content for the Implementation Services may not be equivalent to Collected Data following Go Live); 
(iii) appoint a named individual to act as the main contact within the Bank for the Contractor Project Manager;
(iv) maintain the project within the Bank to ensure timely delivery of all Bank Dependencies as part of the Implementation Services;
(v) inform the Contractor promptly if the Bank is unable to meet its resourcing requirements under the Implementation Project Plan;
(vi) provide timely review and (where appropriate) signed acceptance on the Contractor meeting the agreed acceptance criteria of all relevant Deliverables produced by the Contractor to allow the project to meet the agreed timescales; 
(vii) work with the Contractor to update the Implementation Project Plan in respect of providing input to the Contractor regarding Bank activities as required;
(viii) provide reasonable information required to allow the Contractor to document the Bank’s requirements with respect to the Specifications; 
(ix) conduct the agreed relevant Acceptance Tests in accordance with Schedule 4 (Acceptance); and 
(x) conduct project closure activities in respect of the Implementation Services that will consist of “lessons learnt” from the receipt of the Services. 

Annex 1 – Outline Transition Plan
1. The Outline Transition Plan is as follows:
	Milestone Number
	Milestone Description
	Milestone Date
	Milestone Achievement Criteria

	1
	First draft of the Implementation Project Plan
	[TBC]
	The Implementation Project Plan accepted by the Bank

	2
	Delivery and installation by the Contractor of the System. 
	[TBC]
	The delivered demonstration version of the System is capable of functioning in the test environment, functionality available for initial testing is consistent with the Solution Design Document. The System contains all elements indicated as ‘Provided as Standard’ in the SOUR (Appendix 1 of Schedule 2)

	3
	Completion of all Acceptance Testing (UAT / OAT and all prior required testing described in Schedule 4 completed)
	[TBC]
	As agreed pursuant to Schedule 4

	4
	Completion of Industry Testing  
	[TBC]
	All required testing described in Schedule 4 completed to the Bank’s satisfaction.

	5
	Go-Live
	[TBC]
	The System is fully functioning according to the Specification and live for use by the Bank and the Financial Institutions.





Annex 2 – Bank Dependencies

1. Facilities: The Bank will provide office facilities (desk, chair, international phone) for Contractor staff working on-site. 
1. Issue Management: The Bank project team will use Microsoft Team Foundation Server (an issue tracking product used by the Contractor for bug tracking, issue tracking and project management) to log all issues over the course of the project. 
1. Training: Training will not include updating any existing Bank operational or process documentation or organisational change management (OCM). 
1. Support: The Contractor will provide off-site support for the Configured Software. 
1. The Bank will provide the following software, categorised as below:
	Category
	Product


	Anti-virus software
	Symantec Enterprise Protection or McAfee 

	Big data technologies
	Hortonworks, HIVE, Hawq

	Databases
	SQL Server 2012 R2, Hadoop

	Desktop operating system
	Windows 7 

	Desktop virtualisation
	Citrix

	Document management
	FileSite

	Internal access management
	Microsoft Active directory

	Monitoring
	Microsoft SCOM

	Operating systems
	Windows 2012 R2, Redhat Linux or Solaris

	Virtualisation
	VMWare

	Web browsers
	Internet Explorer 11, Google Chrome



Any software not listed in the table above but required by the Contractor in order to provide the System in accordance with this Agreement shall be provided by the Contractor at the Contractor’s own cost. For the avoidance of doubt, the Contractor may not levy any additional Charges in respect of software not listed in this table which is required for the Contractor to deliver the System in accordance with this Agreement.


[bookmark: _Toc229803681]SCHEDULE 4
ACCEPTANCE

1. [bookmark: _Toc388365152]Purpose and Structure of this Schedule
0. This Section describes: 
0. the testing and acceptance processes to be undertaken for the System generally and each of the documents which are stated herein to be subject to acceptance pursuant to this Schedule. The definition of which type of testing  is appropriate at each stage will be made after the Implementation Project Plan has been agreed;
0. the level of testing, including the acceptance criteria and the reporting mechanisms to be used throughout the Acceptance Testing process for the Implementation Services and the System;
0. the process for agreeing the Test Plan(s) (as defined in paragraph 2 below) and the testing approach which will be used to assess the acceptance of the System prior to the Go Live Date; 
0. where responsibilities for the different types of testing lie, the environments, the entry and exit criteria for each testing stage, and where sign-off responsibility belongs for each testing level; and
0. the Bank's testing requirements. The precise scope of the testing to be conducted shall be set out for each test level in a separate Test Plan document as explained herein. 

0. The roles specified herein in relation to the particular Acceptance Tests may be updated depending on the roles formalised pursuant to Schedule 8 (Governance).

1. [bookmark: _Toc122771854][bookmark: _Toc111879643][bookmark: _Toc111520701][bookmark: _Toc87409597][bookmark: _Toc514659950][bookmark: _Toc228247344]Purpose of the Acceptance Tests and Generation of the Test Plan
2.1	The testing to be executed is as follows:
0. Static Testing of the relevant sections of the Requirements Analysis Document (RAD), Solution Design Documents (SDD) and Configuration Document
0. Contractor System and Integration Test
0. Business Confidence Test
0. Smoke Test
0. Bank System and Integration Test
0. User Acceptance Test
0. Industry Test
0. Performance Test
0. Security and Penetration Test
0. Fail over / Recovery Test
0. Parallel Run Test

[bookmark: _Ref389491083]2.2	Following the Bank’s Approval of the Solution Design Document, both the Bank and the Contractor shall each produce a test plan for each level for which they are responsible. This document will describes in detail the testing which is to be conducted by that party based upon the requirements of this Schedule. Accordingly, references herein to the “Test Plan” shall be deemed to be the Contractor's test plan, the Bank's test plan or both, at whatever test level is applicable, as the context requires.

2.2.3	The Test Plan shall, as a minimum incorporate all of the requirements of this Schedule, and list in respect of each test to be conducted:

2.2.3.1	the scope of the relevant test;

2.2.3.2	the date that test shall be conducted where known, or (if not known) an estimated start date;

2.2.3.3	the proposed approach to the test;

2.2.3.4	the acceptance criteria for the test; and 

[bookmark: _Toc388365155]2.2.3.5	the resources required from each party for such test. 

2.2.3.6	Each Test Plan shall be based upon the format set out in Appendix 1 to this Schedule.
[bookmark: _Toc388365156]2.3.	The Contractor shall provide input to the Bank's Test Plan when required by the Bank to allow the Bank to take into account the testing and related activities to be conducted by the Contractor. The Bank agrees that it will also take into account any feedback on the Bank's Test Plan which is reasonably provided by the Contractor.
[bookmark: _Toc388365157]2.4	The Contractor shall ensure that the Contractor's Test Plan integrates with and complements the Bank's Test Plan and shall be subject to Approval by the Bank. The Contractor shall submit the first version of its Test Plan to the Bank within five (5) Working Days of the Bank's Approval of the relevant part of the Solution Design Document. 
[bookmark: _Toc388365158]2.5	The Bank shall review the draft Contractor's Test Plan to assess whether it complies with the requirements of this Schedule and whether it provides sufficient detail of how each of the tests will be conducted. The Bank shall provide the Contractor with one of the following responses within ten (10) Working Days following its receipt of such document:
[bookmark: _Toc388365159]	2.5.1	acceptance of the Contractor's Test Plan; 
[bookmark: _Toc388365160]	2.5.2	rejection of the Contractor’s Test Plan and grant to the Contractor such further periods of time as the Bank reasonably believes appropriate, during which the Contractor shall be required to re-submit a revised Contractor's Test Plan within a specified timeframe. The re-submitted Contractor's Test Plan will then either be accepted or rejected by the Bank in accordance with the processes set out in Clauses 4.2.1.1 and 4.2.1.3 respectively; or
[bookmark: _Toc388365161]2.5.3	following rejection of the Contractor's Test Plan at least twice in accordance with Clause 4.2.1.2, rejection of the Contractor's Test Plan, whereby the parties will (without prejudice to any remedy that may be available to the Bank) escalate the matter to the Escalation and Dispute Resolution Procedure as described in Clause 17.21 of the Agreement.
[bookmark: _Toc388365162]2.6	The Test Plan shall be read in conjunction with this Schedule, although in the event of conflict, the Test Plan (subject to having been drafted or Approved by the Bank) will prevail. Until such time as the Test Plan is completed, this Schedule shall describe the required tests, and the parties agree to comply with its terms. 
2.7	The Test Plan will deal with each of the following:
2.7.1	approach;
2.7.2	execution environment;
2.7.3	roles and responsibilities; and
2.7.4	entry and exit criteria.
[bookmark: _Toc388365163]2.8	The Test Plan may also define detailed criteria in respect of the classification of errors and how they relate to the different elements of the Services.
[bookmark: _Toc388365164]2.9	Any proposed amendments to this Schedule (i.e. other than by the Test Plan) shall be subject to the Change Control Procedure. 
[bookmark: _Toc388365165]2.10	Any proposed changes to the Approved Test Plans will be subject to the Change Control Procedure.
[bookmark: _Toc388365169][bookmark: _Toc228247345][bookmark: _Toc122771855][bookmark: _Toc111879644][bookmark: _Toc111520702]3. 	The Testing Methodology
[bookmark: _Toc388365171]3.1	The testing model adopted shall be the Bank's testing methodology unless agreed otherwise with the Contractor.
[bookmark: _Toc388365172]3.2	The relationships between the various documents and the test stages can be summarised as follows:
[bookmark: _Toc388365174]	3.2.1	The Solution Design Document will be used to generate the testing requirements for System and Integration Testing (as described in paragraph 4.3 of this Schedule); and
[bookmark: _Toc388365175]	3.2.2	The relevant aspects of the Requirements Analysis Document together with the SOUR will be used to generate the testing requirements for the User Acceptance Testing (as described in paragraph 4.6 of this Schedule).
[bookmark: _Toc388365177]		3.2.3	The testing methodology and the principles of this Schedule 4 should be applied to non-functional testing stages, where tests are derived from the appropriate documentation. 
[bookmark: _Toc388365178][bookmark: _Toc229803684][bookmark: _Toc228247357][bookmark: _Toc122771869][bookmark: _Toc111879656][bookmark: _Toc111520705]4.	The Approach
[bookmark: _Toc388365179][bookmark: _Toc228247358][bookmark: _Toc122771870]4.1	Introduction 
[bookmark: _Toc388365180]	4.1.1	This section of the Schedule outlines the testing to be performed during delivery of the System. This Schedule describes the testing in further detail and the responsibilities of the Bank and the Contractor in relation to such tests and shall be read in conjunction with this section when establishing the Test Plan for each level of testing. 
[bookmark: _Toc388365181]	4.1.2	This section also indicates for each test: 
[bookmark: _Toc388365182]4.1.2.1	the approach to testing;
[bookmark: _Toc388365183]		4.1.2.2	    execution environment;
[bookmark: _Toc388365184]4.1.2.3	roles and responsibilities; and
[bookmark: _Toc388365185]4.1.2.4	entry and exit criteria.
[bookmark: _Toc388365186]	4.1.3	The "Entry" criteria identify the requirements for the applicable Acceptance Test to commence, whereas the "Exit" criteria identify when the Acceptance Test will be deemed to have been successfully completed.
	4.1.4	In order to exit a level of testing, the number of outstanding defects or issues must be no more than the maximum number of defects or issues identified in the applicable exit criteria for that level of testing. Where the number of defects or issues exceeds the prescribed maximum: 
4.1.4.1	the Contractor shall implement appropriate Fixes to remedy the issues identified through testing and may be required by the Bank to resubmit the System or a part thereof to re-testing; or
4.1.4.2	the Bank (in its sole discretion) may Approve exit from that level of testing notwithstanding the prescribed maximum number of issues having been exceeded.
[bookmark: _Toc388365187]	4.1.5	The Contractor will support the Bank in testing the functionality of all test environments prior to the Bank commencing any testing thereon. The Contractor shall successfully complete its own internal testing prior to releasing the System (or any part thereof) for testing by the Bank. 
	4.1.6	For the avoidance of doubt, the tests shall be conducted in accordance with the Test Plan although may not necessarily run sequentially as listed in this Schedule. Test levels may be repeated during the Term. 
	4.1.7		The Contractor shall provide the Bank with requested assistance for any tests which are to be conducted by the Bank. 
[bookmark: _Toc388365188][bookmark: _Toc111520706][bookmark: _Toc228247359][bookmark: _Toc122771871][bookmark: _Toc111879657]4.2	Static Testing of the relevant aspects of the Requirements Analysis and Solution Design Documents in respect of the Implementation Services
	Activities
	Static Testing of Requirements Analysis and Solution Design Documents

	Approach
	Each of the relevant Requirements Analysis Document (RAD), the Solution Design Document (SDD) and the Configuration Document will be assessed to ensure that the Contractor has understood the Bank’s requirements and put forward a suggested System design that both parties believe will meet those requirements.
Documents will be produced as the outcome of a series of workshops undertaken between the Bank and the Contractor with respect to the provision of the Services and will be assessed against the entry and exit criteria.

	Execution Environment
	N/A 

	Roles and Responsibilities
	RAD
0. The Contractor will be responsible for the preparation of the RAD;
0. The Bank will be responsible for reviewing the RAD; and
0. The Bank Project Board will be responsible for the final Approval of the relevant sections of the RAD.
SDD
0. The Contractor will be responsible for the preparation of the SDD;
0. The Bank will be responsible for reviewing the SDD to ensure all processes are covered and accurate; and
0. The Bank Project Board will be responsible for final Approval of the SDD.
Configuration Document
0. The Contractor will be responsible for the preparation of the Configuration Document;
0. The Bank will be responsible for reviewing the Configuration Document to ensure all relevant Services are covered and accurate;
0. The Bank Project Manager will be responsible for recommending Approval of the Configuration Document by the Project Board; and
0. The Bank Project Board will be responsible for final Approval of the Configuration Document.

	Entry and Exit Criteria
	RAD Entry Criteria
· The SOUR or an alternative consolidated requirements document to be provided by the Bank.
RAD Exit Criteria
· Completed relevant sections of the RAD.
· Written acceptance of the relevant sections of the RAD by the Bank.

SDD Entry Criteria
· Written acceptance of the relevant sections of the RAD by the Bank (or mutual agreement to proceed at risk).

SDD Exit Criteria
· A completed SDD.
· Written acceptance of the SDD by the Bank.

Configuration Document Entry Criteria
· Written acceptance of the relevant sections of the RAD and SDD by the Bank (or mutual agreement to proceed at risk).

Configuration Document Exit Criteria
· A completed Configuration Document.
· Written acceptance of the Configuration Document by the Bank.



[bookmark: _Toc111879663][bookmark: _Toc111520707]
[bookmark: _Toc388365190]4.3	Contractor System and Integration Testing
	Activity
	(xi) Contractor Configuration and System and Integration Testing

	Approach
	This is the testing stage where all of the elements of the System are tested both separately and together as an integrated system.

(A) The testing activities will be undertaken by the Contractor. 

The Contractor must create a Test Plan, define test conditions and scripts that test new functionality being delivered against the SDD. 

Test conditions and scripts will be produced by the Contractor that tests the integration of the System with the Bank network system, which shall be peer-reviewed by the Contractor. 

All test scripts will be detailed in accordance with industry standards and reference a delivered requirement to enable test coverage reporting to occur.

On completion of Contractor testing (according to the agreed delivery schedule) a test summary report will be provided to the Bank, identifying the testing executed, the results and number of defects found. For any failed tests and remaining defects open an explanation will be provided by the Contractor. 

	Execution Environment
	Contractor’s own environment

	Roles and Responsibilities
	(B) The Contractor will manage the process, produce the test plan, test summary report and end-of-testing report reviews and approve the test scripts and results log.
(C) The Contractor will approve the Test Plan. 
(D) The Contractor will be responsible for assessing and Fixing all System Failures that are found. 
(E) The Bank may also review the test scripts to ensure that the test coverage and depth expectations are appropriate. The Contractor shall provide the results logs in a format that facilitates a quality review by the Bank. 

	Entry and Exit Criteria
	(xii) Entry Criteria
(A) For each level, Configuration is at an appropriate stage for meaningful testing. 
(B) Test Plans have been approved by the Contractor and the Bank;
(C) System test scripts are Approved by the Bank;
(D) Test environment and builds are completed; and
(E) Test data and resources available as per the Test Plan.
(xiii) Exit Criteria
(A) The Contractor has validated outputs and the Bank Approves the same.
(B) All tests have been executed and the acceptance criteria met as reasonably determined by the Bank. Where an acceptable Workaround for a critical or major issue has been made available and an action plan for the release of the Fix, this shall not be included as outstanding error for entry into Bank System and Integration Testing.
(C) Approval by the Bank of the test summary report. 
(D) Written acceptance will be issued by the Bank provided the test results are within the following ranges as reasonably determined by the Bank. See the ‘Defect Management’ section in this Schedule for full explanation of the categories.
(E) 
	Severity
	Max

	Critical Issue
	0

	Major Issue
	5

	Minor Issue
	10*

	Cosmetic
	Unlimited*


*acceptable only as long as the credibility and operation of the System as a whole is not affected



[bookmark: _Toc388365191]4.4	Business Confidence Testing
	Activities
	(xiv) Business Confidence Testing 

	Approach
	During configuration, regular checkpoint sessions will be held with Bank stakeholders, including business representatives to report on progress. These sessions are intended as an opportunity for early user feedback prior to formal acceptance testing.
Where and if appropriate, prototypes may also be provided for user trial.

	Execution Environment
	Contractor’s development environment. 

	Roles and Responsibilities 
	(A) The Contractor will manage and minute the checkpoint sessions, including user feedback.
(B) The Contractor will support any trial of prototypes.
(C) Requests for minor changes will be managed via the Defect Management process.
(D) If any significant requests emerge from these sessions, these will be subject to the Change Control Procedure.

	Entry and Exit criteria
	(xv) Entry Criteria
· Release notes have been provided and Approved by the Bank. 
· Confirmation from the Contractor that the System is ready to test.
(A) Exit criteria
(B) Written acceptance will be issued by the Bank provided the test results are within the following ranges as reasonably determined by the Bank. See the ‘Defect Management’ section in this Schedule for full explanation of the categories.
(C) 
	Severity
	Max

	Critical Issue
	0

	Major Issue
	5

	Minor Issue
	10*

	Cosmetic
	Unlimited*


*acceptable only as long as the credibility and operation of the System as a whole is not affected
(D) 



[bookmark: _Toc228247360][bookmark: _Toc388365192][bookmark: _Toc122771872]Smoke Testing 
	Activities
	(b) Smoke Testing

	Approach
	(c) Once any testing environment has been updated with new code, the Bank will carry out a series of structured tests confirming that a representative sub-set of business functionality is operating as expected and the environment is ready for entry into the next level of formal testing.

	Execution Environment
	All Bank testing environments and also production environment.

