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THIS AGREEMENT is made on  2010 

BETWEEN: 

(1)  The Historic Buildings and Monuments Commission for England (operating as English 
Heritage) of 1 Waterhouse Square, 138-142 Holborn, London EC1N 2ST ("Authority"); 
and 

(2)  SunGard Public Sector Limited a company registered in England and Wales under company 
number 01593831 whose registered office is at 25 Canada Square, London E14 5LQ 
("Contractor"). 

INTRODUCTION 

(A) The Authority wishes to outsource to the Contractor the provision and maintenance of 
certain elements of its information technology infrastructure (as set out in this 
Agreement). 

(B)   The Contractor has represented to the Authority that it has the experience and expertise 
to provide the Services and, in reliance on that expertise, the Authority wishes to engage 
the Contractor to provide the Services on the terms set out below. 

IT IS AGREED as follows:  

SECTION A - PRELIMINARIES 

1 DEFINITIONS AND INTERPRETATION 

1.1 In this Agreement the definitions set out in schedule 1 (Definitions) shall apply. 

1.2 In this Agreement, unless the context otherwise requires:  

1.2.1 the singular includes the plural and vice versa; 

1.2.2 reference to a gender includes the other gender and the neuter; 

1.2.3 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.  The impact of any such amendment, extension or re-
enactment on this Agreement shall be dealt with in accordance with clause 48 
(Change in Law); and 

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

1.3 The headings in this Agreement are for ease of reference only and shall not affect its 
interpretation. 

1.4 References to clauses and schedules are, unless otherwise provided, references to the 
clauses of and schedules to this Agreement. 

1.5 Without prejudice to clauses 9.4 and 12.2, if there is any conflict between the clauses and 
the schedules and/or any annexes to the schedules and/or any other documents referred to 
in this Agreement, the conflict shall be resolved in accordance with the following order of 
precedence: 

1.5.1 the clauses and schedule 1 (Definitions); 
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1.5.2 schedules 2.1 (Services Description) and 2.2 (Service Levels); 

1.5.3 any other schedules and their annexes (except for schedule 4.1);  

1.5.4 schedule 4.1 (Contractor Solution); and 

1.5.5 any other document referred to in this Agreement or any other document attached 
to this Agreement.  

1.6 Save in respect of the Charges (which shall be adjusted in accordance with schedule 7.1 
(Charges and Invoicing)), if an amount or sum is expressed to be "subject to indexation" at 
a point in time, it shall be adjusted by reference to the percentage change in the Retail 
Prices Index (all items excluding mortgages) in the period from the Effective Date up to the 
most recent date for which published data is available at that point in time. 

1.7 Subject to the provisions of clauses 5 - 8 (inclusive), neither party to this Agreement shall 
be liable for any Default of its obligations under this Agreement to the extent that such 
Default is caused by a failure or delay by the other party in performing its obligations under 
this Agreement, provided and to the extent that the affected party notifies the other party 
of such failure or delay within 30 days of the affected party becoming aware of its 
occurrence and of its likely impact. 

1.8 Each party shall use its reasonable endeavours to respond to any reasonable request to 
give its assistance or an approval to the other party in a prompt and timely manner to 
enable the other party to comply with its obligations under the Agreement. 

2 DUE DILIGENCE 

2.1 The Contractor acknowledges that it: 

2.1.1 has satisfied itself as to the accuracy and adequacy of any information supplied to it 
by or on behalf of the Authority;  

2.1.2 has raised all relevant due diligence questions with the Authority before the 
Effective Date; and 

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

2.2 The Contractor acknowledges that it has inspected the Operating Environment and has 
advised the Authority of any aspect of the Operating Environment that is not suitable for 
the provision of the Services and that the specified actions to remedy the unsuitable 
aspects of the Operating Environment, together with a timetable for and the costs of those 
actions, have been specified in the relevant parts of the Agreement for the Pre-Operational 
Phase. 

2.3 If the Contractor has either failed to inspect the Operating Environment or failed to notify 
the Authority of any required remedial actions in accordance with clause 2.2 then the 
Contractor shall not be entitled to recover any additional costs or charges from the 
Authority relating to any unsuitable aspects of the Operating Environment except in respect 
of any latent structural defect in the Authority Premises.  The onus shall be on the 
Contractor to prove to the Authority that any work to the Authority Premises is required in 
respect of a latent structural defect and that the additional costs or charges are reasonable 
and necessary.  The Contractor shall not incur such additional costs or charges without 
obtaining the Authority’s prior written consent. 

2.4 Any disputes relating to due diligence shall be resolved through the Dispute Resolution 
Procedure.   
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SECTION B - SERVICE TRANSITION & IMPLEMENTATION 

3 TRANSITION PLAN 

3.1 The Contractor shall provide the Transition Services in accordance with the Transition Plan. 

3.2 The Contractor shall deliver a draft Detailed Transition Plan to the Authority within one (1) 
month of the Effective Date.  The Detailed Transition Plan should be sufficiently detailed as 
is necessary to manage the transition projects effectively.  Once agreed with the Authority 
(agreement not to be unreasonably delayed or withheld), the Contractor shall monitor the 
performance against the Transition Plan.   

3.3 All changes to the Outline Transition Plan shall be subject to the Change Control Procedure.  
The Detailed Transition Plan shall only be varied in accordance with the process set out in 
paragraph 4.8 of schedule 6.1 (Transition Plan).  

4 TESTING 

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

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

4.3 If the Contractor successfully completes the requisite Tests, the Authority shall issue a 
Milestone Achievement Certificate as soon as reasonably practical following such successful 
completion.  Notwithstanding the issuing of any Milestone Achievement Certificate, the 
Contractor shall remain solely responsible for ensuring that the Contractor Solution as 
designed and developed is suitable for the delivery of the Services, for ensuring that the 
Services are implemented in accordance with this Agreement and that the Service Levels 
are achieved during the Operational Phase.  No rights of estoppel or waiver shall arise as a 
result of the issue of a Milestone Achievement Certificate (or conditional Milestone 
Achievement Certificate pursuant to clause 6.2.1 (Delays Due to Contractor Default)).   

4.4 If the Contractor does not successfully complete or Achieve any Test, the provisions of 
clauses 5 (Implementation Delays - General Provisions), 6 (Delays Due to Contractor 
Default), 7 (Delays to Milestones due to Authority Cause) and 8 (Delays Not Due to One 
Party) shall apply as appropriate. 

5 TRANSITION DELAYS - GENERAL PROVISIONS 

5.1 If, at any time, the Contractor becomes aware that it will not (or is unlikely to) Achieve any 
Milestone by the Milestone Date it shall as soon as reasonably practicable notify the 
Authority of the fact of the Delay and summarise the reasons for it.   

5.2 The Contractor shall, as soon as reasonably practicable and in any event not later than 10 
Working Days after the initial notification under clause 5.1, give the Authority full details in 
writing of: 

5.2.1 the reasons for the Delay; 

5.2.2 the consequences of the Delay; and 

5.2.3 if the Contractor claims that the Delay is due to an Authority Cause, the reason for 
making that claim. 

5.3 Whether the Delay is due to an Authority Cause or not, the Contractor shall make all 
reasonable endeavours to eliminate or mitigate the consequences of the Delay. 
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5.4 Where the Contractor considers that a Delay is being caused or contributed to by an 
Authority Cause the Authority shall not be liable to compensate the Contractor for Delays to 
which clauses 7 or 8 apply unless the Contractor has fulfilled its obligations set out in, and 
in accordance with, clauses 5.1, 5.2 and 5.3. 

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

Correction Plan 

5.6 The Contractor shall submit a draft Correction Plan where: 

5.6.1 it becomes aware that it will not Achieve a Milestone by the Milestone Date; or 

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

5.6.2.1 a failure to submit any or all Deliverables in respect of that Milestone;  
 
5.6.2.2 the failure of the Milestone successfully to complete or Achieve any 

Test; or 
 

5.6.2.3 where there are no Tests in respect of the relevant Milestone, any non-
conformance in respect of that Milestone. 

5.7 The draft Correction Plan shall identify the issues arising out of the Delay and the steps 
that the Contractor proposes to take to Achieve the Milestone in accordance with this 
Agreement. 

5.8 The draft Correction Plan shall be submitted to the Authority for its approval as soon as 
possible and in any event not later than 10 Working Days (or such other period as the 
Authority may permit and notify to the Contractor in writing) after the initial notification 
under clause 5.1 or the issue of a Non-conformance Report. 

5.9 The Authority shall not withhold its approval of a draft Correction Plan unreasonably.  If the 
Authority does not approve the draft Correction Plan it shall inform the Contractor of its 
reasons promptly following its decision to withhold approval and the Contractor shall take 
those reasons into account in the preparation of a further draft Correction Plan, which shall 
be resubmitted to the Authority within 5 Working Days of the rejection of the first draft. 

5.10 The Contractor shall comply with its Correction Plan following its approval by the Authority. 

6 DELAYS DUE TO CONTRACTOR DEFAULT 

6.1 If a Deliverable does not satisfy the Test Success Criteria and/or a Milestone is not 
Achieved due to the Contractor's Default, the Authority shall promptly issue a Non-
conformance Report to the Contractor categorising the Test Issues as described in the 
Testing Procedures or setting out in detail the non-conformities of the Deliverable where no 
testing has taken place, including any other reasons for the relevant Milestone not being 
Achieved and the consequential impact on any other Milestones.  The Authority will then 
have the options set out in clause 6.2.  

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

6.2.1 issue a Milestone Achievement Certificate conditional on the remediation of the Test 
Issues, or the non-conformities of the Deliverable where no testing has taken place, 
in accordance with an agreed Correction Plan; and/or 

6.2.2 if the Test Issue is a Material Test Issue, refuse to issue a conditional Milestone 
Achievement Certificate as specified in clause 6.2.1, then escalate the matter in 
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accordance with the Dispute Resolution Procedure and if the matter cannot be 
resolved exercise any right it may have under clause 56.1 (Termination for Cause 
by the Authority); and/or 

6.2.3 require the payment of Delay Payments, which shall be payable by the Contractor 
on demand, where schedule 7.1 (Charging and Invoicing) identifies that Delay 
Payments are payable in respect of the relevant Milestone.  The Delay Payments 
will accrue on a daily basis from the relevant Milestone Date and will continue to 
accrue until the date when the Milestone is Achieved in accordance with the 
Correction Plan. 

6.3 Where schedule 7.1 (Charging and Invoicing) does not identify the payment of Delay 
Payments in respect of a Milestone the Authority reserves its rights.  Otherwise Delay 
Payments are provided as the primary remedy for the Contractor's failure to Achieve the 
relevant Milestone Date and it shall be the Authority's exclusive financial remedy except 
where: 

6.3.1 the Authority is otherwise entitled to or does terminate this Agreement for the 
Contractor's Default or for Force Majeure; or 

6.3.2 the failure to Achieve the Milestone exceeds a period of three months after the 
relevant Milestone Date. 

6.4 Where the Authority issues a conditional Milestone Achievement Certificate as specified in 
clause 6.2.1, it can choose (but does not have to) to revise the failed Milestone Date and 
any subsequent Milestone Date. 

6.5 Any Correction Plan shall be agreed before the issue of a conditional Milestone Achievement 
Certificate unless the Authority is willing to agree otherwise.  In the latter case the 
Contractor shall submit a Correction Plan for approval by the Authority within 10 Working 
Days of receipt of the Non-conformance Report. 

7 DELAYS TO MILESTONES DUE TO AUTHORITY CAUSE  

7.1 Without prejudice to clause 5.3 and subject to clause 5.4, if the Contractor would have 
been able to Achieve the Milestone by its Milestone Date but has failed to do so as a result 
of an Authority Cause, the Contractor will have the rights and relief set out in this clause 7. 

7.2 The Contractor shall: 

7.2.1 subject to clause 7.3, be allowed an extension of time equal to the Delay caused by 
that Authority Cause; 

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

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

7.2.4 be entitled to compensation as set out in clause 7.4. 

7.3 The Authority Representative, acting reasonably, shall: 

7.3.1 consider the duration of the Delay, the nature of the Authority Cause and the effect 
of the Delay and the Authority Cause on the Contractor's ability to comply with the 
Transition Plan;  

7.3.2 consult with the Contractor Representative in determining the effect of the Delay;  

7.3.3 fix a Revised Milestone Date; and  
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7.3.4 if appropriate, make any consequential revision to subsequent Milestones in the 
Transition Plan. 

7.4 If the Contractor has incurred any direct loss and/or expense as a result of a Delay due to 
an Authority Cause, the Contractor shall be entitled to compensation to the extent that it 
cannot mitigate that loss or expense in accordance with the principles set out in paragraph 
4 of schedule 7.1 (Charges and Invoicing).  The Contractor shall provide the Authority with 
any information the Authority may require in order to assess the validity of the Contractor's 
claim to compensation. 

7.5 Any Change that is required to the Transition Plan pursuant to clause 7.3 or the Charges 
pursuant to clause 7.4 shall be implemented in accordance with the Change Control 
Procedure.  If the Contractor's analysis of the effect of the Delay in accordance with clause 
5.2 permits a number of options, then the Authority shall have the right to select which 
option shall apply.   

7.6 The Authority shall not delay unreasonably when considering and determining the effect of 
a Delay under this clause 7 or in agreeing a resulting Change pursuant to the Change 
Control Procedure. 

7.7 The Contractor shall and shall procure that each Sub-contractor shall take and continue to 
take all reasonable steps to eliminate or mitigate any losses and/or expenses that it incurs 
as a result of an Authority Cause. 

8 DELAYS NOT DUE TO ONE PARTY 

8.1 Without prejudice to clause 5.3 and subject to clause 5.4, where a Delay is attributable in 
part to the Contractor's Default and in part to an Authority Cause, the parties shall 
negotiate in good faith with a view to agreeing a fair and reasonable apportionment of 
responsibility for the Delay.  The parties agree that Delay Payments and compensation 
payable pursuant to clause 7.4 (Delays to Milestones Due to Authority Cause) shall be 
recoverable subject to reductions to reflect the extent to which the Authority or the 
Contractor respectively has contributed to the Delay.  If necessary, the parties may 
escalate the matter in accordance with the Dispute Resolution Procedure and if the matter 
cannot be resolved by agreement then either party may refer the matter to an expert for 
determination. 

SECTION C - SERVICE SUPPLY 

9 SERVICES 

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

9.1.1 comply in all respects with the Services Description as set out in schedule 2.1 
(Services Description); and 

9.1.2 are supplied in accordance with the Contractor Solution and the terms of this 
Agreement.  

9.2 Without prejudice to clause 9.1, the Contractor shall supply the Operational Services: 

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

9.2.2 in accordance with clause 10. 

9.3 The Contractor shall perform its obligations under this Agreement including those in 
relation to the Services in accordance with:  

9.3.1 Good Industry Practice; 
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9.3.2 the Contractor's own established procedures and practices; 

9.3.3 the Security Policy;  

9.3.4 the Quality Plans; 

9.3.5 the HR Policies; and 

9.3.6 the Authority's ICT strategy.   

9.4 The Contractor shall draw any conflict between any of the requirements of clause 9.1 and 
the requirements of clause 9.3 to the attention of the Authority and shall comply with the 
Authority's decision on the resolution of that conflict. 

9.5 The Contractor shall ensure that the Services and the Contractor System integrate with the 
Authority System as set out in schedule 2.1 (Service Description). 

9.6 In the event of the Contractor's failure to provide the Services or to comply with its 
obligations in accordance with this Agreement, the Authority may, without prejudice to its 
other rights, require the Contractor to re-perform the Services or to comply with its 
obligations. 

Additional and Future Services 

9.7 The Authority may require the Contractor to provide any or all of the Additional Services 
and/or Future Services by giving notice in writing.  The Contractor acknowledges that the 
Authority is not obliged to take any Additional Services or Future Services from the 
Contractor and that nothing prevents the Authority from receiving services that are the 
same as or similar to the Additional Services or the Future Services from any third party. 

9.8 If there has been an agreed Change to the Contractor Solution prior to the Authority's 
request for the Additional Services and/or Future Services, then the Contractor shall notify 
the Authority within 5 Working Days of the request (or such other period as the parties 
may agree) of the impact that the agreed Change will have on the relevant Additional 
Services and/or Future Services. 

9.9 If, following receipt of the Contractor's impact analyses pursuant to clause 9.8, the 
Authority confirms in writing that it wishes to proceed with its requirement for the 
Additional Services the Contractor shall: 

9.9.1 implement the relevant Additional Services in accordance with the Additional 
Services Implementation Plan; and 

9.9.2 subject the relevant Additional Services to Testing. 

9.10 Following the successful implementation of the Additional Services: 

9.10.1 any additional charges for the Additional Services shall be incorporated in the 
Charges as specified in paragraph 7 of schedule 7.1 (Charges and Invoicing);  

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

9.10.3 the relevant Additional Services implemented in accordance with these clauses 9.7 
and 9.10 (inclusive) shall become part of the Services for the purpose of all other 
sections, clauses, obligations and rights contained within this Agreement. 

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

10 SERVICE LEVELS 

10.1 The Contractor shall provide the Operational Services to meet or exceed the Service Levels 
from the ATP Milestone Date.  The remaining provisions of this clause 10 are subject to the 
provisions of clause 11 (Effect of Authority Cause in the Operational Phase). 

10.2 If there is a Service Failure or if the Contractor believes that there will be a Service Failure, 
the Contractor shall notify the Authority promptly of the Service Failure or likely Service 
Failure; 

10.3 If there is a Service Failure or if the Contractor believes that there will be a Service Failure, 
which takes the Service Levels below the Service Notification Threshold the Contractor 
shall: 

10.3.1 provide the Authority with a Correction Plan of the action that it will take to rectify 
the Service Failure or to prevent the Service Failure from taking place or recurring, 
within 5 Working Days from the day the Contractor notifies the Authority under 
clause 10.2;  

10.3.2 take all remedial action that is reasonable to rectify or to prevent the Service 
Failure from taking place or recurring; and 

10.3.3 carry out the action plan agreed under clause 10.3.1 in accordance with its terms.  

10.4 Subject to the annual Service Credit limit in clause 53.3.4, where applicable the Contractor 
shall automatically credit the Authority with Service Credits in accordance with schedule 7.1 
(Charges and Invoicing).  Service Credits shall be shown as a deduction from the amount 
due from the Authority to the Contractor in the next invoice then due to be issued under 
this Agreement.  If no invoice is due to be issued then the Contractor shall issue a credit 
note against the previous invoice and the amount for the Service Credits shall be repayable 
by the Contractor as a debt within 10 Working Days of issue.     

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

10.5.1 the aggregate number of Service Failures (whether the Service Failure relates to 
the same or to different parts of the Services) exceeds 15 over a period of three 
consecutive months; or 

10.5.2 any Service Failure exceeds the Service Threshold; or 

10.5.3 the failure to perform the Services in accordance with the Service Levels has arisen 
due to theft, gross negligence, fraud, or wilful default; or 

10.5.4 the Service Failure results in the corruption or loss of data and such Service Failure 
is caused by a Contractor Default; or; 

10.5.5 the Authority is otherwise entitled to or does terminate this Agreement for the 
Contractor's Default pursuant to clauses 56.1 and 56.3. 

10.6 Where Service Credits are not provided as a remedy for a Service Failure and the 
Contractor has failed to address such a Service Failure to the reasonable satisfaction of the 
Authority, then the Authority may, on written notice to the Contractor, withhold a 
proportionate amount of the Service Charges for those Services until such time as the 
relevant Services are restored.  Provided that the relevant Services are restored, the 
Authority shall resume payment of the relevant part of the Service Charges, including 
payment of the amount retained. 

10.7 The Authority and the Contractor shall review the Service Levels in accordance with 
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schedule 8 (Governance) throughout the Term and make any changes in accordance with 
the Change Control Procedure to reflect changes in the Authority's requirements. 

10.8 Not more than once per Contract Year during the Term the Authority may, on at least three 
months written notice, change the Service Credits applicable to one or more Service Levels 
provided that: 

10.8.1 the principal purpose of this change is to reflect changes in the Authority's business 
requirements and priorities, or to reflect changing industry standards;  

10.8.2 the change is not specifically intended to penalise the Contractor for poor 
performance in relation to any particular Service Levels; and 

10.8.3 there is no increase in the total value of Service Credits potentially payable. 

10.9 If the Contractor reasonably believes that any proposed change, which is requested by the 
Authority under Clause 10.7, would materially and adversely increase Costs, the Contractor 
shall be entitled to submit a price variation request (supported by appropriate evidence, 
which should include but not be limited to an updated Financial Model) within 10 Working 
Days of the date of receiving the Authority’s written notice. 

10.10 The Authority shall then review the Contractor’s price variation request submitted under 
Clause 10.8 and, within 15 Working Days shall respond to the Contractor and do one of the 
following: 

10.10.1 accept the Contractor’s price variation request and make any required changes in 
accordance with the Change Control Procedure; or 

10.10.2  decide not to proceed with the change. 

11 EFFECT OF AUTHORITY CAUSE IN THE OPERATIONAL PHASE 

11.1 If the Contractor would have provided the Operational Services in accordance with the 
Service Levels and/or this Agreement but has failed to do so as a result of an Authority 
Cause the Contractor will have the rights and relief set out in clause 11.2. 

11.2 The Contractor shall: 

11.2.1 (in measuring the performance of any affected Service) be treated as though the 
relevant Service had met the relevant Service Level to the extent that the Service 
Failure is due to any Authority Cause; and 

11.2.2 not be treated as being in breach of this Agreement to the extent that non 
performance or breach is due to any Authority Cause; and 

11.2.3 be entitled to the Charges for the relevant Services affected by the Authority Cause 
as if it had not occurred. 

11.3 If the Contractor claims that clause 11.1 applies, and in order to claim the rights and reliefs 
in clause 11.2, it shall provide the Authority with details of the Authority Cause within 10 
Working Days. 

11.4 Any Disputes about or arising out of whether an Authority Cause applies to the Contractor’s 
failure to provide the Services in accordance with the Service Levels and/or this Agreement 
shall be resolved through the Dispute Resolution Procedure.  Pending the resolution of the 
Dispute both parties shall continue to resolve the causes of, and mitigate the effects of 
such failure. 

12 STANDARDS 
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12.1 The Contractor shall comply with the Standards in performing its obligations under this 
Agreement. 

12.2 The Contractor shall discuss with the Authority any conflict that the Contractor reasonably 
believes that there is or will be between any of the Standards or between any of the 
Standards and any other obligation under this Agreement, and shall comply with the 
Authority's decision on the resolution of that conflict.  

13 QUALITY ASSURANCE AND PERFORMANCE MONITORING 

Quality Plans 

13.1 The Contractor shall develop, no later than 20 Working Days before the Commencement 
Date, Quality Plans that: 

13.1.1 ensure that all aspects of the Services are the subject of quality management 
systems; and 

13.1.2 are consistent with ISO 9001:2000 or any equivalent standard which is generally 
recognised as having replaced it. 

13.2 The Contractor shall obtain the Authority Representative’s written approval of the Quality 
Plans developed pursuant to clause 13.1 before beginning to implement them, which 
approval shall not be unreasonably withheld or delayed.  The Contractor acknowledges and 
accepts that the Authority's approval shall not act as an endorsement of the Quality Plans 
and shall not relieve the Contractor of its responsibility for ensuring that the Services are 
provided to the standard required by this Agreement. 

13.3 The Contractor shall procure that the Services are carried out in compliance with the 
Quality Plans.   

13.4 Any Changes to the Quality Plans shall be agreed in accordance with the Change Control 
Procedure. 

Quality Monitoring 

13.5 The Authority Representative may carry out audits of the Contractor’s quality management 
systems (including all relevant Quality Plans and any quality manuals and procedures) at 
regular intervals.  The parties anticipate that these audits will be carried out at intervals of 
approximately twelve months, but the Authority Representative may carry out other 
periodic monitoring or spot checks at any other time.  In each case, the Contractor shall 
co-operate, and shall procure that its Sub-contractors co-operate, with the Authority 
Representative, including by providing the Authority Representative with all information 
and documentation, and access to any relevant Contractor Personnel and/or to any 
relevant Site, which he reasonably requires in connection with his rights under this clause 
13.5 at no additional charge to the Authority. 

Performance Monitoring 

13.6 The Authority may monitor the performance of the Services by the Contractor. 

13.7 The Contractor shall co-operate, and shall procure that its Sub-contractors co-operate, with 
the Authority in carrying out the monitoring referred to in clause 13.6 at no additional 
charge to the Authority. 

13.8 If the Contractor believes that the Authority's monitoring of the Services is unreasonable 
the Contractor may escalate the issue with the Authority using the Escalation Process. 

Warning Notices and Increased Monitoring 

13.9 Without prejudice to the other rights or remedies of the Authority, if at any time the 
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Contractor has: 

13.9.1 committed any material breach of its obligations under this Agreement; or 

13.9.2 in respect of its performance of the Services, fallen to or below a Service Threshold;  

13.9.3 accrued – two (2) or more Service Failures in any three (3) month period; 

13.9.4 accrued – five (5) or more events giving rise to Service Credits and/or Delay 
Payments in any calendar month; 

13.9.5 failed to achieve any Milestone by its associated Milestone Date,  

then the Authority may, but is not obliged to, give a written notice (a Warning Notice) to 
the Contractor setting out the matter or matters giving rise to such notice and containing a 
reminder to the Contractor of the implications of such notice.  Any such notice shall state 
on its face that it is a Warning Notice.   

13.10 Without prejudice to the other rights or remedies of the Authority, if the Contractor 
receives two (2) or more Warning Notices in any period of three (3) calendar months in 
respect of any Services (or any part thereof), the Authority may, by written notice to the 
Contractor, reasonably increase the level of its monitoring of the Contractor, or (at the 
Authority's option) require the Contractor to increase the level of its monitoring of its own 
performance of its obligations under this Agreement, in respect of the Services (or relevant 
part thereof) to which the Warning Notices relate until such time as the Contractor shall 
have demonstrated to the reasonable satisfaction of the Authority that it shall perform (and 
is capable of performing) its obligations under this Agreement, in which case, the following 
provisions shall apply: 

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

13.10.2 if the Contractor (acting reasonably) objects to any of the specified measures on 
the grounds that they are excessive it shall notify the Authority in writing within 
two (2) Working Days of the receipt of the notice referred to in clause 13.10.1 of 
the measures objected to (and of any changes necessary in order to prevent 
prejudice to the Contractor's performance of its obligations under this Agreement); 

13.10.3 the measures to be taken by the Authority and/or the Contractor (as the case may 
be) shall be agreed the parties or, in the absence of agreement within five (5) 
Working Days of the Authority's receipt of the Contractor's objection, determined 
pursuant to the Dispute Resolution Procedure; and 

13.10.4 the Contractor shall bear its own costs and shall reimburse the Authority in respect 
of any additional costs that are directly incurred by the Authority in respect of any 
such additional measures.   

13.11 If at any time the Contractor is in Default such that any element of the Services has 
become materially unfit for purpose such that the Contractor cannot deliver a material part 
of that Service the Authority shall notify the Contractor that it requires a Remedial Plan 
which should be prepared in accordance with the Remedial Plan Process detailed in clause 
56 (Remedial Plan Process). 

14 SERVICES IMPROVEMENT 

14.1 The Contractor shall have an ongoing obligation throughout the Term to identify new or 
potential improvements to the Services in accordance with this clause 14 and schedule 2.4 
(Continuous Improvement).  As part of this obligation the Contractor shall identify and 
report to the Management Board quarterly on:   
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14.1.1 the emergence of new and evolving relevant technologies which could improve the 
ICT Environment and/or the Services, and those technological advances potentially 
available to the Contractor and the Authority which the parties may wish to adopt; 
and/or 

14.1.2 new or potential improvements to the Services including the quality, 
responsiveness, procedures, benchmarking methods, likely performance 
mechanisms and customer support services in relation to the Services; and/or 

14.1.3 new or potential improvements to the interfaces or integration of the Services with 
other services provided by third parties or the Authority which might result in 
efficiency or productivity gains or in reduction of operational risk; and/or 

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

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

14.2 The Contractor shall ensure that the information that it provides to the Authority shall be 
sufficient for the Authority to decide whether any improvement should be implemented.  
The Contractor shall provide any further information that the Authority reasonably 
requests. 

14.3 The Authority shall at all times be responsible for determining its own ICT strategy.  The 
Authority may notify the Contractor of any changes to the Authority's ICT strategy and 
request the Contractor to consider, review and respond to that strategy.  If, in the 
Contractor’s opinion, any notified change to the Authority ICT strategy would impact upon 
the provision of the Services, the Contractor shall refer the matter to the Authority 
Representative. 

14.4 If the Authority wishes to incorporate any improvement identified by the Contractor the 
Authority shall send the Contractor a Change Request and the parties shall: 

14.4.1 develop a plan for the implementation of the improvement within 20 Working Days 
of the Authority's Change Request for the approval of the Authority; 

14.4.2 implement the improvement in accordance with the provisions of an 
implementation plan approved by the Authority; and 

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

15 EQUIPMENT 

15.1 Unless otherwise agreed in writing by the Authority, all Contractor Equipment on any of the 
Authority’s Sites will be used by the Contractor solely for the purposes of providing the 
Services to the Authority and will not be used for the Contractor's own purposes or in 
providing any other services to third parties. 

15.2 The Contractor shall be solely responsible for the cost of carriage of Contractor Equipment 
to the Sites and to the Authority Premises, including its off-loading, removal of all 
packaging and all other associated costs.  Likewise on termination or expiry the Contractor 
shall be responsible for the removal of all relevant Contractor Equipment from the Authority 
Premises, including the cost of packing, carriage and making good the Authority Premises 
following removal. 

15.3 All the Contractor's property located on the Sites, including Contractor Equipment, shall 
remain at the sole risk and responsibility of the Contractor, except that the Authority shall 
be liable for loss of or damage to any of the Contractor's property located on Authority 
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Premises which is due to the negligent act or omission of the Authority. 

15.4 Subject to any express provision of the Business Continuity and Disaster Recovery Plan to 
the contrary, the loss or destruction for any reason of the Contractor Equipment held on 
any Site shall not relieve the Contractor of its obligation to supply the Services in 
accordance with the Service Levels. 

SECTION D - PAYMENT AND VALUE FOR MONEY PROVISIONS 

16 CHARGING AND INVOICING 

16.1 In consideration of the Contractor carrying out its obligations, including the provision of the 
Services under this Agreement, the Authority shall pay the Charges to the Contractor in 
accordance with the payment profile and the invoicing procedure specified in schedule 7.1 
(Charges and Invoicing). 

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

16.3 The Contractor shall not suspend the supply of the Services unless the Contractor is 
entitled to terminate this Agreement under clause 56.6 for failure to pay undisputed 
Charges.  Interest shall be payable on the late payment of any undisputed Charges 
properly invoiced in accordance with the Late Payment of Commercial Debts (Interest) Act 
1998.   

16.4 Except as otherwise provided, the parties shall each bear their own costs and expenses 
incurred in respect of compliance with their obligations under clauses 4.2 (Testing), 13 
(Quality Assurance and Performance Monitoring), 24 (Audits), 42 (Protection of Personal 
Data), 43 (Freedom of Information) and, to the extent specified therein, clause 61 (Step-In 
Rights). 

17 TAX 

17.1 The Charges are stated exclusive of VAT, which shall be added at the prevailing rate as 
applicable and paid by the Authority following delivery of a valid VAT invoice.  

17.2 The Contractor shall indemnify the Authority on a continuing basis against any liability, 
including any interest, penalties or costs incurred, which is levied, demanded or assessed 
on the Authority at any time in respect of the Contractor's failure to account for or to pay 
any VAT relating to payments made to the Contractor under this Agreement.  Any amounts 
due under this clause 17.2 shall be paid in cleared funds by the Contractor to the Authority 
not less than five Working Days before the date upon which the tax or other liability is 
payable by the Authority.   

18 RECOVERY OF SUMS DUE 

18.1 The Authority may retain or set off any amount owed to it by the Contractor against any 
amount due to the Contractor under this Agreement or under any other agreement 
between the Contractor and the Authority. 

19 VALUE FOR MONEY 

19.1 The parties shall comply with their obligations set out in schedule 7.3 (Value for Money 
Provisions). 

20 FINANCIAL MODEL 

20.1 The provisions of schedule 7.5 (Financial Model) shall apply in relation to the Financial 
Model and the parties shall comply with their respective obligation in schedule 7.5. 



 

SIGNED AGREEMENT 2984093(2) FINAL – EH SunGard Agreement, 2 Nov 2010 14 

SECTION E - CONTRACT GOVERNANCE 

21 REPRESENTATIVES 

21.1 Each party appoints the persons named as such in schedule 9.3 (Key Personnel) as the 
Authority Representative and the Contractor Representative respectively.  The 
Representatives shall have the authority to act on behalf of their respective party on the 
matters set out in, or in connection with, this Agreement.  Either party may, by further 
written notice to the other party, revoke or amend the authority of its Representative or 
appoint a new Representative. 