	Roles and Responsibilities
	(A) The testing activities described above will be conducted by the Bank.
(B) The Bank will be the overall test owner and the test script executioner. 
(C) The Contractor will support this testing including trouble-shooting issues in the System.

	Entry and Exit Criteria
	(ii) Entry Criteria
· Release notes have been provided and Approved by the Bank. 
· Confirmation from the Contractor that the System is ready to test.
(iii) Exit Criteria
(A) The sub-set of business functionality is operating as expected.
(B) Written acceptance will be issued by the Bank provided the test results are within the following ranges as reasonably determined by the Bank. See the ‘Defect Management’ section in this Schedule for full explanation of the categories.
	Severity
	Max

	Critical Issue
	0

	Major Issue
	5

	Minor Issue
	10*

	Cosmetic
	Unlimited*


*acceptable only as long as the credibility and operation of the System as a whole is not affected



[bookmark: _Toc228247363][bookmark: _Toc122771875][bookmark: _Toc111879687][bookmark: _Toc111520711]
[bookmark: _Toc388365193]4.5	Bank System and Integration Testing
	Activities
	(iv) Bank System and Integration Testing

	Approach


	The Bank will test the System in the testing environment against the SDD and the SOUR. The Contractor will support the Bank in carrying out such System testing. 
This is the key testing stage that integrates all of the delivered components and tests the entire System at one time. 
Sign-off of this level of testing by the Bank will mark the System as ready for UAT to begin.

	Execution Environment
	SIT environment. 

	Roles and Responsibilities
	(A) The Bank manages the process, produces the level test plan, end of testing report and release notes, and reviews and Approves the test scripts and results log.
(B) The Bank is responsible for Approving the System & Integration test plan, results log and summary report.
(C) The Bank will design, peer review and execute the test scripts and complete the test results log.
(D) The Contractor will provide support for the set-up and maintenance of the test environment. 
(E) The Contractor will support the Bank by identifying and logging fault issues, implementing Fixes and reviewing Test Scripts.
(F) The Bank and the Contractor shall conduct periodic reviews of the recorded Service Failures and schedule Fixes to be implemented.
(G) The Contractor shall assist the Bank’s technical staff to install and configure the system into the SIT environment as required.

	Entry and Exit Criteria
	(v) Entry Criteria 
(A) All Contractor testing has been completed and documentary evidence of this testing has been provided to the Bank.
(B) System test plans Approved by the Bank.
(C) System test scripts Approved by the Bank.
(D) Test environment and builds completed.
(E) Test data and resources available as per the test plan.
(F) Sufficient penetration testing has been undertaken to ensure that the Bank’s security has not and cannot be compromised. 
(vi) 
(vii) Exit Criteria
(A) All tests have been executed and the acceptance criteria met as reasonably determined by the Bank. Where an acceptable Workaround for critical or major issues has been made available and an action plan for the release of the Fix into the next available agreed delivery of code has been agreed, then this shall not be included as outstanding error for entry into User Acceptance Testing.
(B) The end of testing report has been Approved by the Bank.
(C) Written acceptance will be issued by the Bank provided the test results are within the following ranges as reasonably determined by the Bank. See the ‘Defect Management’ section in this Schedule for full explanation of the categories.
(D) 
	Severity
	Max

	Critical Issue
	0

	Major Issue
	2

	Minor Issue
	10*

	Cosmetic
	Unlimited*


*acceptable only as long as the credibility and operation of the System as a whole is not affected



[bookmark: _Toc388365194][bookmark: _Ref373254315]4.6	User Acceptance Testing
	Activities
	(d) User Acceptance Testing

	[bookmark: _Toc111879693][bookmark: _Toc111520712][bookmark: _Toc228247364][bookmark: _Toc122771876]Approach
	This stage is a significant component of work and is the first real opportunity for the Bank to test the System for functional and integration stability. 
The testing is owned by the Bank to satisfy itself that the System is acceptable and the agreed functionality has been delivered. It will include end to end business process/service testing within the context of testing the System.
During this test stage, the Contractor will provide the Bank with 2nd line support to diagnose and resolve Service Failures.
An end of testing report will be produced by the Bank to confirm that the functionality has met the User Acceptance Testing exit criteria. 

	Execution Environment
	User Acceptance Testing environment.

	Roles and Responsibilities
	(A) The Bank manages the process and is responsible for the production of the test plan, test scripts, test log, and end of testing report.
(B) The Bank is responsible for Approving the User Acceptance Testing test plan, results log and summary report.
(C) The Bank will define, review and execute the test scripts and complete the test results log with support from the Contractor.
(D) The Contractor will support the Bank in setting up and providing support for this environment. 
(E) The Contractor will support the Bank in identifying and logging Service Failures and will implement the Fixes.
(F) The Bank and the Contractor shall periodically review the recorded Service Failures and schedule Fixes to be implemented.
(G) The Contractor shall assist the Bank’s technical staff to install and configure the system into the SIT environment as required.

	Entry and Exit Criteria
	14.4 Entry Criteria
(A) All previous test stages have been successfully completed or there is formal agreement by the Bank to proceed at risk. 
(B) User Acceptance Testing test plan and test scripts are Approved and are available.
(C) Live-like Test data is available.
(D) The System is configured and made available.
(E) Users identified to run test scripts.
(F) Project team available for first line support.
(G) The acceptable total number of defects that are outstanding in the System when entering User Acceptance Testing has not been exceeded in accordance with the table below, as reasonably determined and allocated by the Bank:
(H) 
	Severity
	Max

	Critical Issue
	0

	Major Issue
	0

	Minor Issue
	5*

	Cosmetic
	Unlimited*


 *acceptable only as long as the credibility and operation of the System as a whole is not affected
(I) 
(ii) Exit Criteria
(A) All tests have been executed and the acceptance criteria met as determined by the Bank (acting reasonably). 
(B) The UAT results log and summary report have been reviewed and Approved.
(C) The end of testing report has been Approved.
(D) Written acceptance will be issued by the Bank provided the test results are within the following ranges as reasonably determined by the Bank. See the ‘Defect Management’ section in this Schedule for full explanation of the categories:
(E) 
	Severity
	Max

	Critical Issue
	0

	Major Issue
	5

	Minor Issue
	10*

	Cosmetic
	Unlimited*


*acceptable only as long as the credibility and operation of the System as a whole is not affected



[bookmark: _Toc388365195]4.7	Industry Testing
	Activities
	(b) Industry Testing

	Approach
	Industry Testing is a period of testing undertaken with selected Financial Institutions.  It will test both the mechanism for uploading data files (including user administration functions) and the validation of the content of those files.

During this test level, the Contractor will provide the Bank with 2nd line support to diagnose and resolve Service Failures.

If the Industry Testing exit criteria have not been met in full at the end of the Industry Testing stage then by agreement with the Bank (both parties acting reasonably and in a timely manner) the testing may be treated as being complete but exceptions will be raised along with an agreed action plan to show how the exceptions will be managed pre or post Go Live.

Where an acceptable Workaround for a critical or major issue has been made available and an action plan for the release of the Fix has been agreed, then this shall not be included as outstanding error for exit out of Industry Testing.

As part of the defect reporting, the Contractor will provide the Bank with a schedule of when the resolution (Fix or Workaround) will be released.

An end of testing report will be produced to confirm the Bank’s Approval that the functionality has met the Industry Testing exit criteria at the end of this stage. 

	Execution Environment
	Environment to be confirmed by the Bank in advance of testing commencing.

	Roles and Responsibilities
	(A) The Bank manages the process and is responsible for the production of the test plan, test scripts, test log, and end of testing report.
(B) The Bank is responsible for Approving the User Acceptance Testing test plan, results log and summary report.
(C) The Bank and the Contractor shall approve the test plan.
(D) The Bank defines, reviews and executes the test scripts and completes the test results log.
(E) The Contractor will support the Bank who will set up and provide support for this environment. 
(F) The Contractor will support the Bank by validating, logging and Fixing Service Failures as required.

	Entry and Exit Criteria
	14.5 Entry Criteria: 
(A) All previous test stages have been successfully completed, or there is formal agreement from the Bank to proceed at risk. 
(B) Industry Testing test plan and test scripts are Approved and are available.
(C) Test data is available.
(D) The test System is configured and made available.
(E) Users identified to run test scripts together with Financial Institutions identified.
(F) Firms have received the appropriate training and the Financial Institution’s pre-requisite system checks (to be defined) have been completed.
(G) Bank project team available for first line support.
(H) The acceptable total number of errors that are outstanding in the System when entering Industry Testing has not been exceeded, in accordance with the table below, as determined and allocated by the Bank:
(I) 
	Severity
	Max

	Critical Issue
	0

	Major Issue
	0

	Minor Issue
	5*

	Cosmetic
	Unlimited*


*acceptable only as long as the credibility and operation of the System as a whole is not affected
(J) 
(ii) 
(iii) Exit Criteria:
(A) All tests have been executed and the acceptance criteria met as determined by the Bank (acting reasonably). Where an acceptable Workaround for a critical or major issue has been made available and an action plan for the release of the Fix, then this shall not be included as an outstanding error for entry into go live commission test. 
(B) The test results log and test summary report have been reviewed and Approved.
(C) The end of testing report has been Approved.
(D) Written acceptance will be issued by the Bank provided the test results are within the following ranges as reasonably determined by the Bank.
(E) Written acceptance will be issued by the Bank provided the test results are within the following ranges as reasonably determined by the Bank. See the ‘Defect Management’ section in this Schedule for full explanation of the categories:
	Severity
	Max

	Critical Issue
	0

	Major Issue
	0

	Minor Issue
	5*

	Cosmetic
	Unlimited*


*acceptable only as long as the credibility and operation of the System as a whole is not affected

(F) The Bank acknowledges that the Contractor may (acting reasonably) provide a Workaround for an error and that will be considered resolution of such an error for the purposes of this requirement; and if the Contractor does so it shall continue to use Commercially Reasonable Efforts to provide a permanent Fix for critical and major errors. A Workaround for a fault under this paragraph will only be acceptable where it has no impact on, and does not alter the user experience, operation and/or perception of, the System or the Services. 



[bookmark: _Toc388365196]4.8	Performance Testing
	Activities
	Performance Testing

	Approach
	Performance Testing focuses on testing the performance of the System. 

Performance Testing will be undertaken throughout the Term. 

	Environment
	(b) User Acceptance testing environments (or other environments as applicable).

	Roles and Responsibilities
	(A) The Contractor will manage the process, define the Test Plan and summary report, and review and approve the test scripts and results log.
(B) The Contractor will produce the performance summary report.
(C) The Bank will Approve the test plan and summary report.
(D) The Contractor will define and review, and the Bank must Approve, the scope of testing and user load scripts (both parties acting reasonably and in a timely manner).
(E) The Contractor will be responsible for executing the tests and scripts. 
(F) The Contractor will complete the test results log and interpret the resulting data to assist with analysis of the same.
(G) The Bank will review and Approve the test scripts to ensure that coverage/depth expectations are met.
(H)The Bank may also wish to undertake independent third party performance testing and will manage this with support and participation of the Contractor.  The Bank will share the scope and results of the testing with the Contractor. The exit criteria from this testing is as set out below in 4.10.

	Entry and Exit Criteria
	14.6 Entry Criteria: 
(A) Agreed base-lined performance requirements. 
(B) Load profiles, including user types with corresponding representative transaction profiles and expected volumes have been Approved by the Bank.
(C) Suitable environments are available.
(ii) 
(iii) Exit Criteria:
(A) The test results log has been reviewed and Approved by the Bank.
(B) Final performance tests on the pre-live environment show that the System meets the Specification.
(C) The Bank has Approved the performance summary report.
(D) Written acceptance will be issued by the Bank provided the test results are within the following ranges as reasonably determined by the Bank. See the ‘Defect Management’ section in this Schedule for full explanation of the categories.

	Severity
	Max

	Critical Issue
	0

	Major Issue
	0

	Minor Issue
	5*

	Cosmetic
	Unlimited*


*acceptable only as long as the credibility and operation of the System as a whole is not affected



[bookmark: _Toc228247366][bookmark: _Toc122771880][bookmark: _Toc111879719][bookmark: _Toc111520717]
[bookmark: _Toc388365197]4.9	Security and Penetration Testing
	Activities
	(b) Security and Penetration Testing

	Approach
	The purpose of Security and Penetration Testing is to ensure that the provision of the Services is secure from unauthorised external and internal attack. Security and Penetration Testing may be completed by an independent CESG check-accredited penetration test company, Approved by the Bank.
Security and Penetration Testing will be undertaken in accordance with the requirements of Schedule 10 (Data Security and Incident Management). The scope of this testing will be determined jointly by the Bank and the Contractor, with Approval from the Bank. The scope will be provided to the penetration testing organisation that will create and execute detailed security tests to try and compromise the provision of the Services (including, for the avoidance of doubt, the System). 
These results will be shared with the Contractor, which shall implement all appropriate Fixes to remedy any security issues identified. 
The Contractor and the Bank will review and, if acceptable, the Bank will Approve Go Live once these security measures have been fully addressed by the Contractor, with an action plan to address any minor security Fixes outstanding. 

Security and penetration testing will be undertaken throughout the Term.

	Execution Environment
	User Acceptance and production environment prior to Go Live. 



	Roles and Responsibilities
	(A) Security/penetration testing will be undertaken by an independent CESG check-accredited penetration test company, Approved by the Bank.
(B) The Contractor will support the Bank as required.

	Entry and Exit Criteria
	(ii) Entry Criteria:
(A) Security scope Approved by the Bank.
(iii) Exit Criteria:
(A) Security and penetration test summary report is received by the Bank from the penetration test company.
(B) Agreed action plan between the Bank and the Contractor (acting reasonably).
(C) Written acceptance will be issued by the Bank provided the test results are within the following ranges as reasonably determined by the Bank. See the ‘Defect Management’ section in this Schedule for full explanation of the categories:
(D) 
	Severity
	Max

	Critical Issue
	0

	Major Issue
	0

	Minor Issue
	5*

	Cosmetic
	Unlimited*


*acceptable only as long as the credibility and operation of the System as a whole is not affected





[bookmark: _Toc388365198]4.10	Fail Over/Recovery Testing
	Activities
	(c) Fail Over/Recovery Testing

	Approach
	This form of testing involves the forced failure of the System in a variety of ways to verify that recovery is properly performed. This is to test how well the System is able to recover from crashes, hardware failure and other similar problems. It also tests for any unexpected errors and that the System continues as expected. 

	Execution Environment
	15. [bookmark: _Toc371514706][bookmark: _Toc388365199]As determined by the Bank.

	Roles and Responsibilities
	(A) The Contractor shall support the Bank as required.

	Entry and Exit Criteria
	(ii) Entry Criteria
(A) Fail over/recovery scope Approved by the Bank (acting reasonably).
(iii) 
(iv) Exit Criteria
(A) Written acceptance will be issued by the Bank provided the test results are within the following ranges as reasonably determined by the Bank. See the ‘Defect Management’ section in this Schedule for full explanation of the categories.
(B) 
	Severity
	Max

	Critical Issue
	0

	Major Issue
	0

	Minor Issue
	5*

	Cosmetic
	Unlimited*


*acceptable only as long as the credibility and operation of the System as a whole is not affected




[bookmark: _Toc111879724][bookmark: _Toc111879792][bookmark: _Toc111883649][bookmark: _Toc111879725][bookmark: _Toc111879793][bookmark: _Toc111883650][bookmark: _Toc388365200][bookmark: _Toc111520720][bookmark: _Toc111879728][bookmark: _Toc122771882][bookmark: _Toc228247368][bookmark: _Toc229803685]4.11	Parallel Run Testing
	Activities
	(b) Parallel Run Testing

	Approach
	Under certain circumstances (to be determined by the Bank), the Bank may choose to execute parallel run testing.  

	Execution Environment
	Pre-production and User Acceptance Test environments.

	Roles and Responsibilities
	To be conducted by users appointed by the Bank. The Contractor to support the Bank as required.

	Entry and Exit Criteria
	(i) Entry Criteria:
· Live data has been loaded into the System and the Bank has signed off the successful data load.
(A) UAT has been completed successfully.
(B) 
(ii) Exit Criteria: 
(A) The System is demonstrably able to operate in accordance with the Specification and Service Levels.
(B) All defects identified during testing have been resolved or it has been agreed by the Bank that that the System can be accepted without those faults being resolved.
(C) Written acceptance will be issued by the Bank provided the test results are within the following ranges as reasonably determined by the Bank. See the ‘Defect Management’ section in this Schedule for full explanation of the categories:
(D) 
	Severity
	Max

	Critical Issue
	0

	Major Issue
	0

	Minor Issue
	5*

	Cosmetic
	Unlimited*


*acceptable only as long as the credibility and operation of the System as a whole is not affected




[bookmark: _Toc315945533][bookmark: _Hlk269281975][bookmark: _Toc111879733][bookmark: _Toc111879801][bookmark: _Toc111883658][bookmark: _Toc87409633][bookmark: _Toc111520727][bookmark: _Toc111879768][bookmark: _Toc122771892][bookmark: _Toc228247376][bookmark: _Toc229803688][bookmark: _Toc388365240]5.	DEFECT MANAGEMENT AND SERVICE LEVELS
[bookmark: _Toc388365241]5.1	The Contractor test team will include a Contractor Test Analyst who also undertakes the role of Defect Administrator to manage items emerging from Unit and Contractor System testing. The Defect Administrator will work together with the Bank’s Defect Manager to ensure that all Service Failures are entered into the Service Failure Log. The Contractor shall be responsible for remedying all defects and issues identified in the System and for implementing all Fixes and Approved Workarounds but work to remedy defects and/or issues shall only be conducted by the Contractor following Approval from the Bank. A full set of defect procedures will be documented prior to the commencement of Acceptance Testing. 
[bookmark: _Toc388365242][bookmark: _Toc315945532]5.2	The parties agree that the following service levels will be applicable for Service Failures which become apparent in relation to the activities specified in this Schedule 4 until Go-Live.
	Severity
	Description
	SLA*

	
Critical
	This is a very severe defect that may or has rendered the System inoperable. There is no Workaround and testing cannot continue. Examples of critical defects include Software that does not run or crashes repeatedly, corrupts or destroys data or fundamentally performs the wrong actions.
	1 day

	
Major
	A major defect is one where a large piece of functionality or a major System component is not working properly. There is a temporary Workaround or the problem is sufficiently isolated to allow some testing activity to continue. The test phase as a whole cannot be completed without a Fix. 
	2 days

	
Minor
	A defect that may or has resulted in low-key disruption to testing, causing for example, user inefficiency. The System suffers a failure, but is still operable. 
	5 days

	Cosmetic
	A minor defect that may, for example, be related to the layout or presentation of data but which results in no corruption of data and no wrong values. For example, cosmetic user interface defects such as labels, headings or colours are missing or poorly chosen will be classified with this severity level. Whilst this may be regarded as a System Failure, the System is completely usable. 
	To be mutually agreed


*Expected number of working days to resolve issue. Unless out of hours support specifically agreed in advance, SLA times may also be subject to agreement dependent on the defect encountered.
5.3	The categorisation of “Must” and “Should” for requirements in the SOUR will be referred to in order to determine the final priority for resolving defects prior to each Release.  
[bookmark: _Toc388365243]5.4	The Contractor must promptly inform the Bank of any issues and defects. The Bank will allocate a severity level to each such issue or defect in accordance with the table at paragraph 4.2 above.
5.5	The Bank acknowledges that the Contractor may (acting reasonably) provide a Workaround for an error and that will be considered resolution of such an error for the purposes of this paragraph 4; and if the Contractor does so it shall continue to use Commercially Reasonable Efforts to provide a permanent Fix for critical and major errors. A Workaround under this paragraph 4.5 will only be acceptable where it has no impact on, or does not alter the user experience, operation and/or perception of, the System or the Services.
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[bookmark: _Toc368991632][bookmark: _Ref363277105][bookmark: _Toc363276687][bookmark: _Toc360722317]
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	[bookmark: _Hlk245712717][bookmark: _Toc363276688][bookmark: _Toc368991634]Approvals
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Test Plan Outline
The outline of the Test Plan specific information is:
1. Context of the testing:
0. Project/Test sub-process
0. Test item(s)
0. Test scope
0. Assumptions, dependencies and constraints
0. Stakeholders
1. Testing communication
0. 
1. Test strategy:
0. Test sub-processes
0. Retesting and regression testing
0. Test design techniques
0. Test completion criteria
0. Test data requirements
0. Test environment requirements
0. Test deliverables
1. Testing tasks and estimates 
1. Schedule
1. Suspension and resumption criteria
1. Cross-reference to risks
1. Deviations from the Organizational Test Strategy
[bookmark: _Toc368991636]

TABLE OF CONTENTS

[bookmark: _Toc283203902][bookmark: OLE_LINK6][bookmark: OLE_LINK5]Context of the testing
Project(s) / test sub-process
Identifies the project(s) or the test sub-process(es) for which the plan is being written and the specific processes and products covered by the test effort.


For test planning purposes the risks, assumptions, issues, and dependencies known at the outset will be set out in this document and the document updated during the project life-cycle. The Project Manager will be informed of any new items which could impact on the overall project timelines. New versions of this Test Plan will be circulated to the wider distribution list to notify them of any material changes to the Plan.

This  Test Plan will also document the unique entry/exit criteria for this Level. 

Following circulation for review and duly updated, this Plan will be presented for approval by the Project Manager, and Test Manager.

Test item(s)
Identifies the test item(s) for the testing covered by this plan including their version/revision. This could be a software unit, interfaces between units, a subsystem, or a complete system.
This section may describe the mission/business purpose of the test item(s), or reference where this information can be found, e.g. in a system definition document, such as a concept of operations.
It may also identify any procedures for the transfer of the test item(s) from other environments to the test environment.
Test scope
Summarizes the features of the test item(s) to be tested, e.g. specific attributes of the software, functions, interfaces, or business processes.  Also identifies any features of the test item(s) that are to be specifically excluded from testing and the rationale for their exclusion. 
Assumptions and constraints 
Describes any assumptions and constraints for the test effort covered by this plan. These may include regulatory standards, the requirements in the Test Policy and the Organizational Test Strategy, contractual requirements, project time and cost constraints, and availability of appropriately-skilled staff, tools and/or environments.
Stakeholders
Lists the stakeholders and their relevance to the testing. Describes how the communication with each stakeholder is to be performed.
[bookmark: _Toc283203903]Testing communication
Describes the lines of communication between testing and other life cycle activities (e.g. the authority for resolving issues raised as a result of the testing activities, and the authority for approving test products and processes), and within the testing organization.  This may be represented visually, e.g. an organization chart or a figure that illustrates the flow of information and data.
[bookmark: _Toc283203905]Test strategy
Describes the approach to testing for the specified test project or test sub-process, as outlined in the following sub-clauses. The document may refer to the Organization Test Strategy stating only its differences from it.
Test sub-processes
For a project test plan this identifies the sub-processes of testing that will be conducted.
Retesting and regression testing
Specifies the conditions under which regression testing will be performed. This could include a description of the estimated number of test cycles.
Test completion criteria
Describes the conditions under which the relevant test organization considers test execution activities to be complete, for example when a specific coverage has been reached and the number of outstanding defects is under a specified limit.
Test data requirements
Specifies all relevant test data requirements for the project or test sub-process (as appropriate). .
Test environment requirements
Specifies the necessary and desired properties of the test environment.  This may include hardware, software, testing tools, databases, and personnel 

Test deliverables
Identifies all documents that are to be delivered from the testing activity or equivalent information to be recorded electronically, for example in databases or dedicated tools. The following documents may be included: 
Test Plan;
Test Case Specification;
Test Procedure Specification;
Incident Reports;
Test Status Reports; and
Test Completion Report.
Test input data and test output data may be identified as deliverables.  Test tools created as part of the testing activity may also be included.  If documents have been combined or eliminated, then this list will be modified accordingly.

[bookmark: _Toc283203906]Testing tasks and estimates 
Identifies all necessary testing tasks based on the test process to be used. The task iteration strategy for the re-execution of test tasks should be considered, e.g. concerning retesting and regression testing tasks, as well as any dependencies.  The testing tasks may be described in terms of a work breakdown structure.
Describes estimates for each of the identified testing tasks to be performed as part of the testing activities covered by the test plan.  
Additionally, where appropriate, describes the allocated testing budget and cost estimates or references where that information can be found, e.g. in the project plan.
[bookmark: _Toc297947141][bookmark: _Toc297965288][bookmark: _Toc297966828][bookmark: _Toc297967304][bookmark: _Toc297947142][bookmark: _Toc297965289][bookmark: _Toc297966829][bookmark: _Toc297967305]Training needs
Specifies test training needs by skill level and identifies training options for providing the necessary skills for the staff needed.  
[bookmark: _Toc283203908]Schedule
Identifies test milestones defined in the project schedule and from the test strategy.  Summarizes the overall schedule of the testing tasks and test milestone based on the task estimates, available resources, and other constraints.
Suspension and resumption criteria
Specifies the criteria used to suspend and resume all or a portion of the testing tasks in the Test Plan. Identifies who is responsible for suspending and resuming testing tasks. Specifies the testing tasks that may have to be repeated when testing is resumed.
[bookmark: _Toc283203909]Cross-reference to risks
Describes the relationship between the risks and the corresponding testing tasks which are being used to treat these risks. This may be illustrated in a matrix.







[bookmark: _Toc222821747][bookmark: _Toc222820025][bookmark: _Toc229803676][bookmark: _DV_M1308]SCHEDULE 5
CHARGES
[bookmark: _DV_C731][Note to bidders: This schedule will be completed in light of the successful bidder’s proposal.]
[bookmark: _Toc226272985][bookmark: _Toc226271501]
1. [bookmark: _DV_M1309]The Charges
[bookmark: _DV_M1310][bookmark: _DV_M1311]This Schedule 5 sets out the Charges for the Services. No further charges or fees shall be payable by the Bank, unless expressly agreed otherwise in writing.
1. [bookmark: _DV_M1312]Licence Charges
	Item
	Unit(s)
	Chargeable from and Payment Trigger Event
	Total (£)

	[Drafting Note: Insert more populated rows if necessary]
	[chargeable unit – e.g enterprise wide or per #CPUs]
	[Go Live Date]
	[AMOUNT]

	TOTAL
	
	
	[AMOUNT]



1. Implementation Services Charges
[bookmark: _DV_C733][Note to Bidders: The Bank requires that the Charges for the Implementation Services are fixed, with payments to be made when the relevant Payment Trigger Events occur as specified in the table below. Further staged payments may be added depending on the Milestones agreed and set out in Schedule 3.]
2. [bookmark: _DV_M1313]The Charges for the Implementation Services are as detailed in the table below (“Implementation Services Charges”). The parties agree that the Implementation Services Charges will be fixed, subject only to the assumptions set out in paragraph 3.3 of this Schedule 5:
	Item
	Payment Trigger Event 
	Charge (£)

	Implementation Services Charges
	[Go Live]
	[100]% of the total Implementation Services Charges

	[Drafting Note: Insert more populated rows if necessary]
	
	

	
	
	

	
	
	

	Total Implementation Services Charges
	
	[AMOUNT]


2. [bookmark: _DV_M1316]The Charges for Implementation Services may be invoiced by the Contractor when the relevant "Payment Trigger Event" has occurred. The Charges for Implementation Services shall only become payable when the applicable Milestone Achievement Criteria for that Milestone have been achieved.
2. Charges payable for the Implementation Services are based on the following assumptions: 
2. [ASSUMPTIONS];
Each being an (“Implementation Assumption”).
2. [bookmark: _Ref488163876]If there is a change to an Implementation Assumption this will be addressed by the parties in accordance with Schedule 7 (Change Control).
3.4.2.	The parties agree that Charges may only increase in respect of the Implementation Assumptions where there is a material change relating to an Implementation Asssumption.
3.4.1	The parties agree that a change to an Implementation Assumption will only be ‘material’ for the purposes of this paragraph 3.4 in the event that the Contractor can evidence that the change directly causes an increase in the Contractor’s costs of delivering the relevant part of the Implementation Services.
1. [bookmark: _DV_M1315][bookmark: _DV_M1317]Maintenance and Support Services Charges 
3. [bookmark: _DV_M1318][bookmark: _DV_C741][bookmark: _DV_M1319]The fixed Maintenance and Support Services Charges for Support Hours and XBRL Instance Investigation Charges are as detailed in the table below:
	Item
	Payment Trigger Event
	£

	Annual Maintenance and Support Services
	Go Live and on each anniversary of Go Live as applicable
	[Amount]

	XBRL Instance Investigation Allowance
	Go Live and on each anniversary of Go Live as applicable
	[Amount]

	Peak Days Allowance
	Go Live and on each anniversary of Go Live as applicable
	[Amount]



3. The variable Maintenance and Support Services and XBRL Instance Investigation Charges are as detailed in the table below:
	Item
	Payment Trigger Event
	£

	XBRL Instance Investigation Services Charges (day rate)
	Charges may be invoiced upon resolution, in accordance with the terms of Schedules 2 and 6 of the XBRL Investigation Issue or upon the parties’ agreement that the Allowance has been increased accordingly, as applicable.
	[Amount]

	Peak Days Allowance PAYG
	Charges may be invoiced upon the parties’ agreement that the Allowance has been increased accordingly
	[Amount]



3. Maintenance and Support Service Charges set out in this paragraph 4 may not be increased prior to the second anniversary of the Go Live Date. Thereafter they may not be increased more than once in any twelve (12) month period during the Term, may be increased with effect from the anniversary of Go Live only, and may not be increased by more than a percentage figure equal to the increase (if any) in the consumer price index [CPI] for the relevant twelve month period ending on the Go Live anniversary date.
3. [Other increases for Additional Services]

1. [bookmark: _DV_M1324][bookmark: _DV_M1326]Training Charges
4. Initial Training Charges
	Payment Trigger Event
	Total (£)

	[Completion of relevant Training Services]
	[To be populated from bidder’s response]


4.  Training Charges
[Drafting Note: To be populated following bidder’s final responses to include here any Charges for future Training Services agreed if any]
1. Charges for Additional Services
[Drafting Note for bidders: This section contractualises the submissions in respect of worksheet 4 of the Pricing Schedule]
5. [bookmark: _DV_M1327]Should the Bank require Additional Service, such Services shall be agreed using the Change Control Procedure and the rate card below. 
5. The charge per day is to cover all work undertaken by the resource within that day based upon at least eight (8) hours worked in that day. If the individual works for less than eight (8) hours in that day, the charge per day shall be pro-rated accordingly. 
5. The day rates set out below will be fixed for a period of two (2) years from the Go Live Date. Thereafter they may not be increased more than once in any twelve (12) month period and may not be increased on any occasion by more than a percentage figure equal to the increase (if any) in the CPI for the relevant twelve month period ending on the Go Live anniversary date.
	Consultancy grades
	Daily rate (£)

	Partner
	

	Director
	 

	Managing Consultant
	 

	Principal  Consultant
	 

	Senior  Consultant
	 

	Consultant
	 

	Junior Consultant
	 



[bookmark: _DV_M1335]7	Other Services
[bookmark: _DV_M1342][Drafting Note for bidders: This section contractualises the submissions in respect of section 3 of worksheet 1 of the Pricing Schedule]

SCHEDULE 6
SERVICE LEVELS AND SERVICE CREDITS
1.  PRINCIPLES
1.1. This Schedule describes the Service Levels which the Contractor is required to achieve when delivering the Implementation Services and Maintenance and Support Services and the mechanism by which Service Failures will be proactively monitored, managed and reported, including the Service Credits payable by the Contractor to the Bank in the event of failure to meet Service Levels.
1.2 The objectives of the Service Levels and Service Credits are to:
1.2.1 ensure that the Services are provided by the Contractor in accordance with the Agreement;
1.2.2 provide a mechanism whereby the Bank can attain meaningful recognition of inconvenience and/or loss resulting from the Contractor’s failure to deliver the Services to the Service Levels; and
1.2.3 incentivise the Contractor to meet the Service Levels and to remedy any failure to meet the Service Levels expeditiously. 
1. SERVICE LEVELS AND SERVICE CREDITS
The Contractor shall perform the Implementation Services and Maintenance and Support Services in accordance with the Service Levels set out in the table below. However, the Service Levels are without prejudice to the Contractor's general obligations to provide the Services in accordance with the Specification and the Agreement generally.
1.1 The following are descriptions of Service Levels required of the Contractor. The Service Levels marked with asterisk (*) are of particular importance and shall be referred to as “Key Service Levels”:
	Service Level Descriptions 
	Service Levels
	Service Credit applicable per failure to achieve the Service Level (as a percentage of the relevant Service Charge)

	IMPLEMENTATION SERVICE LEVELS

	1
	Respond to Service Failures raised during Implementation according to Section 4.2 of Schedule 4.
	99.4%
	N/A

	GO-LIVE SERVICE LEVELS

	
TIMELINESS AND ACCURACY OF CONTENT

	

	2*
	Any notifications and / or messages are generated when processing and validating Processed Data are accurate and correct when returned to a Calling System from a Bank system.
	100% accuracy
	10%

	3*
	In so far as the Processed Data is processed by the Contractor, integrity of Processed Data maintained from the point of receipt by the System and throughout the processing, handling and use of that Processed Data.
In so far as the Processed Data or System messages are processed by the Contractor, the integrity of any System
messages, and, if applicable, data derived from Processed Data is maintained by the System from the point of generation and throughout the display, processing and use of the same.
	100%
	10%

	4
	The Calling System is informed by the System that a file has been successfully processed in within 5 minutes of that file being successfully processed in.
	No more than:
· Three failures to meet the time frames in any six Month period; or
· Failure to meet the time frames for three consecutive Months.
	N/a

	
INCIDENT AND FAULT RESOLUTION

	

	5*
	Priority 1 Service Failures investigated and resolved within the time frames specified in Schedule 2 (Specification).
	No more than:
· Three failures to meet the time frames in any six Month period; or
· Failure to meet the time frames for three consecutive Months.
	10%

	6*
	Priority 2 Service Failures and XBRL Instance Issues investigated and resolved within the time frames specified in Schedule 2 (Specification).
	No more than:
· Three failures to meet the time frames in any six Month period; or

· Failure to meet the time frames for three consecutive Months.
	5%

	7
	Priority 3 Service Failures investigated and resolved within the time frames specified in Schedule 2 (Specification).
	No more than:
· Three failures to meet the time frames in any twelve Month period; or
· Failure to meet the time frames for three consecutive Months.
	N/A

	8
	Priority 4 Service Failures investigated and resolved within the time frames specified in Schedule 2 (Statement of User Requirements).
	No more than:
· Three failures to meet the time frames in any twelve Month period; or
· Failure to meet the time frames for three consecutive Months.
	N/A

	9
	Provide MI Reports requested by the Bank.
	Within 2 Working Days, or as otherwise stated.
	5%



1.2 Variation to the Service Levels
Service levels may be added, deleted, or modified by the parties at any time during the term, in accordance with schedule 7 (change control). For the avoidance of doubt, the contractor will not withhold or delay its consent to any changes to the service levels that are required to achieve a fair, accurate and consistent measurement of the contractor’s performance in delivering the services.
2. Service Credit Process
2.1 Meeting or exceeding a Service Level indicates that the Contractor is meeting some (but not necessarily all) of its contractual commitments to the Bank with respect to levels of performance.
2.2 If the Contractor fails to meet a Key Service Level in a Service Period the Bank shall be entitled to a service remedy in the form of a Service Credit to the extent provided in the table above. The Service Credit shall be calculated in accordance with the provisions set out in this Schedule. 
2.3 Service Credits are provided as a remedy for all applicable Service Failures in respect of the Services but shall be without prejudice to any other right or remedy available to the Bank as a result of the Service Failure. 
2.4 Multiple Service Credits may apply within any one Service Period. The maximum Service Credit payable in any Quarter shall be limited to fifteen per cent (15%) of the Charges payable for the applicable Service Period.
2.5 The Bank shall use the MI Reports to, amongst other things, verify the calculation and accuracy of the Service Credits, if any, applicable to each relevant Service Period.
2.6 Service Credits due to the Bank shall accrue over each Service Period and shall be due to the Bank in accordance with the Agreement. Service Credits are either:
2.6.1 a reduction of the amounts payable in respect of the Services and do not include VAT; or
2.6.2 (if the Charges corresponding to the Services against which Service Credits accrue have already been paid) a rebate to the Bank of the amounts paid in respect of the Services and do not include VAT. Any rebate shall be shown as a credit on the next invoice submitted by the Contractor or (if no further invoices are prepared) as a credit note issued to the Bank.
2.7 The Contractor confirms that it has modelled the Service Credits and has taken them into account in setting the level of the Charges. Both parties agree that the Service Credits are a reasonable method of price adjustment to reflect poor performance.
2.8 Service improvement plan:
2.8.1 Where the Supplier fails to meet any Service Levels and the Bank is entitled to a Service Credit, the Bank will be entitled to regard such failure as a Contractor Default. The Bank may, at its sole discretion, request that the Contractor provide to the Bank within five (5) Working Days a Service Improvement Plan (“SIP”) setting out the timeframe and actions the Contractor intends to take to rectify Service Failures in order to fully meet its obligations under the Agreement. The Bank and the Contractor will discuss the SIP and the Contractor will incorporate any reasonable suggestions made by the Bank. 
2.8.2 Where a SIP is agreed, the Contractor will implement it in full. If at the end of the agreed improvement period the Contractor fails to meet any applicable Service Level the Bank will be entitled to regard such failure as Contractor Default not capable of remedy, entitling the Bank to terminate this Agreement in accordance with Clause 12.2.
2.8.3 Where a SIP cannot be agreed, the Bank may regard the Supplier as in Default entitling the Bank to terminate this Agreement in accordance with Clause 12.2.
1. SERVICE LEVEL MEASUREMENT
3.1 [bookmark: _Toc26780130][bookmark: _Ref30927116][bookmark: _Ref30931939][bookmark: _Ref124749829]The Contractor shall on a Monthly basis and in accordance with the Specification, provide the Bank with a set of hard and soft-copy reports to verify the Contractor’s performance and compliance with the Service Levels and shall provide agreed supporting information for each such report to the Bank in machine-readable form suitable for use on a personal computer.
3.2 The Contractor shall, if required by the Bank, use appropriate tools in order to measure and report the levels of performance of the Services that are subject to the Service Levels. Such measurement shall enable reporting which is detailed enough to verify compliance with the Service Levels and the Charges and shall be subject to audit by the Bank on reasonable notice.
3.3 The Contractor shall clearly notify the Bank in the Monthly performance report if the Bank becomes entitled to a Service Credit, which the Bank shall receive in accordance with paragraph 4. The Monthly performance report shall also, as a minimum, describe: (i) the applicable Services, (ii) any Service Level failure; (iii) any failure to meet the minimum Service Level; and (iv) the efforts made by the Contractor to ensure compliance with the Service Level in future.
3.4 In addition, the Contractor shall, on a Monthly basis, deliver a separate financial Service Credit report to the Bank which shall summarise the value of the Service Credits for that Month together with the cumulative value of Service Credits for the current year of this Agreement to date.
3.5 The Contractor shall, if required by the Bank, use appropriate tools in order to measure and report the levels of performance of the Services that are subject to the Service Levels. Such measurement shall enable reporting which is detailed enough to verify compliance with the Service Levels and the Charges and shall be subject to audit by the Bank on reasonable notice.
EXCLUSIONS