21.2 The respective Representatives shall be sufficiently senior within the organisation of the 
appointing party, and granted sufficient authority by that party, to ensure full cooperation 
in relation to the operation and the management of this Agreement. 

21.3 The Authority may require the Contractor to replace the Contractor Representative in 
accordance with clause 28.9 (Key Personnel). 

22 GOVERNANCE 

22.1 The parties agree to manage this Agreement through the governance structure detailed in 
schedule 8 (Governance). 

23 SUPPLY CHAIN RIGHTS 

Sub-contracting 

23.1 The Contractor shall not sub-contract any of its obligations under this Agreement without 
the Authority's prior written consent, which, subject to clause 23.2, shall not be 
unreasonably withheld or delayed. 

23.2 The Authority may withhold or delay its consent where it considers that: 

23.2.1 the appointment of a proposed Sub-contractor may prejudice the provision of the 
Services, or any part of them, or may be contrary to the interests of the Authority; 
and/or 

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

23.2.3 the proposed Sub-contractor employs unfit persons. 

23.3 Subject to clause 23.4, in making a request pursuant to clause 23.1 the Contractor shall 
provide the Authority with the following information about the proposed Sub-contractor: 

23.3.1 its name, registered office and company registration number; 

23.3.2 a copy of the proposed Sub-contract; 

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

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

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

23.3.6 any further information reasonably requested by the Authority. 
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23.4 If the supply of information required pursuant to clause 23.3 would amount to a breach of 
any rules and regulations of any exchange on which the shares of the Contractor are 
admitted for listing and/or trading, or any other rules or regulations with which the 
Contractor is obliged to comply as a result of that listing, the Contractor shall provide the 
Authority with the relevant information to the fullest extent permitted by those rules and 
regulations. 

23.5 The Authority has consented to the engagement of the Sub-contractors listed in schedule 
4.3 (Notified Sub-contractors) subject to the provision by the Contractor of the information 
listed in clause 23.3 within 20 Working Days of the Effective Date (or such other period 
that the Authority may permit and notified to the Contractor in writing). 

23.6 The Contractor shall not make use of a pre-existing contract with any Sub-contractor, listed 
as such in Schedule 4.3 (Notified Sub-contractors), without the prior written consent of the 
Authority, which shall not be unreasonably withheld or delayed.  

23.7 Except where the Authority has given its prior written consent under Clause 23.6, the 
Contractor shall ensure that each Sub-contract shall include:  

23.7.1 a right under the Contracts (Rights of Third Parties) Act 1999 for the Authority 
to enforce the terms of that  Sub-contract as if it were the Contractor; 

23.7.2 a provision enabling the Contractor to assign, novate or otherwise transfer any 
of its rights and/or obligations under the  Sub-contract to the Authority;  

23.7.3 a provision requiring the  Sub-contractor to enter into a direct confidentiality 
agreement with the Authority on the same terms as set out in clause 44 
(Confidentiality); 

23.7.4 a provision requiring the  Sub-contractor to comply with protection of data 
requirements pursuant to clauses 40 (Authority Data) and 42 (Protection of 
Personal Data); 

23.7.5 a provision requiring the Sub-contractor to comply with the restrictions on 
corrupt gifts and payments pursuant to clause 65 (Prevention of Corruption); 

23.7.6 a provision restricting the ability of the  Sub-contractor to further Sub-contract 
elements of the service provided to the Contractor without first seeking the 
consent of the Authority; and   

23.7.7 a provision enabling the Contractor, the Authority or any other person on 
behalf of the Authority to step-in on substantially the same terms as are set 
out in clause 61 (Step-in Rights); and 

23.7.8 a provision requiring the  Sub-contractor to notify the Authority promptly in 
writing of any material non-payment or late payment of any sums properly due 
to the  Sub-contractor from the Contractor under the  Sub-contract, under a 
specified valid invoice and not subject to a genuine dispute; 

23.7.9 a provision requiring a Sub-contractor to:  

23.7.10 promptly notify the Contractor and the Authority in writing of a Sub-contractor 
Financial Distress Event or any fact, circumstance or matter which could cause 
a Sub-contractor Financial Distress Event (and in any event, provide such 
notification within ten (10) Working Days of the date on which the Sub-
contractor first becomes aware of the Sub-contractor Financial Distress Event 
or the fact, circumstance or matter which could cause the Sub-contractor 
Financial Distress Event); and  

23.7.11 co-operate with the Contractor and the Authority in order to give full effect to 
the relevant provisions of schedule 7.4 (Financial Distress), including meeting 
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with the Contractor and the Authority to discuss and review the effect of the 
Sub-contractor Financial Distress Event on the continued performance and 
delivery of the Services, and contributing to and complying with the Financial 
Distress Service Continuity Plan. 

Termination of Sub-contracts 

23.8 The Contractor shall not terminate or materially amend the terms of any Sub-contract 
without the Authority's prior written consent, which shall not be unreasonably withheld or 
delayed. 

23.9 The Authority may require the Contractor to terminate a Sub-contract where the acts or 
omissions of the relevant Sub-contractor have given rise to the Authority's right of 
termination pursuant to clause 56.1 (Termination for Cause by the Authority) and where 
the Authority reasonably believes that there is a Liquid Sub-Contractor Market. 

23.10 Any dispute as to the existence of a Liquid Market for the Sub-contract to be terminated 
pursuant to the Authority's right under clause 23.9 should be dealt with through the 
Dispute Resolution Procedure.  

23.11 The Authority may require the Contractor to terminate the relevant Sub-contract if there is 
a Change of Control of a Sub-contractor on the same terms as those set out in clause 56.4 
(Termination for Change of Control). 

Competitive Terms 

23.12 If the Authority is able to obtain from any Sub-contractor or any other third party more 
favourable commercial terms with respect to the supply of any goods, software or services 
used by the Contractor or the Contractor Personnel in the supply of the Services, then the 
Authority may: 

23.12.1 require the Contractor to replace its existing commercial terms with that person 
with the more favourable commercial terms obtained by the Authority in respect of 
the relevant item; or  

23.12.2 subject to clause 23.14, enter into a direct agreement with that Sub-contractor or 
third party in respect of the relevant item. 

23.13 If the Authority exercises either of its options pursuant to clause 23.12, then the Charges 
shall be reduced by an amount that is agreed in accordance with the Change Control 
Procedure. 

23.14 The Authority's right to enter into a direct agreement for the supply of the relevant items is 
subject to: 

23.14.1 the Authority making the relevant item available to the Contractor where this is 
necessary for the Contractor to provide the Services; and 

23.14.2 any reduction in the Charges taking into account any unavoidable costs payable by 
the Contractor in respect of the substituted item, including in respect of any licence 
fees or early termination charges. 

Retention of Legal Obligations 

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

24.1 Except where an audit is imposed on the Authority by a Regulatory body, the Authority 
may, not more than twice in any Contract Year and for a period of 24 months following the 
Term, conduct an audit for the following purposes:  

24.1.1 to verify the accuracy of Charges (and proposed or actual variations to them in 
accordance with this Agreement), any cost reduction and income generation 
initiatives carried out pursuant to clause 14 (Services Improvement), and/or the 
costs of all suppliers (including Sub-contractors) of the Services at the level of 
detail agreed in schedule 7.1 (Charges and Invoicing); 

24.1.2 to review the integrity, confidentiality and security of the Authority Data; 

24.1.3 to review the Contractor's compliance with the Data Protection Act 1998, the 
Freedom of Information Act 2000 in accordance with clauses 42.2.10 (Protection of 
Personal Data) and 43 (Freedom of Information) and any other legislation 
applicable to the Services; 

24.1.4 to review the Contractor's compliance with its obligations under clauses 9.1 and 9.3 
(Services) and 13 (Quality Assurance and Performance Monitoring); 

24.1.5 to review the Contractor's compliance with its obligations set out in schedule 7.3 
(Value for Money Provisions); 

24.1.6 to review any books of account kept by the Contractor in connection with the 
provision of the Services; 

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

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

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

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

24.1.11 to inspect the Authority's Assets, including the Authority's IPRs, equipment, 
facilities and maintenance, for the purposes of ensuring that the Authority's assets 
are secure and that any register of assets is up to date;  

24.1.12 to ensure that the Contractor is complying with the Standards; 

24.1.13 to review the accuracy and completeness of the Registers. 

24.2 The Authority shall use its reasonable endeavours to ensure that the conduct of each audit 
does not unreasonably disrupt the Contractor or delay the provision of the Services. 

24.3 Subject to the Authority's obligations of confidentiality, the Contractor shall on demand 
provide the Authority (and/or its agents or representatives) with all reasonable co-
operation and assistance in relation to each audit, including: 

24.3.1 all information requested by the Authority within the permitted scope of the audit; 

24.3.2 reasonable access to any Sites controlled by the Contractor and to any equipment 
used (whether exclusively or non-exclusively) in the performance of the Services;  
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24.3.3 access to the Contractor System; and 

24.3.4 access to Contractor Personnel. 

24.4 The Contractor shall implement all measurement and monitoring tools and procedures 
necessary to measure and report on the Contractor's performance of the Services against 
the applicable Service Levels at a level of detail sufficient to verify compliance with the 
Service Levels.   

24.5 The Authority shall endeavour to (but is not obliged to) provide at least 15 Working Days 
notice of its intention to conduct an audit.  

24.6 The parties agree that they shall bear their own respective costs and expenses incurred in 
respect of compliance with their obligations under this clause, unless the audit identifies a 
material Default by the Contractor in which case the Contractor shall reimburse the 
Authority for all the Authority's reasonable costs incurred in the course of the audit. 

24.7 If an audit identifies that: 

24.7.1 the Contractor has failed to perform its obligations under this Agreement in any 
material manner, the parties shall agree and implement a remedial plan.  If the 
Contractor's failure relates to a failure to provide any information to the Authority 
about the Charges, proposed Charges or the Contractor's costs, then the remedial 
plan shall include a requirement for the provision of all such information;  

24.7.2 the Authority has overpaid any Charges, the Contractor shall pay to the Authority 
the amount overpaid plus the cost of the audit incurred by the Authority within 30 
Working Days.  The Authority may deduct the relevant amount from the Charges if 
the Contractor fails to make this payment; and 

24.7.3 the Authority has underpaid any Charges, the Authority shall pay to the Contractor 
the amount of the under-payment less the cost of audit incurred by the Authority if 
this was due to a Default by the Contractor in relation to invoicing within 30 
Working Days. 

25 RECORDS AND REPORTS 

25.1 The parties shall comply with the provisions of schedule 8.4 (Records Provisions) in relation 
to the keeping of records and the making of reports. 

26 CHANGE CONTROL 

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

27 DISPUTES 

27.1 The parties shall resolve Disputes arising out of or in connection with this Agreement in 
accordance with the Dispute Resolution Procedure. 

27.2 The Contractor shall continue to provide the Services in accordance with the terms of this 
Agreement until a Dispute has been resolved. 

SECTION F - PERSONNEL 

28 CONTRACTOR PERSONNEL 

28.1 The Authority shall: 

28.1.1 provide the Contractor Personnel with access to the Authority Premises during 
Working Hours; 
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28.1.2 provide this access to the Contractor Personnel as licensee only and the Contractor 
shall vacate the Authority Premises immediately upon the termination or expiry of 
this Agreement, or earlier if the Authority so requests; and 

28.1.3 may refuse admission to the Authority Premises and/or direct the Contractor to end 
the involvement in the provision of the Services of any of the Contractor Personnel 
whom the Authority believes represents a security risk or does not have the 
required levels of training and expertise or where the Authority believes that it has 
other reasonable grounds for doing so.  The decision of the Authority shall be final 
and it shall not be obliged to provide any reasons. 

28.2 The Contractor shall: 

28.2.1 ensure that Contractor Personnel and Sub-contractors comply with all reasonable 
Authority requirements concerning conduct at the Authority Premises (including 
security and health and safety requirements); 

28.2.2 bear the project familiarisation and other costs associated with any replacement of 
the Contractor Personnel; 

28.2.3 provide and maintain a list of the names of all Contractor Personnel requiring 
admission to the Authority Premises on a routine basis in order to perform their 
roles, specifying the capacities in which they require admission and giving such 
other particulars as the Authority may reasonably require. Failure by the Contractor 
to provide such information in a reasonable time before access is required (to allow 
the Authority to issue security passes for those individuals) may lead to the 
Authority refusing admission; 

28.2.4 comply with all reasonable security requirements of the Authority whilst on the 
Authority Premises or any other Authority site and shall procure that its agents and 
sub-contractors do the same.  Upon request, the Authority shall provide the 
Contractor with copies of its security procedures; and 

28.2.5 use all reasonable  endeavours to ensure continuity of personnel and to ensure that 
the turnover rate of its staff engaged in the provision or management of the 
Services is at least as good at the prevailing industry norm for similar services, 
locations and environments. 

Relevant Convictions 

28.3 The Contractor shall ensure that no person who discloses that he has a Relevant 
Conviction, or who is found by the Contractor to have any Relevant Convictions (whether 
as a result of a police check or through the Criminal Records Bureau procedures or 
otherwise), is employed or engaged in the provision of any part of the Services without the 
Authority's prior and express written consent. 

28.4 For each of the Contractor Personnel who, in providing the Services, has, will have or is 
likely to have access to children, vulnerable persons or other members of the public to 
whom the Authority owes a special duty of care the Contractor shall (and shall procure that 
the relevant Sub-contractor shall): 

28.4.1 carry out a policy check with the records held by DfES; 

28.4.2 conduct thorough questioning regarding any Relevant Convictions; and 

28.4.3 ensure a police check is completed and such other checks as may be carried out 
through the Criminal Records Bureau, 

and the Contractor shall not (and shall ensure that a Sub-contractor shall not) engage or 
continue to employ in the provision of the Services any person who has a Relevant 
Conviction or what would reasonably be regarded as an inappropriate record. 
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Key Personnel 

28.5 The parties have agreed to the appointment of the Key Personnel listed in schedule 9.4 
(Key Personnel) as at the Effective Date.  The Contractor shall and shall procure that any 
Sub-contractor shall obtain the prior written consent of the Authority before removing or 
replacing any member of the Key Personnel from their corresponding role during the Term 
(including when carrying out Exit Management), and, where possible, at least three months 
written notice must be provided by the Contractor of its intention to replace any member of 
Key Personnel from their corresponding role, save where the reason for such replacement 
is because the Key Personnel will leave the employment of the Contractor and in such 
event, the Contractor shall give the Authority not less than 1 month's notice. 

28.6 The Authority shall not unreasonably delay or withhold its consent to the appointment of a 
replacement to any relevant member of Key Personnel by the Contractor or Sub-contractor.  
The Authority may interview the candidates for Key Personnel roles before such candidate 
is appointed to such role. 

28.7 The Contractor acknowledges that the Key Personnel are essential to the proper provision 
of the Services to the Authority.  The Contractor shall ensure that the role of any Key 
Personnel is not vacant for any longer than 10 Working Days and that any replacement 
shall be as or more qualified and experienced as the previous incumbent of such role and is 
fully competent to carry out the tasks assigned to the role of the member of Key Personnel 
whom he or she has replaced. 

28.8 The Contractor shall ensure that each of the Key Personnel shall work for such a period of 
time in the performance of the Services that is commensurate with and sufficient to 
perform the obligation of that person's role unless the Authority otherwise gives its prior 
written consent.  To the extent that it can do so without disregarding its statutory 
obligations, the Contractor shall take all reasonable steps to ensure that it retains the 
services of all the Key Personnel. 

28.9 The Authority may identify any of the roles performed by Contractor Personnel as Key 
Personnel, who will then be included on the list of Key Personnel by the Contractor.  The 
Authority may also require the Contractor to remove any member of the Key Personnel 
that the Authority considers in any respect unsatisfactory. The Authority shall act 
reasonably when exercising its rights under this Clause 28.9 and notwithstanding the fact 
that the removal of any Key Personnel shall be at the Authority's sole discretion, the 
Authority shall consult with the Contractor before it requests the removal of any Key 
Personnel. 

28.10 The Authority shall not be liable for the cost of replacing any member appointed to a Key 
Personnel role and the Contractor shall indemnify the Authority against all Employee 
Liabilities that may arise in this respect. 

Staffing Security 

28.11 The Contractor shall comply with the Staff Vetting Procedures in respect of all Contractor 
Personnel employed or engaged in the provision of the Services.  The Contractor confirms 
that all Contractor Personnel employed or engaged by the Contractor at the Effective Date 
were vetted and recruited on a basis that is equivalent to and no less strict than the Staff 
Vetting Procedures. 

28.12 The Contractor shall provide training on a continuing basis for all Contractor Personnel 
employed or engaged in the provision of the Services in compliance with the Security Policy 
and Security Plan. 

29 EMPLOYMENT INDEMNITY 

The Contractor shall indemnify the Authority against all Employee Liabilities that may arise 
as a result of any claims brought against the Authority by any of the Authority's employees 
or former employees and/or any of the Contractor Personnel where such claim arises from 
any act or omission of the Contractor or any Contractor Personnel. 
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30 STAFF TRANSFERS AND PENSIONS 

The parties acknowledge that the expiry or termination of this Agreement may constitute a 
relevant transfer for the purposes of the Employment Regulations.  The provisions of 
schedule 9.1 (Staff Transfer) will apply on such expiry or termination. 

31 HEALTH AND SAFETY 

31.1 The Contractor acknowledges that it has been supplied with a copy of the Authority's rules 
regarding health and safety and a copy of the Authority's Environmental Strategy.  The 
Contractor agrees to comply with these rules and strategy, and any additional 
requirements made known to the Contractor from time to time by the Authority together 
with all applicable statutory rules and regulations regarding these matters.  The Authority 
will be responsible for procuring that its employees and agents also comply with these rules 
and regulations.   

31.2 Either party shall notify the other as soon as practicable of any health and safety or 
environmental hazards at the Authority Premises of which it becomes aware.  The 
Contractor will draw these hazards to the attention of the Contractor Personnel and will 
instruct those persons in connection with any necessary associated safety measures. 

32 EQUALITY AND DIVERSITY 

The Contractor shall, and shall procure that the Contractor Personnel, comply with any 
applicable anti-discrimination legislation (as may be amended from time to time) and with 
the Authority's equality and diversity policy as may be amended from time to time, copies 
of which will be provided by the Authority to the Contractor at the Contractor's written 
request. 

33 NON-SOLICITATION 

Except in respect of any Staff Transfer, the Authority and the Contractor shall not, and the 
Contractor shall procure that any Sub-contractor shall not, during the Term and for 12 
months following the termination of this Agreement either directly or indirectly solicit or 
entice away (or seek to attempt to solicit or entice away) from the employment of the 
other party any person employed by such other party in the provision of the Services or (in 
the case of the Authority) in the receipt and/or administration of the Services.  
Notwithstanding the foregoing any discussion with and subsequent offer of employment to 
a person through the placement of a general employment advertising campaign, internal 
postings, employee referrals or other publication for general circulation shall not be 
considered solicitation for the purposes of this Clause 33. 

SECTION G - INTELLECTUAL PROPERTY, DATA AND CONFIDENTIALITY 

34 INTELLECTUAL PROPERTY RIGHTS 

34.1 Except as expressly set out in this Agreement: 

34.1.1 Subject to Clause 35, the Authority shall not acquire any right, title or interest in or 
to the Intellectual Property Rights of the Contractor or its licensors, including: 

34.1.1.1 the Contractor Software; 

34.1.1.2 the Third Party Software;  

34.1.1.3 the Contractor Know How;  

34.1.1.4 Not used;  

34.1.1.5 Not used; or  
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34.1.1.6 the Contractor's Background IPRs, 

and 

34.1.2 Subject to Clause 36, the Contractor shall not acquire any right, title or interest in 
or to the Intellectual Property Rights of the Authority or its licensors, including: 

34.1.2.1 the Authority Software; 

34.1.2.2 the Authority Data;  

34.1.2.3 the Database; 

34.1.2.4 the Project Specific IPRs and the Specially Written Software; 

34.1.2.5 the Authority's documentation, processes and procedures; and 

34.1.2.6 the Authority's Know-How  

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

35 LICENCES GRANTED BY THE CONTRACTOR 

35.1 Not used 

35.2 Not used 

35.3 The Contractor hereby grants to the Authority a royalty free licence of the Contractor 
Software on the Standard Licence Terms during the Term and for a period of up to six 
months post termination or expiration of the Agreement. Should the Authority require a 
licence after this six month period, the parties shall negotiate the licence fee which, for the 
avoidance of doubt, shall be no greater than the then current licence fee for such 
Contractor Software. 

35.4 The Contractor shall procure that the owners or the authorised licensors of any Third Party 
Software hereby grants a direct licence to the Authority on the Standard Licence Terms.  If 
the Contractor cannot obtain for the Authority a licence materially in accordance with the 
Standard Licence Terms the Contractor will consult with the Authority on whether the rights 
that can be obtained are nevertheless acceptable to the Authority or whether the 
Contractor should seek to use an alternative provider of software. 

35.5 The Contractor shall use all reasonable endeavours to (i) ensure that any agreement that is 
entered into after the Effective Date with a third party in respect of Third Party Software 
(and ancillary support and maintenance services) used solely by the Contractor to provide 
services to the Authority ("TPSL") provides for the right for the TPSL to be assigned or 
novated to the Authority (upon request) and at no additional cost to the Authority (other 
than any fees in respect of support and maintenance services should the Authority wish to 
renew such support and maintenance once they have expired) and (ii) to obtain the Third 
Party Software on the Standard Licence Terms. In the event that the Contractor is unable 
to obtain either (i) or (ii) it will notify the Authority and discuss with the Authority how best 
to proceed. 

35.6 The Contractor shall, if requested by the Authority in accordance with schedule 8.5 (Exit 
Management), grant or procure the grant to the Replacement Contractor of a licence to Use 
any Contractor Software, Contractor's Background IPRs or Third Party Software on the 
Standard Licence Terms subject to the Replacement Contractor entering into reasonable 
confidentiality undertakings with the Contractor. 

35.7 The Contractor hereby grants to the Authority a non-exclusive licence to copy the 
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Documentation for any purpose connected with the receipt of the Services or that is 
incidental to the exercise of the rights granted to the Authority under this Agreement. 

36 LICENCES GRANTED BY THE AUTHORITY 

36.1 The Authority hereby grants to the Contractor a royalty-free, non-exclusive, non-
transferable licence during the Term to use: 

36.1.1 the Authority Software; 

36.1.2 the Database; 

36.1.3 the Authority's documentation, processes and procedures;  

36.1.4 the Authority's Know-How; 

36.1.5 the Specially Written Software from the date the relevant rights are transferred to 
the Authority in accordance with clause 38.2;  

36.1.6 the Project Specific IPRs from the date the relevant rights are transferred to the 
Authority in accordance with clause 38.2; and 

36.1.7 the Authority Data. 

36.2 The licence granted in clause 36.1: 

36.2.1 includes the right to grant sub-licences to Sub-contractors provided that any 
relevant Sub-contractor has entered into a confidentiality undertaking with the 
Contractor on the same terms as set out in clause 44 (Confidentiality); and 

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

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

36.4 In the event of the termination or expiry of this Agreement, the licence referred to in 
clause 36.1, any sub-licence granted in accordance with clause 36.2.1 and any licence 
granted in accordance with clause 36.3 shall terminate automatically and the Contractor 
shall deliver to the Authority all material licensed to the Contractor pursuant to clause 36.1 
or clause 36.3 in the Contractor's possession or control. 

37 ASSIGNMENT OF IPR IN DATABASES 

37.1 The Contractor hereby assigns to the Authority, with full title guarantee, title to and all 
rights and interest in the Database or shall procure that the first owner of the Database 
assigns it to the Authority on the same basis. 

37.2 The assignment under clause 37.1 shall either take effect on the Effective Date or as a 
present assignment of future rights that will take effect immediately on the coming into 
existence of the Database, as appropriate. 

37.3 The Contractor shall waive or procure a waiver of any moral rights in the Database 
assigned to the Authority under this Agreement. 

37.4 To the extent that it is necessary for the Authority to obtain the full benefits of ownership 
of the Database, the Contractor hereby grants to the Authority and shall procure that any 
relevant third party licensor shall grant to the Authority a perpetual, irrevocable, non-
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exclusive, assignable, royalty-free and global licence to Use, sub-license and/or 
commercially exploit any Contractor's Background IPRs or IPRs owned by a third party that 
are embedded in or which are an integral part of the Database. 

38 PROJECT SPECIFIC IPR AND SPECIALLY WRITTEN SOFTWARE 

38.1 The Contractor hereby assigns to the Authority, with full title guarantee, title to and all 
rights and interest in the Project Specific IPRs and the Specially Written Software or shall 
procure that the first owner of the Project Specific IPRs and the Specially Written Software 
assigns them to the Authority on the same basis. 

38.2 The assignment under clause 38.1 shall either take effect on the Effective Date or as a 
present assignment of future rights that will take effect immediately on the coming into 
existence of the relevant Project Specific IPRs and the Specially Written Software, as 
appropriate. 

38.3 The Contractor shall waive or procure a waiver of any moral rights in any copyright works 
assigned to the Authority under this Agreement. 

38.4 If requested to do so by the Authority, the Contractor shall without charge to the Authority 
execute all documents and do all such further acts as the Authority may require to perfect 
the assignment under clause 38.1 or shall procure that the owner of the Project Specific 
IPRs and the Specially Written Software does so on the same basis. 

38.5 The Authority shall grant to the Contractor a licence of the Project Specific IPRs and the 
Specially Written Software under clause 36.1 to enable: 

38.5.1 the Contractor to provide the Services; and 

38.5.2 Not Used. 

38.6 Subject to clause 38.7 and to the extent only that this is necessary to enable the Authority 
to obtain the full benefits of ownership of the Specially Written Software as an integrated 
product, the Contractor hereby grants to the Authority and shall procure that any relevant 
third party licensor shall grant to the Authority a perpetual, irrevocable, non-exclusive, 
assignable, royalty-free and global licence to Use, sub-license and/or commercially exploit 
any Contractor's Background IPRs or IPRs owned by a third party that are embedded in or 
which are an integral part of the Specially Written Software, provided that, where the 
Specially Written Software consists of customisation of Contractor Software and/or Third 
Party Software, this clause 38.6 shall not have the effect of granting to the Authority any 
greater rights over the Contractor Software and/or the Third Party Software than the 
Standard Licence Terms. 

38.7 The Contractor will deliver to the Authority the Specially Written Software in both Source 
Code and binary code forms within seven days of acceptance in to the live environment 
and/or on request and shall provide updates of the Source Code on each new release of the 
Specially Written Software on media that is reasonably acceptable to the Authority. 

39 ESCROW 

Not Used 

40 PASSWORDS 

40.1 Passwords shall be issued and dealt with in accordance with schedule 2.5 (Security 
Management Plan). The Passwords shall remain the property of the Authority and the 
Contractor shall return all Passwords to the Authority upon expiration of the Agreement.  

41 AUTHORITY DATA 

41.1 For the avoidance of doubt, all Authority Data used by the Contractor is the sole property 
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of the Authority and the Contractor acknowledges such ownership and shall procure that in 
any contract with any sub-contractors involved in the processing of Authority Data entered 
into for the purposes of providing Services under this Agreement, equivalent 
acknowledgement of the rights of the Authority in the Authority Data will be provided. 

41.2 The Contractor shall not delete or remove any proprietary notices contained within or 
relating to the Authority Data. 

41.3 The Contractor shall not store, copy, disclose, or use the Authority Data except as 
necessary for the performance by the Contractor of its obligations under this Agreement or 
as otherwise expressly authorised in writing by the Authority. 

41.4 To the extent that Authority Data is held and/or processed by the Contractor, the 
Contractor shall supply that Authority Data to the Authority as requested by the Authority 
in the format specified in the Information Assets Register as set out in schedule 2.1 
(Services Description). 

41.5 The Contractor shall take responsibility for preserving the integrity of Authority Data and 
preventing the corruption or loss of Authority Data whilst the Authority Data is within its 
control. 

41.6 The Contractor shall perform secure back-ups of all Authority Data and shall ensure that 
up-to-date back-ups are stored off-site in accordance with the Business Continuity and 
Disaster Recovery Plan.  The Contractor shall ensure that such back-ups are available to 
the Authority at all times upon request. 

41.7 The Contractor shall ensure that any system on which the Contractor holds any Authority 
Data, including back-up data, is a secure system that complies with the Security Policy. 

41.8 If the Authority Data is corrupted, lost or sufficiently degraded as a result of the 
Contractor's Default so as to be unusable, the Authority may: 

41.8.1 require the Contractor (at the Contractor's expense) to restore or procure the 
restoration of Authority Data to the extent and in accordance with the requirements 
specified in schedule 8.6 (Business Continuity and Disaster Recovery Plan) and the 
Contractor shall do so as soon as practicable, but commencing not later than 12 
hours and completing not later than 48 hours after such corruption, loss or 
degradation coming to the attention of the Contractor; and/or 

41.8.2 itself restore or procure the restoration of  Authority Data, and shall be repaid by 
the Contractor any reasonable expenses incurred in doing so to the extent and in 
accordance with the requirements specified in schedule 8.6 (Business Continuity 
and Disaster Recovery Plan). 

41.9 If at any time the Contractor suspects or has reason to believe that Authority Data has or 
may become corrupted, lost or sufficiently degraded in any way for any reason, then the 
Contractor shall notify the Authority immediately and inform the Authority of the remedial 
action the Contractor proposes to take. 

42 PROTECTION OF PERSONAL DATA 

42.1 With respect to the parties' rights and obligations under this Agreement, the parties agree 
that the Authority is the Data Controller and that the Contractor is the Data Processor. 

42.2 The Contractor shall: 

42.2.1 process the Personal Data only in accordance with instructions from the Authority 
(which may be specific instructions or instructions of a general nature as set out in 
this Agreement or as otherwise notified by the Authority to the Contractor during 
the Term); 
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42.2.2 process the Personal Data only to the extent, and in such manner, as is necessary 
for the provision of the Services or as is required by Law or any Regulatory Body; 

42.2.3 implement appropriate technical and organisational measures to protect the 
Personal Data against unauthorised or unlawful processing and against accidental 
loss, destruction, damage, alteration or disclosure. These measures shall be 
appropriate to the harm which might result from any unauthorised or unlawful 
Processing, accidental loss, destruction or damage to the Personal Data and having 
regard to the nature of the Personal Data which is to be protected; 

42.2.4 take reasonable steps to ensure the reliability of any Contractor Personnel who 
have access to the Personal Data; 

42.2.5 obtain prior written consent from the Authority in order to transfer the Personal 
Data to any Sub-contractors or Affiliates for the provision of the Services; 

42.2.6 ensure that all Contractor Personnel required to access the Personal Data are 
informed of the confidential nature of the Personal Data and comply with the 
obligations set out in this clause 42; 

42.2.7 ensure that none of Contractor Personnel publish, disclose or divulge any of the 
Personal Data to any third party unless directed in writing to do so by the 
Authority; 

42.2.8 notify the Authority (within two Working Days) if it receives: 

42.2.8.1 a request from a Data Subject to have access to that person's Personal 
Data; or 

42.2.8.2 a complaint or request relating to the Authority's obligations under the 
Data Protection Legislation; 

42.2.9 provide the Authority with full cooperation and assistance in relation to any 
complaint or request made, including by: 

42.2.9.1 providing the Authority with full details of the complaint or request; 
 
42.2.9.2 complying with a data access request within the relevant timescales set 

out in the Data Protection Legislation and in accordance with the 
Authority's instructions; 

 
42.2.9.3 providing the Authority with any Personal Data it holds in relation to a 

Data Subject (within the timescales required by the Authority); and  
 

42.2.9.4 providing the Authority with any information requested by the 
Authority; 

42.2.10 permit the Authority or the Authority Representative (subject to reasonable and 
appropriate confidentiality undertakings), to inspect and audit, in accordance with 
clause 24 (Audits), the Contractor's data Processing activities (and/or those of its 
agents, subsidiaries and Sub-contractors) and comply with all reasonable requests 
or directions by the Authority to enable the Authority to verify and/or procure that 
the Contractor is in full compliance with its obligations under this Agreement; 

42.2.11 provide a written description of the technical and organisational methods employed 
by the Contractor for processing Personal Data (within the timescales required by 
the Authority); and 

42.2.12 not Process or otherwise transfer any Personal Data outside the European Economic 
Area. If, after the Effective Date, the Contractor (or any Sub-contractor) wishes to 
Process and/or transfer any Personal Data outside the European Economic Area, the 
following provisions shall apply: 
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42.2.12.1 the Contractor shall submit a Change Request to the Authority which 
shall be dealt with in accordance with the Change Control Procedure 
and clauses 42.2.12.2 to 42.2.12.4 below; 

42.2.12.2 the Contractor shall set out in its Change Request and/or Impact 
Assessment details of the following: 

(a) the Personal Data which will be Processed and/or transferred 
outside the European Economic Area;  

(b) the country or countries in which the Personal Data will be 
Processed and/or to which the Personal Data will be transferred 
outside the European Economic Area;  

(c)  any Sub-contractors or other third parties who will be Processing 
and/or transferring Personal Data outside the European Economic 
Area; and 

(d) how the Contractor will ensure an adequate level of protection and 
adequate safeguards (in accordance with the Data Protection 
Legislation and in particular so as to ensure the Authority’s 
compliance with the Data Protection Legislation) in respect of the 
Personal Data that will be Processed and/or transferred outside the 
European Economic Area;  

42.2.12.3 in providing and evaluating the Change Request and Impact 
Assessment, the parties shall ensure that they have regard to and 
comply with then-current Authority, Government and Information 
Commissioner Office policies, procedures, guidance and codes of 
practice on, and any approvals processes in connection with, the 
Processing and/or transfers of Personal Data outside the European 
Economic Area and/or overseas generally; and 

42.2.12.4 the Contractor shall comply with such other instructions and shall carry 
out such other actions as the Authority may notify in writing, including:  

(a) incorporating standard and/or model clauses (which are approved 
by the European Commission as offering adequate safeguards under 
the Data Protection Legislation) in this Agreement or a separate 
data processing agreement between the parties; and 

(b) procuring that any Sub-contractor or other third party who will be 
Processing and/or transferring the Personal Data outside the 
European Economic Area enters into a direct data processing 
agreement with the Authority on such terms as may be required by 
the Authority, which the Contractor acknowledges may include the 
incorporation of standard and/or model clauses (which are approved 
by the European Commission as offering adequate safeguards under 
the Data Protection Legislation).” 

42.3 The Contractor shall comply at all times with the Data Protection Legislation and shall not 
perform its obligations under this Agreement in such a way as to cause the Authority to 
breach any of its applicable obligations under the Data Protection Legislation. 

43 FREEDOM OF INFORMATION 

43.1 The Contractor acknowledges that the Authority is subject to the requirements of the FOIA 
and the Environmental Information Regulations and shall assist and cooperate with the 
Authority to enable the Authority to comply with its Information disclosure obligations.  

43.2 The Contractor shall and shall procure that its Sub-contractors shall:  
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43.2.1 transfer to the Authority all Requests for Information that it receives as soon as 
practicable and in any event within two Working Days of receiving a Request for 
Information;  

43.2.2 provide the Authority with a copy of all Information in its possession, or power in 
the form that the Authority requires within five Working Days (or such other period 
as the Authority may specify) of the Authority's request; and 

43.2.3 provide all necessary assistance as reasonably requested by the Authority to enable 
the Authority 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. 

43.3 The Authority shall be responsible for determining in its 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. 

43.4 In no event shall the Contractor respond directly to a Request for Information unless 
expressly authorised to do so by the Authority. 

43.5 The Contractor acknowledges that (notwithstanding the provisions of Clause 42) the 
Authority 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 the Freedom 
of Information Act 2000 (“the Code”), be obliged under the FOIA, or the Environmental 
Information Regulations to disclose information concerning the Contractor or the Services: 

43.5.1 in certain circumstances without consulting the Contractor; or 

43.5.2 following consultation with the Contractor and having taken their views into 
account; 

provided always that where clause 43.5.1 applies the Authority 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. 

43.6 The Contractor shall ensure that all Information is retained for disclosure in accordance 
with schedule 8.4 (Records Provisions) and shall permit the Authority to inspect such 
records as requested from time to time.  

43.7 The Contractor acknowledges that the Commercially Sensitive Information listed in 
schedule 4.2 is of indicative value only and that the Authority may be obliged to disclose it 
in accordance with clause 43.5. 

43A  The parties acknowledge that, except for any information which is exempt from disclosure 
in accordance with the provisions of the FOIA, the content of this Agreement is not 
Confidential Information. The Authority shall be responsible for determining in its absolute 
discretion whether any of the content of the Agreement is exempt from disclosure in 
accordance with the provisions of the FOIA.  

43B Notwithstanding any other term of this Agreement, the Contractor hereby gives his consent 
for the Authority to publish the Agreement in its entirety, including from time to time 
agreed changes to the Agreement, to the general public. 

44 CONFIDENTIALITY 

44.1 Except to the extent set out in this clause or where disclosure is expressly permitted 
elsewhere in this Agreement, each party shall: 
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44.1.1 treat the other party's Confidential Information as confidential and safeguard it 
accordingly; and 

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

44.2 Clause 44.1 shall not apply to the extent that: 

44.2.1 such disclosure is a requirement of Law placed upon the party making the 
disclosure, including any requirements for disclosure under the FOIA or the 
Environmental Information Regulations pursuant to clause 43 (Freedom of 
Information); 

44.2.2 such information was in the possession of the party making the disclosure without 
obligation of confidentiality prior to its disclosure by the information owner;  

44.2.3 such information was obtained from a third party without obligation of 
confidentiality; 

44.2.4 such information was already in the public domain at the time of disclosure 
otherwise than by a breach of this Agreement; or 

44.2.5 it is independently developed without access to the other party's Confidential 
Information. 

44.3 The Contractor may only disclose the Authority Confidential Information to the Contractor 
Personnel who are directly involved in the provision of the Services and who need to know 
the information, and shall ensure that such Contractor Personnel are aware of and shall 
comply with these obligations as to confidentiality.  

44.4 The Contractor shall not, and shall procure that the Contractor Personnel do not, use any of 
the Authority Confidential Information received otherwise than for the purposes of this 
Agreement. 

44.5 The Contractor may only disclose the Authority Confidential Information to the Contractor 
Personnel and who need to know the information, and shall ensure that such Contractor 
Personnel are aware of, acknowledge the importance of, and comply with these obligations 
as to confidentiality. In the event that any default, act or omission of any Contractor 
Personnel causes or contributes (or could cause or contribute) to the Contractor breaching 
its obligations as to confidentiality under or in connection with this Agreement, the 
Contractor shall take such action as may be appropriate in the circumstances, including the 
use of disciplinary procedures in serious cases. To the fullest extent permitted by its own 
obligations of confidentiality to any Contractor Personnel, the Contractor shall provide such 
evidence to the Authority as the Authority may reasonably require (though not so as to risk 
compromising or prejudicing the case) to demonstrate that the Contractor is taking 
appropriate steps to comply with this clause, including copies of any written 
communications to and/or from Contractor Personnel, and any minutes of meetings and 
any other records which provide an audit trail of any discussions or exchanges with 
Contractor Personnel in connection with obligations as to confidentiality. 

44.6 At the written request of the Authority, the Contractor shall procure that those members of 
the Contractor Personnel identified in the Authority's notice signs a confidentiality 
undertaking prior to commencing any work in accordance with this Agreement. 

44.7 The Contractor undertakes (except as may be required by Law or in order to instruct 
professional advisers in connection with this Agreement) not to: 

44.7.1 disclose or permit disclosure of any details of this Agreement to the news media or 
any third party other than Sub-contractors; 

44.7.2 disclose that the Authority is a customer or client of the Contractor; or 
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44.7.3 use the Authority's name and or brand in any promotion or marketing or 
announcement of orders, without the prior written consent of the Authority. 

44.8 Nothing in this Agreement shall prevent the Authority from disclosing the Contractor's 
Confidential Information: 

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

44.8.2 to any consultant, contractor or other person engaged by the Authority or any 
person conducting an Office of Government Commerce gateway review; 

44.8.3 for the purpose of the examination and certification of the Authority's accounts; or 

44.8.4 for any examination pursuant to Section 6(1) of the National Audit Act 1983 of the 
economy, efficiency and effectiveness with which the Authority has used its 
resources. 

44.9 The Authority shall use all reasonable endeavours to ensure that any government 
department, Contracting Authority, employee, third party or Sub-contractor to whom the 
Contractor's Confidential Information is disclosed pursuant to clause 44.7 is made aware of 
the Authority's obligations of confidentiality. 

44.10 Nothing in this clause 44 shall prevent either party from using any techniques, ideas or 
know-how gained during the performance of the Agreement in the course of its normal 
business to the extent that this use does not result in a disclosure of the other party's 
Confidential Information or an infringement of IPR. 

SECTION H - CONTRACTOR AND AUTHORITY PROTECTIONS 

45 GENERAL OBLIGATIONS OF THE PARTIES 

Contractor's Obligations 

45.1 The Contractor shall: 

45.1.1 at all times allocate sufficient resources to provide the Services in accordance with 
the terms of this Agreement; 

45.1.2 subject to clause 48 (Change in Law) obtain, and maintain throughout the duration 
of this Agreement, all the consents, licences and permissions (statutory, regulatory 
contractual or otherwise) it may require and which are necessary to enable the 
provision of the Services;  

45.1.3 provide to the Authority's other suppliers as are notified to the Contractor 
periodically, such reasonable co-operation, information (including any 
Documentation), advice and assistance in connection with the Services to enable 
any such person to create and maintain technical or organisational interfaces with 
the Services and, on the ending of this Agreement for any reason, to enable the 
timely transition of the Services (or any of them) to any Replacement Contractor; 
and 

45.1.4 provide the Authority with such assistance as the Authority may reasonably require 
during the Term in respect of the supply of the Services. 

45.2 In respect of network, communications, computer or other equipment provided by a third 
party contractor that do or are required to interface with the Contractor System, the 
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Contractor shall have primary management responsibility for incident or problem 
resolution, including: 

45.2.1 for ensuring that such requirement does not interfere with the provision of the 
Services in accordance with this Agreement; and 

45.2.2 for taking all necessary steps within its power to ensure that the interface is 
successfully achieved, 

45.2.3 provided that if it is subsequently agreed by the parties, or determined in 
accordance with the Dispute Resolution Procedure, that the third party supplier 
should have been responsible, or partly responsible, for resolving the relevant 
incident, the Contractor may recover its reasonable additional expenses for 
resolving the issue to the extent that the third party contractor is agreed or is 
determined to have been responsible and to the extent that the Authority is able to 
recover an equivalent amount from the relevant third party contractor. 

45.3 The Contractor shall ensure that the release of any new Software or upgrade to Software 
complies with the interface requirements in the Services Description, shall save for 
Microsoft patches and anti-virus updates which shall be tested and installed in accordance 
with Schedule 2.1 (Services Description) notify the Authority one month before the release 
of any new Software or upgrade to Software, and will co-ordinate its activity with the 
Authority to ensure it minimises any disruption to the Services, the ICT Environment or the 
Authority's operations. 

45.4 Any change in the way in which the Contractor provides the Services which would 
materially increase the Authority's risk or reduce the effect of the governance provisions of 
the Agreement shall require the Authority's prior written approval.  

Authority's Responsibilities 

45.5 The Authority shall comply with the Authority's Responsibilities set out in schedule 3 
(Authority Responsibilities). 

Contractor and Authority Responsibilities 

45.6 The Contractor and the Authority agree to comply with their respective obligations and may 
exercise their respective rights pursuant to schedule 7.4 (Financial Distress). 

46 WARRANTIES  

46.1 Each party warrants, represents and undertakes that: 

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

46.1.2 this Agreement is executed by a duly authorised representative of that party; 

46.1.3 there are no actions, suits or proceedings or regulatory investigations pending or, 
to that party's knowledge, threatened against or affecting that party before any 
court or administrative body or arbitration tribunal that might affect the ability of 
that party to meet and carry out its obligations under this Agreement; and 

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

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

46.2.1 all personnel used to provide the Services will be vetted in accordance with Good 
Industry Practice, the Security Policy and the Standards; 

46.3 it has and will continue to hold all necessary (if any) regulatory approvals from the 
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Regulatory Bodies necessary to perform the Contractor's obligations under this Agreement; 

46.3.1 it has and will continue to have all necessary rights in and to the Contractor 
Software or the Third Party Software and/or the Contractor's Background IPRs, or 
any other materials made available by the Contractor and/or the Sub-contractors to 
the Authority necessary to perform the Contractor's obligations under this 
Agreement; 

46.3.2 in performing its obligations under this Agreement, all Software used by or on 
behalf of the Contractor will: 

46.3.2.1 unless otherwise agreed with the Authority, be currently supported 
versions of that Software; and  

46.3.2.2 perform in all material respects in accordance with its specification, 

46.3.3 as at the Effective Date all statements and representations in the Contractor's 
response to the Invitation to Tender issued by the Authority are to the best of its 
knowledge, information and belief, true and accurate and that it will advise the 
Authority of any fact, matter or circumstance of which it may become aware which 
would render any such statement or representation to be false or misleading; 

46.3.4 it will create and maintain an Operating Services Manual which will include all 
necessary information and explanation required for the purpose of executing the 
Exit Plan and for suitably qualified employees of the Authority or of the 
Replacement Contractor to be able to use the Software and receive the Services 
and to perform the Replacement Services on termination or expiry; and 

46.3.5 the Contractor System and assets used in the performance of the Services: 

46.3.5.1 will be free of all encumbrances; 

46.3.5.2 will be Date Compliant; and 

46.3.5.3 will be Euro Compliant. 

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

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

46.5 For the avoidance of doubt the fact that any provision within this Agreement is expressed 
as a warranty shall not preclude any right of termination the Authority may have in respect 
of breach of that provision by the Contractor. 

47 GUARANTEE 

47.1 Before the Effective Date, the Contractor shall procure that the Guarantor shall: 

47.1.1 execute and deliver to the Authority the Guarantee; and  

47.1.2 deliver to the Authority a certified copy extract of the board minutes of the 

Guarantor approving the execution of the Guarantee. 

48 CHANGE IN LAW 
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48.1 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: 

48.1.1 a General Change in Law; or  

48.1.2 a Specific Change in Law where the effect of that Specific Change in Law on the 
Services is known at the Effective Date. 

48.2 If a Specific Change in Law occurs or will occur during the Term (other than those referred 
to in clause 48.1.2), the Contractor shall notify the Authority of the likely effects of that 
change, including: 

48.2.1 whether any Change is required to the Services, the Charges or this Agreement; 
and 

48.2.2 whether any relief from compliance with the Contractor's obligations is required, 
including any obligation to Achieve a Milestone and/or to meet the Service Levels at 
any time. 

48.3 As soon as practicable after any notification in accordance with clause 48.1, the parties 
shall discuss and agree the matters referred to in that clause and any ways in which the 
Contractor can mitigate the effect of the Specific Change of Law, including: 

48.3.1 providing evidence that the Contractor has minimised any increase in costs or 
maximised any reduction in costs, including in respect of the costs of its Sub-
contractors;  

48.3.2 demonstrating that a foreseeable Specific Change in Law had been taken into 
account by the Contractor before it occurred; 

48.3.3 giving evidence as to how the Specific Change in Law has affected the cost of 
providing the Services; and 

48.3.4 demonstrating that any expenditure that has been avoided, for example which 
would have been required under the provisions of clause 14 (Services 
Improvement), has been taken into account in amending the Charges. 

48.4 Any increase in the Charges or relief from the Contractor's obligations agreed by the 
parties pursuant to clause 48.3 shall be implemented in accordance with the Change 
Control Procedure.  

SECTION I - RISK PROTECTION 

49 SECURITY REQUIREMENTS 

49.1 The Contractor shall comply, and shall procure the compliance of the Contractor Personnel, 
with the Security Policy and the Security Management Plan and the Contractor shall ensure 
that the Security Management Plan produced by the Contractor fully complies with the 
Security Policy.  

49.2 The Authority shall notify the Contractor of any changes or proposed changes to the 
Security Policy. 

49.3 If the Contractor believes that a change or proposed change to the Security Policy will have 
a material and unavoidable cost implication to the Services it may submit a Change 
Request.  In doing so, the Contractor must support its request by providing evidence of the 
cause of any increased costs and the steps that it has taken to mitigate those costs.  Any 
change to the Charges shall then be agreed in accordance with the Change Control 
Procedure. 
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49.4 Until and/or unless a change to the Charges is agreed by the Authority pursuant to clause 
48.3 the Contractor shall continue to perform the Services in accordance with its existing 
obligations. 

Staffing Security 

49.5 The Contractor shall provide training on a continuing basis for all Contractor Personnel 
employed or engaged in the provision of the Services in compliance with the Security 
Policy. 

Malicious Software 

49.6 The Contractor shall, as an enduring obligation throughout the Term, use its best 
endeavours to ensure that no Malicious Software is introduced into the Authority ICT 
Infrastructure and shall use the latest versions of anti-virus definitions and software:  

49.6.1 available from an industry accepted anti-virus software vendor to check for, contain 
the spread of, and minimise the impact of Malicious Software in the Contractor’s 
System and its interface with the Authority System (or as otherwise agreed by the 
parties); and 

49.6.2 made available by the Authority (or its nominated anti-virus software vendor) to 
check for, contain the spread of, and minimise the impact of Malicious Software in 
the Authority System. 

49.7 Notwithstanding clause 49.6, if Malicious Software is found, the parties shall co-operate to 
reduce the effect of the Malicious Software and, particularly if Malicious Software causes 
loss of operational efficiency or loss or corruption of Authority Data, assist each other to 
mitigate any losses and to restore the Services to their desired operating efficiency.   

49.8 Any cost arising out of the actions of the parties taken in compliance with the provisions of 
clause 49.7shall be borne by the parties as follows: 

49.8.1 by the Contractor where the Malicious Software originates from:  

49.8.1.1 the Contractor Software, the Third Party Software supplied by the 
Contractor (except where the Authority has waived the obligation 
set out in Clause 49.6) or the Authority Data (whilst the Authority 
Data was under the control of the Contractor) unless the Contractor 
can demonstrate that such Malicious Software was present and not 
quarantined or otherwise identified by the Authority when provided 
to the Contractor; and  

49.8.1.2 any part of the ICT Environment as a result of the Contractor not 
making full and proper use of the anti-virus software referred to in 
clause 49.6.2; and 

49.8.2 subject to clause 49.8.1, by the Authority if the Malicious Software originates from:  

49.8.2.1 the Authority Software (in respect of which the Authority has 
waived its obligation set out in Clause 49.6) or the Authority Data 
(whilst the Authority Data was under the control of the Authority) 

49.8.2.2 any part of the ICT Environment as a result of the failure of the 
anti-virus software referred to in clause 49.6.2 to function in the 
proper manner.   

50 BUSINESS CONTINUITY AND DISASTER RECOVERY 

50.1 The parties shall comply with the provisions of the BCDR Plan and the provisions of 
schedule 8.6 (Business Continuity and Disaster Recovery Plan).  
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50.2 The Contractor shall ensure that it is able to implement the BCDR Plan at any time in 
accordance with its terms. 

50.3 The Contractor shall undertake regular risk assessments in relation to the provision of the 
Services not less than once every six months and shall provide the results of, and any 
recommendations in relation to, those risk assessments to the Authority promptly in writing 
following each review. 

50.4 The Contractor shall establish, maintain, and review its own internal processes and 
procedures with respect to the identification of any threats or risks to the provision of the 
Services, how such threats and risks may be mitigated and how the provision of the 
Services may be maintained in the event of any such identified threats or risks 
materialising. 

51 FORCE MAJEURE 

51.1 Subject to the remaining provisions of this clause 51, either party to this Agreement may 
claim relief from liability for non-performance of its obligations to the extent this is due to a 
Force Majeure Event.  In particular, the Contractor shall be relieved from its Delay Payment 
obligation to the extent that the Achievement of any Milestone is affected by the Force 
Majeure Event, its Service Credits obligation to the extent that the Services are affected by 
the Force Majeure Event and the Charges shall be reduced to the extent that the Authority 
does not receive the Services as a result of the Force Majeure Event. 

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

51.3 The Contractor cannot claim relief from a Force Majeure Event to the extent that it is 
required to comply with the BCDR Plan but has failed to do so (unless this failure is also 
due to a Force Majeure Event affecting the operation of the BCDR Plan). 

51.4 An Affected Party cannot claim relief as a result of a failure or delay by any other person in 
the performance of that other person's obligations under a contract with the Affected Party 
(unless that other person is itself prevented from or delayed in complying with its 
obligations as a result of a Force Majeure Event). 

51.5 The Affected Party shall immediately give the other party written notice of the Force 
Majeure Event.  The notification shall include details of the Force Majeure Event together 
with evidence of its effect on the obligations of the Affected Party, and any action the 
Affected Party proposes to take to mitigate its effect. 

51.6 As soon as practicable following after the Affected Party's notification, the parties shall 
consult with each other in good faith and use all reasonable endeavours to agree 
appropriate terms to mitigate the effects of the Force Majeure Event and to facilitate the 
continued performance of this Agreement.  Where the Contractor is the Affected Party, it 
shall take all steps in accordance with Good Industry Practice to overcome or minimise the 
consequences of the Force Majeure Event. 

51.7 The Affected Party 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. 

SECTION J - INDEMNITIES, LIABILITY AND INSURANCE 

52 IPR INDEMNITY 

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

52.2.1 it will notify the Contractor in writing of any IPR Claim; 

52.2.2 it will allow the Contractor to conduct all negotiations and proceedings and will 
provide the Contractor with such reasonable assistance required by the Contractor, 
each at the Contractor's cost, regarding the IPR Claim; and 

52.2.3 it will not, without first consulting with the Contractor, make an admission relating 
to the IPR Claim. 

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

52.4 The Contractor shall not settle or compromise any IPR Claim without the Authority's prior 
written consent (not to be unreasonably withheld or delayed). 

52.5 If an IPR Claim is made, or the Contractor anticipates that an IPR Claim might be made, 
the Contractor may, at its own expense and sole option, either: 

52.5.1 procure for the Authority the right to continue using the relevant item which is 
subject to the IPR Claim; or 

52.5.2 replace or modify the relevant item with non-infringing substitutes provided that: 

52.5.2.1 the performance and functionality of the replaced or modified item 
is at least equivalent to the performance and functionality of the 
original item; 

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

52.5.2.3 there is no additional cost to the Authority; and 

52.5.2.4 the terms of the Agreement shall apply to the replaced or modified 
Services. 

52.6 If the Contractor elects to modify or replace an item pursuant to clause 52.5.2 or to 
procure a licence in accordance with clause 52.5.1, but this has not avoided or resolved the 
IPR Claim, then the Authority may terminate this Agreement by written notice with 
immediate effect and, without prejudice to the indemnity set out in clause 52.1, the 
Contractor shall be liable for all reasonable and unavoidable costs of the substitute items 
and/or services including the additional costs of procuring,  implementing and maintaining 
the substitute items. 

52.7 The provisions of clauses 52.1 to 52.6 (inclusive) shall not apply in respect of any IPR 
Claim caused by: 

52.7.1 any use by or on behalf of the Authority of the Software, or the use of the Authority 
Software by or on behalf of the Contractor, in either case in combination with any 
item not supplied pursuant to this Agreement; or 

52.7.2 the use by the Authority of the Software, or the use of the Authority Software by 
the Contractor, in either case in a manner not reasonably to be inferred from the 
Services Description or the provisions of this Agreement. 

52.8 The Contractor shall indemnify the Authority against all claims, demands, actions, costs, 
expenses (including but not  to reasonable legal costs and disbursements), losses and 
damages arising from or incurred by reason of any claim by a third party that the Authority 
is inappropriately licensed for the use of any:  
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52.8.1 Third Party Software managed by the Contractor under this Agreement save to the 
extent caused by the Authority's failure to comply with any reasonably agreed 
policies in respect of the use of such Third Party Software; or 

52.8.2 Authority Software managed by the Contractor under this Agreement save to the 
extent caused by the Authority’s failure to purchase sufficient licence volumes for 
such Software within a reasonable period following valid and proportionate 
instructions from the Contractor to purchase such licence volumes as would have 
been sufficient. 

52.9 Subject to the limit of liability set out in clause 53.2.6 of the Agreement the Contractor 
shall during the Term indemnify the Authority against any reasonable costs and expenses 
that the Authority may incur in handling any claim it may receive relating to (i) the loss of 
or damage to property belonging to a third party or (ii) death or personal injury to a third 
party (“Third Party Claim”) where such Third Party Claim has arisen by reason of a 
Contractor Default related to the lawful presence of such third party on premises which the 
Contractor is entitled to occupy under the Licence to Occupy.  

52.10 The Authority shall immediately notify the Contractor in writing of any Third Party Claim 
and will allow the Contractor to conduct all negotiations and proceedings regarding the 
settlement or defence of the Third Party Claim and shall not make any admissions without 
the Contractor’s prior written consent. 

53 LIMITATIONS ON LIABILITY 

53.1 Neither party limits its liability for: 

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

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

53.1.3 breach of any obligation as to title implied by section 12 of the Sale of Goods Act 
1979 or section 2 of the Supply of Goods and Services Act 1982. 

53.2 The Authority shall not be liable to the Contractor for any claim arising directly or indirectly 
as a result of the Authority complying with its Information disclosure obligations set out at 
clause 43 (Freedom of Information). 

Financial Limits 

53.3 Subject to clause 53.1, the Contractor's total aggregate liability: 

53.3.1 in respect of the indemnity in clauses 17.2 (Tax), 29 (Employment Indemnity), 52 
(IPR Indemnity) and Schedule 9.1, shall be unlimited; 

53.3.2 for all loss of or damage to the Authority Premises, property or assets (including 
technical infrastructure, assets or equipment but excluding any loss or damage to 
the Authority's Data or any other data) of the Authority caused by the Contractor's 
Default shall in each contract year not exceed £10 million (subject to indexation); 

53.3.3 for all loss, destruction, corruption, degradation, inaccuracy or damage to the 
Authority Data caused by the Contractor's Default shall be £5 million (subject to 
indexation); 

53.3.4 in respect of Services Credits shall be limited in each Contract Year to 20% of the 
annual Charges; 

53.3.5 in respect of Delay Payments shall be limited in each Contract Year to 10% of the 
annual Charges. 
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53.3.6 in respect of all other claims, losses or damages, whether arising from tort 
(including negligence), breach of contract or otherwise under or in connection with 
this Agreement shall in no event exceed £5 million (subject to indexation) or, if 
greater, an amount equivalent to 20% of the aggregate Charges paid, due or which 
would have been payable in the future (prior to the calculation of any reduction to 
those Charges pursuant to this Agreement) under this Agreement. 

53.4 Subject to clause 53.1, the Authority's total aggregate liability, in addition to its obligation 
to pay the Charges as and when they fall due for payment: 

53.4.1 for all Defaults by the Authority resulting in loss of or damage to the property or 
assets (including technical infrastructure, assets or equipment) of the Contractor 
shall in no event exceed £500,000 (five hundred thousand) (subject to indexation); 

53.4.2 and in respect of all other Defaults by the Authority shall in no event exceed £2 
million. 

53.5 Subject to clauses 53.1 and 53.6, neither party will be liable to the other party for:  

53.5.1 any indirect, special or consequential loss or damage; or 

53.5.2 any loss of profits, turnover, business opportunities or damage to goodwill (whether 
direct or indirect).   

53.6 Subject to clause 53.3, the Authority may, amongst other things, recover as a direct loss: 

53.6.1 any additional operational and/or administrative costs and expenses arising from 
the Contractor's Default; 

53.6.2 any wasted expenditure or charges rendered unnecessary and/or incurred by the 
Authority arising from the Contractor's Default; and 

53.6.3 the additional cost of procuring Replacement Services for the remainder of the 
Term. 

53.7 The parties expressly agree that if any limitation or provision contained or expressly 
referred to in this clause 53 is held to be invalid under any Law, it will be deemed omitted 
to that extent, and if any party becomes liable for loss or damage to which that limitation 
or provision applied, that liability will be subject to the remaining limitations and provisions 
set out in this clause 53. 

53.8 Nothing in this clause 53 shall act to reduce or affect a party's general duty to mitigate its 
loss. 

54 INSURANCE 

54.1 The Contractor shall take out and maintain or procure the maintenance of the Insurances in 
accordance with the provisions of schedule 2.6 (Insurance Requirements).   

54.2 Not Used 

SECTION K - TERM, TERMINATION AND EXIT MANAGEMENT 

55 TERM 

This Agreement will begin on the Effective Date and, unless terminated at an earlier date 
by operation of Law or in accordance with clause 56, will terminate at: 

55.1 the end of the Initial Term; or  
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55.2 if the Authority elects to extend the Initial Term, at the end of the Extension Period. 

55A In the event that the Authority elects to extend the Initial Term:- 

55A.1 the Authority shall serve written notice on the Contractor at least six (6) months 
prior to the end of the Initial Term confirming its intention to so extend; and 

55A.2 the Service Charges payable in respect of the Extension Period shall be as set out 
in schedule 7.1. 

56 TERMINATION RIGHTS 

56.1 Termination for Cause by the Authority 

56.1.1 The Authority may terminate this Agreement by giving written notice of termination 
to the Contractor if one or more of the circumstances set out in clause 56.1.5 exist. 

56.1.2 Where the Authority is terminating this Agreement for a material Default of this 
Agreement or one of the specific provisions in clause 56.1.5.7 it may rely on a 
single material Default or on a number of Defaults or repeated Defaults that taken 
together constitute a material Default. 

56.1.3 Subject to clause 56.1.4, where a material Default is capable of remedy the parties 
shall follow the Remedial Plan Process provided that if the Remedial Plan Process 
fails then termination shall occur on the last day of the period specified by the 
Authority in its Termination Notice served in accordance with the Remedial Plan 
Process. 

56.1.4 The parties shall not follow the Remedial Plan Process where the Contractor has 
already failed to resolve the relevant Default in accordance with a Correction Plan 
pursuant to clause 5 (Implementation Delays - General Provisions) or 10 (Service 
Levels).   

56.1.5 The circumstances giving rise to the Authority's right to terminate are:  

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

56.1.5.2 the Contractor commits a material breach of this Agreement which is 
irremediable; 

56.1.5.3 the Contractor's failure to: 

56.1.5.4 Achieve a Milestone by its associated Milestone Date; and 

56.1.5.5 comply with a Correction Plan  for either a Milestone or material 
Service Failure because: 

(a) the Contractor does not submit or resubmit a Correction Plan 
for approval within the timescales required or at all; or 

(b) the Authority acting reasonably does not approve the proposed 
Correction Plan on the second occasion of seeking approval; or  

(c) the Contractor fails to resolve any of the issues identified in 
accordance with Clause 5.1 and/or 5.2 in the time and/or 
manner set out in the Correction Plan, as required in Clause 
5.10; or 

56.1.5.6 pursuant to: 
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(a) clause 52.6 (where a modification or replacement of an item 
pursuant to clause 52.5.2 or where procuring a licence in 
accordance with clause 52.5.1 has not avoided or resolved an 
IPR Claim); or 

(b) clause 65 (Prevention of Corruption); 

56.1.5.7 the Contractor is in material Default of: 

(a) clause 42 (Protection of Personal Data); 

(b) clause 43 (Freedom of Information);  

(c) clause 44 (Confidentiality); or 

(d) the security requirements set out in schedule 2.1 (Services 
Description) or the Security Policy;  

56.1.5.8 the Contractor’s level of performance constitutes a Critical Service 
Failure as defined by Schedule 2.2;  

56.1.5.9 an Insolvency Event affecting the Contractor occurs; 

56.1.5.10 the Guarantor is in breach or anticipatory breach of the Guarantee 
(without the Guarantee being replaced with a comparable guarantee to 
the satisfaction of the Authority) or the Guarantor suffers an 
Insolvency Event; or  

56.1.5.11 in respect of a Financial Distress Event in accordance with the 
provisions of paragraph 6 of schedule 7.4 (Financial Distress); 

56.1.5.12 as a result of the Contractor's Default the Authority suffers damages 
that exceed  the aggregate value of liability caps as set out in clause 
53 (Limitations on Liability);  

56.1.5.13 Not Used  

56.1.5.14 the occurrence of: 

(a) any breach; or 
 
(b) any event which with the giving of notice, lapse of time, 

determination of materiality or fulfilment of any other applicable 
condition or any combination of the foregoing would constitute an 
event of breach, 

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

56.1.5.16 the Contractor committing a Default (other than as a consequence of a 
Default by the Authority) which results in the criminal investigation, 
prosecution and conviction of the Contractor or any Sub-contractor 
under the Health and Safety Regime. In determining whether to 
exercise any right of termination pursuant to this clause 56.1.5.15 the 
Authority shall: 

(a) act in a reasonable and proportionate manner having regard to 
such matters as the gravity of any offence and the identity of 
the person committing it; and  
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(b) give all due consideration, where appropriate, to action other 
than termination of this Agreement; 

56.1.5.17 there has been a disaster and the Contractor has not acted in 
accordance with its obligations under the BCDR Plan and such failure to 
act is in itself a material Default or the result of such failure to act has 
a material adverse impact on the Authority;  

56.1.5.18 the Contractor makes any public announcement or a director of the 
board of directors of the Contractor advises an officer of the Authority 
that the Contractor is no longer going to continue to develop or to offer 
the provision of services similar to the Services and there is evidence 
that such announcement will materially adversely impact the ability of 
the Contractor to provide the Services; or 

56.1.5.19 the Contractor has failed to achieve Acceptance in respect of the 
Transformation Services by the Long Stop Date. 