3.6 The Contractor shall be relieved of its liability (and the Bank shall not claim Service Credits) in respect of any failure to provide the Services to the Service Levels if, and to the extent, such failure is attributable to any of the following:
3.6.1 failure by the Bank to provide the Contractor with access to the Premises pursuant to this Agreement, where such access is reasonably required to enable the Contractor to provide the relevant Services;
3.6.2 failure by the Bank to observe any of its obligations under this Agreement which have a direct and material impact upon the Contractor's provision of the Services; or
3.6.3 a Force Majeure Event.
3.7 Subject to paragraph 5.1, for the purposes of calculating achieved performance in respect of each Service Level, any event that directly contributes to the Contractor failing to meet the Service Level requirements will be excluded from the calculations of achieved performance only if:
3.7.1 the event is not the result of any actions or omissions of the Contractor, or its Subcontractor; 
3.7.2 the Contractor provides the Bank with notice of such non-performance promptly after such non-performance; and
3.7.3 the Contractor is able to demonstrate to the Bank's reasonable satisfaction that the Contractor used all reasonable endeavours to avoid or rectify the failure in a timely manner and to perform the Service to the Service Level notwithstanding the event affecting the Contractor's ability to perform (with the Bank reimbursing the Contractor for its additional out-of-pocket expenses for such efforts where the non-performance arises out of any Bank failure).
3.7.4 the Contractor has notified the Bank of such events and exclusions at the earliest possible opportunity.
3.8 In the event that the Contractor is prevented from restoring the Services as a result of any Bank action this will be treated as a permitted exclusion and the clock used for the calculation of Service Credits will be stopped to take into account any such delay as detailed in:
	
	Conditions for when the Clock Will Stop for Response Times
	Clock Will Restart

	1.
	If the Bank prevents the Contractor from providing a Workaround or Fix because the Bank has failed to provide the information that it is reasonably required by the Contractor to remedy the Services. 
	When the Bank provides such information to the Contractor. 

	2.
	If the Bank provides materially incomplete/incorrect information which the Contractor reasonably requires in order to restore or remedy the defect in the Services.
	When the Bank has provided information to the Contractor that is materially complete/correct. 



5.4	The parties acknowledge that the response time for Service Failures will always run unless the Bank is in breach of either one or both of the conditions set out in the table in paragraph 5.3 above.
5.5	The Contractor has one (1) hour from receipt of the information referred to in the table set out in paragraph 5.3 above to confirm if the information provided by the Bank is sufficient to enable the Contractor to "Start the Clock". If the Contractor fails to confirm its acceptance of the information received from the Bank upon the expiry of this one (1) hour, the response time for the resolution of any Service Failure will be deemed to have started and the Contractor shall be subject to the response time for that applicable Service Level.
5.6	Subject to paragraph 5.5 above, any decision to stop or start the clock shall be agreed mutually between the parties (acting reasonably). Any dispute in relation to a decision to start or stop the clock shall be referred to the escalation procedure in Clause 17.21 of the Agreement within two (2) Working Days of the dispute arising. 
5.7	Where the Bank prevents the Contractor from providing a Workaround or Fix and that leads to a "Clock will Stop" instance as set out in the above table, but the Contractor's action contributes to the delay in restoring the Services, the parties (acting reasonably) shall agree the proportion of the applicable Service Credit to apply (i.e. a proportion of the Service Credit that would have applied if the Contractor was solely responsible for the delay) by the Bank.
[bookmark: _Ref87425828]6.	COOPERATION
6.1	Without prejudice to any contractual or other restrictions upon the Contractor sub-contracting or assigning its obligations under this Agreement; Achievement of the Service Levels by the Contractor may require the coordinated, collaborative effort of other suppliers, service providers, vendors and other third parties contracted with the Bank (“Other Vendors”). The Contractor shall provide a single point of contact for the prompt resolution of all Service Level failures, regardless of whether the reason for such Service Level failures, or any other failure to provide the Services to the Service Levels, was caused by the Contractor or the Other Vendors.



SCHEDULE 7
[bookmark: _Toc448917286]      CHANGE CONTROL
[bookmark: _Toc365378856][bookmark: _Toc52790884]DEFINITIONS USED IN THIS SCHEDULE
0. In this Schedule:
“Additional Dataset Change” means a change (whether by addition or removal) to the Current Data Collections which the Bank uses the System to collect;
“Change” means any change to this Agreement (including but not limited to a System Change, Additional Dataset Change, changes to any of the Services and/or a change relating to the provision of additional services) or to any document referred to in this Agreement;
“Change Request” means a written request or suggestion for a Change, that is served by one party on the other, and complies with paragraph 3 of this Schedule;
“Contract Amendment” means a written agreement for a Change, which has been signed by both parties, and is in substantially the form set out in Annex A to this Schedule;
“Issuing Party” means the party that issues a Change Request;
“Mandatory Change” means each of:
1. a Minor Change to the Schedules that is necessary as a result of the automatic operation of obligations in this Agreement;
1. a Change that is necessary to comply with any Change in Law and is chargeable in accordance with Clause 17.13; and
1. any other Change expressly designated as a Mandatory Change by this Agreement, or otherwise by the parties in writing.
“Minor Change” means either:
0. a cosmetic Change (changing the words but not the meaning of this Agreement, and having no impact on the Charges); or
0. a Change to the Schedules (including any Annex) that is necessary as a result of the automatic operation of obligations in this Agreement;
“Recipient Party” means the party in receipt of a Change Request from the Issuing Party.
“System Change” means (i) a change to either the functional or non-functional requirements of the System; and/or (ii) a change to the configuration of the System so as to allow integration with additional Bank systems.

1. Principles and Scope 
1. All proposals for Changes shall be discussed and agreed by the parties in accordance with this Schedule.
1. Until a Change is made in accordance with this Agreement, the parties shall continue to perform this Agreement in compliance with its terms prior to such Change.
1. Any discussions that may take place between the parties in connection with a Change Request shall, before signature of a resultant Contract Amendment, be without prejudice to the rights of either party. 
1. Any work undertaken by or on behalf of the Contractor which has not been authorised in advance by a Contract Amendment, or otherwise agreed in writing (including as to the cost implications thereof) by the Bank, shall be undertaken entirely at the expense and liability of the Contractor.
1. Changes to working practices or procedures which are not detailed in this Agreement and which therefore do not have a contractual implication may be made without reference to this Schedule, and shall be documented (where appropriate) as part of the relevant working practices or procedures.
1. Change Requests
0. [bookmark: _Ref153621351]Either party may, at any time, serve a Change Request on the other. Each Change Request must: 
0. be addressed to, and served on, the Recipient Party’s Contract Manager;
0. give a title to the proposed Change;
0. set out the reasons for the Change Request;
0. provide as much detail as reasonably practicable of the proposed Change (including an initial assessment of the likely contractual changes required); and
0. categorise the proposed Change as one or more of the following:
0. a Minor Change;
0. a System Change; 
0. an Additional Dataset Change;
0. an alternative change to Services or scope of Services;
0. a change to a process or procedure within this Agreement;
0. a change to Service Levels or performance/quality targets;
0. a change to the Charges or the basis of charging;
0. a change to any of the wording of this Agreement; and/or
0. any other change.
0. [bookmark: _Ref153871199]The Contractor shall promptly allocate a sequential number to each Change Request (whether issued by the Contractor or the Bank). 
0. The Contractor shall maintain a status log of all open and closed Change Requests. 
1. Responses to Change Requests
1. [bookmark: _Ref153871202][bookmark: _Ref132687345][bookmark: _Ref154304982]The Contractor shall prepare (at its own cost and expense) and submit to the Bank within 15 Business Days an assessment of the Change Request detailing:
4.1.1 the impact, if any, of the Change on other aspects of this Agreement;
4.1.2 any changes to the Charges, where applicable, calculated in accordance with paragraph 6;
4.1.3 any cost of the Change, where applicable, calculated in accordance with paragraph 7; 
	4.1.3 any documentation or training to be provided;
4.1.4 an implementation plan for the proposed Change, including, where relevant, proposals for a test plan and the date by which any changes to the Services will be ready for use;
4.1.5 a back-out plan in case the Change is unsuccessful; and
4.1.6 any foreseeable impact that the Change may have on existing Services.
1. Discussion of Change Requests
[bookmark: _Ref371060055]5.1 	As soon as reasonably practicable following the submission of the assessment as referred to in paragraph 4.1, the Contractor and the Bank shall discuss the Change Request and (subject to paragraphs 5.1.2 to 5.1.4 below) shall each use its respective reasonable endeavours, acting in good faith, to agree the same.  
[bookmark: _Ref154303464][bookmark: _Ref154309202][bookmark: _Ref153618220][bookmark: _Ref132689082]5.2 	To the extent that any Change Request is necessary to implement a Mandatory Change, no party may withhold or delay its agreement thereto.
5.3 	To the extent that any Change Request relates to (but is not necessary to implement) a Mandatory Change: (i) no party may unreasonably withhold or delay its agreement thereto; and (ii) no party shall make an unreasonable proposal in connection therewith.
[bookmark: _Ref154313393]5.4 	The Contractor may not unreasonably withhold or delay its agreement to any Change Request, to the extent that such Change Request relates to a System Change or an Additional Dataset Change. 
[bookmark: _Ref473644535]
1. Costs to implement Change Request 
6.1	The Issuing Party shall be responsible for the costs of implementing the Change (“Change Costs”).
6.2	If the Bank is the Issuing Party then the Contractor shall calculate any Change Costs in accordance with the following: 
(i) any resource to be provided by the Contractor to implement the Change will be charged at a rate which does not exceed the T&M Rate set out in Schedule 5 (Charges) and the Contractor shall use all reasonable endeavours to minimise the resource required to implement such Change;
(ii) the Supplier shall use reasonable endeavours to mitigate the cost impact of the Change Costs and shall use reasonable endeavours to reduce any Change Costs.  The Supplier shall ensure Change Costs are reasonably and properly incurred; and
(iii)  the Supplier shall substantiate the proposed Change Costs, including providing breakdowns of costs anticipated, where relevant quotes from third parties, and where relevant evidence of proportionate changes exhibited in similar changes for other customers (subject to the parties agreement that this provision shall not require the Contractor to provide evidence to the extent that this would cause the Contractor to breach confidentiality obligations imposed on it by a third party) and where relevant with reference to Services and Changes already provided to the Bank.
1. Contract Amendments
4. Once a Change Request is agreed, the Contractor shall produce a Contract Amendment for the Bank’s Approval. Once approved the Contractor shall sign two copies of the Contract Amendment and provide both to the Bank within two (2) Working Days (or such other period as may be agreed between the parties). The Bank shall sign both copies of the Contract Amendment within two (2) Working Days (or such other period as may be agreed between the parties) of receipt thereof from the Contractor, and shall return one of these to the Contractor.
4. The Contractor shall maintain a record of all Contract Amendments.

4. Once implemented, each Contract Amendment (except to the extent it only relates to Minor Changes) will be reviewed for success, and for lessons learnt. If the parties agree that the Change was unsuccessful, the parties may agree to implement the back-out plan to reverse the Change.

1. [bookmark: _Ref473645532]Expert Determination
8.1	In the event that the Bank wishes to dispute any proposed Amended Charges or Change Costs given in accordance with paragraph 6 and 7 then the Bank may refer this for determination by an appropriate independent expert (“Expert Determination”) by sending a written notice to the Contractor, notifying the Contractor of the referral to Expert Determination and identifying a proposed expert ("Independent Expert").  

8.2	The Contractor shall within ten (10) Business Days of receipt of such notice respond to the Bank stating whether it agrees with the Independent Expert proposed and in the event the Contractor does not agree with the appointment of the Independent Expert proposed it shall suggest its own proposed expert.

8.3	If the parties are unable to agree the identity of the Independent Expert then the Bank may refer the choice of the Independent Expert to an appropriate independent industry body, the decision of which shall be binding upon the parties.

8.4	The Independent Expert shall act as an expert and not as an arbitrator, and shall act fairly and impartially.

8.5	The Independent Expert's determination shall (in the absence of a manifest error by the Independent Expert) fully and finally settle the dispute in respect of the quote for Amended Charges or Change Costs and shall be in English; the parties shall be bound by the Independent Expert's determination in accordance with this paragraph 9.

8.6	The parties agree that the Independent Expert may determine that a quote for Amended Charges or Change Costs should remain the same or that a quote for Amended Charges or Change Costs should be for a lower amount (and the Independent Expert may determine on or opine as to how much lower) but the Independent Expert may not determine that the quote for Amended Charges  or Change Costs should be for a higher amount.

8.7	The Independent Expert shall decide the procedure to be followed in the determination and shall be requested to make his or her determination in writing fifteen (15) calendar days after his or her appointment or as soon as reasonably practicable thereafter.

8.8	The parties shall provide reasonable assistance to the Independent Expert and shall provide the Independent Expert with such information as the Independent Expert may require for the purposes of the determination. The parties shall be entitled to make written submissions;

8.9	The Independent Expert determination shall be conducted in private and shall be confidential.

8.10	If the Independent Expert determines that the quote for Amended Charges or Changes Costs should be lower then the Contractor shall be liable to pay the costs of the Expert Determination; if the Independent Expert determines that the quote for Charges should remain the same then the Bank shall be liable to pay the costs of the Expert Determination.


ANNEX A: CONTRACT AMENDMENT
	


CONTRACT AMENDMENT NUMBER [•] 

to the Agreement dated [•] between the Bank and the Contractor (the “Original Agreement”) as modified by Contract Amendment[s] [insert previously agreed contract amendment Nos.]


This CONTRACT AMENDMENT is made the [•] day of [•]

between the Bank of England whose principal place of business is at Threadneedle Street, London, EC2R 8AH (the “Bank”) and [•] whose registered office is at [•] (the “Contractor”) [[DRAFTING NOTE: Where applicable only] and [Guarantor] whose registered office is at  [•] (the “Guarantor”).

WHEREAS the parties are parties to the Original Agreement and now wish to amend the Original Agreement on the terms of this Contract Amendment.

IT IS AGREED as follows
1. With effect from the [•] day of [•] the Original Agreement shall be amended as set out in Clause 3 hereof.
1. Save as herein amended all other terms and conditions of the Original Agreement shall remain in full force and effect.
1. In consideration of the sum of [one pound sterling (£1) / the Charges set out at Clause 4 hereof], payable by the Bank to the Contractor (receipt and sufficiency of which is hereby acknowledged) the amendments set out at Clause 4 hereof shall be effective from the date of this Contract Amendment. 
1. The amendments to the Original Agreement are as follows:
[•]

[5.	[DRAFTING NOTE: Where applicable only] [The Guarantor hereby acknowledges and agrees that none of the amendments to the Original Agreement contained in this Contract Amendment shall in any way discharge, impair, waive, limit or in any way affect its guarantee and indemnity obligations as set out in the Original Agreement and that its said guarantee and indemnity obligations thereunder shall remain in full force and effect and shall continue to apply fully to the Original Agreement as amended by this Contract Amendment.]



FOR AND ON BEHALF OF:		FOR AND ON BEHALF OF:

Bank of England:		[Contractor]

By		By

Title		Title

Date		Date
[bookmark: _Toc448917279][bookmark: _Toc208370653]
 SCHEDULE 8
[bookmark: _Toc448917280]MONITORING, GOVERNANCE AND RELATIONSHIP MANAGEMENT
1. Purpose
0. This Schedule describes the principles and procedures by which the relationship between the Bank and the Contractor shall be governed in respect of this Agreement and governance relating to the Services.
0. This Schedule aims to deal with, in particular, how the parties will interact with one another on a day-to-day basis with a view to managing the implementation of this Agreement (including the delivery of the Services, maintaining a working relationship between the parties, maintaining a working relationship between the Bank, the Contractor and all sub-contractors approved by the Bank in writing), the type, content and frequency of Agreement review meetings that shall be held and the processes by which potential improvements to the Services and relationship between the parties may be identified and implemented.
0. Each party will appoint individuals to the relevant roles described in this Schedule and will ensure that those individuals comply with the roles and responsibilities described herein.
0. Where the Bank’s consent or approval is required as described in this Schedule, the Bank will use reasonable endeavours to ensure that the relevant project governance team members act within a reasonable timescale to ensure that the approval, consent or refusal is given in a timely manner.
0. For the avoidance of doubt, nothing in this Schedule will oblige the Bank or Contractor to appoint individuals to work in the roles in paragraph 3 of this Schedule on a full time basis or to the exclusion of other work functions. Furthermore, neither the Bank nor the Contractor will be prohibited from appointing one person to one or more than one role set out in paragraph 3 of this Schedule, unless this would mean that the same individual would appear more than once on the same escalation path.