56.2 The rights of the Authority (to terminate or otherwise) under this clause 56 are in addition 
(and without prejudice) to any other right or remedy which the Authority may have to 
claim the amount of loss or damage suffered by the Authority on account of the acts or 
omissions of the Contractor (or to take any action other than termination of this 
Agreement). 

56.3 Termination for Convenience by the Authority 

56.3.1 The Authority may terminate this Agreement for convenience at any time after the 
Commencement Date on giving written notice to the Contractor.  The amount of 
notice given affects the payments that the Authority is obliged to make as a 
consequence of termination and this is dealt with in clause 59 (Payments made on 
Termination). 

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

56.3.3 Without prejudice to clause 56.3.2 and unless otherwise stipulated by the Authority 
in its notice of termination, any Services that have not commenced at the date of 
the Authority's notice shall be cancelled automatically. 

56.3.4 This right of termination is in addition to any other rights of the Authority under this 
Agreement and its exercise shall be without prejudice to any claim, remedy or right 
of action that either party may have in relation to this Agreement. 

56.4 Termination for Change of Control 

56.4.1 The Authority may terminate this Agreement by written notice without penalty if 
there is a Change of Control to which the Authority considers that it has reasonable 
grounds to object, except where the Authority: 

56.4.1.1 has given its prior written consent to the particular Change of Control, 
which subsequently takes place as proposed; or 

56.4.1.2 has not served its notice within six months of the later of the date the 
Change of Control took place or the date on which the Authority was 
given notice of the Change of Control.   

56.4.2 The Contractor shall notify the Authority in writing within one month of any Change 
of Control taking place. 

56.5 Partial Termination 
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56.5.1 Subject to the provisions of clauses 56.5.2, 56.5.3 and 57 (Remedial Plan Process), 
the Authority may, by one month's prior written notice, require the Partial 
Termination of any part of the Services on the occurrence in relation to that part of 
a material Default by the Contractor, where the Default is not capable of remedy 
or, if the Default is capable of remedy, the Default has not been remedied in 
accordance with the Remedial Plan Process. 

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

56.5.2.1 the Contractor shall not be entitled to an increase in the charges if the 
Partial Termination arises pursuant to clause 56.5.1; and 

56.5.2.2 any increase to the Charges (if any) shall not be unreasonable and in 
any event shall be calculated in accordance with the Contractor's 
financial model in schedule 7.1 (Charges and Invoicing); and 

56.5.2.3 the Contractor shall not be entitled to reject the Change. 

56.5.3 Termination in accordance with this clause 56.5 shall be without prejudice to any 
right of action or remedy of either party which has accrued or which subsequently 
accrues. 

56.6 Termination by the Contractor 

The Contractor may terminate this Agreement only if the Authority is in material breach of 
its obligation to pay undisputed Charges by giving the Authority 90 days written notice 
specifying the breach and requiring its remedy.  The Contractor's right of termination under 
this clause 56.6 shall not apply to non-payment of the Charges by the Authority where such 
non-payment is due to the Authority exercising its rights under clause 18 (Recovery of 
Sums Due). 

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

56.8 Termination for Continuing Force Majeure Event 

The Authority may, by written notice to the Contractor, terminate this Agreement, or 
require the Partial Termination of any part of the Services on the occurrence in relation to 
that part, if a Force Majeure Event endures for a continuous period of more than 25 days. 

56.9 Effective Date of Termination 

If the Authority lawfully terminates this Agreement then, save in relation to Clauses 56.3 
and 56.5.1, the Effective Date of such termination shall at the Authority's option be: 

56.9.1 the date on which the Authority may serve notice (the "Authority's Termination 
Notice"); or 

56.9.2 such later date as the Authority shall reasonably nominate (being not more than 
one year after the date of the Authority's Termination Notice) so as to allow the 
Authority to advertise for and appoint a Replacement Service Provider and for the 
Exit Services to be completed provided that if the Authority nominates a date for 
effective termination which is later than the date of the Authority's Termination 
Notice then both parties shall continue to observe all of the terms of this Agreement 
and to fulfil their respective obligations and duties contained in this Agreement until 
such effective date of termination.  
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57 REMEDIAL PLAN PROCESS 

57.1 Subject to clause 56.1.3 or 56.5.1, if the Contractor commits a material Default and the 
Default is capable of remedy, the Authority may not terminate this Agreement in whole or 
in part without first operating the Remedial Plan Process. 

57.2 The Remedial Plan Process is as follows: 

57.2.1 The Authority notifies the Contractor that it considers that the Contractor is in 
material Default and that it requires a Remedial Plan.  The notice may specify the 
matters complained of in outline but must contain sufficient detail so that it is 
reasonably clear what the Contractor has to remedy. 

57.2.2 The Contractor shall serve a draft Remedial Plan within 10 Working Days (or any 
other period agreed by the parties) even if the Contractor disputes that it is 
responsible for the matters complained of. 

57.2.3 If the Authority considers that the draft Remedial Plan is insufficiently detailed to be 
properly evaluated, or will take too long to complete or will not remedy the matters 
complained of then it may either agree a further time period for the development 
and agreement of the Remedial Plan or escalate any issues with the draft Remedial 
Plan using the Escalation Process. 

57.2.4 If despite the measures taken under clause 57.2.3 a Remedial Plan cannot be 
agreed within 10 Working Days of the date of its submission then the Authority may 
elect to end the Remedial Plan Process at the end of the escalation period set out in 
the Dispute Resolution Procedure and serve a Termination Notice which will take 
effect unless the Contractor remedies the Default within a period specified in the 
Termination Notice which shall not be less than 30 days from the date on which the 
Termination Notice is sent to the Contractor.  

57.2.5 If a Remedial Plan is agreed between the parties but the Contractor fails to 
implement the Remedial Plan the Authority may either give the Contractor a further 
opportunity to resume full implementation of the Remedial Plan or escalate any 
issues arising out of the failure to implement the Remedial Plan using the Escalation 
Process. 

57.2.6 If the reasons for the Contractor's failure to implement the Remedial Plan have not 
been resolved despite the use of the Escalation Process in accordance with clauses 
57.2.3 or 57.2.5, and the Contractor has not otherwise remedied the Default, then 
the Authority may serve a Termination Notice and the Agreement shall terminate 
on the last day of the period specified by the Authority in its notice, which shall not 
be less than 30 days from the date on which the Termination Notice is sent to the 
Contractor. 

57.2.7 The Authority shall not be obliged to follow the Remedial Plan Process if a Remedial 
Plan has been implemented but the Contractor has failed to remedy the Default by 
those means or if there is a repetition of substantially the same material Default 
within a period of three months following the conclusion of the Remedial Plan.  In 
either case the Authority may serve a Termination Notice and the Agreement shall 
terminate on the last day of the period specified by the Authority in its notice, 
which shall not be less than 30 days from the date on which the Termination Notice 
is sent to the Contractor, unless the Contractor remedies the Default within that 
period. 

58 CONSEQUENCES OF EXPIRY OR TERMINATION 

58.1 Following the service of a Termination Notice for any reason the Contractor shall continue 
to be under an obligation to provide the Services to the required Service Levels and to 
ensure that there is no degradation in the standards of the Services until the date of the 
termination. 
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58.2 In the event of termination or expiry, the Contractor shall: 

58.2.1 repay to the Authority all Charges it has been paid in advance in respect of Services 
not provided by the Contractor as at the date of expiry or termination;  

58.2.2 comply with its obligations contained in the Exit Plan; and 

58.2.3 subject to the content of the Exit Plan, cease to use the Authority Data and, at the 
direction of the Authority provide the Authority and/or the Replacement Contractor 
with a complete and uncorrupted version of the Authority Data in electronic form in 
the formats and on media agreed with the Authority and/or the Replacement 
Contractor; and 

58.2.4 on the earlier of the receipt of the Authority's written instructions or 12 months 
after the date of expiry or termination, destroy all copies of the Authority Data, 
excepting a copy of any such Authority Data which is also a record as set out in 
Schedule 8.4 (Records Provisions), and promptly provide written confirmation to 
the Authority that the data has been destroyed; and 

58.2.5 provide access during normal working hours to the Authority and/or the 
Replacement Contractor for up to 12 months after expiry or termination to: 

58.2.5.1 such information relating to the Services as remains in the possession 
or control of the Contractor; and 

58.2.5.2 such members of the Contractor Personnel as have been involved in the 
design, development and provision of the Services and who are still 
employed by the Contractor, provided that the Authority and/or the 
Replacement Contractor shall pay the reasonable costs of the 
Contractor actually incurred in responding to requests for access under 
this clause 58.2.5. 

58.3 The provisions of clauses 24 (Audits), 33 (Non-Solicitation), 34 (Intellectual Property 
Rights), 35 (Licences Granted by the Contractor), 42 (Protection of Personal Data), 43 
(Freedom of Information), 44 (Confidentiality), 52 (Indemnities), 53 (Limitations on 
Liability), 58 (Consequences of Termination), 59 (Payments made on Termination), 67 
(Severance), 69 (Entire Agreement), 70 (Third Party Rights) and Error! Reference 
source not found. (Governing Law and Jurisdiction) and the provisions of schedules 1 
(Definitions), 7.1 (Charges), 9.1 (Staff Transfer) and 8.5 (Exit Management) shall survive 
the termination or expiry of this Agreement. 

59 PAYMENTS MADE ON TERMINATION  

59.1 Save for any payments in respect of any assets made in accordance with schedule 8.5 (Exit 
Management), the Authority shall not make a payment to the Contractor: 

59.1.1 on the expiry of the Term; 

59.1.2 for Termination for Cause by the Authority in accordance with clause 56.1 or for 
Partial Termination in accordance with clause 56.5.1; or 

59.1.3 for termination for Change of Control in accordance with clause 56.4.1. 

59.2 The Authority shall pay the Contractor the Termination Payment if this Agreement is 
terminated by the Authority pursuant to clause 56.3 (Termination for Convenience by 
Authority) or by the Contractor pursuant to clause 56.6 (Termination by the Contractor). 

59.3 Not used  

59.4 The costs of termination incurred by the parties shall lie where they fall if either party 
terminates or partially terminates this Agreement pursuant to clause 56.8 (Termination for 
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Continuing Force Majeure Event). 

59.5 The Termination Payment shall be the Contractor's sole remedy for the Authority's 
termination of this Agreement in accordance with clause 56.3 (Termination for Convenience 
by the Authority) or the Contractor's termination of this Agreement in accordance with 
clause 56.6 (Termination by the Contractor). 

Payments made by the Contractor  

59.6 The Contractor shall return to the Authority on demand (if, and to the extent the Authority 
requires) the aggregate sum of all Reclaimable Milestone Payments in the event this 
agreement is terminated by the Authority pursuant to clause 56.1 (Termination for Cause 
by the Authority) prior to the Contractor Performance Point.   

60 EXIT MANAGEMENT 

60.1 The Authority and the Contractor shall comply with the Exit Management requirements set 
out in schedule 8.5 (Exit Management) and any current Exit Plan.  Notwithstanding any 
other provision of this Agreement the Authority shall have the rights set out in clause 60.2: 

60.1.1 if an Insolvency Event occurs, the Authority's rights under clause 60.2 shall be 
exercisable by the Authority at any time before the winding up of the Contractor or 
any other consequence of the occurrence of those events, including the 
appointment of a liquidator, receiver, manager or administrator; 

60.1.2 in the event of termination of this Agreement for any reason; and/or 

60.1.3 upon the expiry of this Agreement. 

60.2 The Contractor shall not, without the Authority's consent, encumber any Contractor 
Equipment in any way which would require the consent of a third party to the exercise by 
the Authority of its rights under schedule 8.5 (Exit Management) or which would in some 
other way restrict the exercise by the Authority of its rights under that schedule.  For the 
purposes of this clause 60.2 "encumber" does not include any leasing agreement but shall 
include any interest or equity of any person (including any right to acquire, option or right 
of pre-emption) or any mortgage, charge, pledge, lien, assignment, security interest, any 
other security agreement or arrangement or which otherwise restricts the Contractor's 
ability to use and deal with the relevant item of Contractor Equipment. 

60.3 Unless the Authority otherwise requires, during the time between service of a notice of 
termination of this Agreement, or for Partial Termination in accordance with clause 56.5, 
and such termination or exercise taking effect, the Contractor shall take all steps, which 
are necessary and consistent with its continuing obligations, to mitigate any losses, costs, 
liabilities and expenses which the Contractor may incur as a result of the termination, 
including to: 

60.3.1 cancel all capital and recurring cost commitments in connection with the Transition 
Plan (if any) and/or the provision of Services on the most cost-effective terms; 

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

60.3.3 reduce labour costs by the redeployment or release of Contractor Personnel other 
than Key Personnel to the extent possible in the circumstances; and 

60.3.4 apply any insurance monies available to the reduction of any unavoidable costs 
remaining in respect of the required actions in clauses 60.3.1 to 60.3.3 (inclusive). 
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60.4 If the cost of any Contractor Equipment has not been fully paid for through Milestone 
payments or otherwise amortised at the time of expiry or termination of this Agreement, 
the Authority shall pay the Contractor the Net Book Value of any Contractor Equipment that 
the Authority elects to have transferred to it in accordance with schedule 8.5 (Exit 
Management). 

60.5 If the Contractor does not fulfil its obligations in accordance with clause 60.3, the Authority 
shall not pay any sums in excess of those which the Authority would have paid had such 
action been taken. 

61 STEP-IN RIGHTS 

61.1 The Authority may take action under this clause in the following circumstances: 

61.1.1 there is a Default entitling the Authority to terminate in accordance with clause 
56.1 (Termination for Authority Cause); 

61.1.2 there is a Default by the Contractor that is materially preventing or materially 
delaying the performance of the Services or any part of the Services; 

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

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

61.1.5 the Contractor has accrued Service Credits in any period of 6 consecutive months in 
excess of 10% of the Core Service Charges; 

61.1.6 where the Contractor is not in breach of its obligations under this Agreement but 
the Authority considers that the circumstances constitute an emergency; 

61.1.7 where a Regulatory Body has advised the Authority that the exercise by the 
Authority of its rights under this clause is necessary;  

61.1.8 because a serious risk exists to the health or safety of persons, property or the 
environment;  

61.1.9 to discharge a statutory duty; and/or 

61.1.10 on the occurrence of an Insolvency Event in respect of the Contractor.  

Action To Be Taken Prior To Exercise Of The Right Of Step-in 

61.2 Before the Authority exercises its right of step-in under this clause 61 it shall permit the 
Contractor the opportunity to demonstrate to the Authority's reasonable satisfaction within 
30 Working Days that the Contractor is still able to provide the Services in accordance with 
the terms of this Agreement and/or remedy the circumstances giving rise to the right to 
step-in without the requirement for the Authority to take action.   

61.3 If the Authority is not satisfied with the Contractor's demonstration pursuant to 
clause 61.2, the Authority may: 

61.3.1 where the Authority considers it expedient to do so, require the Contractor by 
notice in writing to take those steps that the Authority considers necessary or 
expedient to mitigate or rectify the state of affairs giving rising to the Authority's 
right to step-in;  

61.3.2 appoint any person to work with the Contractor in performing all or a part of the 
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Services (including those provided by any Sub-contractor); or 

61.3.3 take the steps that the Authority considers appropriate to ensure the performance 
of all or part of the Services (including those provided by any Sub-contractor). 

61.4 The Contractor shall co-operate fully and in good faith with the Authority, or any other 
person appointed in respect of clause 61.3.2, and shall adopt any reasonable methodology 
in providing the Services recommended by the Authority or that person. 

Exercise of the Right of Step-in 

61.5 If the Contractor: 

61.5.1 fails to confirm within 10 Working Days of a notice served pursuant to clause 61.3.1 
that it is willing to comply with that notice; or 

61.5.2 fails to work with a person appointed in accordance with clause 61.3.2; or 

61.5.3 fails to take the steps notified to it by the Authority pursuant to clause 61.3.3, 

61.5.4 then the Authority may take action under this clause either through itself or with 
the assistance of third party contractors, provided that the Contractor may require 
any third parties to comply with a confidentiality undertaking equivalent to clause 
44 (Confidentiality). 

61.6 If the Authority takes action pursuant to clause 61.5, the Authority shall serve notice 
("Step-in Notice") on the Contractor.  The Step-in Notice shall set out the following: 

61.6.1 the action the Authority wishes to take and in particular the Services it wishes to 
control; 

61.6.2 the reason for and the objective of taking the action and whether the Authority 
reasonably believes that the primary cause of the action is due to the Contractor's 
Default; 

61.6.3 the date it wishes to commence the action;  

61.6.4 the time period which it believes will be necessary for the action;  

61.6.5 whether the Authority will require access to the Contractor's premises and/or the 
Sites; 

61.6.6 to the extent practicable, the effect on the Contractor and its obligations to provide 
the Services during the period the action is being taken. 

61.7 Following service of a Step-in Notice, the Authority shall: 

61.7.1 take the action set out in the Step-in Notice and any consequential additional action 
as it reasonably believes is necessary (together, the "Required Action"); 

61.7.2 keep records of the Required Action taken and provide information about the 
Required Action to the Contractor; 

61.7.3 co-operate wherever reasonable with the Contractor in order to enable the 
Contractor to continue to provide any Services in relation to which the Authority is 
not assuming control; and 

61.7.4 act reasonably in mitigating the cost that the Contractor will incur as a result of the 
exercise of the Authority's rights under this clause. 
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61.8 For so long as and to the extent that the Required Action is continuing, then: 

61.8.1 the Contractor shall not be obliged to provide the Services to the extent that they 
are the subject of the Required Action; 

61.8.2 subject to clause 61.9, the Authority shall pay to the Contractor the Charges after 
the deduction of any applicable Service Credits, Delay Payments and the Authority's 
costs of taking the Required Action.  For the avoidance of doubt, nothing in this 
Clause 61.8.2 shall mean that the Charges can be reduced to less than zero. 

61.9 If the Required Action results in: 

61.9.1 the degradation of any Services not subject to the Required Action; or  

61.9.2 the non-Achievement of a Milestone, 

61.9.3 beyond that which would have been the case had the Authority not taken the 
Required Action, then the Contractor shall be entitled to an agreed adjustment of 
the Charges, provided that the Contractor can demonstrate to the reasonable 
satisfaction of the Authority that the Required Action has led to the degradation or 
non-Achievement. 

61.10 Before ceasing to exercise its step in rights under this clause the Authority shall deliver a 
written notice to the Contractor ("Step-Out Notice"), specifying: 

61.10.1 the Required Action it has actually taken; and 

61.10.2 the date on which the Authority plans to end the Required Action ("Step-Out 
Date") subject to the Authority being satisfied with the Contractor's ability to 
resume the provision of the Services and the Contractor's plan developed in 
accordance with clause 61.11. 

61.11 The Contractor shall, following receipt of a Step-Out Notice and not less than 20 Working 
Days prior to the Step-Out Date, develop for the Authority's approval a draft plan ("Step-
Out Plan") relating to the resumption by the Contractor of the Services, including any 
action the Contractor proposes to take to ensure that the affected Services satisfy the 
requirements of this Agreement.   

61.12 If the Authority does not approve the draft Step-Out Plan, the Authority shall inform the 
Contractor of its reasons for not approving it.  The Contractor shall then revise the draft 
Step-Out Plan taking those reasons into account and shall re-submit the revised plan to the 
Authority for the Authority’s approval.  The Authority shall not withhold or delay its 
approval of the draft Step-Out Plan unnecessarily.  

61.13 The Contractor shall bear its own costs in connection with any step-in by the Authority 
under this clause 61, provided that the Authority shall reimburse the Contractor's 
reasonable additional expenses incurred directly as a result of any step-in action taken by 
the Authority under: 

61.13.1 clauses 61.1.4 or 61.1.6; or  

61.13.2 clauses 61.1.7, 61.1.8 and 61.1.9 (insofar as the primary cause of the Authority  
serving the Step-In Notice is identified as not being the result of a Contractor's 
Default), 

provided always that: 

61.13.3 the Contractor provides the Authority with documentary evidence (reasonably 
acceptable to the Authority) to support such additional expenses; and 
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61.13.4 the Contractor takes all reasonable steps to eliminate or mitigate the incurrence of 
such additional expenses. 

SECTION L - MISCELLANEOUS AND GOVERNING LAW 

62 ASSIGNMENT AND NOVATION 

62.1 The Contractor shall not assign, novate or otherwise dispose of or create any trust in 
relation to any or all of its rights and obligations under this Agreement without the prior 
written consent of the Authority.  

62.2 The Authority may: 

62.2.1 assign, novate or otherwise dispose of any or all of its rights and obligations under 
this Agreement and any associated third party licences to any other Contracting 
Authority; or  

62.2.2 novate this Agreement and any associated third party licences to any other body 
which substantially performs any of the functions that previously had been 
performed by the Authority.  If this transfer increases the burden of the 
Contractor's obligations under this Agreement the Contractor shall be entitled to 
any additional Charges that are reasonable by way of compensation and which can 
be agreed through the Change Control Procedure. 

62.3 A change in the legal status of the Authority shall not (subject to clause 62.4) affect the 
validity of this Agreement and this Agreement shall be binding on any successor body to 
the Authority. 

62.4 If this Agreement is novated to a body which is not a Contracting Authority, or a body 
which is not a Contracting Authority succeeds the Authority, (both "transferee" in the rest 
of this clause): 

62.4.1 the Contractor shall be entitled to exercise a right of termination if: 

62.4.1.1 the transferee suffers an Insolvency Event; or 

62.4.1.2 the transferee commits: 

(a) a material Default which Default, subject to the exercise of a 
process equivalent to the Remedial Plan Process, is not remedied 
within 30 days after notice of Default from the Contractor to the 
transferee requiring its remedy; or 

(b) a material Default which is irremediable;  

62.4.2 the transferee may only assign, novate or otherwise dispose of its rights and 
obligations under this Agreement (or any part) with the prior written consent of the 
Contractor (which consent shall not be unreasonably withheld or delayed); and 

62.4.3 the following clauses shall be varied from the date of the novation or the date of 
the Authority's change of status (as appropriate) as if this Agreement had been 
amended by the parties in accordance with the Change Control Procedure: 

62.4.3.1 in clauses 18 (Recovery of Sums Due) and 65.1.1, 65.1.2 and 65.2.2 
(Prevention of Corruption) the words "or any other Crown Body" shall 
be deleted; and  

62.4.3.2 the definition of "Crown Body" in schedule 1 shall be deleted and clause 
43.6.1 (Confidentiality) shall be deleted.   

63 WAIVER AND CUMULATIVE REMEDIES 
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63.1 The rights and remedies provided by this Agreement may be waived only in writing by the 
relevant Representative 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. 

63.2 Unless a right or remedy of the Authority is expressed to be an exclusive right or remedy, 
the exercise of it by the Authority is without prejudice to the Authority'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. 

63.3 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. 

64 RELATIONSHIP OF THE PARTIES 

64.1 Nothing in this Agreement is intended to create a partnership, or legal relationship of any 
kind that would impose liability upon one party for the act or failure to act of the other 
party, or to authorise either party to act as agent for the other party.  Neither party shall 
have authority to make representations, act in the name of, or on behalf of, or to otherwise 
bind the other party. 

65 PREVENTION OF CORRUPTION 

65.1 The Contractor shall not: 

65.1.1 offer or agree to give any person working for or engaged by the Authority or any 
other Crown Body any gift or other consideration which could act as an inducement 
or a reward for any act or failure to act connected to this Agreement, or any other 
agreement between the Contractor and the Authority or any Crown Body, including 
its award to the Contractor and any of the rights and obligations contained within 
it; nor 

65.1.2 enter into this Agreement if it has knowledge that, in connection with it, any money 
has been, or will be, paid to any person working for or engaged by the Authority or 
any other Crown Body by or for the Contractor, or that an agreement has been 
reached to that effect, unless details of any such arrangement have been disclosed 
in writing to the Authority before execution of this Agreement. 

65.2 If the Contractor (including any Contractor employee, Sub-contractor or agent, in all cases 
whether or not acting with the Contractor's knowledge) breaches:  

65.2.1 clause 65.1; or 

65.2.2 the Prevention of Corruption Acts 1889 - 1916 in relation to this Agreement or any 
other contract with the Authority or any Crown Body, 

65.2.3 the Authority may terminate this Agreement by written notice with immediate 
effect.  

65.3 Any termination under clause 65.2 shall be without prejudice to any right or remedy which 
has already accrued, or subsequently accrues, to the Authority.   

65.4 Notwithstanding clause 27 (Disputes), any dispute relating to: 

65.4.1 the interpretation of clauses 65.1 to 65.3 inclusive; or 

65.4.2 the amount or value of any gift, consideration or commission, 

65.4.3 shall be determined by the Authority and the decision shall be final and conclusive. 
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66 PUBLICITY AND BRANDING 

66.1 The Contractor shall not: 

66.1.1 make any press announcements or publicise this Agreement or its contents in any 
way; or 

66.1.2 use the Authority's name or brand in any promotion or marketing or announcement 
of orders; 

66.1.3 without the prior written consent of the Authority, which shall not be unreasonably 
withheld or delayed. 

66.2 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, the Contractor System and the Authority System) and each party 
agrees not to conduct itself in such a way as to imply or express any such approval or 
endorsement. 

67 SEVERANCE  

67.1 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 without effect to the 
remaining provisions.  If a provision of this Agreement that is fundamental to the 
accomplishment of the purpose of this Agreement is held to any extent to be invalid, the 
Contractor and the Authority shall immediately commence good faith negotiations to 
remedy that invalidity. 

68 FURTHER ASSURANCES 

68.1 Each party undertakes at the request of the other, and at the cost of the requesting party 
to do all acts and execute all documents which may be necessary to give effect to the 
meaning of this Agreement. 

69 ENTIRE AGREEMENT 

69.1 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 notwithstanding the terms of any previous agreement or 
arrangement expressed to survive termination. 

69.2 Each of the parties acknowledges and agrees that in entering into this Agreement and the 
documents referred to in it does not rely on, and shall have no remedy in respect of, any 
statement, representation, warranty or undertaking (whether negligently or innocently 
made) other than as expressly set out in this 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. 

69.3 Nothing in this clause 69 shall operate to exclude any liability for fraud. 

70 THIRD PARTY RIGHTS 

70.1 Subject to clause 44.7 (Confidentiality), and paragraph 8 of schedule 9.1 (Staff Transfer), a 
person who is not a party to this Agreement has no right under the Contracts (Rights of 
Third Parties) Act 1999 to enforce any term of this Agreement but this does not affect any 
right or remedy of any person which exists or is available otherwise than pursuant to that 
Act. 

70.2 Any rights created under clause 70.1 may be altered or extinguished by the parties without 
the consent of the third party beneficiaries.  



 

SIGNED AGREEMENT 2984093(2) FINAL – EH SunGard Agreement, 2 Nov 2010 52 

 



 

SIGNED AGREEMENT 2984093(2) FINAL – EH SunGard Agreement, 2 Nov 2010 53 

SCHEDULE 1 

Definitions 

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

“Acceptance Criteria” the criteria agreed by the Parties in relation to an 
Acceptance Item by which the Authority shall determine 
whether or not that Acceptance Item should be Accepted; 

“Acceptance Item” any Deliverable, Additional Service or Change which is 
stipulated in or pursuant to this Agreement as being 
subject to Acceptance or which the Authority notifies the 
Contractor is required to be subject to Acceptance and the 
phrase "Acceptance Items" shall be construed 
accordingly; 

"Acceptance Procedure" the procedure identified in Schedule 6.2; 

“Acceptance Test” the tests required to be successfully completed to 
demonstrate that an Acceptance Item has met the 
Acceptance Criteria (and the phrase "Acceptance Testing" 
shall be construed accordingly); 

"Achieve" in respect of a Test, to successfully pass a Test without 
any Test Issues and, in respect of a Milestone, the issue 
of a Milestone Achievement Certificate in respect of that 
Milestone in accordance with schedule 6.2 (Testing 
Procedures), and "Achieved" and "Achievement" shall 
be construed accordingly; 

"Acquired Rights Directive" 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 and consolidated 
in Directive 2001/23/EC; 

"Additional Services " the services described as such in schedule 2.1 (Services 
Description) which are to be provided by the Contractor if 
requested by the Authority in accordance with clause 9.7 
(Additional Services); 

"Additional Services 
Implementation Plan" 

the implementation plan to effect the Additional Services 
agreed between the parties prior to the Effective Date 
and, if not agreed, to be developed by the Contractor and 
approved the Authority; 

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

"Affiliate" in relation to a body corporate, any other entity which 
directly or indirectly Controls, is Controlled by, or is under 
direct or indirect common Control with, that body 
corporate from time to time;  

"Agreement" the clauses of this Agreement together with the 
schedules and annexes to it 
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"Assets" all assets and rights used by the Contractor to provide 
the Services in accordance with this Agreement but 
excluding the Authority Assets; 

"Assets Register" the register of Assets, Sub-contracts and other relevant 
agreements to be created and maintained by the 
Contractor throughout the Term pursuant to paragraph 
3.1.1 of schedule 2.1 (Services Description); 

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

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

"Authority Cause" any breach by the Authority of any of the Authority’s 
Responsibilities (except to the extent that it is the result 
of any act or omission by the Authority to which the 
Contractor has given its prior consent); 

"Authority Confidential 
Information" 

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

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

(i)  supplied to the Contractor by or on behalf 
 of the Authority; or  

(ii) which the Contractor is required to  
 generate, process, store or transmit  
 pursuant to this Agreement; or 

(b) any Personal Data for which the Authority is the 
Data Controller; 

"Authority Materials" the Authority Data together with any materials, 
documentation, information, programs and codes supplied 
by the Authority to the Contractor, the IPR in which: 

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

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

but excluding any specially written material, Contractor 
Material and Third Party Material; 
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"Authority Premises" premises owned, controlled or occupied by the Authority or 
its Affiliates which are made available for use by the 
Contractor or its Sub-contractors for provision of the 
Services (or any of them) on the terms set out in this 
Agreement or any separate agreement or licence; 

"Authority Representative" the representative appointed by the Authority pursuant to 
clause 21.1 (Representatives); 

"Authority Software" software which is owned by or licensed to the Authority, 
including software which is or will be used by the 
Contractor for the purposes of providing the Services but 
excluding the Contractor Software; 

"Authority System" the Authority's computing environment (consisting of 
hardware, software and/or telecommunications networks 
or equipment) used by the Authority or the Contractor in 
connection with this Agreement which is owned by or 
licensed to the Authority by a third party and which 
interfaces with the Contractor System or which is 
necessary for the Authority to receive the Services; 

"Authority's Change Manager" the person appointed to that position by the Authority 
from time to time and notified in writing to the 
Contractor or, if no person is notified, the Authority 
Representative; 

"Authority's Responsibilities" the responsibilities of the Authority specified in schedule 3 
(Authority Responsibilities); 

"Authority to Proceed" the point at which the Contractor is authorised to 
provide the Operational Services to the Authority 
provided in the form of a Milestone Achievement 
Certificate relating to the Milestone which is recorded as 
being linked to ATP in the Outline Transition Plan; 

"Availability" has the meaning given to it in paragraph 1.2 of the 
Appendix to Part A of schedule 2.2 (Service Levels), and 
"Available" shall be construed accordingly; 

"Balance Sheet Date" the accounting year end date for the Contractor; 

"Base Case Financial Model" the Financial Model projecting Costs and Charges in 
relation to the provision of Services prepared by the 
Contractor as at the commencement of this Service 
Agreement consistent with the requirements in schedule 
7.5 (Financial Model); 
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"Base Cost" the direct cost to the Contractor, calculated per Man 
Day, of employing the Contractor Personnel, expressed 
per individual, and including (without limitation): 

(a) salary cost;  

(b) staff training; 

(c) work place accommodation; 

(d) ICT equipment and tools; 

(e) pension allowances; 

(f) car allowances; and 

(g) any other fringe benefits; 

"BCDR Plan" any plan prepared pursuant to schedule 8.6 (Business 
Continuity and Disaster Recovery Plan)/set out in 
schedule 8.6 (Business Continuity and Disaster Recovery 
Plan), as may be amended from time to time;  