1. Partnership Principles
0. Both parties shall use reasonable endeavours to co-operate with each other in the performance of their respective obligations under this Agreement and to develop and sustain a mutually beneficial long-term relationship. In addition, the Contractor agrees to co-operate with the Bank and the Bank’s other suppliers and any third party to whom the Bank subcontracts or delegates any of its rights and/or obligations under this Agreement whose services have an association with the Services.
0. The parties acknowledge that the following are the Bank’s objectives with respect to the delivery of the Services and that the Contractor shall through the delivery of the Services enable these objectives to be achieved where possible: 
2.2.1 to enable the Bank to continue to improve its processes and services to its business; and
2.2.2 to enable the Bank to realise business efficiency and cost savings / benefit realisation wherever possible. 
0. The Contractor will take and comply with directions from the Bank in all its dealings under this Agreement including, but not limited to, dealings with its sub-contractors.
0. The Contractor acknowledges the Bank may review all aspects of its relationship with the Contractor on a biannual basis using a “Relationship Scorecard” and the Contractor agrees to provide to the Bank all reasonable assistance in connection with any such review. Any such relationship review may (without limitation) comprise the following elements:
2.4.1	a review of the Contractor’s compliance with its obligations set out in this Agreement;
2.4.2	a review of the Contractor’s compliance with the Service Levels;
2.4.3	a review of the Contractor’s cost effectiveness and efficiency (including in respect of any key performance indicators and continuous improvement and innovation activities in accordance with paragraph 6 of this Schedule);
2.4.4	a review of the strength and nature of the relationship between the parties (and, as part of this assessment, the Contractor may be requested by the Bank to complete a “360 Relationship Health Survey” from time to time, which shall be completed and returned to the Bank by the Contractor within ten (10) Working Days from the date of any such request); and
2.4.5	a review of the results of any Benchmarking Exercise and value assessment undertaken by the Bank in accordance with paragraph 5 of this Schedule (including any value baseline).
0. The Bank shall review the results of each relationship review carried out in accordance with paragraph 2.4 above and shall identify any potential opportunities for service and/or cost improvements. The parties will then jointly develop appropriate implementation plans in respect of the same. Any such improvements shall be implemented by way of a Contract Amendment in accordance with Schedule 7 (Change Control).
0. The Contractor is obliged, throughout the Term, to utilise its resources to improve operational performance and efficiency in the provision of the Services and the System and to identify new potential improvements to the provision of the same in order to, without limitation:

2.6.1	Reduce the Bank’s costs wherever possible (including the Charges);
2.6.2	Improve the availability, quality, delivery speeds and efficiency of the Software and the Services;
2.6.3	Minimise disruption to the Software and the Services; and
2.6.4	Improve the speed and efficiency of response and resolution times in connection with any disruption of the System and the Services.
0. The Contractor shall identify and report to the Bank once every twelve (12) months:
2.7.1	The emergence of any relevant, new or evolving technologies which could improve the supply of the Services or the System and those technological advances potentially available to the Contractor and the Bank which the parties may wish to adopt;
2.7.2	New or potential improvements to the provision of the Services or the System including the quality, responsiveness, procedures, likely performance mechanisms and customer support services;
2.7.3	Changes in business processes and ways of working that would enable the Software or the System to be provided at lower costs or with greater benefit to the Bank.
1. Roles and Responsibilities of Key Governance Team Members
Relationship Managers
0. The parties shall on the Effective Date, each nominate a Relationship Manager to carry out the roles and responsibilities detailed in this Agreement.
0. The Bank’s Relationship Manager shall have an overarching responsibility for managing the Bank’s relationship with the Contractor throughout the Term with a view to fostering a strong relationship with the Contractor and strategic alignment.
0. The responsibilities of the Bank’s Relationship Manager shall include:
2. Contractor relationship management (including mapping key roles) and overseeing the Contractor’s adherence to the following objectives: delivering the Services and Agreement commitments within cost targets and meeting all relevant Service Levels and the Bank’s needs as contracted; 
2. financial management; and
2. evaluating Service Credits and approving (or declining) any action plans resulting from failures to provide Services in accordance with the Service Levels; and
2. assisting with any Dispute Resolution Procedure in accordance with Clause 12.21.
0. The Contractor’s Relationship Manager shall have an overarching responsibility for managing the Contractor’s relationship with the Bank throughout the Term with a view to fostering a strong relationship with the Bank and strategic alignment.
0. The responsibilities of the Contractor’s Relationship Manager shall include:
4. managing the overall relationship between the Contractor and the Bank and working with the Bank’s Relationship Manager to manage and meet commitments, requirements and expectations;
4. ensuring attendance at governance meetings with the Bank in accordance with this Schedule;
4. remaining informed of progress, key issues and risks associated with the Services in order to keep the Contractor’s provision of the Services on course;
4. working with the Bank’s Relationship Manager to align the delivery of the Services with the strategic needs of the Bank, such activities shall be performed with the approval and in conjunction with the Bank Relationship Manager;
4. managing cross-programme interfacing and collaboration with the Contractor’s sub-contractors as required (including effective management of those relationships) to ensure the delivery of the Services;
4. informing the Bank of any new corporate capabilities and developments within the Contractor organisation and propose ideas and solutions that shall provide on-going benefit to the Bank;
4. establishing and building a close working relationship with the Bank’s Relationship Manager; and
4. assisting with any Dispute Resolution Procedure in accordance with Clause 12.21.
Contract Managers
0. The parties shall on the Effective Date, each nominate a Relationship Manager to carry out the roles and responsibilities detailed in this Agreement.

0. The Bank’s Contract Manager shall have primary operational responsibility for the management of this Agreement for the Bank and shall be the primary Bank point of contact for this Agreement throughout the Term.
0. The responsibilities of the Bank’s Contract Manager shall include:
7. overseeing all Agreement management and administrative activities; 
7. monitoring the Contractor’s compliance with its obligations set out in this Agreement;
7. approving (or declining) all work requests that are in excess of the Charges;
7. ensuring receipt and review of all Contractor reports required in relation to this Schedule and this Agreement;
7. assisting with negotiations related to all Changes to this Agreement that are required during the Term and reviewing and approving (or declining) Change Requests; and
7. assisting with any Dispute Resolution Procedure in accordance with Clause 12.21.
0. The Contractor’s Contract Manager shall be an account manager dedicated to the provision of Services to the Bank and shall: 
8. have primary operational responsibility for the management of this Agreement for the Contractor;
8. ensure the provision of the Services and all Agreement commitments; and
8. be the primary Contractor point of contact for this Agreement throughout the Term.
0. The responsibilities of the Contractor’s Contract Manager shall include:
9. ensuring that the Contractor fulfils all of its obligations under this Agreement;
9. ensuring attendance at governance meetings with the Bank in accordance with this Schedule;
9. ensuring that timetables, costs and dependencies with respect to the delivery of the Services are identified and monitored;
9. ensuring that all Service Levels and relevant timelines are met;
9. working with the Bank’s Contract Manager to establish, manage and meet Agreement commitments, requirements and expectations;
9. managing and resolving issues regarding the Services;
9. ensuring that adequate governance arrangements are in place within the Contractor’s organisation for the delivery of the Services;
9. being responsible for the management of the Contractor’s responsibilities, input and deliverables with respect to the provision of the Services;
9. working with the Bank’s Contract Manager with respect to any variations to the terms of this Agreement and processing contract amendments in accordance with Schedule 7 (Change Control); and
9. assisting with any Dispute Resolution Procedure in accordance with Clause 12.21.
Contractor Head of Account Manager
0. The Contractor shall appoint a Head of Account Manager who shall be responsible for the management of the Contractor’s Relationship Manager and Contractor’s Contract Manager in respect of their roles and responsibilities under this Agreement and who shall engage with the Bank in accordance with the escalation procedures described in this Agreement.
Project Managers
0. In respect of each of the Implementation Services, or any other project carried out in accordance with Schedule 7 (Change Control), the parties will appoint a Project Manager who will carry out the roles and responsibilities described in this Agreement.
0. Governance Meetings
16.1 Representatives of the Bank and the Contractor (including the Contract Managers, Relationship Managers and Executive Directors) will meet to discuss the provision of the Services in accordance with this paragraph 4. Such meetings may be held via conference call or in person and shall take place at such location and time (within normal business hours) as the Bank shall reasonably determine unless otherwise agreed in advance.
16.2 No later than five (5) Working Days prior to any meeting described in this paragraph 4, the Contractor shall prepare and circulate the agenda and any relevant documentation to each of the proposed attendees of the meeting (and to any other recipients as the Bank may request).
16.3 Day-to-Day Operational Meetings
4.3.1	There will be day-to-day contact, as necessary, between the respective business experts, technical experts, service management teams and Contract Managers (or their nominated representatives) of the Bank and the Contractor. The objective will be to improve normal day-to-day routines and resolve any issues.
4.3.2	The parties’ respective project teams will be responsible for dealing with any day-to-day issues that may arise.
4.3.3	Any operational issues that are unable to be resolved shall be escalated as appropriate for discussion at the next Monthly performance review meeting (in accordance with paragraph 4.3 below).
16.4 Monthly Performance Review Meetings
4.4.1	The parties’ Contract Managers (or their nominated representatives) and any other relevant individuals shall meet on a Monthly basis during the Term to discuss the Contractor’s provision of the Services over the previous Month.
4.4.2	The purpose of this meeting is to:
4.4.2.1	discuss and seek to resolve any issues and/or risks identified which have affected, or may affect, the provision of the Services (including the outcomes of any assessment undertaken in accordance with paragraphs 2.4 and 2.5 of this Schedule 8 and any issues escalated for review at the meeting) and to implement any remedies and/or improvements reasonably required by the Bank;
4.4.2.2	review the Contractor’s provision of the Services including, without limitation, compliance with Service Levels, incident management, operational risk management, technical data/information (including configuration, delivery, asset/architecture/technology management, software assurance, residual life information), data/information security and any known security risks, audit activities, Changes/Change Requests, claims management and dispute management);
4.4.2.3	review and discuss any dependencies on third parties in connection with the Services;
4.4.2.4	review and discuss any service continuity plans and service improvement activities;
4.4.2.5	review and discuss any outstanding Change Requests; and
4.4.2.6	monitor, review and (if necessary) escalate any disputes.
4.4.3	Any issues that are unable to be resolved at the Monthly meeting shall be escalated as appropriate for discussion at the next quarterly management review meeting (in accordance with paragraph 4.5 below).
4.4.4	Following the Monthly meeting, either the Bank or the Contractor (as determined by the Bank) shall promptly prepare and circulate written minutes of the meeting to each of the attendees of the meeting (and to any other recipients as agreed at the meeting), together with a plan which details any actions arising from the meeting. The Contractor shall also prepare and circulate its proposals for achieving any such actions.
16.5 Quarterly Management Review Meetings
4.5.1	The parties’ Relationship Managers (or their nominated representatives), Contract Managers (or their nominated representatives) and any other relevant individuals shall meet on a quarterly basis during the Term to discuss the Contractor’s provision of the Services over the previous quarter.
4.5.2	The purpose of this meeting is to:
4.5.2.1	review and manage the parties’ engagement throughout the Term;
4.5.2.2	review and discuss any issues escalated for review at the meeting and to implement any remedies and/or improvements reasonably required by the Bank;
4.5.2.3	discuss and resolve any performance issues and/or non-compliance with Service Levels;
4.5.2.4	consider any commercial barriers to the successful implementation/provision of the Services;
4.5.2.5	run a cost benefit analysis (both financial and qualitative) in respect of the Services;
4.5.2.6	review and discuss any Benchmarking Exercise carried out (or being carried out) in accordance with paragraph 5 below (including any value baseline);
4.5.2.7	review and discuss any opportunities for innovation and/or potential improvements to the provision of the Services in accordance with paragraph 6 below (including managing and agreeing priorities in respect of the same);
4.5.2.8	review and discuss all delivery activities (including any specific projects, Changes/Change Requests and their implementation);
4.5.2.9	discuss and resolve any contractual issues; and
4.5.2.10	monitor, review and (if necessary) escalate any disputes.
4.5.3	Any issues that are unable to be resolved at the quarterly meeting shall be escalated as appropriate for discussion at the next bi-annual executive steering meeting (in accordance with paragraph 4.6 below).
4.5.4	Following the quarterly meeting, either the Bank or the Contractor (as determined by the Bank) shall promptly prepare and circulate written minutes of the meeting to each of the attendees of the meeting (and to any other recipients as agreed at the meeting), together with a plan which details any actions arising from the meeting. The Contractor shall also prepare and circulate its proposals for achieving any such actions.
16.6 Bi-Annual Executive Steering Meetings
4.6.1	The parties’ Executive Directors (or their nominated representatives), Relationship Managers (or their nominated representatives), Contract Managers (or their nominated representatives) and any other relevant individuals shall meet every six (6) Months during the Term to discuss the Contractor’s provision of the Services over the previous six (6) Months.
4.6.2	The purpose of this meeting is to:
4.6.2.1	conduct a high-level review of the service, delivery, technology and relationship between the parties in connection with the Services;
4.6.2.2	review and discuss any issues escalated for review at the meeting and to implement any remedies and/or improvements reasonably required by the Bank;
4.6.2.3	review the Service Levels;
4.6.2.4	identify and discuss any specific initiatives and opportunities that may improve efficiency in respect of the Contractor’s provision of the Services (including the development of new products/services and the impact that these may have on the Services);
4.6.2.5	identify and discuss any risks (organisational, industry-wide or otherwise) which may impact the Contractor’s provision of the Services;
4.6.2.6	discuss and agree any future joint strategic objectives;
4.6.2.7	build and maintain an open and trusting relationship between the parties; and
4.6.2.8	monitor, review and seek to resolve any disputes.
4.6.3	Following the bi-annual meeting, either the Bank or the Contractor (as determined by the Bank) shall promptly prepare and circulate written minutes of the meeting to each of the attendees of the meeting (and to any other recipients as agreed at the meeting), together with a plan which details any actions arising from the meeting. The Contractor shall also prepare and circulate its proposals for achieving any such actions.
5.	Benchmarking and Value Assessment
5.1	No more than once in any 12-Month period during the Term, the Bank shall be entitled to benchmark the Charges, its relationship with the Contractor and the Contractor’s performance in its provision of the Services against those of other suppliers providing services the same as or substantially similar to the Services (in all material respects) in order to ensure that they are consistent with industry norms (taking into account pricing, cost, efficiency, flexibility and any other specific Bank service requirements (e.g. confidence, governance arrangements, service management processes, technical standards, service performance, value potential and value achievement)) and in order to determine a “value baseline” against which the Contractor’s performance shall be monitored by the Bank during the Term (a “Benchmarking Exercise”).
5.2	The Bank may carry out a Benchmarking Exercise using a range of research techniques including, without limitation, informal conversations with suppliers and other contractors, in-depth market research, quantitative research, surveys, questionnaires, process mapping, quality control, technology audits/testing/evaluation and financial ratio analysis. The Bank may (at its sole discretion) appoint a third party to undertake the Benchmarking Exercise on its behalf (the “Benchmarking Advisor”).
5.3	The Benchmarking Exercise will make due allowance for any relevant material differences in scale, scope, product type, installation/monitoring methods and Bank service/process requirements.
5.4	The Contractor shall provide to the Bank and/or the Benchmarking Advisor such assistance and information as the Bank and/or the Benchmarking Advisor may reasonably request in connection with any Benchmarking Exercise.
5.5	The Bank shall review the results of each Benchmarking Exercise and identify any potential opportunities for service, cost and/or value improvements as against the value baseline. The parties will then jointly develop appropriate implementation plans in respect of the same. Any such improvements shall be implemented by way of a Contract Amendment in accordance with Schedule 7 (Change Control).
6.	Continuous Improvement and Innovation
[bookmark: _Ref387181612]6.1	The Contractor shall have an on-going obligation throughout the Term to utilise its resources to improve operational performance and efficiency in the provision of the Goods and Services and to identify new or potential improvements to the provision of the Goods and Services with a view to (without limitation):
6.1.1	reducing the Bank’s costs (including the Charges);
6.1.2	improving the availability, quality, delivery speeds and efficiency of the Goods and Services and their supply to the Bank;
6.1.3	minimising disruption to the Services; and
6.1.4	improving the speed and efficiency of response and resolution times in connection with any disruption to the Services; and.
6.2	As part of this obligation, the Contractor shall identify and report to the Bank once every twelve (12) Months:
6.2.1	the emergence of new and evolving relevant technologies which could improve the supply of the Goods and Services and those technological advances potentially available to the Contractor and the Bank which the parties may wish to adopt;
6.2.2	new or potential improvements to the provision of the Goods and Services including the quality, responsiveness, procedures, likely performance mechanisms and customer support services; and/or
6.2.3	changes in business processes and ways of working that would enable the Goods and Services to be provided at lower costs and/or at greater benefits to the Bank.
6.3	The Contractor shall ensure that the information that it provides to the Bank shall be accurate and sufficient for the Bank to decide whether any improvement should be implemented. The Contractor shall provide any further information that the Bank requests.
6.4	In addition, the Contractor will support and work with the Bank (both parties acting reasonably and in good faith) to ensure the effective monitoring and management of the Services and the proactive promotion of innovation, service standards and cost competitiveness in connection with the performance of the Contractor’s obligations under this Agreement.
6.5	If the Bank wishes to incorporate any improvement identified in accordance with this paragraph 6, the Bank shall request a Change (which shall be implemented by way of a Contract Amendment in accordance with Schedule 7 (Change Control)) and the Contractor shall implement such Change at no additional cost to the Bank.
[bookmark: _Ref92613790]

SCHEDULE 9
BUSINESS CONTINUITY AND DISASTER RECOVERY
0. GENERAL
The Contractor shall:
0. take all reasonable precautions to ensure that a Disaster is avoided wherever possible;  and
0. ensure that in the event of a Disaster any disruption to the System or Services provided to the Bank are avoided, or at least minimised.
0. [bookmark: _Ref92694429]The Contractor shall provide alternative methods of supply of the System and the Services in the event that normal operating conditions and service cannot be provided as a result of a Disaster.  
0. [bookmark: _Ref369167987]The Contractor shall ensure that, notwithstanding the formalisation of the Disaster Recovery Plan, it has in any case in place suitable procedures and processes to minimise the impact of any Disaster (including backing-up data and having alternative locations for working in the event of a Disaster) so that the Milestones for the Implementation Services can continue to be provided by the relevant Milestone Date notwithstanding the occurrence of a Disaster. The Contractor shall provide the Bank with written evidence of its compliance with this paragraph 1.3 within five (5) Working Days of a request by the Bank.   
2.	DISASTER RECOVERY PLAN
2.1	Development and Distribution of Disaster Recovery Plan
0. The Contractor shall deliver to the Bank a Disaster Recovery Plan, which shall be subject to acceptance by the Bank, acting reasonably.. 
0. The Contractor shall promptly distribute: 
1. the Disaster Recovery Plan as accepted by the Bank; and
1. updated Disaster Recovery Plans, as and when changes are made in accordance with paragraph 2.3.5 below 
to all relevant staff of the Bank, Staff and any agreed third parties. 
0. The Contractor shall provide such evidence as the Bank may reasonably require to show that all Staff and all staff working on behalf of the Bank have a clear understanding of the activities involved in the event that the Disaster Recovery Plan is invoked.
0. Content of Disaster Recovery Plan 
1. The Contractor shall, as a minimum, include the following in the Disaster Recovery Plan:
0. detailed notification and escalation procedures for the Bank, the Contractor and any agreed third parties in the event of a Disaster, including:
0. contact details for all relevant staff;
0. preferred and fall-back methods of communication; 
0. incident management procedures to be used in tracking progress and eventual closure of Disaster recovery activities; and
0. how processes and information will be re-integrated following a Disaster; 
0. detailed procedures for ensuring Service Levels are not impacted;
0. details of the current power and connectivity arrangements in relation to the support of the Services, including details of: (i) the levels of redundancy built into the existing power and communications network; and (ii) appropriate arrangements to allow for power outages on the national grid network; 
0. details of alternative routing and connectivity into the Bank systems as required; and
0. details of the alternate site the Contractor proposes to use in the event of a Disaster.
1. The Contractor shall ensure that, so far as possible, the Disaster Recovery Plan is compatible with the Bank’s own disaster recovery policies and procedures and the Contractor shall work with the Bank in good faith to resolve any incompatibilities identified by either party.  
0. Maintenance of Disaster Recovery Plan 
2. The Contractor shall put in place appropriate procedures for maintaining and updating the Disaster Recovery Plan, which are subject to key processes such as the Change Control Procedure.
2. [bookmark: _Ref92694499]The Contractor shall maintain and update the Disaster Recovery Plan to ensure that at all times the Disaster Recovery Plan is kept up to date with all changes to the Services and the Bank systems. 
2. Upon the Bank’s request, the Contractor shall provide evidence to the Bank’s reasonable satisfaction that the Disaster Recovery Plan is being maintained in accordance with the provisions of this Schedule 9.
2. [bookmark: _Ref92694375]Any material changes to the Disaster Recovery Plan after its acceptance by the Bank shall be made in accordance with the Change Control Procedure.
0. Implementation of the Disaster Recovery Plan
3. Either party may declare a Disaster if they believe, in good faith, that a Disaster has occurred.
3. In the event of a Disaster being declared by either party, the Contractor shall:
1. immediately implement the Disaster Recovery Plan; 
1. inform the nominated officer of the Bank and provide updates on the Disaster not less than daily; and
1. cooperate with the Bank and such other service providers as is reasonable in respect of the Disaster.
3. If the Contractor declares a Disaster, the Contractor must immediately notify the Bank, and shall provide sufficient information to enable the Bank to assess the severity and impact of the Disaster.  If insufficient evidence of a Disaster has been provided by the Contractor, the Bank may declare that the Disaster has not occurred and that the Disaster Recovery Plan should no longer be implemented.
3.	DISASTER SERVICE LEVELS
[bookmark: _Ref92694537]In the event either party declares a Disaster, then all Service Levels shall continue to apply unless the Disaster also constitutes a Force Majeure Event.