"Benchmarker" the independent third party appointed under paragraph 
3.1 of Part B of schedule 7.3 (Value for Money 
Provisions); 

"Benchmark Report" the report produced by the Benchmarker following the 
Benchmark Review as further described in paragraph 5 
of Part B of schedule 7.3 (Value for Money Provisions); 

"Benchmark Review" a review of the Services carried out in accordance with 
paragraph 4 of Part B of schedule 7.3 (Value for Money 
Provisions) to determine whether those Services 
represent Good Value; 

"Benchmarked Services" the Services that the Authority elects to include in a 
Benchmark Review under paragraph 2.2 of Part B of 
schedule 7.3 (Value for Money Provisions); 

“Breach of Security” in accordance with the Security requirements in 
schedule 2.1 (Services Description) and the Security 
Policy, the occurrence of: 

(a) any unauthorised access to or use of the 
Services, the Authority Premises, the Sites, the 
Contractor System and/or any ICT, information 
or data (including the Confidential Information 
and the Authority Data) used by the Authority 
and/or the Contractor in connection with this 
Agreement; and/or 

(b) the loss and/or unauthorised disclosure of any 
information or data (including the Confidential 
Information and the Authority Data), including 
any copies of such information or data, used by 
the Authority and/or the Contractor in 
connection with this Agreement. 
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"Business Continuity Plan"  has the meaning set out in paragraph 1.2.2 of schedule 
8.6 (Business Continuity and Disaster Recovery Plan); 

"Business Process Manual" a manual setting out a detailed definition of all the 
business processes that will be supported by the 
Services; 

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

"Case Summary" a concise summary of a party's case in a Dispute 
subjected to mediation; 

"CEDR" the Centre for Effective Dispute Resolution of 
International Dispute Resolution Centre, 70 Fleet Street, 
London, EC4Y 1EU; 

"Change" any change to this Agreement; 

"Change Authorisation Note" the form used by the parties to set out the agreed 
Contract Change and which shall be substantially in the 
form of Appendix 3 to schedule 8.2 (Change Control 
Procedure); 

"Change Communication" any Change Request, Impact Assessment, Change 
Authorisation Note or other communication sent or 
required to be sent pursuant to schedule 8.2 (Change 
Control Procedure); 

"Change Control Procedure" the procedure for changing this Agreement, as set out in 
schedule 8.2 (Change Control Procedure); 

"Change of Control" a change in Control of the Contractor or a material Sub-
contractor; 

"Change in Law"   any change in Law, which impacts on the performance of 
the Services which comes into force after the Effective 
Date; 

"Change Request" a written request for a Contract Change which shall be 
substantially in the form of Appendix 1 to schedule 8.2 
(Change Control Procedure); 

"Charges" the charges for the provision of the Services set out in and 
derived in accordance with schedule 7.1 (Charges and 
Invoicing), including any Milestone Payment, Stage 
Payment or Service Charge; 
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"Commencement Date the date on which the Services start, being 1 February 
2011; 

"Commercially Sensitive 
Information" 

the information listed in schedule 4.2 comprising the 
information of a commercially sensitive nature relating to 
the Contractor, its IPR or its business or which the 
Contractor has indicated to the Authority that, if disclosed 
by the Authority, would cause the Contractor significant 
commercial disadvantage or material financial loss; 

"Comparable Services" services that are identical or materially similar to the 
Benchmarked Services (including in terms of scope, 
specification, volume and quality of performance) 
provided that if no identical or materially similar services 
exist in the market, the Benchmarker shall propose an 
approach for developing a comparable service 
benchmark; 

"Comparable Supply" the supply of services to another customer of the 
Contractor that are the same or similar to the Services; 

"Comparison Group" a sample group of organisations providing Comparable 
Services identified by the Benchmarker under paragraph 
4.8 of schedule 7.3 (Value for Money Provisions) which 
consists of organisations which are either of similar size to 
the Contractor or which are similarly structured in terms 
of their business and their service offering so as to be (in 
the Benchmarker's professional opinion) fair comparators 
with the Contractor or which, in the professional opinion 
of the Benchmarker, are best practice organisations and 
that are carrying on at least a significant part of their 
business within the United Kingdom; 

"Confidential Information" the Authority's Confidential Information and/or the 
Contractor's Confidential Information; 

“Configuration Item” any component that needs to be managed in order to 
deliver the Services; 

"Contract Change" any change to this Agreement other than an Operational 
Change; 

"Contract Performance Point" or 
"CPP" 

is the date after the ATP Milestone Date on which the 
Contractor has demonstrated that the Contractor 
Solution or any relevant Service is working satisfactorily 
in its operating environment; 

"Contract Year" a period of 12 months commencing on the 
Commencement Date or on an anniversary of the 
Commencement Date save that the first Contract Year 
shall be deemed to have commenced on the Effective 
Date and shall be a period of 15 months; 

"Contracting Authority" any contracting authority as defined in Regulation 5(2) 
of the Public Contracts (Works, Services and Supply) 
(Amendment) Regulations 2000 other than the 
Authority; 
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"Contractor's Background IPRs" (a)  IPRs owned by the Contractor before the Effective 
Date, for example those subsisting in the 
Contractor's standard development tools, program 
components or standard code used in computer 
programming or in physical or electronic media 
containing the Contractor's Know-How or generic 
business methodologies; and/or 

(b)  IPRs created by the Contractor independently of this 
Agreement, 

but excluding IPRs owned by the Contractor subsisting in 
the Contractor Software; 

"Contractor's Confidential 
Information" 

any information, which has been designated as 
confidential by either Party in writing or that ought 
reasonably to be considered as confidential however it is 
conveyed, including information that relates to the 
business, affairs, developments, trade secrets, know-how, 
personnel and suppliers of the Contractor, including IPRs, 
together with all information derived from the above, and 
any other information clearly designated as being 
confidential (whether or not it is marked as "confidential") 
or which ought reasonably to be considered to be 
confidential; 

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

"Contractor Final Staff List" the relevant list of all Contractor Personnel engaged in or 
wholly or mainly assigned to, the provision of the Services 
or any party of the services at the date of the Service 
Transfer; 

"Contractor's Group" the Contractor, its ultimate holding company and all 
subsidiaries of its ultimate holding company, the 
definitions of "holding company" and "subsidiary" being 
those set out in sections 736 and 736A of the Companies 
Act 1985; 

"Contractor Materials" the Contractor Software together with the Documentation 
relating to the Contractor Software;  

"Contractor Party" the Contractor's agents and contractors, including each 
Sub-contractor; 

"Contractor Personnel" all employees, agents, consultants and contractors of the 
Contractor and/or any Sub-contractor; 

"Contractor's Provisional Staff List"  a list prepared and updated by the Contractor of all 
Contractor Personnel who are engaged in or wholly or 
mainly assigned to, the provision of the Services or any 
part of the Services as at the date of such list; 

"Contractor Personnel" all employees, agents, consultants and contractors of the 
Contractor and/or of any Sub-contractor; 

"Contractor Representative" the representative appointed by the Contractor pursuant 
to clause 21.1 (Representatives); 
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"Contractor Software" software which is proprietary to the Contractor, including 
software which is or will be used by the Contractor for the 
purposes of providing the Services including the software 
specified as such in schedule 5.1 (Software); 

"Contractor Solution" the Contractor's solution for the Services attached to this 
Agreement at schedule 4.1 (Contractor Solution); 

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

"Contractor's Change Manager" the person appointed to that position by the Contractor 
from time to time and notified in writing to the Authority 
or, if no person is notified, the Contractor’s 
Representative; 

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

"Conviction" other than for minor road traffic offences, any previous 
or pending prosecutions, convictions, cautions and 
binding-over orders (including any spent convictions as 
contemplated by section 1(1) of the Rehabilitation of 
Offenders Act 1974 by virtue of the exemptions specified 
in Part II of schedule 1 of the Rehabilitation of Offenders 
Act 1974 (Exemptions) Order 1975 (SI 1975/1023) or 
any replacement or amendment to that Order, or being 
placed on a list kept pursuant to section 1 of the 
Protection of Children Act 1999 or being made the 
subject of a prohibition or restriction under section 
218(6) of the Education Reform Act 1988); 

"Core Hours"  the period after 08:00 until 18:00 in each Working Day; 

"Correction Plan" the Contractor's plan for the remediation of any: 

(a) Test Issues or the resolution of any non-
conformities in any Deliverable to be agreed in 
accordance with clause 5 (Implementation Delays 
- General Provisions); or 

(b) Service Failure in accordance with clause 10 
(Service Levels); 

"Costs" the costs to be incurred by the Contractor in providing 
the Services including the Base Cost and the Overhead; 

"Credit Rating Thresholds" the credit rating thresholds as set out in Appendix 2 to 
schedule 7.4 (Financial Distress); 

"Critical Service Failure"  any of the following events: 
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 (a) the performance of the Services by the 
Contractor falling to, or below, any of the Critical Service 
Failure Thresholds in respect of any period of three 
months; or 

 (b) the Contractor accruing three (3)  or more 
Repeat Failures in any period of six (6) months; 

"Crown Body" any department, office or agency of the Crown; 

"Data Controller" shall have the same meaning as set out in the Data 
Protection Act 1998; 

"Data Processor" shall have the same meaning as set out in the Data 
Protection Act 1998;  

"Data Protection Legislation" the Data Protection Act 1998, the EU Data Protection 
Directive 95/46/EC, the Regulation of Investigatory 
Powers Act 2000, the Telecommunications (Lawful 
Business Practice) (Interception of Communications) 
Regulations 2000 (SI 2000/2699), the Electronic 
Communications Data Protection Directive 2002/58/EC, 
the Privacy and Electronic Communications (EC Directive) 
Regulations 2003 and all applicable laws and regulations 
relating to processing of personal data and privacy, 
including where applicable the guidance and codes of 
practice issued by the Information Commissioner; 

"Data Subject" shall have the same meaning as set out in the Data 
Protection Act 1998;  

"Database" the rights in or to the database developed and supplied 
by the Contractor to the Authority in accordance with 
the Service Description; 

"Date Compliant" that no previous or future date change has had or will 
have any adverse impact on the performance or 
functionality of the Contractor System; 

"Default" any breach of the obligations of the relevant party 
(including but not limited to fundamental breach or 
breach of a fundamental term) or any other default, act, 
omission, negligence or statement of the relevant party, 
its employees, servants, agents or Sub-contractors 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; 

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

"Delay Payments" the amounts payable by the Contractor to the Authority in 
respect of a Delay and specified in schedule 7.1 (Charges 
and Invoicing); 

"Deliverable" an item, feature or service associated with the provision of 
the Services or a change in the provision of the Services 
which is required to be delivered by the Contractor at a 
Milestone Date or at any other stage during in the 
performance of this Agreement; 
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"Deposited Software" the Software the Source Code of which is to be placed in 
escrow as listed in schedule 5.1 (Software); 

"Detailed Transition Plan" the plan developed in accordance with paragraph 4 of 
schedule 6.1 (Transition Plan); 

"Disaster"  the occurrence of one or more events which, either 
separately or cumulatively, mean that the Services, or a 
material part of it will be unavailable for period of 48 
hours or which is reasonably anticipated will mean that 
the Services or a material part will be unavailable for 
that period; 

"Disaster Recovery" the process of restoration of the Service by the provision 
of the Disaster Recovery Services; 

"Disaster Recovery Plan"  has the meaning set out in paragraph 1.2.3 of schedule 
8.6 (Business Continuity and Disaster Recovery Plan); 

"Disaster Recovery Services"  the disaster recovery services (as the context may 
require) to be provided by the Contractor pursuant to 
schedule 8.6 (Business Continuity and Disaster Recovery 
Plan); 

"Disaster Recovery System"  the system identified by the Contractor in the 
Contractor's Solution which shall be used for the purpose 
of delivering the Disaster Recovery Service;  

"Dispute" any dispute, difference or question of interpretation 
arising out of or in connection with this Agreement, 
including any dispute, difference or question of 
interpretation relating to the Services, failure to agree in 
accordance with the Change Control Procedure or any 
matter where this Agreement directs the parties to 
resolve an issue by reference to the Dispute Resolution 
Procedure;  

"Dispute Resolution Procedure" the dispute resolution procedure set out in schedule 8.3 
(Dispute Resolution Procedure); 

"Dispute Resolution Timetable" the Standard Dispute Timetable or the Expedited Dispute 
Timetable; 

"Documentation" 

 

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

(a) is required to be supplied by the Contractor to 
  the Authority under this Agreement; 

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

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

 

all amounts recognised as costs in accordance with 
generally accepted accounting principles within the United 
Kingdom but excluding taxation, funding and similar 
costs, amounts payable under schedule 7.3 (Value for 
Money Provisions), capital expenditures and non-cash 
items (including but not limited to depreciation, 
amortisation, impairments and movements in provisions) 
incurred by the Contractor from the Effective Date and in 
respect of this Agreement until the Balance Sheet Date as 
at which the Gain Share Calculation falls to be made; 

"Earned Gain" Earned Revenue less Earned Expenses, divided by Earned 
Revenue and expressed as a percentage; 

"Earned Revenue" all Charges paid or payable to the Contractor by the 
Authority under this Agreement from the Effective Date 
until the Balance Sheet Date as at which the Gain Share 
Calculation falls to be made; 

"Effective Date" the date on which this Agreement is signed by both 
parties; 

"Emergency Exit" any termination of this Agreement which is a:  

(i)  termination of the whole or part of this Agreement 
in accordance with clause 55 (Termination 
Rights), except where the period of notice given 
under that clause is greater than or equal to six 
months;  

(ii)  termination of the provision of the Services for 
any reason prior to the expiry of any period of 
notice of termination served pursuant to 
clause 56; or  

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

"Emergency Maintenance"  ad-hoc and unplanned maintenance provided by the 
Contractor where: 

(i) the Authority reasonably suspects that the 
Contractor System or the Services, or any part 
thereof, has or may have developed a fault, and 
notifies the Contractor of the same; or  

(ii) the Contractor reasonably suspects that the 
Contractor System or the Services, or any part 
thereof, has or may have developed a fault; 
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"Employee Liabilities" all claims, including claims for redundancy payments, 
unlawful deduction of wages, unfair, wrongful or 
constructive dismissal compensation, compensation for 
sex, race or disability discrimination or discrimination on 
the grounds or religion or belief or sexual orientation, 
claims for equal pay, compensation for less favourable 
treatment of part-time workers, and any claims (whether 
in tort, contract or statute or otherwise), demands, 
actions, proceedings and any award, compensation, 
damages, tribunal awards, 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 Equal Opportunities Commission, the Disability 
Rights Commission, or the Commission for Racial Equality 
or other enforcement, regulatory or supervisory body and 
of implementing any requirements which may arise from 
such investigation), and any expenses and reasonable 
legal costs on an indemnity basis; 

“Employment Indemnities” the provisions of the Original Agreement that are 
indicatively reproduced in Annex 1 to schedule 9.1; 

"Employment Regulations" the Transfer of Undertakings (Protection of Employment) 
Regulations 2006 (SI 2006/246) as amended or replaced 
or any other Regulations implementing the Council 
Directive 77/187/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; 

"End User" or “User” any person authorised by the Authority to use the 
Contractor System and/or the Services; 

"Environmental Information 
Regulations" 

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

"Escalation Process" the initial stages of the process for dealing with Disputes 
without the intervention of third parties as set out in 
paragraph ) schedule 8.3 (Dispute Resolution Procedure); 

"Escrow Agreement" the agreement entered into between the Authority, the 
Contractor and the Escrow Agent, pursuant to schedule 
5.3 (Escrow Terms); 

"Escrow Agent" the agent appointed by the Authority to hold the 
Deposited Software, pursuant to schedule 5.3 (Escrow 
Terms); 

"Equivalent Services Data" data derived from an analysis of the Comparable Services 
provided by the Comparison Group as adjusted in 
accordance with paragraph 4.8.2 of Part B of schedule 7.3 
(Value for Money Provisions); 
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"Euro Compliant" that: (i) the introduction of the euro within England and 
Wales shall not affect the performance or functionality of 
any relevant items nor cause such items to malfunction, 
end abruptly, provide invalid results or adversely affect 
the Authority’s business; (ii) all currency-reliant and 
currency-related functions (including all calculations 
concerning financial data) of any relevant items enable 
the introduction and operation of the euro; and (iii) in 
particular each and every relevant item shall, to the 
extent it performs or relies upon currency-related 
functions (including all calculations concerning financial 
data):  

(a) be able to perform all such functions in any 
number of currencies and/or in euros; 

(b) during any transition phase applicable to England 
and Wales, be able to deal with multiple currencies 
and in relation to the euro and the national 
currency of England and Wales dual 
denominations; 

(c) recognise accept, display and print all the euro 
currency symbols and alphanumeric codes which 
may be adopted by any government and other 
European Union body in relation to the euro;  

(d) incorporate protocols for dealing with rounding and 
currency conversion; 

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

(f) permit the input of data in euro and display an 
outcome in euro where such data, supporting the 
Authority’s normal business practices, operates in 
euro and/or the national currency of England and 
Wales; 

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

"Exit Management" the obligations and rights of the respective parties 
pertaining to managing a smooth transition from the 
provision of the Services by the Contractor to the 
provision of Replacement Services by the Authority or 
any Replacement Contractor, all as set out in schedule 
8.5 (Exit Management); 

"Exit Manager" the person appointed by each party pursuant to 
paragraph 2.5 of schedule 8.5 (Exit Management) for 
managing the parties' respective obligations under 
schedule 8.5 (Exit Management); 

"Exit Plan" the plan produced and updated by the Contractor during 
the Term in accordance with paragraph 4 of schedule 8.5 
(Exit Management); 
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"Expedited Dispute Timetable" the reduced timetable for the resolution of Disputes set 
out in the Appendix to schedule 8.3 (Dispute Resolution 
Procedure) to be used in accordance with the provisions 
of paragraph 1.6 of schedule 8.3 (Dispute Resolution 
Timetable); 

"Expert" the person appointed by the parties in accordance with 
paragraph 4.2 of schedule 8.3 (Dispute Resolution 
Procedure); 

"Extension Period" the Authority's option to extend the Initial Term by a 
period not exceeding 12 months; 

"Final Reconciliation" the Reconciliation that is made at termination or expiry 
of this  Agreement; 

"Financial Distress Event"  the occurrence of one or more of the events listed in 
paragraph 3.1 of schedule 7.4 (Financial Distress); 

"Financial Distress Service 
Continuity Plan"  

a plan setting out how the Contractor (together with the 
Sub-contractors, where appropriate) will ensure the 
continued performance and delivery of the Services in 
accordance with this Agreement in the event that the 
Contractor and/or a Sub-contractor suffers a Financial 
Distress Event;  

"Financial Model" the Base Case Financial Model or where an Updated 
Financial Model exists, the most recent Updated 
Financial Model; 

"FOIA" 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; 

"Force Majeure Event" any cause affecting the performance by a party of its 
obligations arising from acts, events, omissions, 
happenings or non-happenings beyond its reasonable 
control, including acts of God, riots, war or armed 
conflict, acts of terrorism, acts of government, local 
government or Regulatory Bodies, fire, flood, storm or 
earthquake, or disaster but excluding any industrial 
dispute relating to the Contractor, the Contractor 
Personnel or any other failure in the Contractor or the 
Sub-contractor's supply chain; 

"Forecast Expenses" all amounts recognised as costs in accordance with 
generally accepted accounting principles within the 
United Kingdom but excluding taxation, funding and 
similar costs, amounts payable under schedule 7.3 
(Value for Money Provisions), capital expenditures and 
non-cash items (including but not limited to 
depreciation, amortisation, impairments and movements 
in provisions) as forecast by the Contractor in the 
Financial Model to be incurred over the Term and in 
respect of the Agreement; 

"Forecast Gain" Forecast Revenue less Forecast Expenses; 
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"Forecast Gain Margin" Forecast Gain divided by Forecast Revenue and 
expressed as a percentage; 

"Forecast Revenue" all Charges forecast to be paid or payable to the 
Contractor by the Authority in the Financial Model over 
the Term and in respect of the  Agreement; 

“Future Service” the services described as such in schedule 2.1 (Services 
Description) which are to be provided by the Contractor if 
requested by the Authority in accordance with clause 9.7 
(Additional/Future Services); 

"Future Services Implementation 
Plan" 

the implementation plan to effect the Future Services 
agreed between the parties prior to the Effective Date 
and, if not agreed, to be developed by the Contractor and 
approved by the Authority; 

"Gain Share Calculation" the calculation of the Gain Share Amount as prepared 
from time to time in accordance with Part A of schedule 
7.3 (Value for Money Provisions); 

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

"General Principles"  has the meaning set out in paragraph 1.2.1 of schedule 
8.6 (Business Continuity and Disaster Recovery Plan); 

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

"Good Value" that: 

(i) the Charges attributable to a Benchmarked Service 
are, having taken into account the Service Levels, are 
within the Upper Quartile; 

and 

(ii) any Service Levels attributable to Benchmarked 
Services are, having taken into account the Charges, 
equal to or greater than the mean average service levels 
for Comparable Services as adjusted using Equivalent 
Services Data;  

"Guarantee" the deed of guarantee in favour of the Authority 
entered into by the Guarantor on or about the date of 
this Agreement (which is in the form set out in 
schedule 10 (Guarantee)), or any guarantee acceptable 
to the Authority that replaces it from time to time; 

"Guarantor" SunGard Public Sector Inc, whose registered office is at 
1000 Business Center Drive, Lake Mary, FL32746, USA;  
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"Health and Safety Regime" the Food Safety Act 1990 (and associated regulations), 
the Health & Safety at Work etc. Act 1974 (and 
associated regulations), the Fire Precautions Act 1971, 
the Environmental Protection Act 1998, the Water 
Industry Act 1991, the Water Resources Act 1991 and any 
similar or analogous health, safety or environmental 
legislation in force from time to time;  

"HR Policies" such of the Authority's human resources policies as may be 
provided by the Authority to the Contracted from time to 
time attached; 

"ICT" information and communications technology; 

"ICT Environment" the Authority System and the Contractor System; 

“IMAC” is an acronym for “installation, moves and changes”; 

“IMAC Event” has the meaning set out in paragraph 6.1 of schedule 
7.1;  

"Impact Assessment" an assessment of a Change Request substantially in the 
form of Appendix 2 of schedule 8.2 (Change Control 
Procedure); 

“Incident” an unplanned interruption to the Services or a reduction 
in the performance of the Services.  For the avoidance of 
doubt, a failure of a configuration item that has not yet 
impacted on the Services is also an Incident;  

"Information" has the meaning given under section 84 of the Freedom 
of Information Act 2000;  

“Information Assets Register” the register of information assets to be created and 
maintained by the Contractor throughout the Term 
pursuant to paragraph 3.1.2 of schedule 2.1 (Services 
Description); 

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

"Initial Term" the period of 5 years from the Commencement Date; 

"Insolvency Event" the occurrence of any of the following events (or any 
event analogous to any of the following in a jurisdiction 
other than England and Wales) in relation to the 
relevant entity: 

(a) the entity passing a resolution for its winding up or 
a court of competent jurisdiction making an order 
for the entity to be wound up or dissolved or the 
entity being otherwise dissolved; 

(b) the appointment of an administrator of or, the 
making of an administration order in relation to the 
entity or the appointment of a receiver or 
administrative receiver of, or an encumbrancer 
taking possession of or selling, the whole or part of 
the entity's undertaking, assets, rights or revenue; 

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

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

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

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

"Insurances" all or any of the insurances required to be maintained by 
the Contractor pursuant to this Agreement as set out in 
schedule 2.6 (Insurance Requirements); 

"Intellectual Property Rights" or 
"IPRs" 

(a) copyright, rights related to or affording protection 
similar to copyright, rights in databases, patents and 
rights in inventions, semi-conductor topography 
rights, trade marks, rights in Internet domain names 
and website addresses and other rights in trade 
names, designs, Know-How, trade secrets and other 
rights in Confidential Information; 

(b) applications for registration, and the right to apply 
for registration, for any of the rights listed at (a) that 
are capable of being registered in any country or 
jurisdiction; and 

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

“Interim Period” the period from the Commencement Date to the end of 
the third year of the contract term; 

"Interim Reconciliation" the Reconciliation that is made at the end of the third 
year of this  Agreement; 
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"IPR Claim" any claim of infringement or alleged infringement 
(including the defence of such infringement or alleged 
infringement) of any IPR used to provide the Services or 
as otherwise provided by the Contractor (or to which the 
Contractor has provided access) to the Authority in the 
fulfilment of its obligations; 

“ISMS” The Information Security Management System as defined 
by ISO/IEC 27001.  The scope of the ISMS will be as 
agreed by the parties and will directly reflect the scope of 
the Services. 

"Joint Insured" one of the insureds in a type of insurance policy covering 
more than one insured; 

"Key Personnel" those members of the Contractor Personnel described in 
schedule 9.3 (Key Personnel) as such is modified by 
agreement by the parties; 

"Know-How" all ideas, concepts, schemes, information, knowledge, 
techniques, methodology, and anything else in the 
nature of know how relating to the Services but 
excluding know how already in the Contractor’s or the 
Authority’s possession before this Agreement; 

"Law" any applicable law, statute, bye-law, regulation, order, 
regulatory policy, guidance or industry code, rule of 
court or directives or requirements of any Regulatory 
Body, delegated or subordinate legislation or notice of 
any Regulatory Body;  

"Licensed Materials" the Contractor Software, Contractor's Background IPR, 
Third Party Software, Specially Written Software, Project 
Specific IPR or any of them; 

"Licensee" the Authority or a Replacement Contractor; 

"Licensor" the Contractor or the owner of the Third Party Software 
as applicable; 

"Liquid Sub-contractor Market" that there are sufficient willing parties (being at least 
two parties, each of whom is capable of being a 
substitute Sub-contractor) in the market of similar 
contracts for the provisions of the services (in each case 
similar to the existing Sub-contract) for a price which is 
fair value. 

“Long Stop Date” the date set out in schedule 6.2 (Testing and Acceptance) 
after which the Authority shall be entitled to terminate this 
Agreement in accordance with clause 56.1.5.19; 

"Losses" (without limitation) any damages, liabilities, claims, 
demands, proceedings, actions, costs, charges, losses 
and/or expenses; 

"Maintenance Schedule"  shall have the meaning set out in paragraph 7.1 of Part 
A of schedule 2.2 (Service Levels); 

"Man Day" 8 Man Hours, whether or not such hours are worked 
consecutively and whether or not they are worked on the 
same day; 
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"Man Hours" the hours spent by the Contractor Personnel properly 
working on the Services including time spent travelling 
(other than to and from the Contractor's offices, or to and 
from the premises at which the services are to be 
principally performed) but excluding lunch breaks; 

"Malicious Software" any software program or code intended to destroy, 
interfere with, corrupt, or cause undesired effects on 
program files, data or other information, executable code 
or application software macros, whether or not its 
operation is immediate or delayed, and whether the 
malicious software is introduced wilfully, negligently or 
without knowledge of its existence;   

"Management Board" the contract management board whose roles and 
responsibilities are outlined in schedule 8.1 (Governance); 

"Management Information"  the management information specified in schedule 2.2 
(Service Levels), schedule 7.1 (Charges and Invoicing) 
and schedule 8.1 (Governance) to be provided by the 
Contractor to the Authority; 

"Material Test Issue" has the meaning given in schedule 6.2 (Testing 
Procedure);   

"Measurement Period" has the meaning given in schedule 2.2 (Service Levels) 

"Mediator" the independent third party appointed in accordance 
with paragraph 3.2 of schedule 8.3 (Dispute Resolution 
Procedure); 

"Milestone" an event or task described in the Transition Plan which, 
if applicable, must be completed by the relevant 
Milestone Date, including a milestones in respect of 
Authority to Proceed and any CPP; 

"Milestone Achievement 
Certificate" 

has the meaning given in schedule 6.2 (Testing 
Procedure); 

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

"Milestone Payment" a payment identified in schedule 7.1 (Charges and 
Invoicing) made following the issue of a Milestone 
Achievement Certificate; 

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

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

"Non-Availability"  in relation to the Contractor System or Services, that the 
Contractor System or Service are not Available; and 
"Non-Available" shall be construed accordingly; 

"Non-Core Hours"  the period after 18:00 until 08:00 in each Working Day; 
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"Non-conformance Report" a report including detail of the reasons why any Test has 
failed or of any non-conformities in respect of any 
Milestone; 

"Non-Exclusive Assets" those Assets (if any) which are used by the Contractor 
in the provision of the Services but which are also used 
by the Contractor for other purposes;  

"Notice of Dispute" a written notice served by one party on the other stating 
that the party serving the notice believes that there is a 
Dispute; 

"Operating Service Level"  the minimum level of performance for a Service Level 
which is required by the Authority if the Contractor is to 
avoid the need to account to the Authority for Service 
Credits, which levels are identified in the Appendix to 
Part A of schedule 2.2 (Service Levels) as "Operating 
Service Levels"; 

"Operational Change" any change in the Contractor's operational procedures 
which in all respects, when implemented: 

 (a) will not affect the Charges or the Contractor's 
costs of performing the Services and will not result in 
any other costs to the Authority; and/or 

 (b) may change the way in which the Services are 
delivered but will not adversely affect the output of the 
Services or increase the risks in performing or receiving 
the Services; and/or 

 (c) will not adversely affect the interfaces or 
interoperability of the Services with any of the 
Authority's IT infrastructure; and/or 

 (d) will not require a change to the Agreement; 

"Operational Phase" the phase in which the Contractor will deliver the 
Operational Services, identified as such in the Transition 
Plan and commencing from the Operational Service 
Commencement Date; 

"Operational Service 
Commencement Date" 

The date on which the Operational Services commence 
as identified in the Transition Plan; 

"Operational Services" the operational services described as such in the 
Services Description; 

"Operating Environment" the Authority System and the Sites; 

"Ordinary Exit" any termination of this Agreement which occurs: 

(i) pursuant to clause 56 (Termination Rights) 
where the period of notice given by the party 
serving notice to terminate pursuant to such 
clause is greater than or equal to six months; or  

(ii)  as a result of the expiry of the Initial Term or 
any Renewal Period; 
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“Original Agreement” the agreement between the Authority and the Outgoing 
Provider titled “Contract relating to the provision of 
Specialist Solution Services (ICT Services)” that is in 
force as at the date of this Agreement; 

“Outgoing Contractor” or “Service 
Provider” 

Atos Origin IT Services UK Limited; 

“Outgoing Contractor 
Transferring Employees” 

 

employees who are assigned to the provision of the 
services (or a relevant part of the services) associated 
with the Original Agreement whose contracts of 
employment transfer with effect from the Transfer Date 
to the Contractor by virtue of the application of the 
Employment Regulations; 

"Outline Performance Monitoring 
System" 

has the meaning set out in paragraph 1.5 of Part B of 
schedule 2.2 (Service Levels)l 

"Outline Transition Plan" the Plan set out at paragraph 2 of schedule 6.1 
(Transition Plan); 

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

"Partial Termination" the partial termination of this Agreement to the extent 
that it relates to the provision of any part of the Service 
as further provided for in clause 56.5 (Termination); 

"Performance Monitoring Report"  the monthly report prepared by the Contractor in 
accordance with paragraph 3 of Part B of schedule 2.2 
(Service Levels); 

"Performance Review Meeting"  the regular meeting between the Contractor and the 
Authority to manage and review the Contractor's 
performance under the Agreement, as further described 
in paragraph 4 of Part B of schedule 2.2 (Service 
Levels); 

"Permitted Maintenance"  shall have the meaning set out in paragraph 7.2.3 of 
Part A of schedule 2.2 (Service Levels); 

"Personal Data" shall have the same meaning as set out in the Data 
Protection Act 1998; 

"Planned ATP Milestone Date" the date set out in the Transition Plan for the 
Achievement of the Milestone relating to Authority to 
Proceed; 

"Pre-Operational Phase" the phase during which the Contractor will deliver Pre-
Operational Services, being the period from the 
Commencement Date until the date of successful 
achievement of the ATP Milestone (as recorded in the 
appropriate Milestone Achievement Certificate); 

"Pre-Operational Services" the services provided by the Contractor for the design, 
build, test, implementation and roll out of the 
Operational Services as described in the Services 
Description; 
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“Problem” an underlying cause of one or more existing or potential 
Incidents; 

"Process" has the meaning given to it under the Data Protection 
Legislation but, for the purposes of this Agreement, it 
shall include both manual and automatic processing; 

"Project Specific IPRs" (a)  IPRs in items created by the Contractor (or by a 
third party on behalf of the Contractor) specifically 
for the purposes of this Agreement and updates 
and amendments of these items; and/or 