SCHEDULE 10: EXIT AND TERMINATION ASSISTANCE

0. [bookmark: _Ref92706268][bookmark: _Ref86110981]OBJECTIVES
The purpose of Termination Assistance is to: 
18. enable the Contractor to cease supplying the Services or such part of the Services which are to be terminated and for the Bank or the Replacement Contractor from the end of the Termination Assistance Period to undertake services in substitution (the “Replacement Services”); 
18. allow for the extraction and return of all Data and Collected Data and all of the items which are required to enable the Bank’s continued use of the System in a timely manner and in a form as required by the Bank; 
	allow the provider of the Replacement Services to enable the Data (where appropriate according to the Bank’s instructions), Collected Data and the System to be available to the Financial Institutions and the Bank in a manner that will result in minimal disruption; and
18. eliminate or minimise any disruption or deterioration of the Services, or failure to achieve the Service Levels, during and as a result of the handover from the Contractor and the commencement of the Replacement Services.
0. [bookmark: _Ref92693282]TERMINATION PLANNING
19. Within three (3) Months of the Go Live Date, the Contractor will develop a plan to be applicable in the event of the termination or expiry of this Agreement (the “Exit Plan”) and submit the same for Approval by the Bank, that will enable the Contractor and the Bank to meet the objectives set out in paragraph 1 above. The Contractor’s discharging of its obligation to provide an Exit Plan will be subject to the Approval by the Bank, acting reasonably, of the Exit Plan.  
19. The level of detail of the Exit Plan shall be reasonable but in any event sufficient to provide the procedures and responsibilities for an orderly transition of Services and commencement of the Replacement Services. 
19. The Contractor will: 
2.         maintain the Exit Plan through the Term and any Termination Assistance Period, ensuring that it is updated regularly to reflect the then current Configured Software and System configuration, IT environment and the Services;
2. provide information and assistance reasonably necessary to conduct the termination in accordance with the Exit Plan as efficiently and effectively as possible; and
2.         jointly review and verify the Exit Plan with the Bank at least once per year in such a way as to provide the Bank with a high level of confidence that the process and procedures required by the Exit Plan can be put into effect at the commencement of the Termination Assistance Period. Areas of the Exit Plan which are identified as failing or requiring improvement will be identified and the steps necessary to remedy such failures or improve such areas will be clearly stated.
19. The Exit Plan will, amongst other things: 
3.         provide details of the Contractor functions and other resources that will provide Termination Assistance as agreed between the parties; 
3. be designed to address all the issues set out in this Schedule; 
3.         provide a timetable, project milestones, generic timings, process and responsibilities of each of the parties and specify critical controls for providing the Termination Assistance; and
3. provide details of the Charges that may be payable by the Bank for Termination Assistance to the extent that these are known at the time of updating the Exit Plan. 
19. As soon as possible following receipt or submission of a notice of termination or at three (3) Months prior to the expiry of the Agreement (whichever is sooner), the Contractor shall update the Exit Plan to ensure it contains the most current information and accurately predicts the timescales for conducting the Termination Assistance services.
19. [bookmark: _Ref86111010]On request by the Contractor, after receipt or submission of a notice of termination, and in any case within three (3) Months prior to the expiry of the Agreement (whichever is sooner), the Bank will identify which of the Services it considers to be business critical (“Business Critical Services”) and whether it wishes the current Service Levels to be met up to the date of termination for such Service or until the end of the Termination Assistance Period. 
19. [bookmark: _Ref92707044][bookmark: _Ref86110840]From the definition of the Business Critical Services identified by the Bank, the Contractor shall identify, from the Staff and/or resources providing the Services at that time, those of the Staff and/or resources which are: 
6. [bookmark: _Ref92707115]required to continue to ensure that the Business Critical Services are performed in accordance with the Service Levels; and
6. not required under paragraph 2.7(a) above and are therefore available to perform other services and the activities required during the Termination Assistance Period in order to meet the objectives described in paragraph 1 above.
19. The parties will jointly agree how any available Staff and resources identified under paragraph 2.7 above will be allocated.
19. [bookmark: _Ref86111037]The parties will further agree what additional resources may be required during the Termination Assistance Period, and the provisions of paragraph 2.10 below will thereafter apply.
19. [bookmark: _Ref92707249]The parties agree as follows: 
9. [bookmark: _Ref92707235]the Contractor will provide the Continuation Services during the Termination Assistance Period for the relevant Charges; 
9. the Contractor will undertake the activities identified under the Exit Plan to be carried out by the resources identified in paragraph 2.7 together with the reasonable use by the Contractor of the Contractor’s internal support functions of human resources, legal and finance, in support of the Contractor’s Termination Assistance obligations; and 
9. the Contractor will undertake all activities that are required under the Exit Plan at the Bank’s cost where applicable pursuant to the terms of this Agreement, based upon the applicable rates specified in the Exit Plan or in the absence of such rates the applicable rates specified in Schedule 5 (Charges). 
19. Subject to the Agreement, in this Schedule and the Exit Plan, a reference to the Bank includes any other person nominated by the Bank, including any service provider appointed by the Bank to replace the Contractor for the Replacement Services or a Replacement Contractor provided that the Bank will act as an intermediary between the Contractor and such third parties and the Contractor’s point of contact for the obligations in Termination Assistance will be the Bank’s Account Manager. 
19. If the terms of the Exit Plan are incomplete, unclear or ambiguous, then they are to be interpreted and construed by reference to this Schedule.
0. FURTHER TENDERS
The Contractor will, within timescales specified by the Bank, assist with providing all necessary information to the Bank in any tender process conducted for the provision of the Replacement Services, provided that the Bank will impose confidentiality obligations upon any third parties using any such information (where appropriate). 
0. [bookmark: _Ref92707799][bookmark: _Ref86111216]BANK DATA AND CONFIGURATION INFORMATION
21. The Contractor shall provide the following to the Bank promptly at any time during the Termination Assistance Period following the written request of the Bank and also (to the extent not already provided or where such items have evolved since their original supply during the Termination Assistance Period) upon termination or expiry of the Agreement at no additional cost: 
0. all Collected Data and all data relating to the users of the System at the date of the request or the date of termination or expiry (as applicable) in any format required by the Bank (including for the avoidance of doubt in the format as specified by the Replacement Contractor);
0. all Data, Documentary Developments, Deliverables and Configurations in any format required by the Bank (including for the avoidance of doubt in the format as specified by the Replacement Contractor);
0. all Contractor Material, Contractor Software, Third Party Material and Third Party Software and other code which is required to continue to operate the System; and
0. all Configuration Documents with respect to the provision of the Services in respect of configuration undertaken by the Contractor.
21. [bookmark: _Ref86111294]If the right for the Bank (and its licensees) to continue to use, copy, modify, enhance and maintain any item which is supplied pursuant to the Agreement, in accordance with the ownership and licensing provisions specified in Clause 10 the Agreement, has not already been obtained or provided by the Contractor for the Bank, the Contractor will obtain or supply such rights by no later than the date of termination or expiry of the Agreement. 
0. STAFF 
22. The Contractor will assist the Bank by liaising with any of its subcontractors to ensure that the termination is performed in accordance with the obligations under this Agreement and the Exit Plan.
22. [bookmark: _Ref86111345]Subject to the other provisions of this Schedule and the Agreement generally, the Contractor will, as soon as reasonably practicable after a request, provide to the Bank such information and instruction as could reasonably be expected to enable the Bank (or at the Bank's request, a Replacement Supplier) to provide services similar to the Services or the Replacement Services, with minimum disruption and in accordance with service levels similar to the Service Levels. This instruction includes the Bank assigning Bank employees to work with the Staff to facilitate necessary knowledge transfer from the Contractor to the Bank as set out in paragraph 6 below.
0. OPERATIONAL TRANSITION
The Contractor shall perform the activities identified in the Exit Plan as required to effect a smooth transfer of operational responsibilities for the Replacement Services. 


SCHEDULE 11
ESCROW
It shall be a condition precedent upon the Bank’s obligations under clause 9 (Payment) of this Agreement that within seven (7) days of the Go Live Date the parties shall execute and comply with their respective obligations under the NCC Single Licensee Software Escrow Agreement contained within this Schedule (“Escrow Agreement”). 

The Bank undertakes not to unreasonably withhold or delay in entering into the Escrow Agreement.

[INSERT AND EXECUTE NCC SINGLE LICENSEE SOFTWARE ESCROW AGREEMENT]


[bookmark: _Toc366604176]SCHEDULE 12
ENVIRONMENTS AND SECURITY
0. Introduction
0. This Schedule describes the processes and requirements for IT environments and security for the Services provided to the Bank by the Contractor (and, for the avoidance of doubt, this includes any sub-contractors used by the Contractor in order to provide the Services) under this Agreement. 
0. This Schedule should be read in conjunction with Clauses 16.1 (Confidentiality) and 16.2 (Data Protection).
0. The Contractor’s use of sub-contractors to provide the Services shall be subject to the provisions of Clauses 17.11.1 and 17.11.2 [(Assignment and Sub-contracting)]. The Contractor shall use Commercially Reasonable Efforts to ensure that any sub-contractor it uses in connection with the provision of the Services shall comply with the requirements of Clauses 16.1 (Confidentiality) and 16.2 (Data Protection) and this Schedule.
0. In this Schedule, unless the context otherwise requires, the following expressions have the following meaning:
“Commercially Reasonable Efforts” means that the party obliged to perform shall take all such steps and perform in such a manner as if it were acting in a determined, prudent and reasonable manner in order to achieve the desired result for its own benefit;
"Contractor Systems" means any systems, whether those of the Contractor or its Staff (including its sub-contractors), which are used in the provision of the Services to store, process or transmit any of the Bank’s Confidential Information or personal data (whether held electronically, on paper or in any other form);
“Minimum IS Requirements” means the Bank of England’s minimum information security requirements for the protection of its Confidential Information as set out in the policy document entitled “Minimum Information Security Requirements for Third Parties (ISD- POL-012E), as may be updated and notified to the Contractor from time to time;
"Security Tests" means test procedures including (without limitation) tests of IT general controls, tests of IT application controls, penetration tests, code analysis, compliance scans and vulnerability scans (and “Security Testing” shall be construed accordingly);
“Serious Security Incident” means any incident that could affect the security of the Bank’s IT infrastructure, financial or personal information in respect of the Bank or Bank staff or anything that may affect the reputation of the Bank were it to become public knowledge or anything that affects the Bank’s position as ‘data controller’ under the Data Protection Legislation. This shall also include any incident which the Contractor deems to be a Serious Security Incident as defined by their internal processes and policies (a copy of which definition will be provided to the Bank as at the Effective Date and the Contractor shall also promptly notify the Bank of any subsequent amendments to what constitutes a Serious Security Incident as defined by its internal processes and policies).
0. [bookmark: _Ref442802562]Information Security Requirements
1. The Contractor will identify and protect at all times the confidentiality, integrity and availability of the Bank’s Confidential Information and personal data.
1. The Contractor will operate at all times in accordance with the Minimum IS Requirements, a copy of which the Contractor acknowledges to have received.
1. Upon the Bank’s request and within a reasonable period thereof, the Contractor will demonstrate its compliance with the Minimum IS Requirements and provide a written explanation to the Bank as to the methods and means by which it shall continue to ensure its compliance with the Minimum IS Requirements, provided that the Bank will not require the Contractor to do so more than once in any 12-month period (unless the Bank has reasonable grounds for suspecting that: (i) the Contractor has failed to operate in accordance with the Minimum IS Requirements; or (ii) there has been a Serious Security Incident).
1. If the Bank determines (on reasonable grounds) that the Contractor is failing:
0. to comply with the Minimum IS Requirements;
0. to ensure the confidentiality, integrity and availability of the Bank’s Confidential Information; and/or
0. to comply with any Data Protection Legislation in respect of any Bank personal data,
then the Bank may require the Contractor to implement additional information security requirements to remedy such failure or insufficiency and the Contractor shall promptly implement such requirements.
1. Without prejudice to the foregoing provisions of this paragraph 2 and any reporting obligations in relation to the Services described in the Specification, the Contractor shall promptly report to the Bank any suspected, potential or actual known breach of the Minimum IS Requirements or of its obligations to protect the confidentiality, integrity and availability of the Bank’s Confidential Information and personal data.
0. IT Security
2. Security Controls
3.1.1	Without prejudice to the Minimum IS Requirements, the Contractor shall ensure that all software, hardware and networking equipment used by the Contractor in the provision of the Services shall utilise suitable encryption and security functionality, which shall be maintained in accordance with Good Industry Practice and sector quality standards in respect of information security and the Data Protection Legislation (the “Security Controls”).
3.1.2	The Contractor shall report to the Bank any: (i) unresolved internal audit test findings or issues; and (ii) Security Test findings or issues that are open ninety (90) days after being identified.
3.1.3	The Contractor will maintain its Security Controls in accordance with the Quality Standards notified by the Bank to the Contractor in writing from time to time.
3.1.4	The Bank will have a right to work with and review the Contractor’s configuration and set up of its Security Controls as applied to all environments where Bank Confidential Information and/or personal data is processed or stored.
2. The Contractor will ensure that:
3.2.1	with the exception of PGP (or acceptable equivalent) encrypted emails or the VPN connectivity provided by the Contractor as part of the Services, no Bank data will be transmitted between the Contractor’s and other external networks outside the Bank’s technical infrastructure as agreed and defined under this Agreement; and
3.2.2	in relation to its relevant personnel it will provide individual usernames and passwords to ensure auditability and enforce individual accountability. 
2. [bookmark: _Ref442802637]Security Testing
3.3.1	Without prejudice to the Minimum IS Requirements and the remaining provisions of this paragraph 3.3, the Contractor shall perform all such Security Tests on the Contractor Systems as are required in accordance with Good Industry Practice (including, without limitation, monthly vulnerability scans). In any event and without prejudice to the foregoing, the Contractor shall perform all such Security Tests on the Contractor Systems promptly following any material change to the operation of, or the infrastructure comprising, the Contractor Systems.
[bookmark: _Ref442802653]3.3.2	The Contractor shall permit the Bank, and the Bank shall be entitled (acting by itself or its duly authorised agents), to perform Security Tests on the Services and the Contractor Systems from time to time during the Term and the Contractor will co-operate and provide all reasonable assistance with respect to such Security Testing at no additional cost to the Bank. Prior to the Bank conducting any such Security Tests, the Bank will consult with the Contractor as to the scope of the Security Tests (which may include any environments used to store, process or transmit any of the Bank’s Confidential Information or personal data).
3.3.3	Without prejudice to the Bank’s rights and the Contractor’s obligations under paragraph 4.3.2 above, the Bank may (in its sole discretion) from time to time permit the Contractor to conduct (acting by itself or its duly authorised agents) its own Security Tests on the Services and the Contractor Systems in lieu of the Bank undertaking such Security Tests in accordance with paragraph 4.3.2 above, provided that:
3.3.3.1	the parties agree in writing the scope of such Security Tests no later than twenty (20) Working Days in advance of such Security Tests (both parties acting reasonably); and
3.3.3.2	the Contractor shall, as soon as reasonably practicable and in any event no later than within ten (10) Working Days of the completion of the Security Tests (or within any other alternative timeframe as may be agreed with the Bank on a case-by-case basis), provide to the Bank a copy of along with an executive summary of the Security Test report. The Contractor shall promptly provide such further details of the findings of the Security Test report as the Bank may reasonably request. The Contractor may, to the extent it deems necessary (acting reasonably and in good faith), provide such further details under controlled conditions and/or redact any Confidential Information from any sections of the Security Test report to be provided to the Bank.
3.3.4	Any Security Testing carried out by or on behalf of either party under this paragraph 3.3 will be undertaken by a CESG Check Accredited tester.
3.3.5	Where a Security Test reveals failings in the Contractor’s Security Controls (such that the Contractor’s Security Controls are insufficient to identify and protect at all times the confidentiality, integrity and availability of the Bank’s Confidential Information and personal data, fail to meet the requirements of any Law or the Data Protection Legislation or fail to comply with Good Industry Practice and sector quality standards in respect of information security), the Bank will have the right to carry out a specific audit of the Contractor’s Security Controls in relation to the issues or suspected issues arising from the Security Test. The Bank will provide the Contractor with a minimum of twenty-four (24) hours’ notice of its intention to carry out an audit. Such audits will not be subject to any of the restrictions placed upon the Bank in Clause 17.19 (Audit Rights). 
3.3.6	Any failings revealed by the Security Tests will be remediated by the Contractor (at its own cost) promptly and in any event no later than within ninety (90) days of the Contractor becoming aware of such failings (or within any other alternative timeframe as may be agreed with the Bank on a case-by-case basis). Any remediation action undertaken by the Contractor shall take into account any additional measures required by the Bank (both parties acting reasonably).
2. [bookmark: _Ref442802710]Changes to Security Requirements
3.4.1	Either party may request changes to the security requirements under this Agreement (which may or may not be requested in connection with any Security Test findings and/or associated remediation action). Where such a request is made, the Contractor will provide to the Bank within ten (10) Working Days a fully costed proposal including an impact assessment.
3.4.2	Within ten (10) Working Days of receiving the Contractor’s proposal, the Bank will have the option to:
	3.4.2.1	accept the proposal, at which point the Contractor will implement it within a timeframe agreed between the parties (both parties acting reasonably); 
3.4.2.2	request amendments be made to the proposal before the Contractor resubmits it to the Bank for acceptance; 
3.4.2.3	(if appropriate) request an alternative solution be found to match the revised security proposals. Where an alternative solution can be found, the Contractor will provide a revised proposal to the Bank pursuant to this paragraph 3.4; or
[bookmark: _Ref366596507]3.4.2.4	if, after consultation between the Bank and the Contractor, the Bank in its reasonable opinion determines that the newly proposed security requirements within the proposal do not satisfy the Bank’s requirements, and the Contractor has informed the Bank that it will be implementing the revised requirements regardless, then the Bank may, in its discretion, either [invoke the Dispute Resolution Procedure or terminate this Agreement by giving the Contractor one (1) Months’ notice.
3.4.3	Where appropriate, the parties may agree to use the change control procedure described in Schedule 8 to reflect in this Agreement any agreed changes to the security requirements.
0. Contractor Support for Bank Security Processes and Planning
3. External documents
4.1.1	The Contractor will support the Bank in the completion of all documents required in connection with a security assessment in respect of the Contractor’s interaction with third parties that may be involved in the provision of the Services (including, without limitation, any of the Contractor’s Staff). In particular, the Contractor will use its Commercially Reasonable Efforts to ensure that its Staff, if required to do so by the Bank, complete:
4.1.1.1	the Bank’s External Data Storage Questionnaire (EDSQ);
4.1.1.2	the Bank’s External Links Security Policy;
4.1.1.3	any documents in relation to web-hosting; and 
4.1.1.4	such other documents as reasonably required by the Bank.
3. Business Continuity Planning and Disaster Recovery
The Bank will consult with the Contractor in relation to business continuity planning and disaster recovery processes and procedures. The Contractor will offer its Commercially Reasonable Efforts to assist with any such planning, processes and procedures at no additional cost to the Bank.
0. Risk Monitoring and Dealing with Incidents
4. [bookmark: _Ref442802731]Issue rectification
5.1.1	The parties will, acting reasonably, agree at the Monthly review meeting (described in Schedule 5) a suitable remedial period for dealing with any security issue or incident.
5.1.2	The Contractor will provide proposals in respect of the remediation of each security issue or incident on a timeframe to be agreed between the parties (both parties acting reasonably) at the Monthly review meeting. 
5.1.3	Where the Contractor fails to remedy an issue (or does not remedy the issue within the requisite timeframe) and the Bank determines such issue to be unacceptable, the Bank may, without prejudice to any other rights and remedies it may have under this Agreement, invoke the Dispute Resolution Procedure.
4. Serious Security Incidents
5.2.1	The Contractor shall report to the Bank any Serious Security Incident, suspected Serious Security Incident or imminent threat of a Serious Security Incident that relates to the Services, immediately upon becoming aware of such incident.
5.2.2	The Contractor agrees to provide all reasonable assistance requested by the Bank in the event of a Serious Security Incident (which may include, without limitation, conducting, or supporting the Bank to conduct, computer forensic investigations and analysis).
5.2.3	The parties will meet, either in person or by conference call (as appropriate), as soon as possible but in any event no later than within four (4) hours from the time the Serious Security Incident is reported to the other party.
5.2.4	The Bank shall at all times be entitled to suspend all or any part of the Services during or following a Serious Security Incident pending rectification of the issues relating to the Serious Security Incident. 
5.2.5	The Bank shall be entitled to undertake an audit of the Contractor’s Security Controls where a Serious Security Incident has occurred provided that the Contractor is given twenty-four (24) hours’ advance notice and the audit will be undertaken bysecurity cleared individuals.
5.2.6	The process and the timeframe for determining the appropriate remedial action (as set out in paragraph 5.1 above) may be reduced by agreement between the parties. If the parties cannot agree the timeframe for such remedial action, the Bank’s decision, acting reasonably, will be final.


[bookmark: _Toc5507253][bookmark: _Toc4321529][bookmark: _Toc3784793][bookmark: _Toc2151904][bookmark: _Toc521145744][bookmark: _Toc514060219][bookmark: _Toc514049978][bookmark: _Toc513349487][bookmark: _Toc513262266][bookmark: _Toc500143256][bookmark: _Toc499969070][bookmark: _Toc499953975][bookmark: _Toc499953894][bookmark: _Toc69047][bookmark: _Toc536428225][bookmark: _Toc500143263]SCHEDULE 13
	STAFF TRANSFER	

1. PURPOSE OF THIS SCHEDULE
This Schedule sets out the parties’ respective rights and obligations in relation to the application of the Employment Regulations to this Agreement.

1. APPLICATION OF THE EMPLOYMENT REGULATIONS ON THE COMMENCEMENT OF THE AGREEMENT
0. The Bank and the Contractor agree that, on the date of this Agreement, it is not intended that either the Acquired Rights Directive or the Employment Regulations shall apply so as to transfer the employment of any employees of the Bank to the Contractor or any Contractor Party.
0. The Contractor shall have no liability for any Bank Personnel or former Bank Personnel on the commencement of the Services or this Agreement and the Bank shall indemnify the Contractor against all Employee Liabilities suffered or incurred by the Contractor as a result of any claim or demand made or brought against the Contractor by any Bank Personnel or former Bank Personnel or any claim submitted on their behalf by a trade union or employee representative or otherwise on the grounds that their employment and/or any liabilities in connection with that employment or its termination or cessation (including as a result of its termination by the Contractor) have, on commencement of the Services or this Agreement, transferred from the Bank to the Contractor pursuant to the Employment Regulations or otherwise.	
[bookmark: _Ref128022394]
1. APPLICATION OF THE EMPLOYMENT REGULATIONS ON TERMINATION OR AT THE END OF THE TERM
1. The Bank and the Contractor agree that it is not intended that the expiry or termination of the Services or this Agreement (in whole or in part) will give rise to a relevant transfer of any employee of the Contractor or any Contractor Party to the Bank, or a Replacement Contractor pursuant to the Acquired Rights Directive or the Employment Regulations (Service Transfer).
1. Neither the Bank nor any Replacement Contractor shall have any liability for any Contractor personnel or former Contractor personnel on expiry or termination of the Services or this Agreement (in whole or in part)  and the Contractor shall indemnify the Bank, and any Replacement Contractor against all Employee Liabilities suffered or incurred by the Bank, or a Replacement Contractor as a result of any claim or demand made or brought against the Bank, or any Replacement Contractor by any Contractor personnel or former Contractor personnel or any claim submitted on their behalf by a trade union or employee representative or otherwise on the grounds that their employment and/or any liabilities in connection with that employment or its termination or cessation (including as a result of its termination by the Bank, or a Replacement Contractor) have, on expiry or termination of the Services or this Agreement (in whole or in part), transferred from the Contractor or a Contractor Party to the Bank, or a Replacement Contractor pursuant to the Employment Regulations or otherwise. 
1. [bookmark: _Toc365378662][bookmark: _Toc365378713][bookmark: _Toc365378790][bookmark: _Toc365378833][bookmark: _Toc365378663][bookmark: _Toc365378714][bookmark: _Toc365378791][bookmark: _Toc365378834]Notwithstanding any provision to the contrary in the Agreement, for the purposes of paragraph 3.2 and in accordance with the Contracts (Rights of Third Parties) Act 1999 any Replacement Contractor shall be entitled to enforce the benefits conferred on it by paragraph 3.2.  The consent of the Replacement Contractor shall not be required for the variation or termination of paragraph 3.2 even if that variation or termination affects or will affect the benefits conferred on the Replacement Contractor.  
[bookmark: _Ref127979980]
1. CONDUCT OF CLAIMS
2. This paragraph 4 shall apply to the conduct of the Contractor when claims are made by a third party against the Bank, or a Replacement Contractor who has (or claims to have) the benefit of an indemnity granted by the Contractor under this Schedule.   
2. [bookmark: _Ref128022193]If the Bank receives any notice, demand, letter or other document concerning any claim for which it appears that the Bank is, or may become entitled to, indemnification under this Schedule ("Claim"), the Bank shall give notice to the Contractor as soon as reasonably practicable and in any event within ten (10) working days of receipt of the same.
2. [bookmark: _Ref127980668]Subject to paragraphs 4.4 and 4.5, on the giving of a notice by the Bank pursuant to paragraph 3.2 above, where it appears that the Bank is or may be entitled to indemnification from the Contractor in respect of all (but not part only) of the liability arising out of the Claim, the Contractor shall (subject to providing the Bank with a secured indemnity to its reasonable satisfaction against all costs and expenses that it may incur by reason of such action) be entitled to dispute the Claim in the name of the Bank at the its own expense and take conduct of any defence, dispute, compromise or appeal of the Claim and of any incidental negotiations relating to the Claim.  If the Contractor does elect to conduct the Claim, the Bank shall give the Contractor all reasonable co-operation, access and assistance for the purposes of such Claim and, subject to paragraph 4.5 below, the Bank shall not make any admission which could be prejudicial to the defence or settlement of the Claim without the prior written consent of the Contractor.
0. [bookmark: _Ref128022172]With respect to any Claim conducted by the Contractor pursuant to paragraph 3.3 above:
0. the Contractor shall keep the Bank fully informed and consult with it about material elements of the conduct of the Claim;
0. the Contractor shall not bring the name of the Bank into disrepute;
0. the Contractor shall not pay or settle such Claim without the prior written consent of the Bank, such consent not to be unreasonably withheld or delayed; and
0. the Contractor shall conduct the Claim with all due diligence.
0. [bookmark: _Ref128022183]The Bank shall be entitled to have conduct of the Claim and shall be free to pay or settle any Claim on such terms as it thinks fit and without prejudice to its rights and remedies under this Agreement if:
1. the Contractor is not entitled to take conduct of the Claim in accordance with paragraph 3.3 above;
1. the Contractor fails to notify the Bank of its intention to take conduct of the relevant Claim within ten (10) working days of the notice from the Bank under paragraph 3.2 above or if the Contractor notifies the Bank that it does not intend to take conduct of the Claim; or
1. the Contractor fails to comply in any material respect with the provisions of paragraph 4.4 above.
Sensitive claims
0. [bookmark: _Ref128022297]With respect to any Claim for which the Bank reasonably considers is likely to have an adverse impact on the general public's perception of the Bank ("Sensitive Claim"), the Contractor shall only be entitled to take conduct of any defence, dispute, compromise or appeal of the Sensitive Claim with the Bank's prior written consent.  If the Bank withholds such consent and elects to conduct the defence, dispute, compromise or appeal of the Sensitive Claim itself, it shall conduct the Sensitive Claim with all due diligence and if any failure to do so results in an increase in the amount recoverable by the Bank in respect of an indemnity under this Agreement, the Contractor shall only be liable to indemnify the Bank in respect of that amount which would have been recoverable by the Bank had it conducted the Sensitive Claim with all due diligence.
0. The Bank shall be free at any time to give written notice to the Contractor that it is retaining or taking over (as the case may be) the conduct of any Claim, to which paragraph 4.5 above applies notwithstanding that it does not have the right to do so pursuant to paragraph 3.3 if, in the reasonable opinion of the Bank the Claim is, or has become, a Sensitive Claim.  In such cases, the provisions of paragraph 4.6 above shall apply.


		SCHEDULE 14
COMMERCIALLY SENSITIVE INFORMATION

[TO BE POPULATED WITH REFERENCE TO CLAUSE 15]


SCHEDULE 15
	Key Personnel
[TO BE POPULATED BASED ON BID RESPONSES]
	ROLE
	NAMED INDIVIDUAL
	FULL TIME OR PART TIME (IF PART TIME SPECIFY HOURS TO BE COMMITTED PER WEEK)
	DURATION OF REQUIREMENT FOR THAT KEY PERSONNEL
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SCHEDULE 16
Step-In Rights

1. [bookmark: _Toc249193973][bookmark: _Toc245281748][bookmark: _Toc236150576][bookmark: _Ref103573664]STEP-IN
1. [bookmark: _Ref66594831]The Bank may, in its sole discretion, by notice in writing to the Contractor appoint a management team or third party to manage or provide the Services (or part thereof) where:
1. [bookmark: _Ref64484324][bookmark: _Ref66594906][bookmark: _Ref367286430][bookmark: _Ref47171283]the Bank has reasonably determined that a breach by the Contractor of any of its obligations under the Agreement has occurred which has created, or may result in, a material interruption or disruption in the provision of the System, the Services (or any part(s) thereof); or
1. [bookmark: _Ref367286432]the Bank is required to do so for regulatory or compliance reason; or 
1. [bookmark: _Ref367286368]a Force Majeure Event has occurred which prevents the Contractor from providing a material proportion or aspect of the Services in conformance with the requirements of the Agreement for a period of twenty four (24) hours or more.
1. [bookmark: _Ref47170718][bookmark: _Ref71684691]If and to the extent that the Bank's Step-In Rights are triggered as set out in Paragraph 1.1 above, in respect of the provision of non-critical Services (as reasonably determined by the Bank), the Bank will have the right to take control of the Services if service is not re-established in conformance with the requirement of the Agreement within a reasonable period.
1. [bookmark: _Ref47171470]In exercising its Step-In Rights, the Bank may take such steps as it considers to be appropriate (either itself or by engaging others to take any such steps) to ensure performance of the Services or any element of the Services to the standards required by the Agreement (or as close as possible to those standards as the circumstances permit), including through the appointment of any person to either assume the performance of the relevant Services  or work with the Contractor in performing all or any part of the Services.  
1. In any case in which the Bank appoints any person to work with the Contractor in providing all or any part of the Services pursuant to this Schedule, or in which the Bank decides to take the necessary steps itself, the Contractor shall co-operate fully and in good faith with that person or the Bank as the case may be. 
1. [bookmark: _Ref47174699]Where the Bank considers it to be necessary or expedient to do so, the steps which the Bank may take pursuant to this Schedule shall include the partial or total suspension of the right and obligation of the Contractor to provide all or any part of the System and/or the Services until such time as the Contractor shall have demonstrated to the satisfaction of the Bank that it shall perform (and is capable of performing) its obligations in respect of the System and/or relevant Services to the required standard. 
1. [bookmark: _Ref56926999]The Contractor shall:
0. bear any costs or expenses incurred by the Contractor in taking such steps as are required by the Bank pursuant to this paragraph;
1. [bookmark: _Ref47172190]where the step-in action has arisen by virtue of any breach of contract on the part of the Contractor on demand, reimburse the Bank for all reasonable excess charges or costs incurred by it above and beyond those that would have been payable for the impacted Services in relation to taking the steps, or engaging others to take the steps, under this Paragraph or incurred by the Bank in requiring the Contractor to take such steps (which the Bank shall use its reasonable endeavours to mitigate, to the extent reasonably possible) and in which regard the Bank shall not be obliged to pay the Charges applicable to the Services in respect of which it has stepped-in, for so long as the step-in continues (and provided that the Bank will still pay for such underlying elements of the Services which continue to be utilised in relation to the same); and
1. have deducted from any amount payable to it by the Bank under the provisions of the Agreement any amount payable to the Bank under Paragraph 1.6.2.

1. [bookmark: _Ref64482697]CHARGES DURING STEP-IN
[bookmark: _Ref132627636]In the event of the exercise of Step-In Rights, the Charges payable by the Bank shall be reduced on a pro-rated basis to reflect the System and/or Services which have not been received by the Bank during the period of the step-in.

1. STEP-OUT
2. Before ceasing to exercise its Step-In Rights the Bank shall deliver written notice (“Step-Out Notice”) to the Contractor, specifying in reasonable detail (to the extent that it is reasonably practicable in the circumstances):
1. [bookmark: _Ref47375959]the action it has taken in exercising the Step-In Right; and
1. [bookmark: _Ref72033173][bookmark: _Ref47373039]the date on which, subject to the Bank being satisfied with the plan the Contractor is required to develop under Paragraph 3.2 and the Contractor's ability to, and progress in, implementing it, it plans to conclude that action (“Step-Out Date”).
2. [bookmark: _Ref47172255]The Contractor shall, following receipt of a Step-Out Notice and not less than ten (10) Working Days in advance of the Step-Out Date, develop a plan to restore the affected Services to the standards required by the Agreement by the Step-Out Date which it shall agree with the Bank in writing.  Following agreement of that plan, the Contractor shall implement it and shall devote sufficient resources to ensure that delivery of the affected Services is restored to the Service Levels from the Step-Out Date or as otherwise agreed by the parties in writing.