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

but which shall not include the Contractor's Background 
IPRs or the Specially Written Software; 

“Protectively Marked” shall have the meaning as set out in the Security Policy 
Framework; 

"Quality Plans" the Contractor's plan that reflects the quality 
management systems as further described in clause 13 
(Quality Assurance and Performance Monitoring); 

"Quarter" the first three Service Periods and each subsequent 
three Service Periods (or reduced period immediately 
prior to the end of the Term); 

"Quarterly Summary" the summary of the performance by the Contractor to 
be provided by the Contractor to the Authority pursuant 
to paragraph 4.4 of Part B of schedule 2.2 (Service 
Levels); 

"Rating Agencies"  the rating agencies listed in Appendix 1 to schedule 7.4 
(Financial Distress); 

"Receiving Party" the party which receives a proposed Contract Change;  

“Reclaimable Milestone 
Payments” 

Milestone Payments which: 

(a)  have been paid to the Contractor in respect of the 
achievement of Milestones; and 

(b)  are expressed as being reclaimable in paragraph 
4.1 of Schedule 7.1 (Charging and Invoicing); 

"Reconciliation"  a reconciliation of Earned Expenses and Earned 
Revenue, against the Forecast Expenses and Forecast 
Revenue set out in the Updated Financial Model 
compiled from time to time (and in any event upon 
termination or expiry of this Agreement) in accordance 
with paragraph 5 of schedule 7.5 (Financial Model); 

"Registers" has the meaning set out in paragraph 3.1 of 
schedule 8.5 (Exit Management); 
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"Regulatory Bodies" those government departments and regulatory, 
statutory and other entities, committees and bodies 
which, whether under statute, rules, regulations, codes 
of practice or otherwise, are entitled to regulate, 
investigate, or influence the matters dealt with in this 
Agreement or any other affairs of the Authority and 
"Regulatory Body" shall be construed accordingly; 

"Release Event(s)" events which will trigger the release of the Deposited 
Software to a duly authorised officer of the Authority; 

"Relevant Conviction" a Conviction that is relevant to the nature of the Services 
to be provided  

"Remedial Plan" the plan referred to in clause 57  (Remedial Plan Process) 
to correct a material Default; 

"Remedial Plan Process" the process set out in clause 57 (Remedial Plan Process); 

"Repeat Failure" has the meaning given to it in paragraph 3.1 of Part A of 
schedule 2.2 (Service Levels); 

"Replacement Contractor" any third party service provider of Replacement Services 
appointed by the Authority from time to time; 

"Replacement Services" any services which are substantially similar to any of the 
Services and which the Authority receives in substitution 
for any of the Services following the expiry or termination 
or Partial Termination of this Agreement, whether those 
services are provided by the Authority internally and/or 
by any third party; 

"Related Service Provider"  any person who provides services to the Authority from 
time to time; 

“Relevant Transfer” 

 

a relevant transfer of an undertaking for the purposes of 
the Employment Regulations; 

"Representatives" either or both of the Authority Representative and the 
Contractor Representative; 

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

"Requesting Party"  the party which requests a Contract Change; 

"Required Action" has the meaning given in clause 6.2.7.1 (Step-In 
Rights); 

"Required Insurances"  the policies of insurance listed at paragraph 2 of this 
schedule 2.6 (Insurance Requirements); 

“Resolution” the completion of an action or actions to enable a 
Service to be provided to the relevant Service Level 
following an Incident or Problem and “Resolve” and 
“Resolved” shall be construed accordingly;  
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"Revised Milestone Date" any revised date which is set for the Achievement of a 
Milestone; 

“RFC” a Request For Change”; also called a Change Request; 

“RFOC” a Request for Operational Change; a change to improve 
the operational efficiency of the Services; 

"Satisfaction Survey" a survey undertaken by the Authority pursuant to 
paragraph 5 of Part B of schedule 2.2 (Service Levels); 

"Security Management Plan" the Contractor's security plan prepared pursuant to 
paragraph 3 of schedule 2.5 (Security Management 
Plan) an outline of which is set out in Appendix of 
schedule 2.5 (Security Management Plan); 

"Security Policy" the Authority's security policy annexed to schedule 2.5 
(Security Management Plan) as updated from time to 
time; 

“Security Policy Framework” the Cabinet Office Security Policy Framework (available 
from the Cabinet Office Security Policy Division); 

"Security Tests" shall have the meaning set out in paragraph 4.1 of 
schedule 2.5 (Security Management Plan); 

"Service Catalogue" 

 

a single document which has the sole purpose of 
informing users and customers what services are being 
provided to them, either as standard or optionally, 
described in business terms” 

"Service Charges" period payments made in accordance with schedule 7.1 
(Charges and Invoicing) in respect of the supply of the 
Operational Services; 

"Service Credits" the sums payable in respect of the failure by the Contractor 
to meet one or more Service Levels as specified in 
schedule 7.1 (Charges and Invoicing); 

“Service Desk” the single point of contact help desk set up and operated 
by the Contractor pursuant to the Service Desk Service 
described in Appendix A of schedule 2; 

"Service Downtime" any period of time during which a Service and/or System 
is not Available; 

"Service Failure" a failure to deliver any part of the Services in accordance 
with the Service Levels;  

"Service Failure Log" the hard copy and electronic version of the log created 
and maintained by the Contractor as part of the Services 
in accordance with paragraph 3 of Part B of schedule 2.2 
(Service Levels); 

"Service Failure Report" the first notification of a Service Failure received by the 
Service Desk (including from the Contractor) in respect of 
that Service Failure; 
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"Service Level Report" the report which summarises the performance by the 
Contractor against each of the Service Levels, which 
report shall be prepared by the Contractor and submitted 
to the Authority pursuant to Paragraph 2.2 of Part A of 
schedule 2.2 (Service Levels); 

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

“Service Period” shall have the following meaning:  

 (i) the first Service Period of this Agreement shall 
begin on the Commencement Date and shall 
expire at the end of the calendar month in which 
the Commencement Date falls; and 

 (ii) after the first Service Period of this Agreement a 
Service Period shall be a calendar month during 
this Agreement save that the final Payment 
Month of this Agreement shall commence on the 
first day of the calendar month in which the Term 
expires or terminates and shall end on the expiry 
or termination of the Term; 

"Service Threshold" the level below which the quality of any Services becomes 
unacceptable to the Authority as set out in schedule 2.2 
(Service Levels); 

"Service Notification Threshold" the level as prescribed in paragraph 2 of Part B of schedule 
2.2 (Service Levels) which triggers a notification event 
under sub-clause 10.3 of  this Agreement; 

"Service Transfer"  has the meaning given in paragraph 3 of schedule 9.1 
(Staff Transfer); 

"Service Transfer Date" the date of a Service Transfer; 

"Services" any and all of the services to be provided by the Contractor 
under this Agreement including those set out in schedule 
2.1 (Services Description); 

"Services Description" the description of the Services set out in schedule 2.1 
(Services Description);  

"Services Employees" those employees of the Contractor who shall from time to 
time be engaged in the performance of the Services in the 
relevant part of the undertaking within the Contractor and 
who may be transferred on the expiry or termination of this 
Agreement under the Employment Regulations to the 
Authority or a Replacement Contractor;  

"Sites" any premises from which the Services are provided or from 
which the Contractor manages, organises or otherwise 
directs the provision or the use of the Services or where 
any part of the Contractor System is situated or where any 
physical interface with the Authority System takes place; 

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

"Specially Written Software"  any software created by the Contractor (or by a third 
party on behalf of the Contractor) specifically for the 
purposes of this Agreement; 

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

"Staff Transfer" the transfer of staff pursuant to the Employment 
Regulations under this Agreement; 

"Staff Vetting Procedures" the Authority's procedures and departmental policies for 
the vetting of personnel whose role will involve the 
handling of information of a sensitive or confidential 
nature or the handling of information which is subject to 
any relevant security measures, including, but not 
limited to, the provisions of the Official Secrets Act 1911 
to 1989; 
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"Staffing Information" in relation to all persons named on the Contractor's 
Provisional Staff List, such information as the Authority 
may reasonably request (subject to Data Protection 
Legislation), but including in an anonymised format: 

(a) their ages, dates of commencement of 
employment or engagement and gender; 

(b) details of whether they be employed, self 
employed contractors or consultants, agency 
workers or otherwise; 

(c) the identity of the employer or relevant 
contracting party; 

(d) their relevant contractual notice periods and 
any other terms relating to termination of 
employment, including redundancy procedures, 
and redundancy payments; 

(e) the wages, salaries, profit sharing; 

(f) details of other employment related benefits, 
including (without limitation) medical insurance, 
life assurance, pension or other retirement 
benefit schemes, share option schemes and 
company car schedules applicable to them; 

(g) any outstanding or potential contractual, 
statutory or other liabilities in respect of such 
individuals (including in respect of personal 
injury claims); 

(h) details of any such individuals on long term 
sickness absence, parental leave, maternity 
leave or other authorised long term absence; 
and 

(i) copies of all relevant documents and materials 
relating to such information, including copies of 
relevant contracts of employment (or relevant 
standard contracts if applied generally in 
respect of such employees); and 

(j) any other "employee liability information" as 
such term is defined in Regulation 11 of the 
Employment Regulations; 

"Standard Dispute Timetable" the standard timetable for the resolution of Disputes set 
out in Appendix to schedule 8.3 (Dispute Resolution 
Procedure); 

"Standard Licence Terms" the licence terms set out in Part A of schedule 5.2 
(Standard Licence Terms); 

"Standards" the British or international standards, Authority's 
internal policies and procedures,  Government codes of 
practice and guidance referred to in schedule 2.3 
(Standards) together with any other specified policies or 
procedures identified in schedule 2.3 (Standards); 
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“Statement of Applicability” shall have the meaning set out in ISO/IEC 27001;  

"Sub-contract" any contract or agreement or proposed contract or 
agreement between the Contractor and any third party 
whereby that third party agrees to provide to the 
Contractor the Services or any part thereof or facilities 
or services necessary for the provision of the Services or 
any part thereof or necessary for the management, 
direction or control of the Services or any part thereof; 

"Sub-contractor" the third party with whom the Contractor enters into a 
Sub-contract or its servants or agents and any third party 
with whom that third party enters into a Sub-contract or its 
servants or agents; 

“Sub-contractor Credit Rating 
Threshold” 

the Credit Rating Thresholds as set out in Appendix 2 to 
schedule 7.4 (Financial Distress); 

“Sub-contractor Financial Distress 
Event” 

the occurrence of one or more of the events referred to in 
paragraph 6 of schedule 7.4 (Financial Distress);  

"System Response Time" has the meaning given to it in Paragraph 2.2 of the 
Appendix to Part A of schedule 2.2 (Service Levels); 

"Term" the period commencing on the Effective Date and ending 
on the expiry of the Initial Term or any Extension Period 
or on earlier termination of this Agreement; 

"Termination Assistance Notice" has the meaning set out in paragraph 5.10 of 
schedule 8.5 (Exit Management); 

"Termination Assistance Period" the period specified in the Termination Assistance Notice 
in which the Contractor shall provide the Termination 
Services as may be extended pursuant to paragraph 
5.11 of schedule 8.5 (Exit Management); 

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

"Termination Payment" the payments set out in schedule 7.2 (Payments on 
Termination); 

"Termination Services" the services and activities to be performed by the 
Contractor pursuant to the Exit Plan, including those 
activities listed in paragraph 5.17 of schedule 8.5 (Exit 
Management) and any other services required pursuant to 
the Termination Assistance Notice; 

"Tests" and "Testing" any tests required to be carried out under this Agreement, 
as further described in schedule 6.2 (Testing Procedure); 

"Testing Procedures"  the applicable testing procedures and Test Success Criteria 
set out in schedule 6.2 (Testing Procedure); 

"Test Success Criteria" the test success criteria referred to in paragraph 13 of 
schedule 6.2 (Testing Procedure); 

"Third Party Materials" the Third Party Software together with the Documentation 
relating to the Third Party Software; 
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"Third Party Software" software which is proprietary to any third party which is or 
will be used by the Contractor for the purposes of providing 
the Services including the software specified as such in 
schedule 5.1 (Software); 

"Threshold Gain Margin" the Forecast Gain Margin plus 8.2%.  By way of example, 
if the Forecast Gain Margin is 1.8%, the Threshold Gain 
Margin would be 10%; 

“Transfer Date” the date on which there is a transfer of responsibility for 
provision of the services (or a relevant part of the 
services) associated with the Original Agreement to the 
Contractor. 

"Transferring Contracts" shall have the meaning set out in paragraph 7.2.2 of 
schedule 8.5 (Exit Management). 

"Transition Plan" the Outline Transition Plan or (if and when approved by 
the Authority pursuant to clause 3 (Transition Plan)) the 
Detailed Transition Plan as updated in accordance with 
paragraph 4 of schedule 6.1 (Transition Plan) from time 
to time; 

“Transformation Services” the services relating to transformation set out in schedule 
2.1;  

“TUPE” the Transfer of Undertakings (Protection of Employment) 
Regulations 2006 (SI 2006/246) as amended or replaced 
or any other regulations or UK legislation implementing 
the Acquired Rights Directive. 

"UK" the United Kingdom; 

"Updated Financial Model" the Base Case Financial Model as updated pursuant to 
paragraph 4.1 of schedule 7.5 (Financial Model); 

"Upper Quartile" that based on an analysis of Equivalent Services Data, the 
Charges for the Benchmarked Services, as compared to 
the range of prices for Comparable Services, are within 
the top 25% in terms of best value for money or the 
recipients of Comparable Services; 

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

(b) Not used  

"VAT" value added tax as provided for in the Value Added Tax 
Act 1994; and 

"Warning Notice" has the meaning given in sub-clause 13.8; 

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

“Workstation” the terminal, desktop computer or laptop computer, 
including keyboard, monitor and other devices, with which 
a User can access any of the Services whether or not 
attached to a network. 
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Services Description 

1 DEFINITIONS 

Not Used 

2 INTRODUCTION 

2.1 This schedule sets out the intended scope of the Services to be provided by the Contractor 
and to provide a description of what each Service entails. 

3 CORE SERVICES 

3.1 During the Term the Contractor will: 

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

3.1.2 maintain an Information Assets Register to the same content, scope and 
format as provided by the Authority; 

3.1.3 maintain a configuration management database detailing the technical 
infrastructure through which the Contractor provides the Services.  This 
document should be of sufficient detail to permit the Authority and/or 
Replacement Contractor to understand how the Contractor provides the 
Services and to enable the smooth transition of the Services with the minimum 
of disruption, 

(collectively the "Registers").  The Contractor shall maintain the Registers in such format 
as is agreed between the parties and shall update the Registers from time to time and in 
particular in the event that Assets, Sub-contracts or other relevant agreements are added 
to or removed from the Services. 

3.2 The Contractor shall ensure that all Exclusive Assets listed in the Registers are clearly 
marked to identify that they are exclusively used for the provision of the Services under 
this Agreement. 

3.3 The Contractor will provide all of the services detailed in Appendix A to this schedule. 

4 ADDITIONAL SERVICES 

4.1 Clauses 9.7 to 9.11 shall apply in relation to the provision of the Additional Services, details 
of which are set out in Appendix B to this schedule 2.1. 

4.2 The additional charges payable in respect of the provision of the Additional Services are set 
out in schedule 7.1. 

5 FUTURE SERVICES 

5.1 The Authority may require the Contractor to provide the following Future Services to the 
Authority which shall be implemented subject to the provisions of schedule 8.2 (Change 
Control):- 

5.1.1 Cloud Computing 

5.1.2 Software Development 
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5.1.3 Hardware and Software Supply and Procurement 

5.1.4 Project Management 

5.1.5 Video Conferencing 

5.1.6 Printer Rationalisation 

5.1.7 Multi Functional Devices 

5.1.8 Data Centre Hosting 

5.1.9 Unified Communications including VOIP 

5.1.10 ICT Training 

5.1.11 Managed Email 

5.1.12 Tiered Storage & Backup 

5.1.13 Data rationalisation/de-duplication 

5.1.14 Shared Services & Cloud Computing 

5.2 For the avoidance of doubt, nothing contained in this Agreement or otherwise shall oblige 
the Authority to accept any of the Future Services unless and until it has served a Change 
Request on the Contractor in accordance with schedule 8.2 (Change Control). 
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Appendix A 

Detailed Services Descriptions 

Service Component 

1 Service Management 

 

2 Desktop Support 

 

3 Server Management 

 

4 Data Centre Services 

 

5 Network Management 

 

6 Project Services 

 

7 Information Security 
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Appendix B 

Additional Services 

Additional Services - Transformation 

 

1. Overview 

1.1. The Contractor will deliver a number of Infrastructure Transformation projects 
covering a range of technologies and approaches to the use of them. The 
Transformation Projects are categorised as follows: 

1.1.1. Servers and Storage 

1.1.2. Desktop 

1.1.3. Communications 

 

1A. Principles 

1A.1 The Contractor will deliver the following outputs as a consequence of the 
Infrastructure Transformation projects outlined within this Appendix B: 

1A1.1 Servers and Storage 

1A.1.1.1 A virtual host infrastructure of sufficient capacity to effectively host 
all Authority servers identified as within scope of virtualisation. 

1A.1.1.2 The successful migration of all Authority servers within scope to 
the target virtual host infrastructure. 

1A1.2 Desktop 

1A1.2.1 The design and implementation of a Model Office environment. 

1A1.2.2 The documented definition of delivery methods for all Authority 
applications delivered to the Authority desktop. 

1A1.2.3 A suite of ‘Gold Image’ standard desktop builds 

1A1.2.4 All Authority desktops, that are made available to the contractor 
replaced or re-built and re-provisioned. 

1A1.3 Communications 

1A1.3.1 documented network design 

1A1.3.2 The implementation of a Wireless / VPN infrastructure 

1A1.3.3 Migration of all core network sites to a replacement MPLS 
infrastructure 

1A1.3.4 Migration of all home workers to a replacement ADSL 
infrastructure. 
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1.2. Overall Transformation Plan 

1.2.1. The diagram below illustrates the high level timescales associated with the 
implementation of the Transformation Projects. 

 
 

1.3. Transformation Plan Activities (Desktop and Server and Storage) 

1.3.1. Discovery and Analysis 

1.3.1.1.Each of the streams of Transformation will require a Discovery Phase. This 
will consist of a detailed discovery and analysis of all elements of the 
Infrastructure within scope of the project, with a focus upon the impact that 
each Stream will have, not only on the current infrastructure but also upon 
each other. Each of the stream activities will run in parallel. 

1.3.2. Design 

1.3.2.1.A detailed proposal for each stream will be created, identifying timescales, 
resource commitments, and obligations on the business, risks, mitigations 
and costs. A draft Project Initiation Document (PID) will be created for 
formal adoption by the Transformation Project / Programme Executive. 

1.3.2.2.The Contractor anticipates that the Discovery and Design process will be 
completed during Transition for all streams apart from the Desktop Stream. 
While all other activities are non intrusive on the existing infrastructure, the 
Desktop Stream requires the creation of a Model Office and the running of 
user workshops which the Contractor believes would increase the risk of 
Transition. As such, these activities will commence immediately following 
the Commencement Date. 

1.3.2.2.1. Server Virtualisation: The final design of the Server 
Virtualisation infrastructure will be dependent upon the completion of 
the Desktop and Application Virtualisation design and analysis phase. 
This will dictate the final design of the Virtualised Infrastructure, in 
particular the host servers for virtualised applications. Confirmation of 
the capability of the Left Hand Storage Area Networks to host the 
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virtual infrastructure storage will also be required prior to finalising 
the Server Virtualisation Design. Candidate machines for Virtualisation 
will be identified during the design and discovery process. 

1.3.2.2.2. Application Virtualisation: Each of the applications used by the 
Authority will be categorised to determine the most appropriate 
mechanism of delivery. 

1.3.2.2.3. Desktop: The Authority’s Users will be assessed to categorise the 
types of devices most appropriate for their use. 

1.3.3. Procurement and Build 

1.3.3.1.Where needed equipment required to satisfy the design will be procured 
and all build processes will be completed. Summary details of each activity 
are listed below: 

1.3.3.1.1. Server Virtualisation: Servers and any associated equipment will 
be procured and installed, the build will be dependent upon the 
configuration of the Storage Area Network.  

1.3.3.1.2. Storage: The Storage Infrastructure will be configured to support 
the Virtualised Infrastructure  

1.3.3.1.3. Application Virtualisation: The build of this environment will be 
dependent upon the completion of the Virtualised Infrastructure. 
Applications will be packaged for delivery, and made ready for 
deployment 

1.3.3.1.4. Desktop: The creation and full testing of the Desktop images will 
be dependent upon the completion of the Application Virtualisation 
environment 

1.3.4. Implement/Migrate 

1.3.4.1.Implementation of the infrastructure and migration to it will be carried out 
as summarised below: 

1.3.4.1.1. Server Virtualisation: Virtualisation candidate servers will be 
migrated during this phase. 

1.3.4.1.2. Storage: There will be continued configuration of the storage 
infrastructure as the candidate servers are migrated. 

1.3.4.1.3. Application Virtualisation: Applications will be ready for 
deployment during the desktop rollout. 

1.3.4.1.4. Desktop: The Physical Desktop rollout commences, where feasible 
the desktop rollout will be aligned to network circuit migrations. 

1.4. Transformation Plan Activities (Network) 

1.4.1. Migration of the network will be dictated by contract end dates for the 
existing network. Activities will commence during Transition, the primary activity 
being the identification of a schedule and the associated placement of orders. 
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1.5. Training 

1.5.1. The development and delivery of a training and communications plan will 
be a key component of the Contractor’s transformation programme. The detail of 
such a plan will be developed in close consultation with the Authority following 
Training Needs Analysis, but is likely to include: 

1.5.1.1.A detailed schedule of stakeholder communication, including: 

1.5.1.1.1. Road shows at selected offices and sites, outlining the detail and 
timing of changes 

1.5.1.1.2. Regular updates, via email (or other appropriate established 
Authority communication channels) reporting on progress and re-
enforcing key messages 

1.5.1.2.An integrated package of training and initial support, including: 

1.5.1.2.1. Provision of a ‘User Guide’ booklet’, outlining the key changes in 
the user interface and how to obtain more in-depth support 

1.5.1.2.2. Floorwalkers to provide immediate advice and help the day after a 
site rollout (for mobile or home-based staff it is anticipated that this 
type of support will be provided as ‘drop in’ sessions at selected 
offices and sites) 

1.5.1.2.3. Provision of a well-publicised Intranet Site, which would feature: 

1.5.1.2.3.1.A list of frequently asked questions (FAQs), including a 
downloadable version of the User Guide 

1.5.1.2.3.2.An interactive queries forum, with links to appropriate on-line 
training resources 

1.5.1.2.3.3.A schedule of roll-outs. 

 

1.6. Testing 

1.6.1. Testing of all deliverables produced as part of the Transformation Projects 
outlined within this Schedule will be undertaken in accordance with Schedule 6.2 
(Testing and Acceptance) 
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2. Transformation – Desktop 

2.1. Role Definitions and Hardware Allocation 

2.1.1. The Contractor will implement desktop hardware and software that 
supports the business needs and demands of defined user categories. 

2.1.2. The Contractor will deliver the desktop through three main device types: 

2.1.2.1.Thin Client device: Users will be provided with a thin client hardware 
device. The desktop operating environment and applications will be 
delivered from a centralised server farm. Data storage will be within the 
Authority’s Data Centre only.  

2.1.2.2.Desktop PC: This is a traditional ‘thick client’ PC. The operating system 
and applications will be locally installed. Local and remote storage of data 
will be possible. The Contractor will provide options for Standard and High 
Specification devices 

2.1.2.3.Laptop PC: This is a traditional laptop ‘thick client’ PC. The operating 
system and applications will be locally installed. Local and remote storage of 
data will be possible. There will be options for Standard and High 
Specification devices depending upon user requirements 

 
 

2.1.3. The Contractor will provide standardised hardware and software 
configurations for each of the above device types and these will be allocated in 
accordance with the user categories illustrated in the diagram above. The 
Contractor proposes that hardware is allocated as follows: 

2.1.3.1.Office based workers will be allocated Thin Client devices 

2.1.3.2.Remote workers will be allocated Thin Client devices 
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2.1.3.3.Mobile workers will be allocated Laptop PCs 

2.1.4. The Contractor recognises that there will be users who have specific 
requirements which will not be adequately met by a Thin Client device. The 
Contractor will work with the Authority to identify such users and will provide 
alternative arrangements – such as the allocation of a Desktop or Laptop PC. 

2.1.5. A proportion of application software cannot be optimised for thin client use. 
Examples include Computer Aided Design and Video editing applications. Factors 
can include video and graphics performance or complex processor, memory or 
disk requirements. The Contractor will use the Microsoft System Centre 
Configuration Management (SCCM) tool to identify where such software is in use 
and will recommend that regular users of such applications are allocated Desktop 
or Laptop PCs. 

2.2. Detailed Solution 

2.2.1. Application Delivery and Device Architecture 

2.2.1.1.The Contractor will deliver applications where possible via Citrix XenApp or 
Microsoft technologies. 

2.2.1.2.The Contractor will deliver a thin client based on Citrix XenApp and 
Microsoft technologies. 

2.2.1.3.The Contractor understands that the Authority has a mixed environment of 
Windows 2003 and Windows 2008 based applications. Consequently, the 
Contractor recommends Citrix XenApp Server for the deployment of the 
desktop operating environment as well as the publishing of individual 
applications. XenApp Server is a flexible and cost effective solution in the 
short and longer term – for the following reasons: 

2.2.1.3.1. Cost and speed of implementation: XenApp Server supports mixed 
environments where applications are hosted on Windows 2003 and 
Windows 2008  

2.2.1.3.2. Flexibility: XenApp is able to deliver full desktop operating 
environments as well as publish individual applications 

2.2.1.3.3. Performance and Resilience: XenApp incorporates load balancing 
and failover capabilities which are superior to other products 

2.2.1.4.The table below indicates device types and an initial estimate of volumes 
required which will be refined once user types have been further defined. 

Device Type Estimated 
Volumes 

Recommended Device 

Thin Client 850 Wyse C90LEW 

Standard PC Desktop 300 HP Compaq 8000 Elite SFF E5400 2.7ghz 2mb cache 
800FSB  320G 2G  

High Specification Desktop PC 100 HP Compaq 8000 Elite SFF E8500 3.16ghz 6mb cache 
800FSB  320G 3G  

Standard  Laptop PC 
(Lightweight) 

300 HP 2530p Notebook PC 
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Device Type Estimated 
Volumes 

Recommended Device 

Standard  Laptop PC 700 WD696ET - HP ProBook 6550b, Core i3-370M, 
Windows 7 Pro, 15.6" HD AG LED SVA, 2GB RAM, 
320GB HDD, DVD+/-RW DL LS, WiFi b/g/n, 
Bluetooth, Webcam, Finger Print Reader, 1Yr 
Warranty, Office Ready, 6 Cell Battery 

High Specification Laptop PC 200 WD704ET - HP ProBook 6550b, Core i5-450M, 
Windows 7 Pro 64 Bit, 15.6" HD+ AG LED WVA, 4GB 
RAM, 320GB HDD, DVD+/-RW, WiFi b/g/n, Bluetooth, 
Webcam, Finger Print Reader, 1Yr Warranty, Office 
Ready, 6 Cell Battery 

Netbook 50 HP Mini 210-1000sa, 10.1 Diagonal WSVGA Anti-glare 
Widescreen Display, 160GB (5200RPM) Hard Drive, 
1024 DDR2 SDRAM (1 Dimm), 802.11b/g WLAN & 
Bluetooth, 6-Cell Lithium-Ion battery, Intel Graphics 
Media Accelerator 3150 with shared graphics 
memory, 5-in-1 Digital Media Reader, Intel Atom 
N450 Processor (1.66 GHz), Webcam  

Apple Mac TBA To be determined 

PDA TBA Provider Dependent  

 
2.2.1.5.The Contractor will obtain a detailed inventory of the Authority’s PC 

hardware estate using Microsoft SCCM. The Contractor will then identify 
which hardware can be redeployed and which hardware is suitable for 
conversion.  The technical viability and the costs of these processes versus 
the costs of new hardware and revenue that may be generated through 
recycling activities will be assessed by the Contractor. 

2.2.1.6.The Authority’s existing screen hardware will be re-used unless otherwise 
directed. 

2.2.1.7.The Authority will retain responsibility for procuring thin client, desktop and 
laptop hardware. The Contractor will work with the Authority to identify and 
provide detailed specifications for this hardware. 

2.2.1.8.The Contractor will recommend specifications within the context of 
requirements such as form factor, weight, battery life, screen size and 
expandability. 

2.2.2. Enterprise Management Toolsets 

2.2.2.1.The Contractor will deploy AppSense in order to standardise the 
management of user profiles. AppSense will be used to: 

2.2.2.1.1. Minimise the impact of user profiles on the Authority network 

2.2.2.1.2. Migrate users from their existing desktop solutions into the new 
architecture 

2.2.2.1.3. Retain each users profile on central servers – where it can be 
maintained and backed up 
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2.2.2.1.4. Ensure that users have appropriate levels of freedom to configure 
their environments within the constraints of the Authority’s Security 
Policy 

2.2.2.1.5. Centrally apply changes to user configurations in accordance with 
changes to the Authority’s business requirements and operating 
policies 

2.2.2.2.The Contractor will implement Microsoft System Centre Configuration 
Manager 2007 R3 (SCCM) together with the companion product Mobile 
Device Manager. 

2.2.2.3.SCCM will be used to ensure: 

2.2.2.3.1. Improved Software Deployment: Bare metal builds and rapid 
deployment of packages, including across lower bandwidth 
connections. In addition the engineering time taken to generally 
deploy software is significantly reduced, therefore reducing the time 
users have to wait for package to be deployed.   

2.2.2.3.2. Software Usage Metering: The ability to monitor the frequency with 
which installed software is used across the estate. The Contractor will 
make recommendations for licence cost savings where appropriate 
and will provide input into planning for future licence arrangements. 

2.2.2.3.3. Desired Configuration Management: Operating system and 
application corruption or faults can be auto-repaired with software 
distribution that automatically targets computers reporting non-
compliance. This will enhance IT systems availability, security and 
performance and promote compliance efforts. 

2.2.2.3.4. Power Management: The ability to report on actual power 
consumption across the estate and to then enforce policies to safely 
turn equipment off when it is not in use and without data loss. 

2.2.2.3.5. Mobile Device Management (MDM):  The Contractor understands 
that the Authority has an extensive fleet of Windows Mobile based 
devices that are used in a range of front line business activities. 
Smartphone devices are used to operate line of business applications 
as well as acting as mobile phones. This form of working is expected 
to become more pervasive as new services are delivered and as staff 
work more flexibly and remotely. MDM delivers comprehensive 
management of Windows Mobile based smartphones including security 
policies, encryption, remote device wipe, software deployment and 
asset inventory. 

2.2.3. Data Backup 

2.2.3.1.The Contractor will implement a cloud based back-up solution for remote 
and mobile desktop and laptop users. User data will be encrypted using 
128-bit encryption and will be backed up to an ISO accredited secure 
facility. The Contractor’s solution includes the implementation of a client 
side agent. The purpose of this agent is to: 

2.2.3.1.1. Enforce the back-up schedule 
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2.2.3.1.2. Manage the setup and transmission of data back-up 

2.2.3.1.3. Ensure that network bandwidth does not become saturated during 
transmission 

2.2.3.1.4. Manage the back-up of open and locked files 

2.2.3.2.The Contractor will deploy and control the back-up solution so that files 
stored in designated locations on the PC device will be automatically backed 
up without the need for user interaction. The Contractor will provide user 
support services for the recovery of backed up files. 

2.2.3.3.The Contractor understands the sensitivity of off-site back-up and will work 
with the Authority to ensure that the selected third party provider meets 
the required standards. The Contractor recommends the following providers 
for the Authority’s consideration: Mozy (owned by EMC), Iron Mountain and 
Carbonite. 

 

2.3. Methodology 

2.3.1. The Contractor will follow a structured methodology when conducting 
desktop transformation in collaboration with the Authority. 

2.3.2. Design, Test and Agree Desktop Builds 

2.3.2.1.The Contractor will work with the Authority to capture the requirements for 
each of the above desktop builds, and will make design and configuration 
recommendations. Pilot build(s) will be developed for each desktop type in 
order to test and agree with the Authority. 

2.3.2.2.The Contractor recommends that a Model Office based approach is used in 
order to test and agree the configuration of each build. The Model Office 
would involve a group of users who are able to accurately represent the 
range of day-to-day requirements of Authority users (1 x desktop, 1 x 
laptop, 1 x Citrix XenApp desktop environment). The Contractor will build 
Model Office configurations for each agreed build, such as thin client devices 
as well as desktop and laptop PCs. Each configuration will also include 
attached peripherals, such as printers and networked connections, for 
example 3G access, broadband or LAN attached. On conclusion of this 
activity, the Contractor will have produced an agreed Gold Build(s) for each 
of the thin client, desktop and laptop devices. 

2.3.2.3.Each user will have software and configuration requirements in addition to 
those provided in the Gold Build(s).  The Contractor’s implementation of 
Microsoft SCCM will enable the layering on of additional software 
components in accordance with each user’s requirements. Additional 
components will be deployed at build time or as user requirements change 
over time. 

2.3.2.4.Authority applications will be packaged for deployment by the Contractor. 

2.3.3. Implement Desktop Management Toolsets 

2.3.3.1.The Contractor will implement the toolsets outlined in paragraph 2.2.2 
above, during Transition, enabling the capture of detailed information on 
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the existing estate. The toolsets will form a vital component of rollout and it 
is therefore essential that this capability is in place at the earliest possible 
stage. 

2.3.4. Plan, Test And Agree Migration 

2.3.4.1.The migration from the existing desktop to the new solution will require 
that each user’s settings, preferences and data are preserved and 
transferred at the same time that new hardware is integrated.  

2.3.4.2.The Contractor will develop a detailed plan which addresses the technical 
and logistical challenges of the migration. This will include: 

2.3.4.2.1.  Identifying the sequence in which sites and users are migrated 

2.3.4.2.2. Automating as much of the process as possible in order to save 
time and to achieve consistency 

2.3.4.2.3. The communication and training plan to ensure all stakeholders are 
provided with relevant information regarding the migration and that 
appropriate training in the new environment is targeted at end Users 

2.3.5. Implement Thin Client Architecture 

2.3.5.1.The Contractor understands that the Authority has application servers that 
are Windows Server 2003 and Windows 2008 based.  The Contractor will 
therefore implement a Citrix XenApp infrastructure that will support both 
Windows 2003 and Windows 2008 based applications. 

2.3.5.2.The XenApp infrastructure will be configured to publish full desktop 
environments as well as individual applications. The Contractor will also 
enable application streaming where required. This will allow the delivery of 
desktop environments and applications to Thin Client devices as well as 
individual applications to desktop and laptop PCs, should this be required.  

2.3.5.3.The XenApp infrastructure will be deployed onto the Virtual Server 
Infrastructure described in paragraph 3.1.1.  

2.3.5.4.The Contractor will implement the live Citrix XenApp infrastructure on 
completion of the Design, Test and Agree Desktop Builds phase, described 
in paragraph 2.3.2. 
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3. Transformation – Servers and Storage 

3.1. Detailed Solution 

3.1.1. Server Virtualisation 

3.1.1.1.The Authority’s server estate is currently in a traditional, non-virtualised, 
deployment meaning that each physical server typically only runs one 
logical server. The Contractor will implement server virtualisation as part of 
the Server and Storage Transformation project. 

3.1.1.2.The Contractor will migrate as many of the production servers as possible 
to the virtual environment and recommends that the Authority also 
considers migrating the currently out of scope development server 
infrastructure onto the virtual platform as this will generate further 
efficiencies. 

3.1.1.3.Hypervisor Choice 

3.1.1.3.1. The Contractor recommends that Microsoft Windows 2008 R2 
Hypervisor (Hyper V) is used for the server virtualisation at the 
Authority.  The Authority already has some experience in using Hyper 
V and can procure the necessary Microsoft licences at an 
advantageous price. 

3.1.1.3.2. The Contractor agrees with the Medley report that Hyper V is a 
fully developed and functional Hypervisor that can support live 
migration of a Virtual Machine between physical hosts. 

3.1.1.4.Server Hardware Platform 

3.1.1.4.1. Some of the existing server estate has the capability to run Hyper 
V, albeit with additional memory. The Contractor recommends 
however, that new hardware is purchased to run the virtual 
infrastructure allowing a greater density of Virtual Machines per host.  
Servers are currently available with 6 core processors and this is likely 
to have increased to 8 or 10 core processors by the time the servers 
are purchased. The Contractor has worked with HP to analyse the 
current server infrastructure at the Authority and to design the 
consolidation of the physical server infrastructure onto a virtual one. 

3.1.1.4.2. The Contractor has detailed the 129 servers that are based at the 
Swindon Data Centre using assumed specification and utilisation 
figures.  

3.1.1.4.3. The output from the analysis was a recommendation that the 
existing servers could be virtualised onto 4 x BL490G6 or 4 x 
DL380G7 Servers. This would result in 32 or 33 Virtual Machines per 
host.  

3.1.1.4.4. Based on its previous experience of similar exercises, the 
Contractor considers this to be an optimistic assessment of the 
number of Virtual Machines per host and recommends a total of 8 
servers to act as Virtual Machine hosts. There will be a number of 
current servers that will not be able to be virtualised, because they 
are high throughput database servers or they have a configuration, 
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such as a hardware dongle, that prohibit them from being virtualised. 
These factors should bring down the Virtual Machines per host to 
approximately 15, which the Contractor believes to be a more realistic 
figure. 

3.1.1.5.Hardware Choice 

3.1.1.5.1. The Contractor understands that the Authority has expressed a 
desire to move to a blade server infrastructure.  The Contractor has 
therefore provided a parts list and indicative costs as an illustration for 
a blade server based Virtual Infrastructure. However, the Contractor 
recommends that the Authority considers a conventional server 
deployment as the cost of a blade server enclosure is traditionally 
disproportionately high.  

3.1.1.5.2. If the Authority does consider a blade server enclosure, the 
Contractor and HP recommend the C7000 blade which meets the 
expected resilience requirements of an enterprise class solution, with 
no single points of failure and at least 50% spare capacity for future 
growth. Indicative costs of such a blade infrastructure are illustrated 
in the table below. 

Qty Description Unit Buy 
(cost) 

Total Buy 
(cost) 

1 HP BLc7000 1PH 6PS 10 Fan FL ROHS ICE £6,675.75 £6,675.75 

8 HP BL460c G6 X5650 6G 1P Svr £1,689.81 £13,518.48 

96 HP 8GB 2Rx4 PC3-10600R-9 Kit £293.25 £28,152.00 

8 HP X5650 BL460c G6 Kit £606.51 £4,852.08 

16 HP 146GB 6G SAS 10K 2.5in DP ENT HDD £116.61 £1,865.76 

8 HP BLc NC325m NIC Adapter Option Kit £330.51 £2,644.08 

8 HP BLc Emulex Lpe1105 FC HBA Opt Kit £399.51 £3,196.08 

2 HP BLc 4Gb FC Pass Thru Module £2,383.95 £4,767.90 

6 HP BLc Cisco 1GbE 3120G Switch £4,212.45 £25,274.70 

  Total   £90,946.83 

 
3.1.1.5.3. The Contractor recommends basing the Virtual environment on HP 

DL380G7 servers. A parts list and indicative prices are provided in the 
table below. 

Qty Description Unit Buy 
(cost) 

Total Buy 
(cost) 

8 HP DL380G7 X5650 Perf EU Svr £2,952.51 £23,620.08 

96 HP 8GB 2Rx4 PC3-10600R-9 Kit £293.25 £28,152.00 

16 HP 146GB 6G SAS 10K 2.5in DP ENT HDD £116.61 £1,865.76 

8 HP DL38XG5p/G6/G7 Dual Prt 10GbE Rsr 
Kit 

£106.95 £855.60 

8 HP P410/256 Smart Array Controller £272.55 £2,180.40 

8 HP 512MB Flash Backed Write Cache £185.61 £1,484.88 
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Qty Description Unit Buy 
(cost) 

Total Buy 
(cost) 

8 HP FC2242SR PCI-e DC HBA £838.35 £6,706.80 

8 HP NC364T PCIe 4Pt Gigabit Server Adptr £265.65 £2,125.20 

  Total   £66,990.72 

 
3.1.1.6.Server Re-use 

3.1.1.6.1. The Contractor will endeavour to reuse as much of the existing 
server estate as possible for both management consoles and as part 
of its proposed Disaster Recovery solution at its Chippenham Data 
Centre. 

3.1.2. Storage 

3.1.2.1.The Contractor has noted from the Bidder Briefing note “In Flight Projects 
as at 1st September 2010” that the Authority is in the process of procuring 
and implementing a replacement Storage Area Network based upon a HP 
Left Hand solution and that this solution is designed to cater for the 
Authorities Storage requirements into the Medium Term.   

3.1.2.2.The Contractor recommends that the authority should, as part of its 
research into alternatives to HP Data Centre hardware, consider the 
Compellent Solution.  

3.1.2.3.Compellent's Storage Centre is a Storage Area Network (SAN) that is 
designed to significantly lower storage and infrastructure capital 
expenditures.  It also reduces the skill level and number of personnel 
required to manage information and enables continuous data availability 
and storage virtualisation.  

3.1.2.4.Data is managed intelligently at a very granular level, inside the volume. 
Storage Centre will therefore eliminate unnecessary server and storage 
hardware, and consequently help reduce energy costs and space 
requirements. Storage Centre combines industry-standard hardware and 
sophisticated software to intelligently optimise data movement and access 
at the block-level, maximising utilisation, automating tiered storage, 
simplifying replication and speeding data recovery.  

3.1.2.5.Compellent's Storage Centre has the features outlined below. 

3.1.2.6.Data Instant Replay 

3.1.2.6.1. With Data Instant Replay, administrators can recover any size 
volume to any server in less than 10 seconds, without any of the 
traditional snapshot restraints. Using a simple point-and-click 
interface, administrators can immediately recover the volume in the 
event of disruption.  

3.1.2.7.Data Progression 

3.1.2.7.1. Tiered storage solutions help companies lower storage costs by 
storing less important data on less costly disks. Data Progression 
reduces overall storage costs by classifying and moving data at the 
block-level between tiers of storage based on frequency of access. 
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This complete automated tiered storage solution eliminates time 
consuming data classification and the repetitive, manual transferring 
of data between tiers. 

3.1.2.8.Automated Tiered Storage 

3.1.2.8.1. Data Progression automatically classifies and migrates data to the 
optimum tier of storage, retaining frequently accessed data on high 
performance storage and storing infrequently accessed data on lower 
cost storage. 

3.1.2.8.2. The Contractor recommends a 20/80% split between Fibre Channel 
(FC) and SATA disks, with a Dual controller system with 30 x 600GB 
15K FC drives and 32 x 2TB SATA drives. 

3.1.2.8.3. The indicative cost for a 54TB Compellent Storage Centre is 
£167,421. 

3.1.2.8.4. The Contractor recommends the implementation of a Fibre Channel 
fabric, to connect the Virtual Infrastructure to the storage device, 
which would provide sufficient capacity to allow the connection to the 
storage device of any existing servers.  

3.1.2.8.5. In the Table below, the Contractor has included an indicative cost 
for Fibre switches and SFPs for the FC Fabric, this excludes costs for 
Fibre cables as this is dependent on knowing the required length of 
the cables. 

Description Quantity Unit Cost Total Cost  

MDS 9124 24-port 4Gbps FC switch (8-port base 
config) 

2 £1,319.04 £2,638.08 

MDS9124 Power supply 2 £219.84 £439.68 

8x4G FC SW SFPs with 8 port up 2 £1,512.50 £3,025.00 

4 Gbps Fibre Channel-SW SFP, LC 20 £57.16 £1,143.20 

Total   £7,245.96 

 
3.1.2.8.6. Should the Authority already have a suitable Fibre Channel fabric 

there will be no additional cost.  

3.1.3. Back-up 

3.1.3.1.In the Swindon Data Centre, the Contractor will continue to use the 
Authorities existing HP Storage Works MSL4048 Tape Library and backup 
solution and will ensure that the backup strategy is optimally set for the 
new environment. 

3.1.3.2.The file servers in the regional offices will continue with their current 
backup solution and be administered by the onsite Contractor staff.  

3.1.3.3.User storage will be directed to the most appropriate storage device 
dependent upon their location and the location of those likely to share any 
stored data. 

3.1.4. Disaster Recovery 
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3.1.4.1.Given that the shortest Recovery Time Objective (RTO) is 24 to 48 hours, 
the Contractor does not believe that this justifies the cost of implementing 
data replication between Swindon and a Disaster Site for either the pre or 
post Transformation solution. Consequently, the Contractor will recover 
data from tape as and when required.  

3.1.4.2.The Contractor will, at the earliest opportunity, implement a Virtual server 
host at its Chippenham Data centre. The purpose of this server in Pre 
Transformation will be to host an Authority Domain Controller. This server 
will provide a “rolling start” for a recovery from tape process. The server 
use will be expanded in the Post Transformation solution.  

3.1.4.3.The Contractor has included in its Core Service pricing provision for the 
following Ship to Site Service as part of its DR solution: 

3.1.4.3.1. 25 Servers to cover the servers listed as High Corporate Priority in 
“App W1 - EH DR Requirements v1.0”.  

3.1.4.3.2. 10 TB Storage  

3.1.4.4.The Contractor has assumed that the Authority will provide sufficient 
servers for the servers classified as Medium or Low Corporate Priority in 
“App W1 - EH DR Requirements v1.0”.  
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3.2. Methodology 

3.2.1. Approach 

3.2.1.1.The Contractor will apply a standardised approach to all technical design 
assignments, as illustrated in the Figure below. 
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3.2.1.2.A brief description of each of the key phases is provided below: 

3.2.1.2.1. 1. Requirements are elicited across Business and IT Leadership – a 
template driven approach is applied where appropriate. 

3.2.1.2.2. 2. The scope of the Infrastructure Solution and the expected 
benefits are agreed and made explicit 

3.2.1.2.3. 3. Detailed discovery and analysis of all elements of the 
Infrastructure that is within scope of the project, with a focus upon 
the impact of that the Solution will have. Where an ICT Strategy is in 
place, this is referenced to ensure that the Solution does not conflict 
with it. In this case, which servers can and cannot be virtualised will 
be defined. 

3.2.1.2.4. 4. Findings are reported, against the framework of the Scope / 
Terms of Reference. The status of the existing infrastructure and 
potential impact of solutions described with reference to technical and 
3rd party constraints. Impact on existing infrastructure is described. 
Detailed recommendations are recorded. 

3.2.1.2.5. 5. The Analysis Report is presented in an interactive format 
allowing findings to be reviewed and the rationale behind 
recommendations to be fully understood. A workshop is held to 
discuss recommendations, finalise the scope, identify risk areas and 
steps in mitigation 

3.2.1.2.6. 6. A detailed proposal is provided, identifying timescales, resource 
commitments, and obligations on the business, risks, mitigations and 
costs. A draft Project Initiation Document (PID) is provided - for 
formal adoption by the Project / Programme Executive 

3.2.2. Storage Implementation 

3.2.2.1.The Contractor will use the above approach to define the requirements for 
each application, service or server with the Authority and produce an 
overall storage design and layout to support the Virtualised environment 
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3.2.2.2.Once implemented, the Contractor will move the data from its existing 
Storage and file servers using the most appropriate method, dependent on 
the data type. For example file shares will be migrated using the Microsoft 
File Server Migration Toolkit, which maintains the File and Share 
permissions. 

3.2.2.3.Each migration will be fully tested before brought into ‘Live’ use. 

3.2.3. Virtualisation Implementation 

3.2.3.1.The Server Virtualisation is dependent on a form of centralised storage 
being available; the Contractor assumes that the Left Hand Solution noted 
within the Bidder Briefing note “In Flight Projects as at 1st September 
2010” is capable of this function,  

3.2.3.2.The Contractor will implement a tiered Operating System (OS) solution 
using both new ‘Gold’ images and Physical to Virtual (P2V) migrations. 

3.2.3.3.The Contractor will create three ‘Gold’ images from which all new Virtual 
Machines will be provisioned. These images will be: 

3.2.3.3.1. Windows 2008 R2 (64 bit) 

3.2.3.3.2. Windows 2008 (32 bit) 

3.2.3.3.3. Windows 2003 (32 bit) 

3.2.3.4.During the Transformation Project the Contractor will use the Windows 
2008 (W2K8) R2 image where the server function or application is 
compatible with a W2K8 64bit OS. If the application or function is not 64bit 
compatible but does run on W2K8, the 32bit W2K8 OS will be implemented. 

3.2.3.5.Both types of W2K8 implementation will be built from their respective 
standard image, with the application or function then installed and data 
migrated. The new build will be fully tested before being brought into ‘Live’ 
use and the current server decommissioned. 

3.2.3.6.Where an application or function is not compatible with W2K8, a P2V 
migration will be performed. This is a process which takes a physical server 
and converts it into a virtual server. 

3.2.3.7.Those servers deemed not to be candidates for virtualisation during the 
design phase will be consolidated wherever possible, for example 
consolidating several SQL database servers onto one Server.  

3.2.3.8.As new virtual servers are needed, these will always be provisioned from 
the ‘Gold’ image. This will include any W2K3 servers needed for application 
delivery to users via Terminal Services or Citrix. 
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4. Transformation – Communications 

4.1. Detailed Solution 

4.1.1. Core Network And Major Sites 

4.1.1.1.The proposed WAN will be based on the Azzurri virtual network operator 
(VNO) model. This enables different carriers and suppliers to be integrated 
into the Authority network. This is of benefit to organisations such as the 
Authority, who have geographically distributed locations with diverse link 
speed requirements. 

4.1.1.2.The Contractor proposes to use this core infrastructure to provide resilient 
interconnects to the MPLS cores through its pre-installed network to 
network interfaces (NNI). The Fabric is a bi-directional 10 Gb fibre ring that 
connects the major carrier interconnects in London. It is based on Cisco’s 
high end switching technologies and a dedicated team of Cisco accredited 
engineers provide 24x7 management and maintenance cover. 

4.1.1.3.Within the core infrastructure, the Authority will be assigned a Layer 3 
Virtual Routing and Forwarding (VRF) to enable private and secure network 
communication between all end points. The VRF will be configured bi-
directionally around the Fabric ring to provide resilience.  Each carrier 
interconnect operates as a 1Gb service at each point of hand-off and again, 
capacity is reserved for the Authority without oversubscription being made 
available to other customers. 

4.1.1.4.All the Authority’s UK sites will be provisioned with either single Ethernet, 
Leased Line or ADSL MPLS tail circuits as appropriate, and depending on 
requirements, and will be terminated on a managed Cisco Integrated 
Services Router device, as appropriate to the bandwidth. 

4.1.2. Integration Of Data Centres 

4.1.2.1.The Contractor will provide the Authority with data centre space within its 
Chippenham Data Centre. The purpose of the Chippenham Data Centre will 
be to provide a Disaster Recovery facility and limited Business Continuity 
function. The Chippenham Data Centre will host: 

4.1.2.1.1. The Authority’s secondary Internet connection and associated 
equipment 

4.1.2.1.2. A single Virtual Host server, running an Authority Domain 
Controller 

4.1.2.1.3. The Chippenham Data Centre will be connected to the Authority’s 
MPLS via a 10mb circuit. 

4.1.2.2.The larger properties and sites will be provided with either a 10Mb 
Ethernet Circuit tiered accordingly, or a 2Mb (E1) Leased Line circuit. These 
circuits will connect the sites directly to the carrier MPLS core. 

4.1.3. Integration of Smaller Sites, Mobile and Home Workers 

4.1.3.1.Smaller sites and home worker locations will be connected to the 
Authority’s network via IPSec-secured ADSL Max circuits. These circuits will 
deliver an increase in bandwidth over that which is currently in place. 
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4.1.3.2.Mobile Workers will be able to securely access the Authority’s network 
across 3G networks and / or shared public internet access points.  

4.1.3.3.The Contractor will deploy an Aruba Common Secure Remote Access 
Solution. This solution will connect and secure all of the Authority’s remote 
access requirements as follows: 

4.1.3.3.1. Remote sites: The Common Secure Remote Access Solution will 
create IPSec-secured circuits between the remote site and the central 
VPN concentrator. 

4.1.3.3.2. Mobile workers: Users who access the Authority network using the 
3G network and / or shared public internet access. The same Common 
Secure Remote Access Solution will create IPSec or SSL sessions 
between authorised laptop devices and the central VPN concentrator.  

4.1.3.3.3. Home workers: The same Common Secure Remote Access Solution 
will create IPSec-secured circuits between the remote site and the 
central VPN concentrator. 

4.1.3.4.The following diagram provides a graphic overview of the Common Secure 
Remote Access Solution and demonstrates how this solution meets the full 
range of Authority remote access requirements. 

 
 

4.1.4. Internet Connectivity 

4.1.4.1.Internet connectivity will be provisioned over dual 100Mb Ethernet circuits. 
The primary will be tiered at 100Mb and delivered into Swindon and the 
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secondary into the Chippenham Data Centre tiered at 10Mb. The circuits 
will be terminated on managed Cisco ISR routers. These circuits will be 
provisioned during Transition. 

4.2. Methodology 

4.2.1. The Contractor will categorise all Authority locations into "site types" and 
these are described in the table below. 

Site Name Bandwidth  Equipment Number 
of Sites 

Swindon 1 X 100Mb (scalable) at 25Mb 
(committed data rate) Ethernet P2P 
circuit (to Azzurri Fabric) 

1 X Cisco 3925 
ISR Router 

1 

Chippenham Data 
Centre 

1 X 10Mb (scalable) at 10Mb 
(committed data rate) Ethernet MPLS 
circuit  

1 X Cisco 1941 
ISR Router 

1 

Site Type 1 – 
Waterhouse 
Square 

1 X 100Mb (scalable) at 25Mb 
(committed data rate) Ethernet MPLS 
circuit 

1 X Cisco 2921 
ISR Router 

1 

Site Type 1 – 
Canada House and 
Tanner Row 

1 X 10Mb (scalable) at 4Mb 
(committed data rate) Ethernet MPLS 
circuit 

1 X Cisco 1941 
ISR Router 

1 

Site Type 2 – 
Larger Properties 
and Sites 

1 X Leased Line 2Mb (E1) MPLS circuit 
directly into MPLS core terminating on 
a Cisco 1941 ISR Router 

1 X Cisco 1941 
ISR Router 

1 x Aruba RAP-
5WN wireless 
access point 

17 

Site Type 3 – 
Smaller Properties 
and Sites 

1 X ADSL Max (Up to 8Mb) Public 
Internet circuit, sites will connect via 
IP-Sec over the Public Internet to the 
English Heritage data centres. 

1 x Cisco 867 
ISR Router 

1 x Aruba RAP-
5WN wireless 
access point 

123 

Site Type 4 – 
Home Workers 

1 X ADSL Max (Up to 8Mb) Public 
Internet circuit, sites will connect via 
IP-Sec over the Public Internet to the 
English Heritage data centres. 

1 X Cisco 867 
ISR Router 

1 x Aruba RAP-
2WG wireless 
access point 

201 

  Total Sites 345 

 
4.2.2. Internet Connectivity 

4.2.2.1.Internet connectivity will be provisioned over dual 100Mb Ethernet circuits. 
The primary will be tiered at 100Mb and delivered into Swindon and the 
secondary into the Chippenham Data Centre tiered at 10Mb. The circuits 
will be configured as Active/Passive and terminated on Azzurri managed 
Cisco 3925 ISR routers. 

Bandwidth  Equipment 

1 X 100Mb Ethernet Public Internet circuit (Tiered at 100Mb in 
Swindon and 10Mb in the Chippenham Data Centre) 
(Active/Passive). Aruba primary and secondary controllers 

2 x Cisco 3925 ISR Routers 

2 x A3600 Multi Service 
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provide failover for remote sites and mobile users. Mobility Controllers  

 
4.2.3. Connection to Star Data Centre 

Bandwidth  Equipment 

1 X 100Mb@10Mb Ethernet P2P circuit (To Azzurri Fabric) 1 X Cisco 2921 ISR Router 

 
4.2.4. Circuit to SunGard Chippenham 

Bandwidth  Equipment 

1 X 10Mb Ethernet MPLS circuit 1 X Cisco 1941 ISR Router 

 
4.2.5. Mobile workers 3G/Public Internet Access Virtual Private Network 

The Contractor will deploy Aruba’s Virtual Intranet Access (VIA) VPN client for those 
users who require secured access to the Authority network across public internet 
connections and / or across 3G mobile phone networks. 
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ICT SUPPORT SERVICES AGREEMENT  

 

SCHEDULE 2.2 

 

SERVICE LEVELS 

 

1 SCOPE 

This schedule 2.2 sets out the Service Levels which the Contractor is required to achieve 
when delivering the Services, the mechanism by which Service Failures will be managed 
and the method by which the Contractor's performance of the Services by the Contractor 
will be monitored.  This schedule comprises: 

1.1 Part A: Service Levels; and 

1.2 Appendix to Part A - Service Levels and Severity Levels 

1.3 Part B: Performance Monitoring. 

1.4 Appendix to Part B - Outline Performance Monitoring System 
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PART A 

 

Service Levels 

 

1 PRINCIPAL POINTS 

1.1 The objectives of the Service Levels and Service Credits are to: 

1.1.1 ensure that the Services are of a consistently high quality and meet the 
requirements of the Authority; 

1.1.2 provide a mechanism whereby the Authority can attain meaningful recognition 
of inconvenience and/or loss resulting from the Contractor's failure to deliver 
the level of Service for which it has contracted to deliver; and 

1.1.3 incentivise the Contractor to meet the Service Levels and to remedy any 
failure to meet the Service Levels expeditiously. 

2 SERVICE LEVELS 

2.1 The Appendix to this Part A of this schedule sets out Service Levels for the following 
Services, the performance of which the parties have agreed to measure: 

2.1.1 provision of the Core Service; 

2.1.2 Service Failure management; 

2.1.3 the provision of disaster recovery and business continuity services; and 

2.1.4 the provision of the Additional Services, if any. 

2.2 The Contractor shall monitor its performance of each of the Services referred to in 
paragraph 2.1 by reference to the Service Level(s) for that Service and shall send the 
Authority a report detailing the level of service which was achieved in accordance with the 
provisions of part B of this schedule 2.2. 

2.3 The Contractor shall, at all times, provide the Services in such a manner that the 
Operating Service Level for each Service is achieved. 

2.4 If the level of performance of the Contractor of any element of a Service during a Service 
Period: 

2.4.1 achieves the Operating Service Level in respect of each element of the 
Service, no Service Credits will be payable to the Authority in respect of that 
element of the Service; 

2.4.2 is below the Operating Service Level but above the Critical Service Failure 
Threshold in respect of each element of the Service, the appropriate number 
of Service Credits will be payable to the Authority in respect of that element of 
the Service; or 

2.4.3 constitutes a Critical Service Failure, the Authority shall be entitled to 
terminate this Agreement pursuant to clause 55.1.5.8 (Termination Rights) 
and/or seek damages in addition to any Service Credits which are payable by 
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the Contractor to the Authority. 

3 REPEAT AND PERSISTENT FAILURES 

3.1 If the Contractor fails to achieve a specific Service Level during 3 consecutive Service 
Periods, or during 4 Service Periods in any 12 month period, the second such failure shall 
be a "Repeat Failure".  Any subsequent failure by the Contractor to achieve that same 
Operating Service Level shall also be a Repeat Failure. 

3.2 If any Repeat Failure occurs, the number of Service Credits that shall be payable to the 
Authority in respect of such Repeat Failure shall be the number of Service Credits that 
would normally accrue in respect of an initial failure of that Service Level multiplied in 
accordance with the following table: 

Number of Repeat Failures Multiplier 

0 (initial failure) 1 

1 1.5 

2 2 

3 3 

4 4 

5 5 

4 RELATED FAILURES 

4.1 If any specific Service Levels refer to both Availability and System Response Times, the 
System Response Times achieved by the Contractor for any period of time during a Service 
Period during which the relevant Service or element of a Service is determined to be Non-
Available shall not be taken into account in calculating the average System Response 
Times over the course of that Service Period. Accordingly, the Contractor shall not pay any 
Service Credits for failure to meet System Response Times in circumstances where such 
failure is a result of, and the Contractor has already incurred Service Credits for the 
Service being Non-Available. 

4.2 Where a specific Service Failure occurs that causes the Contractor to miss two or more 
Service Levels then the Contractor shall only be deemed to have failed the Service Level 
which has the highest value of Service Credits applying to it, taking into account any 
increased Service Credits due to any Repeat Failures as described in paragraph 3.2. 

5 SERVICE CREDITS 

5.1 The Authority shall use the performance reports provided pursuant to Part B of this 
schedule to, among other things, verify the calculation and accuracy of the Service Credits, 
if any, applicable to each relevant Service Period. 

5.2 Service Credits are a reduction of the amounts payable in respect of the Services and do 
not include VAT.  The Contractor shall set-off the value of any Service Credits against the 
appropriate invoice in accordance with the provisions of paragraph 8 of this schedule. 

6 NATURE OF SERVICE CREDITS 

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.  
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7 CONTRACTOR SYSTEM MAINTENANCE 

7.1 The Contractor shall create and maintain a rolling maintenance schedule with regard to the 
Contractor System ("Maintenance Schedule") to be agreed with the Authority.  The 
Maintenance Schedule shall be discussed and updated by the Project Board in accordance 
with the procedures set out in schedule 8.1 (Governance). 

7.2 When the Contractor wishes to carry out any maintenance to the Contractor System (other 
than Emergency Maintenance), it shall ensure that: 

7.2.1 the timing of the planned maintenance is in accordance with the requirements 
of the Maintenance Schedule or is as otherwise agreed in writing with the 
Authority's Representative at least 20 Working Days in advance; 

7.2.2 it is carried out during Non-Core Hours; 

7.2.3 once agreed with the Authority's Representative the planned maintenance 
(which shall be known as "Permitted Maintenance") is forthwith entered 
onto the Maintenance Schedule; and 

7.2.4 the Permitted Maintenance is subsequently carried out in accordance with the 
Maintenance Schedule. 

7.3 The Contractor will be allowed to book a maximum of eight (8) hours Service Downtime for 
Permitted Maintenance in any one Service Period which shall take place between the hours 
and on the day specified in the Maintenance Schedule unless otherwise agreed in writing 
with the Authority.   

7.4 Service Downtime arising due to Permitted Maintenance that is carried out by the 
Contractor in accordance with paragraph 7.3 will be subtracted from the total number of 
hours in the relevant Service Period when calculating Availability, in accordance with the 
Appendix to this Part A. 

7.5 Service Credits shall accrue as set out in the Appendix to this Part A if any Service 
Downtime occurs as a result of Emergency Maintenance undertaken by the Contractor or 
where maintenance undertaken by the Contractor exceeds eight (8) hours in any Service 
Period. 

7.6 The Contractor shall carry out any necessary maintenance where it reasonably suspects 
that the Contractor System or the Services or any part thereof has or may have developed 
a fault.  Any such maintenance shall be carried out in such a manner and at such times so 
as to avoid (or where this is not possible so as to minimise) disruption to the Contractor 
System and the Services. 

7.7 The Contractor shall give as much notice as is reasonably practicable to the Authority's 
Representative prior to carrying out any Emergency Maintenance. 

8 SERVICE DESK RESPONSE TIMES 

8.1 The parties have agreed to measure the Service Desk response times. 

8.2 Measurement will be based on the time taken for a Service Desk operative to answer a 
call.  Calls receiving an automated response or placed into a queuing system shall be 
deemed not to have been answered.   

8.3 The Service Levels shall apply to the average Service Desk response times over the course 
of a Service Period. 

8.4 The Contractor shall monitor the Service Desk response times in accordance with the 
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Performance Monitoring System, and shall provide the results of such monitoring to the 
Authority in accordance with the provisions of Part B of this schedule. 

8.5 The target response times are set out in the SLA Matrix included in the Appendix to Part A 
of this schedule. 

9 AVAILABILITY 

9.1 The Contractor shall measure the Availability of the Contractor System and/or Operational 
Services and shall monitor it in accordance with the Performance Monitoring System.  

9.2 The Contractor System and/or Operational Service shall be Available (and "Available" shall 
be interpreted accordingly) when:  

9.2.1 End Users are able to access and utilise all the functions of the Contractor 
System; and/or the Operational Services during the Core Hours; and 

9.2.2 the Contractor System is able to process the Authority's Data and to provide 
any required reports within the timescales set out in the Service Description 
(as measured on a 24 x 7 basis). 

9.3 The Authority reserves the right to verify the Availability of the Contractor Systems and/or 
the Operational Services including by sending test transactions through the Contractor 
System or otherwise. 

9.4 Availability shall be measured as a percentage of the total time in a Service Period, in 
accordance with the following formula: 

Service Availability % =  
MP

xSDMP 100)( 
 

Where: 

MP = Total number of minutes, excluding Permitted Maintenance, 
within the relevant Service Period; and 

SD = Total number of minutes of Service Downtime, excluding 
Permitted Maintenance, in the relevant Service Period. 