SCHEDULE 17

Parent Company Guarantee

THIS DEED OF GUARANTEE is made the               day of                   201[*]
BETWEEN:
(1)	[Insert the name of the Guarantor] [a company incorporated in England and Wales with number [insert company number] whose registered office is at [insert details of the Guarantor's registered office here]] [a company incorporated under the laws of [insert country], registered in [insert country] with number [insert number] at [insert place of registration], whose principal office is at [insert office details] (the "Guarantor"); in favour of
(2)	THE GOVERNOR AND COMPANY OF THE BANK OF ENGLAND of Threadneedle Street, London EC2R 8AH (the "Bank").
WHEREAS:
(A) 	It is a condition of the Bank entering into the Guaranteed Agreement that the Guarantor executes and delivers this Deed of Guarantee to the Bank.
(B)	The Guarantor has agreed, in consideration of the Bank entering into the Guaranteed Agreement with [insert name of the Contractor] (the " Contractor "), to guarantee the due performance by the Contractor of all of the Contractor 's obligations under the Guaranteed Agreement.
(C)	It is the intention of the parties that this document be executed and take effect as a deed.
Now in consideration of the Bank entering into the Guaranteed Agreement, the Guarantor hereby agrees with the Bank as follows:
[bookmark: _Toc144780906][bookmark: _Toc375556781][bookmark: _Toc433648820][bookmark: _Toc433650904][bookmark: _Toc433655866][bookmark: _Toc433703770][bookmark: _Toc434250980][bookmark: _Toc434388233]1. 	DEFINITIONS AND INTERPRETATION
[bookmark: _Toc375556782]In this Deed of Guarantee, including the Recitals: 
0. unless defined elsewhere in this Deed of Guarantee or the context requires otherwise, defined terms shall have the same meaning as they have for the purposes of the Guaranteed Agreement;
0. the words and phrases below shall have the following meanings:
0. Guaranteed Agreement means the agreement relating XBRL Processing; and
0. Guaranteed Obligations means all obligations of the Contractor to the Bank under the Guaranteed Agreement together with all obligations owed by the Contractor to the Bank that are supplemental to, incurred under, ancillary to or calculated by reference to the Guaranteed Agreement;
0. references to this Deed of Guarantee and any provisions of this Deed of Guarantee or to any other document or agreement (including to the Guaranteed Agreement) are to be construed as references to this Deed of Guarantee, those provisions or that document or agreement in force for the time being and as amended, varied, supplemented, substituted or novated from time to time;
0. unless the context otherwise requires, words importing the singular are to include the plural and vice versa;
0. references to a person are to be construed to include that person's assignees, or transferees or successors in title, whether direct or indirect;
0. the words "other" and "otherwise" are not to be construed as confining the meaning of any following words to the class of thing previously stated where a wider construction is possible;
0. unless the context otherwise requires, reference to a gender includes the other gender and the neuter;
0. unless the context otherwise requires, references to an Act of Parliament, statutory provision or statutory instrument include a reference to that Act of Parliament, statutory provision or statutory instrument as amended, extended or re-enacted from time to time and to any regulations made under it; 
0. unless the context otherwise requires, 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;
0. references to clauses and schedules are, unless otherwise provided, references to clauses of and schedules to this Deed of Guarantee; and
0. references to liability are to include any liability whether actual, contingent, present or future.
1. [bookmark: _Toc144780907][bookmark: _Toc375556783][bookmark: _Toc433648821][bookmark: _Toc433650905][bookmark: _Toc433655867][bookmark: _Toc433703771][bookmark: _Toc434250981][bookmark: _Toc434388234]GUARANTEE AND INDEMNITY
1. [bookmark: _Ref60026925]The Guarantor irrevocably and unconditionally guarantees and undertakes to the Bank to procure that the Contractor duly and punctually performs all of the Guaranteed Obligations now or hereafter due, owing or incurred by the Contractor to the Bank. 
1. [bookmark: _Ref60026952]The Guarantor irrevocably and unconditionally undertakes upon demand to pay to the Bank all monies and liabilities which are now or at any time hereafter shall have become payable by the Contractor to the Bank under the Guaranteed Agreement or in respect of the Guaranteed Obligations.
1. [bookmark: _Ref60026957]If at any time the Contractor shall fail to perform any of the Guaranteed Obligations, the Guarantor, as primary obligor, irrevocably and unconditionally undertakes to the Bank that, upon first demand by the Bank it shall, at the cost and expense of the Guarantor:
0. [bookmark: _Ref60026962]fully, punctually and specifically perform such Guaranteed Obligations as if it were itself a direct and primary obligor to the Bank in respect of the Guaranteed Obligations and liable as if the Guaranteed Agreement had been entered into directly by the Guarantor and the Bank; and
0. indemnify and keep the Bank indemnified against all losses, damages, costs and expenses (including VAT thereon, and including, without limitation, all court costs and all legal fees on a solicitor and own client basis, together with any disbursements), of whatever nature which may result or which the Bank may suffer, incur or sustain arising in any way whatsoever out of a failure by the Contractor to perform the Guaranteed Obligations save that, subject to the other provisions of this Deed of Guarantee, this shall not be construed as imposing greater obligations or liabilities on the Guarantor than are purported to be imposed on the Contractor under the Guaranteed Agreement and, for the purpose of determining the scope of such purported obligations or liabilities, assuming that each of the Guaranteed Agreement is enforceable, valid and legal and the Contractor has at all times been solvent.  
0. [bookmark: _Ref60026970]as a separate and independent obligation, the Guarantor irrevocably and unconditionally undertakes to indemnify and keep the Bank indemnified on demand against all losses, damages, costs and expenses (including VAT thereon, and including, without limitation, all legal costs and expenses), of whatever nature, whether arising under statute, contract or at common law, which the Bank may suffer or incur if any obligation or liability guaranteed by the Guarantor is or becomes unenforceable, invalid or illegal as if the obligation or liability guaranteed had not become unenforceable, invalid or illegal provided that the Guarantor's liability shall be no greater than the Contractor 's liability would have been if the obligation or liability guaranteed had not become unenforceable, invalid or illegal and the Contractor has at all times been solvent.  
1. [bookmark: _Ref59959913][bookmark: _Toc144780908][bookmark: _Toc375556784][bookmark: _Toc433648822][bookmark: _Toc433650906][bookmark: _Toc433655868][bookmark: _Toc433703772][bookmark: _Toc434250982][bookmark: _Toc434388235]OBLIGATION TO ENTER INTO A NEW CONTRACT
[bookmark: _Toc375556785]3.1	Without prejudice to the rights of the Bank to make demand or otherwise enforce the other terms of this Deed of Guarantee, if a Guaranteed Agreement is terminated for any reason, whether by the Bank or the Contractor, or if a Guaranteed Agreement is disclaimed by a liquidator of the Contractor or the obligations of the Contractor are declared to be void or voidable for any reason, then the Guarantor will, at the request of the Bank, enter into a contract with the Bank in terms mutatis mutandis the same as that Guaranteed Agreement and the obligations of the Guarantor under such substitute agreement shall be the same as if the Guarantor had been the original obligor under that Guaranteed Agreement or under an agreement entered into on the same terms and at the same time as that Guaranteed Agreement with the Bank.
1. [bookmark: _Toc144780909][bookmark: _Toc375556790][bookmark: _Toc433648823][bookmark: _Toc433650907][bookmark: _Toc433655869][bookmark: _Toc433703773][bookmark: _Toc434250983][bookmark: _Toc434388236]DEMANDS AND NOTICES
3. Any demand or notice served by the Bank on the Guarantor under this Deed of Guarantee shall be in writing, addressed to:
[bookmark: _Toc375556791][Address of the Guarantor in England and Wales] 
[bookmark: _Toc375556793][For the Attention of:     ]
[bookmark: _Toc375556794]or such other address in England and Wales as the Guarantor has from time to time notified to the Bank in writing in accordance with the terms of this Deed of Guarantee as being an address for the receipt of such demands or notices.
3. Any notice served by the Guarantor on the Bank under this Deed of Guarantee shall be in writing addressed to:
Bank of England, Threadneedle Street, London EC2R 8AH
[For the Attention of:     ]
or such other address in England and Wales as the Bank has from time to time notified to the Guarantor in writing in accordance with the terms of this Deed of Guarantee as being an address for the receipt of such notices.
3. Any notice or demand served on the Guarantor or the Bank under this Deed of Guarantee shall be deemed to have been served:
0. if delivered by hand, at the time of delivery; or
0. if posted, at 10.00 a.m. on the second Business Day after it was put into the post.
3. In proving service of a notice or demand on the Guarantor or the Bank it shall be sufficient to prove that delivery was made, or that the envelope containing the notice or demand was properly addressed and posted as a prepaid first class recorded delivery letter, as the case may be.
3. Any notice purported to be served on the Bank under this Deed of Guarantee shall only be valid when received in writing by the Bank.
1. [bookmark: _Toc144780910][bookmark: _Toc375556795][bookmark: _Toc433648824][bookmark: _Toc433650908][bookmark: _Toc433655870][bookmark: _Toc433703774][bookmark: _Toc434250984][bookmark: _Toc434388237]BANK'S PROTECTIONS
4. The Guarantor shall not be discharged or released from this Deed of Guarantee by any arrangement made between the Contractor and the Bank (whether or not such arrangement is made with or without the assent of the Guarantor) or by any amendment to or termination of the Guaranteed Agreement or by any forbearance or indulgence whether as to payment, time, performance or otherwise granted by the Bank in relation thereto (whether or not such amendment, termination, forbearance or indulgence is made with or without the assent of the Guarantor) or by the Bank doing (or omitting to do) any other matter or thing which but for this provision might exonerate the Guarantor. 
4. This Deed of Guarantee shall be a continuing security for the Guaranteed Obligations and accordingly: 
0. it shall not be discharged by any partial performance (except to the extent of such partial performance) by the Contractor of the Guaranteed Obligations  or by any omission or delay on the part of the Bank in exercising its rights under this Deed of Guarantee; 
0. it shall not be affected by any dissolution, amalgamation, reconstruction, reorganisation, change in status, function, control or ownership, insolvency, liquidation, administration, appointment of a receiver, voluntary arrangement or other incapacity, of the Contractor, the Bank, the Guarantor or any other person;
0. if, for any reason, any of the Guaranteed Obligations shall prove to have been or shall become void or unenforceable against the Contractor for any reason whatsoever, the Guarantor shall nevertheless be liable in respect of that purported obligation or liability as if the same were fully valid and enforceable and the Guarantor were principal debtor in respect thereof; and 
0. the rights of the Bank against the Guarantor under this Deed of Guarantee are in addition to, shall not be affected by and shall not prejudice, any other security, guarantee, indemnity or other rights or remedies available to the Bank.
4. The Bank shall be entitled to exercise its rights and to make demands on the Guarantor under this Deed of Guarantee as often as it wishes and the making of a demand (whether effective, partial or defective) in respect of the breach or non-performance by the Contractor of any Guaranteed Obligation shall not preclude the Bank from making a further demand in respect of the same or some other default in respect of the same Guaranteed Obligation.
4. The Bank shall not be obliged before taking steps to enforce this Deed of Guarantee against the Guarantor to obtain judgment against the Contractor or the Guarantor or any third party in any court, or to make or file any claim in a bankruptcy or liquidation of the Contractor or any third party, or to take any action whatsoever against the Contractor or the Guarantor or any third party or to resort to any other security or guarantee or other means of payment. No action (or inaction) by the Bank in respect of any such security, guarantee or other means of payment shall prejudice or affect the liability of the Guarantor hereunder.
4. The Bank's rights under this Deed of Guarantee are cumulative and not exclusive of any rights provided by law and may be exercised from time to time and as often as the Bank deems expedient.
4. Any waiver by the Bank of any terms of this Deed of Guarantee, or of any Guaranteed Obligations shall only be effective if given in writing and then only for the purpose and upon the terms and conditions, if any, on which it is given.
4. Any release, discharge or settlement between the Guarantor and the Bank shall be conditional upon no security, disposition or payment to the Bank by the Guarantor or any other person being void, set aside or ordered to be refunded pursuant to any enactment or law relating to liquidation, administration or insolvency or for any other reason whatsoever and if such condition shall not be fulfilled the Bank shall be entitled to enforce this Deed of Guarantee subsequently as if such release, discharge or settlement had not occurred and any such payment had not been made. The Bank shall be entitled to retain this security after as well as before the payment, discharge or satisfaction of all monies, obligations and liabilities that are or may become due, owing or incurred to the Bank from the Guarantor for such period as the Bank may determine.
1. [bookmark: _Toc144780911][bookmark: _Toc375556796][bookmark: _Toc433648825][bookmark: _Toc433650909][bookmark: _Toc433655871][bookmark: _Toc433703775][bookmark: _Toc434250985][bookmark: _Toc434388238]RIGHTS OF SUBROGATION
5. The Guarantor shall, at any time when there is any default in the performance of any of the Guaranteed Obligations by the Contractor and/or any default by the Guarantor in the performance of any of its obligations under this Deed of Guarantee, exercise any rights it may have: 
0. of subrogation and indemnity; 
0. to take the benefit of, share in or enforce any security or other guarantee or indemnity for the Contractor’s obligations; and 
0. to prove in the liquidation or insolvency of the Contractor, 
[bookmark: _Toc375556797]only in accordance with the Bank’s written instructions and shall hold any amount recovered as a result of the exercise of such rights on trust for the Bank and pay the same to the Bank on first demand.  The Guarantor hereby acknowledges that it has not taken any security from the Contractor and agrees not to do so until the Bank receives all moneys payable hereunder and will hold any security taken in breach of this clause on trust for the Bank.
1. [bookmark: _Toc144780912][bookmark: _Toc375556798][bookmark: _Toc433648826][bookmark: _Toc433650910][bookmark: _Toc433655872][bookmark: _Toc433703776][bookmark: _Toc434250986][bookmark: _Toc434388239]REPRESENTATIONS AND WARRANTIES
6. The Guarantor hereby represents and warrants to the Bank that:
0. the Guarantor is duly incorporated and is a validly existing company under the laws of its place of incorporation, has the capacity to sue or be sued in its own name and has power to carry on its business as now being conducted and to own its property and other assets;
0. the Guarantor has full power and authority to execute, deliver and perform its obligations under this Deed of Guarantee and no limitation on the powers of the Guarantor will be exceeded as a result of the Guarantor entering into this Deed of Guarantee;
0. the execution and delivery by the Guarantor of this Deed of Guarantee and the performance by the Guarantor of its obligations under this Deed of Guarantee including, without limitation entry into and performance of a contract pursuant to clause 3 have been duly authorised by all necessary corporate action and do not contravene or conflict with:
the Guarantor's memorandum and articles of association or other equivalent constitutional documents; 
any existing law, statute, rule or regulation or any judgment, decree or permit to which the Guarantor is subject; or
the terms of any agreement or other document to which the Guarantor is a party or which is binding upon it or any of its assets;
0. all governmental and other authorisations, approvals, licences and consents, required or desirable, to enable it lawfully to enter into, exercise its rights and comply with its obligations under this Deed of Guarantee, and to make this Deed of Guarantee admissible in evidence in its jurisdiction of incorporation, have been obtained or effected and are in full force and effect; and
0. this Deed of Guarantee is the legal valid and binding obligation of the Guarantor and is enforceable against the Guarantor in accordance with its terms.
1. [bookmark: _Toc144780913][bookmark: _Toc375556799][bookmark: _Toc433648827][bookmark: _Toc433650911][bookmark: _Toc433655873][bookmark: _Toc433703777][bookmark: _Toc434250987][bookmark: _Toc434388240]PAYMENTS AND SET-OFF
7. All sums payable by the Guarantor under this Deed of Guarantee shall be paid without any set-off, lien or counterclaim, deduction or withholding howsoever arising, except for those required by law, and if any deduction or withholding must be made by law, the Guarantor will pay that additional amount which is necessary to ensure that the Bank receives a net amount equal to the full amount which it would have received if the payment had been made without the deduction or withholding.
7. The Guarantor shall pay interest on any amount due under this Deed of Guarantee from the day after the date on which payment was due up to and including the date of payment in full (as well after as before any judgment) calculated from day to day at a rate per annum equal to two per cent (2%) above the base rate of the Bank of England from time to time in force. 
7. The Guarantor will reimburse the Bank for all legal and other costs (including VAT) incurred by the Bank in connection with the enforcement of this Deed of Guarantee.
7. The obligations of the Guarantor under this clause 8 shall not be subject to any limitation on recovery by the Bank set out in this Deed of Guarantee (and, in particular, clauses 2.3(b) or 2.3(c)).
1. [bookmark: _Toc144780914][bookmark: _Toc375556800][bookmark: _Toc433648828][bookmark: _Toc433650912][bookmark: _Toc433655874][bookmark: _Toc433703778][bookmark: _Toc434250988][bookmark: _Toc434388241]GUARANTOR'S ACKNOWLEDGEMENT
[bookmark: _Toc375556801]The Guarantor warrants, acknowledges and confirms to the Bank that it has not entered into this Deed of Guarantee in reliance upon, nor has it been induced to enter into this Deed of Guarantee by any representation, warranty or undertaking made by or on behalf of the Bank (whether express or implied and whether pursuant to statute or otherwise) which is not set out in this Deed of Guarantee.
1. [bookmark: _Toc144780915][bookmark: _Toc375556802][bookmark: _Toc433648829][bookmark: _Toc433650913][bookmark: _Toc433655875][bookmark: _Toc433703779][bookmark: _Toc434250989][bookmark: _Toc434388242]ASSIGNMENT
[bookmark: _Toc375556803]The Bank shall be entitled to assign or transfer the benefit of this Deed of Guarantee at any time to any person without the consent of the Guarantor being required and any such assignment or transfer shall not release the Guarantor from its liability under this Deed of Guarantee.
1. [bookmark: _Toc144780916][bookmark: _Toc375556804][bookmark: _Toc433648830][bookmark: _Toc433650914][bookmark: _Toc433655876][bookmark: _Toc433703780][bookmark: _Toc434250990][bookmark: _Toc434388243]SEVERANCE
[bookmark: _Toc375556805]If any provision of this Deed of Guarantee is held invalid, illegal or unenforceable for any reason by any court of competent jurisdiction, such provision shall be severed and the remainder of the provisions hereof shall continue in full force and effect as if this Deed of Guarantee had been executed with the invalid, illegal or unenforceable provision eliminated.
1. [bookmark: _Toc144780917][bookmark: _Toc375556806][bookmark: _Toc433648831][bookmark: _Toc433650915][bookmark: _Toc433655877][bookmark: _Toc433703781][bookmark: _Toc434250991][bookmark: _Toc434388244]THIRD PARTY RIGHTS
[bookmark: _Toc375556807]A person who is not a party to this Deed of Guarantee shall have no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Deed of Guarantee.  This clause does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act.
1. [bookmark: _Toc144780918][bookmark: _Toc375556808][bookmark: _Toc433648832][bookmark: _Toc433650916][bookmark: _Toc433655878][bookmark: _Toc433703782][bookmark: _Toc434250992][bookmark: _Toc434388245]GOVERNING LAW
12. This Deed of Guarantee shall be governed by and construed in all respects in accordance with English law.
12. The Guarantor irrevocably agrees for the benefit of the Bank that the courts of England shall have jurisdiction to hear and determine any suit, action or proceedings and to settle any dispute which may arise out of or in connection with this Deed of Guarantee and for such purposes hereby irrevocably submits to the jurisdiction of such courts.
12. Nothing contained in this clause shall limit the rights of the Bank to take proceedings against the Guarantor in any other court of competent jurisdiction, nor shall the taking of any such proceedings in one or more jurisdictions preclude the taking of proceedings in any other jurisdiction, whether concurrently or not (unless precluded by applicable law).
12. The Guarantor irrevocably waives any objection which it may have now or in the future to the courts of England being nominated for the purpose of this clause on the ground of venue or otherwise and agrees not to claim that any such court is not a convenient or appropriate forum.
1. [bookmark: _Toc433648833][bookmark: _Toc433650917][bookmark: _Toc433655879][bookmark: _Toc433703783][bookmark: _Toc434250993][bookmark: _Toc434388246]COUNTERPARTS
This Deed of Guarantee may be entered into by the parties in any number of counterparts. Each counterpart shall, when executed and delivered, be regarded as an original, and all the counterparts shall together constitute one and the same instrument. No counterpart shall be effective until each party has executed and delivered at least one counterpart.

THIS DEED OF GUARANTEE has been entered into as a deed and has been delivered on the date stated at the beginning of this Deed of Guarantee.


EXECUTED as a DEED by		
[Insert name of the Guarantor] acting by [Insert/print names]