 

10 SERVICE CREDITS 

10.1 The total Service Credit applicable for each Service Period will be calculated in the 
following way: 

SC = ASC x Applicable Charge 

Where: 

"Applicable Charge" =   the total amount payable for the relevant Service Period 

"SC"   = Service Credit payable for the Service Period 

“ASC” = aggregate of the Service Credits Allocated Percentage (as identified in 
the Annex to the Appendix to Part A of this Schedule) due for that Service Period 

10.2 The total Service Credit payable by the Contractor to the Authority for a single Service 
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Period will be capped at 20% of the total Service Charge for that Service Period. 

10.3 The liability of the Contractor in respect of Service Credits will be limited in accordance 
with clause 52.2.4 (Limitations on Liability).  However, and for the avoidance of doubt, 
such financial limitation shall not affect the continued accrual of Service Credits in excess 
of such financial limit, in accordance with the provisions of this schedule. 

10.4 If no further Charges fall due after Service Credits accrue, the Contractor shall issue a 
credit note to the Authority for a sum equal to any such Service Credits then outstanding 
which shall be repayable by the Contractor to the Authority as a debt. 
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APPENDIX TO PART A 

Service Levels 

Service Level Matrix 

The Service Levels associated with each of the Services to be delivered to the Authority are 
detailed in the matrix included in Annex 1 to this document. 

The column headings in the Service Level Matrix have the following meanings: 

Term Definition 

SLA Ref. A unique identifier for the Service Level 

Category The type of Service Level 

KPI  / Perf Indicator 
Shows whether the Service Level is a KPI or a Performance Indicator for 
the purposes of reporting 

Description A description of the Service Level 

Response Time The maximum period of time between a user contacting the Service Desk 
to report an Incident and the relevant Resolution Group commencing work 
to resolve the Incident 

Service Level The minimum acceptable level(s) of achievement expected from the 
Supplier. Where one or more Service Levels apply for a deliverable scope 
(e.g. Availability and performance), achievement below any one Service 
Level is defined as a failure.  

Critical Service Failure 
Threshold 

The level at which failure to meet the applicable Service Level will be 
considered a material breach 

Exceptions Any situations in which the Service Level will not apply 

Measurement Period The period over which delivery against the Service Level is to be measured 
and reported 

Resolution Target The maximum period of time between a user contacting the Service Desk 
to report an Incident and the Incident being closed to the user's 
satisfaction 

Service Window The period during which the Services will be provided.  

Service Credit 
Allocation 

The Service Credit amount that will apply in the case of failure to achieve a 
Service Level. 

 

Incident Classification 

Incidents are categorised by ‘Priority’ according to their business impact. This categorisation 
determines the service level to be achieved for each Incident.  The categories are defined in the 
following table: 
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Incident Classification 

Priority Definition 

1 
CRITICAL impact on the business. That is a fault or problem that results in a complete 
system failure, or affects more than 10% of users at any Site, or has a serious business impact. 

2 
MAJOR impact on users. That is a fault or problem that results in significant disruption to the 
operations of a functional area, or having a significant business impact 

3 
NUISANCE impact on users.  Where a component does not function correctly; no immediate 
business impact, but action is required. 

4 NON URGENT – Authority request/enquiry. 
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Annex to the Appendix to Part A 

Service Level Matrix 
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PART B 

Performance Monitoring 

This Part B is to be read in conjunction with schedule 8.1 (Governance). 

1 PRINCIPAL POINTS 

1.1 This Part B provides the methodology for monitoring the Services: 

1.1.1 to ensure that the Contractor is complying with the Service Levels; and 

1.1.2 for identifying any Service Failures in the performance of the Contractor and/or 
delivery of the Services ("Performance Monitoring System"). 

1.2 Within 20 Working Days of the Effective Date the Contractor shall provide the Authority 
with a Performance Monitoring System which shall comply with relevant provisions of the 
ICT Infrastructure Library guidelines developed by the Office of Government Commerce and 
as a minimum, include details of the Contractor's proposals in respect of the following: 

1.2.1 notifications to the Service Desk of Service Failures and other defects in the 
Contractor's performance and/or delivery of the Services; 

1.2.2 Contractor self monitoring in accordance with the Performance Monitoring 
System using an industry recognised Service Desk tool; 

1.2.3 Satisfaction Surveys; 

1.2.4 performance review; 

1.2.5 Authority audit; 

1.2.6 the processes and systems the Contractor will put in place to monitor 
effectively its performance of the Services as against the Service Levels ; 

1.2.7 the format and content of the Performance Monitoring Report; and 

1.2.8 how the Contractor will comply with the obligations set out in Part B of this 
schedule 2.2. 

1.3 The Authority shall notify the Contractor within 10 Working Days of its receipt of the draft 
Performance Monitoring System and of its response (approval or rejection) to it.  The draft 
Performance Monitoring System shall not be deemed to have been approved if no notice of 
approval is given during such period.  If the draft Performance Monitoring System is 
approved by the Authority it shall be adopted immediately. 

1.4 If the Authority gives notice of its rejection of the draft Performance Monitoring System, it 
shall in such notice identify the changes it requires to be made to it.  The Contractor shall 
amend the draft Performance Monitoring System so as to incorporate the changes required 
by the Authority and re-submit the amended draft Performance Monitoring System to the 
Authority for approval within 5 Working Days of receipt of the Authority's rejection notice.  
If the Authority does not approve the draft Performance Monitoring System following its 
resubmission to the Authority pursuant to the provisions of this paragraph 1.4, the matter 
shall be resolved in accordance with the Dispute Resolution Procedure. 

1.5 An outline Performance Monitoring System ("Outline Performance Monitoring System") 
has been agreed between the Authority and the Contractor and is set out in the Appendix 
to this Part B of this schedule.  The Outline Performance Monitoring System shall be binding 
upon the Contractor from the Effective Date until the Performance Monitoring System is 
agreed between the parties. 
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1.6 The Contractor shall ensure that the Performance Monitoring System shall be maintained 
and updated on a monthly basis by the Contractor as may be necessary to reflect the then 
current state of the Services.  Any updated Performance Monitoring System shall be 
forwarded to the Authority for approval within 5 Working Days of receipt by the Contractor 
of the request from the Authority for the update.  The Authority shall be entitled to require 
reasonable amendments to the updated Performance Monitoring System and the 
Contractor shall make such amendments and re-submit a further updated Performance 
Monitoring System to the Authority for approval.  Until such time as the updated 
Performance Monitoring System is approved by the Authority the Performance Monitoring 
System then existing (that is to say prior to the update) shall continue to apply. 

1.7 Without prejudice to the obligations imposed upon the Contractor and the rights afforded to 
the Authority pursuant to paragraph 1.3 of this Part B, the parties shall consider and review 
the Performance Monitoring System at the Project Board meetings pursuant to schedule 
8.1 (Governance). 

1.8 The Authority shall be entitled to reasonably require, and the Contractor must comply with 
requests for, routine changes to the Performance Monitoring System. 

1.9 Without prejudice to the provisions of paragraphs 1.5 and 1.6 of this Part B each of the 
Authority and the Contractor shall have the right to propose any Changes to the 
Performance Monitoring System in accordance with the Change Control Procedure.  For the 
avoidance of doubt, any requests for Changes to the Performance Monitoring System shall 
be dealt with via the Change Control Procedure. 

2 SERVICE NOTIFICATION THRESHOLDS  

2.1 The Contractor shall monitor the Service Notification Thresholds in accordance with the 
Performance Monitoring System.  

2.2 The following Service Notification Thresholds will apply in accordance with the provisions of 
clause 10.3 of this Agreement: 

Service  Service Notification Threshold 

Service Desk < 93% of Severity 1 Incidents resolved 
within SLA 

Service Desk < 86% of Severity 2 Incidents resolved 
within SLA 

Service Desk < 85% of Severity 3 Incidents resolved 
within SLA 

Service Desk < 95% Availability of Service Desk during 
Core Service hours 

Performance Management and Reporting < 80% of agreed reports provided within 
agreed timescales 

Change Management < 80% of Operational Change and standard 
IT Service Requests completed satisfactorily 
and to agreed timescales. 

Change Management < 80% of Major Infrastructure Changes 
completed satisfactorily and to agreed 
timescales. 

Release Management < 85% of Releases to be approved by 
Authority Service Managers 
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Release Management < 85% of Releases to the live environment 
are approved versions/builds of hardware 
and software 

Configuration Management < 90% of CIs properly tagged and recorded 

Configuration Management < 90% hardware and software CMDB 
updates to be made accurately and 
completely within 2 working days of changes 

Configuration Management < 90% of licences properly recorded and 
stored 

Configuration Management < 90% accuracy and completeness of CIs in 
the CMDB 

Server Support < 93% server availability 

Server Support < 80% of Change Requests submitted to 
Authority within 5 working days from release 
of patch/upgrade by manufacturer 

Server Support < 80% of patch/upgrade applied to live 
environment within 2 working days from 
receipt of Authority approval 

Server Support < 82% of IMACs completed within 2 working 
days 

Database Management < 93% database availability 

Application Management < 93% application availability 

Messaging < 95% messaging system availability 

Provision of Fixed Line Telephone 
Connectivity 

< 93% availability 

Fixed Line and Mobile Telephony and Mobile 
Data Service Management 

< 99% availability of fixed line and mobile 
telephony 

Provision of Mobile Connectivity < 95% availability 

Remote Access Services < 93% availability 

Internet Access < 95% availability 

Internet Service Provision < 95% availability 

Wide Area Network Management < 95% availability of WAN 

Local Area Network Management < 95% availability of LAN 

Information Security > 5 occurrences of Malware infection as a 
result of failure to update malware 
signatures and related software or, failure to 
apply correct settings 
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Information Security < 95%response to a detected breach during 
Core Service Hours within 30 minutes 

3 REPORTING OF SERVICE FAILURES 

3.1 The Authority shall report all Service Failures to the Service Desk. 

3.2 The Contractor shall ensure that all Service Failures are logged immediately on receipt of 
notification, on the Service Failure Log. The Authority shall have verification rights in 
relation to the Service Failure Log. 

3.3 Where the Service Desk receives more than one report of the Service Failure 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). 

3.4 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: 

3.4.1 a unique report number (report numbers shall be applied sequentially); 

3.4.2 the date and time the report is received at the Service Desk; 

3.4.3 the nature and location of the Service Failure; 

3.4.4 the person/organisation making the report; 

3.4.5 the level assigned to the Service Failure by the Authority (in accordance with 
the Appendix to Part A of this schedule);  

3.4.6 an estimate (produced with all due care and diligence) of the number of End 
Users which are affected by the Service Failure (whether they are individual 
users or groups of users); 

3.4.7 the action intended to be taken or which has been taken to rectify the Service 
Failure; 

3.4.8 details of any communication with the Authority's Representative in connection 
with the Service Failure; 

3.4.9 notes/comments regarding any mitigating circumstances with regard to the 
Service Failure; 

3.4.10 the Contractor's plans for remedying the Service Failure and/or for preventing 
the Service Failure from re-occurring including details where applicable of the 
estimated time within which such Service Failure will be remedied; and 

3.4.11 the reasons for any inability of the Contractor to meet the Operating Service 
Level so as to resolve the Service Failure. 

3.5 The Contractor shall provide to the Authority's Representative a copy of the entry in the 
Service Failure Log in respect of each Service Failure within 4 hours of receipt of the 
Service Failure Report or within such shorter period as the Authority shall reasonably 
require with respect to any Service Failure which has resulted in the Contractor's 
performance of a Service falling below a Service Threshold and/or with respect to any 
Severity 1 Service Failure or Severity 2 Service Failure. 

3.6 Whenever requested by the Authority's Representative (acting reasonably), the Contractor 
shall, at intervals of no more than 1 hour, provide to the Authority's Representative an up-
to-date status report with respect to each Service Failure. 
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3.7 The Authority shall determine the level which relates to each Service Failure as determined 
in accordance with the Appendix to Part A of this schedule.  The Contractor shall be entitled 
to challenge the level which is allocated by the Authority.  Any such challenge shall not 
affect the obligations of the Contractor to respond to the Service Failure in accordance with 
the level initially allocated by the Authority. 

4 PERFORMANCE MONITORING AND PERFORMANCE REVIEW 

4.1 Within 5 Working Days of the end of each Service Period, the Contractor shall provide a 
Performance Monitoring Report to the Authority's Representative. 

4.2 The Performance Monitoring Report shall be in the format set out in the Performance 
Monitoring System and shall contain, as a minimum, the following information in respect of 
the Service Period just ended: 

4.2.1 the monitoring which has been performed in accordance with the Performance 
Monitoring System with a summary of any issues identified by such 
monitoring; 

4.2.2 for each Service Level, the actual performance achieved over the Service 
Period, and that achieved over the previous 3 Service Periods; 

4.2.3 a summary of all Service Failures that occurred during the Measurement 
Period; 

4.2.4 the level of each Service Failure which occurred; 

4.2.5 which Service Failures remain outstanding and progress in resolving them; 

4.2.6 for any Severity 1 Service Failure occurring in the Service Period, the cause of 
the fault and any action being taken to reduce the likelihood of recurrence; 

4.2.7 for any repeat failures, actions taken to resolve the underlying cause and 
prevent recurrence; 

4.2.8 Not used; 

4.2.9 the Service Credits to be applied in respect of that Service Period indicating the 
Service Failure(s) to which the Service Credits relate; 

4.2.10 a rolling total of the number of Service Failures that have occurred and the 
amount of Service Credits that have been incurred by the Contractor over the 
past six months; 

4.2.11 relevant particulars of any aspects of the performance by the Contractor which 
fail to meet the requirements of the Agreement; and 

4.2.12 such other details as the Authority may reasonably require from time to time. 

4.3 The draft Performance Monitoring Report shall be reviewed and its contents agreed by the 
parties at the Performance Review Meeting which immediately follows the issue of such 
report in accordance with paragraph 4.5 of this Part B. 

4.4 The Contractor shall provide the Authority's Representative with a quarterly written 
summary of the monthly Performance Monitoring Reports that have been prepared during 
that Quarter ("Quarterly Summary").  The Quarterly Summary shall be provided by the 
Contractor to the Authority within five Working Days of the end of each Quarter, and shall 
be reviewed at the Performance Review Meeting which immediately follows its issue.  The 
Quarterly Summary shall contain such details as the Authority shall reasonably require. 
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4.5 The parties shall attend Performance Review Meetings on a monthly basis (unless 
otherwise agreed).  The Performance Review Meetings will be the forum for the review by 
the Contractor and the Authority of the Performance Monitoring Reports and Quarterly 
Summaries (where relevant).  The Performance Review Meetings shall (unless otherwise 
agreed): 

4.5.1 take place within one (1) week of the Performance Monitoring Report being 
issued by the Contractor; 

4.5.2 take place at such location and time (within normal business hours) as the 
Authority shall reasonably require unless otherwise agreed in advance; 

4.5.3 be attended by the Contractor's Representative and the Authority's 
Representative; and 

4.5.4 be fully minuted by the Authority.  The prepared minutes will be circulated by 
the Authority to all attendees at the relevant meeting and also to the 
Contractor's Representative and any other recipients agreed at the relevant 
meeting.  The minutes of the preceding month's Performance Review Meeting 
will be agreed and signed by both the Contractor's Representative and the 
Authority's Representative at each meeting. 

4.6 The Authority shall be entitled to raise any additional questions and/or request any further 
information regarding any Service Failure. 

4.7 The Contractor shall provide to the Authority such supporting documentation as the 
Authority may reasonably require in order to verify the level of the performance by the 
Contractor and the calculations of the amount of Service Credits for any specified period. 

5 SATISFACTION SURVEYS 

5.1 In order to assess the level of performance of the Contractor, the Authority may undertake 
satisfaction surveys in respect of End Users or various groups of End Users ("Satisfaction 
Surveys").  These surveys may consider: 

5.1.1 the assessment of the Contractor’s performance by the Users against the 
agreed Service Levels; and/or 

5.1.2 other suggestions for improvements to the Services. 

5.2 The Authority shall be entitled to notify the Contractor of any aspects of their performance 
of the Services which the responses to the Satisfaction Surveys reasonably suggest are not 
meeting the Service Requirement. 

5.3 The Contractor shall, as soon as reasonably practicable after notification from the Authority 
in accordance with paragraph 4.2 of this Part B ensure that such measures are taken by it 
as are appropriate to achieve such improvements as soon as is reasonably practicable.   

5.4 All other suggestions for improvements to the Services shall be dealt with as part of the 
continuous improvement programme pursuant to schedule 2.4 (Continuous Improvement). 

6 RECORDS 

6.1 The Contractor shall keep appropriate documents and records (e.g. Service Desk records, 
Service Failure log, staff records, timesheets, training programmes, staff training records, 
goods received documentation, supplier accreditation records, complaints received, etc.) in 
relation to the Services being delivered and the other requirements to be satisfied.  Without 
prejudice to the generality of the foregoing, the Contractor shall maintain accurate records 
of call histories for a minimum of 36 months and provide prompt access to such records to 
the Authority upon the Authority's request.  The records and documents of the Contractor 
shall be available for inspection by the Authority and/or its nominee at any time and the 
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Authority and/or its nominee may make copies of any such records and documents. 

6.2 In addition to the requirement in paragraph 6.1 of this Part B to maintain appropriate 
documents and records, the Contractor shall provide to the Authority such supporting 
documentation as the Authority may reasonably require in order to verify the level of the 
performance of the Contractor both before and after the Operational Service 
Commencement Date and the calculations of the amount of Service Credits for any 
specified period. 

6.3 The Contractor shall ensure that the Performance Monitoring System and any variations or 
amendments thereto, the Service Level Log, any reports and summaries produced in 
accordance with this schedule and any other document or record reasonably required by 
the Authority are available to the Authority on-line and capable of being printed. 
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Appendix to Part B - Outline Performance Monitoring System 

1. Monthly Management Summary - General  

2. User Satisfaction – Current month 

3. User Satisfaction – Year to date 

4. Service Levels – Performance to KPI’s  

5. Service Levels – Performance to Performance Indicators 

6. Severity 1 & 2 Incidents Raised/Closed in month 

7. Requests Raised in month by Type / Severity  

8. Oldest 20 Requests / Standard Change Records  

9. Major Infrastructure Changes – Current month  

10. Major Infrastructure Changes – Year to date  

11. Network Performance including: 

 recommendations for WAN connections with high utilization 

 recommendations for LAN connections with high utilization 

12. Fixed Line telephony performance and changes 

13. Mobile telephony performance and changes 

14. Server Performance including: 

 recommendations for Servers with High Disk Utilisation ( >80% )  

15. Server Backup Statistics – Current month  

16. Server Backup Statistics – Year to date  

17. Procurement Statistics – Current month 

18. Procurement Statistics – Year to date  

19. Asset Statistics – Hardware additions and disposals – Summary  

20. Asset Statistics – Software additions and disposals – Summary 

21. Asset Statistics – Software – Detail of licences and Deployment 



 

SIGNED AGREEMENT 2984093(2) FINAL – EH SunGard Agreement, 2 Nov 2010 126 

22. Disaster Recovery – Testing Schedule  

23. Disaster Recovery – Summary results of tests for the month 

24. Problem Management Reporting 

 Major Incidents 

 Problems 

 Known Errors 

 Trends 

25. Forward Schedule of Changes/ Project Work in Progress 

26. Technical Assurance – Summary of work in progress  

27. Virus + Spam – Summary for current month  

28. Virus + Spam – Summary for year to date  

29. Internet Stats – Top Sites Visited for current month 

30. Internet Stats – Major activity year to date  

31. Internet Stats – Blocked Categories – current month 
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The Contractor shall comply with the following standards: 

1 TECHNICAL 

www.cabinetoffice.gov.uk/cio.aspx 

1.1 e-Government Interoperability Framework  

1.2 Technical Standards Catalogue  

1.3 e-Government Metadata Standard (e-GMS)  

1.4 ITIL Guidelines 

1.4.1 The Contractor shall follow the guidelines contained in the Office of 
Government Commerce’s IT Infrastructure Library (ITIL - currently at 
version 3) for delivering the Services.  

1.4.2 Within 9 months after the Effective Date, the Contractor will prepare 
and deliver to the Authority for approval full documentation of the 
processes required for ISO 20000 certification to a standard sufficient 
to achieve ISO 20000 certification.  If the documentation is not 
approved by the Authority, the Contractor shall amend it within 15 
working days of a notice of non-approval and re-submit to the 
Authority for approval.  No approval to be given by the Authority 
pursuant to this paragraph 1.4.2 may be unreasonably withheld or 
delayed. 

1.4.3 The Contractor shall initiate a project within 6 months of the Effective 
Date with the aim of achieving ISO 20000 (IT Service Management) 
certification within 15 months of the Effective Date.  This certification is 
to be achieved using one of the itSMF’s Registered Certification Bodies 
and is to apply to the service specified in the Agreement and not to the 
Contractor’s organisation as a whole. 

1.4.4 The Contractor shall on reasonable request allow the Authority to 
engage the services of a Registered Certification Body (RCB) to audit 
their compliance with the ISO 20000 standard, provided that such 
audit shall be on reasonable notice to the Contractor, shall not take 
place more frequently than once in any 12 month period and the cost 
of such audit is borne by the Authority. 

1.4.5 The Contractor’s ICT service management functions shall interface with 
the Authority in accordance with the Authority’s ICT service 
management framework.   

1.4.6 The Contractor shall on reasonable request provide the Authority with 
documents showing how ITIL guidelines have been followed in the 
provision of the Services. 

1.4.7 The Contractor shall on request allow the Authority or its 
representatives to audit any or all of its ICT service management 
functions. 



 

SIGNED AGREEMENT 2984093(2) FINAL – EH SunGard Agreement, 2 Nov 2010 129 

2 BUSINESS 

The Contractor shall follow reasonable business guidelines as advised by the Authority from 

time to time, including, but not limited to: 

2.1.1 HR Policies 

2.1.2 Record Management Standards 

2.1.3 Health & Safety Standards 

3 SECURITY 

In addition to the Information Security requirements of ISO 20000, the Contractor shall 
ensure that security is maintained to the level required by the standards set out in 
schedule 2.5 and subject to the relevant audit rights at Clause 24. 

4 ENVIRONMENT 

4.1 The Contractor undertakes to follow a sound environmental management policy so 
that its activities comply with all applicable environmental legislation and 
regulations and that its products or services are procured, produced, packaged, 
delivered and are capable of being used and ultimately disposed of, in ways that 
are appropriate from an environmental protection perspective. 

4.2 The Contractor warrants that it has obtained ISO 14000/14001 certification for its 
environmental management and shall comply with and maintain such certification 
requirements. 

4.3 The Contractor shall comply with relevant obligations under the Waste Electrical 
and Electronic Equipment Regulations 2002/96/EC. 

5 PROJECT MANAGEMENT 

The Contractor shall generally make use of PRINCE2 methodology or similar, supplemented 
where appropriate by the tools and methods of the contractor's own project management 
methodologies. 

6 DATA STANDARDS 

The Contractor shall develop, document, operate and maintain standards and procedures 
for ensuring the quality and integrity of all corporate data.  These standards and 
procedures must be agreed with the Authority. 

7 INFORMATION STANDARDS 

The Contractor will have in place systems and procedures which will be subject to external 
audit for safeguarding the Authority’s electronic information in accordance with the 
Authority’s ‘Electronic Information Security Policy’.  

8 VERSION CONTROL 

The Contractor shall develop procedures which ensure that only the correct release or 
version of a Deliverable can be delivered to the Authority.  The Contractor shall provide a 
copy of the draft procedures to the Authority for its approval.  On receipt of such approval, 
the Contractor shall then operate those procedures. 
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Continuous Improvement 

1. In this Schedule capitalised terms shall have the meanings set out in Schedule 1 unless 
otherwise defined in this Schedule. 

2. The Authority has a formal Service Improvement Programme that the Contractor will 
fully engage with; this is set out in the Authority’s ICT Service Improvement Policy. The 
parties will use their combined skills and experience to understand key issues facing the 
Authority in relation to its needs for the Services and shall work together to ensure 
continuous service improvements throughout the Term. 

3. The Contractor shall use all reasonable endeavours to identify opportunities to 
continuously improve the effectiveness of its delivery of the Services to the Authority. 
In so doing the Contractor shall prepare and maintain a CSIP (Contractor’s Service 
Improvement Plan). 

4. The Contractor shall be responsible for harmonising its CSIP with the Authority’s wider 
plans, as set out in the Authority’s Service Improvement Plan, to agree common 
improvement aims. The Contractor shall be responsible for the attribution of 
responsibilities for achieving these aims and to avoid duplication.  

5. The Contractor shall review its CSIP at least monthly, to include details of how it is 
going to permanently identify and resolve underlying causes of shortfalls in 
performance, identified in monthly Service Review Reports. The parties shall review the 
CSIP at the monthly Service Review Meetings. Any improvements to the Services shall, 
if relevant, be considered by the parties under the Change Control Procedure. 

6. In providing the Services and performing its obligations under paragraph 4 above, the 
Contractor shall use all reasonable endeavours at all times to ensure that standards of 
performance in the Authority are continuously raised and shall use all reasonable 
endeavours to continuously improve its performance of the Services. 
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1 INTRODUCTION 

1.1 This schedule covers: 

1.1.1 principles of protective security to be applied in delivering the Services; 

1.1.2 wider aspects of security relating to the Service; 

1.1.3 the development, implementation, operation, maintenance and continual 
improvement of an ISMS;  

1.1.4 the creation and maintenance of the Security Management Plan; 

1.1.5 audit and testing of ISMS compliance with the security requirements (as 
set out in Schedule 2.1 (Services Description)); 

1.1.6 conformance to ISO/IEC 27001 (Information Security Requirements 
Specification) and ISO/IEC27002 (Information Security Code of Practice) and;  

1.1.7 obligations in the event of actual, potential or attempted breaches of 
security. 

2 PRINCIPLES OF SECURITY 

2.1 The Contractor acknowledges that the Authority places great emphasis on the 
confidentiality, integrity and availability of information and consequently on the security 
provided by the ISMS.  

2.2 The Contractor shall be responsible for the effective performance of the ISMS and shall at 
all times provide a level of security which: 

2.2.1 is in accordance with Good Industry Practice, Law and this Agreement; 

2.2.2 complies with the Security Policy; 

2.2.3 complies with at least the minimum set of security measures and standards 
as determined by the Security Policy Framework (Tiers 1-4) available from the 
Cabinet Office Security Policy Division (COSPD); 

2.2.4 meets any specific security threats to the ISMS; and 

2.2.5 complies with ISO/IEC27001 and ISO/IEC27002 in accordance with 
paragraph 5 of this schedule; 

2.2.6 complies with the security requirements as set out in Schedule 2.1 
(Services Description) 

2.2.7 complies with and enforces the Authority’s ICT standards and controls. 

2.3 Subject to Clause 49.3, the references to standards, guidance and policies set out in 
paragraph 2.2 shall be deemed to be references to such items as developed and updated 
and to any successor to or replacement for such standards, guidance and policies, from 
time to time. 

2.4 In the event of any inconsistency in the provisions of the above standards, guidance and 
policies, the Contractor should notify the Authority's Representative of such inconsistency 
immediately upon becoming aware of the same, and the Authority's Representative shall, 
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as soon as practicable, advise the Contractor which provision the Contractor shall be 
required to comply with. 

3 ISMS AND SECURITY MANAGEMENT PLAN 

3.1 Introduction 

3.1.1 The Contractor shall develop, implement, operate, maintain and 
continuously improve and maintain an ISMS which will, without prejudice to 
paragraph 2.2, be approved by the Authority, tested in accordance with Schedule 
6.2 (Testing & Acceptance), periodically updated and audited in accordance with 
ISO/IEC 27001. 

3.1.2 The Contractor shall develop and maintain a Security Management Plan in 
accordance with this Schedule to apply during the Term. 

3.1.3 The Contractor shall comply with its obligations set out in the Security 
Management Plan. 

3.1.4 Both the ISMS and the Security Management Plan shall, unless otherwise 
specified by the Authority, aim to protect all aspects of the Services and all 
processes associated with the delivery of the Services, including the Authority 
Premises, the Sites, the Contractor System and any ICT, information and data 
(including the Authority Confidential Information and the Authority Data) to the 
extent used by the Authority or the Contractor in connection with this Agreement 

3.2 Development of the Security Management Plan 

3.2.1 Within 40 Working Days after the Effective Date and in accordance with 
paragraph 3.4 (Amendment and Revision), the Contractor will prepare and deliver 
to the Authority for approval a fully complete and up to date Security Management 
Plan which will be based on the draft Security Management Plan set out in 
Appendix 2. 

3.2.2 If the Security Management Plan, or any subsequent revision to it in 
accordance with paragraph 3.4 (Amendment and Revision), is approved by the 
Authority it will be adopted immediately and will replace the previous version of the 
Security Management Plan at Appendix 2.  If the Security Management Plan is not 
approved by the Authority the Contractor shall amend it within 10 Working Days of 
a notice of non-approval from the Authority and re-submit to the Authority for 
approval. The parties will use all reasonable endeavours to ensure that the 
approval process takes as little time as possible and in any event no longer than 15 
Working Days (or such other period as the parties may agree in writing) from the 
date of its first submission to the Authority.  If the Authority does not approve the 
Security Management Plan following its resubmission, the matter will be resolved in 
accordance with the Dispute Resolution Procedure.  No approval to be given by the 
Authority pursuant to this paragraph 3.2.2 of this schedule may be unreasonably 
withheld or delayed. However any failure to approve the Security Management Plan 
on the grounds that it does not comply with the requirements set out in 
paragraph 3.3.4 shall be deemed to be reasonable. 

3.3 Content of the Security Management Plan 

3.3.1 The Security Management Plan will set out the security measures to be 
implemented and maintained by the Contractor in relation to all aspects of the 
Services and all processes associated with the delivery of the Services and shall at 
all times comply with and specify security measures and procedures which are 
sufficient to ensure that the Services comply with the provisions of this schedule 
(including the principles set out in paragraph 2.2); 
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3.3.2 The Security Management Plan (including the draft version) should also set 
out the plans for transiting all security arrangements and responsibilities from 
those in place at the Effective Date to those incorporated in the Contractor’s ISMS 
at the date set out in the Schedule 6.1 (Transition Plan) for the Contractor to meet 
the full obligations of the security requirements at Schedule 2.1. 

3.3.3 The Security Management Plan will be structured in accordance with 
ISO/IEC27001 and ISO/IEC27002, cross-referencing if necessary to other 
schedules of this Agreement which cover specific areas included within that 
standard. 

3.3.4 The Security Management Plan shall be written in plain English in language 
which is readily comprehensible to the staff of the Contractor and the Authority 
engaged in the Services and shall only reference documents which are in the 
possession of the Authority or whose location is otherwise specified in this 
schedule. 

3.4 Amendment and Revision of the ISMS and Security Management Plan 

3.4.1 The ISMS and Security Management Plan will be fully reviewed and 
updated by the Contractor annually, or from time to time to reflect: 

3.4.1.1 emerging changes in Good Industry Practice; 
 
3.4.1.2 any change or proposed change to the Contractor System, the Services 

and/or associated processes;  
 

3.4.1.3 any new perceived or changed security threats;  
 

3.4.1.4 any reasonable request by the Authority. 

3.4.2 The Contractor will provide the Authority with the results of such reviews 
as soon as reasonably practicable after their completion and amend the ISMS and 
Security Management Plan at no additional cost to the Authority.  The results of the 
review should include, without limitation: 

3.4.2.1 Suggested improvements to the effectiveness of the ISMS; 
 
3.4.2.2 Updates to the risk assessments; 

 
3.4.2.3 Proposed modifications to the procedures and controls that effect 

information security to respond to events that may impact on the ISMS; 
 

3.4.2.4 Suggested improvements in measuring the effectiveness of controls. 

3.4.3 On receipt of the results of such reviews, the Authority will approve any 
amendments or revisions to the ISMS or Security Management Plan in accordance 
with the process set out at paragraph 3.2.2. 

3.4.4 Any change or amendment which the Contractor proposes to make to the 
ISMS or Security Management Plan (as a result of an Authority request or change 
to the schedule 2.1 (Service Description) or otherwise) shall be subject to the 
Change Control Procedure and shall not be implemented until approved in writing 
by the Authority. 

4 TESTING 

4.1 The Contractor shall conduct tests of the ISMS ("Security Tests") on an annual basis or 
as otherwise agreed by the parties.  The date, timing, content and conduct of such 
Security Tests shall be agreed in advance with the Authority. 

4.2 The Authority shall be entitled to send a representative to witness the conduct of the 
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Security Tests. The Contractor shall provide the Authority with the results of such tests (in 
a form approved by the Authority in advance) as soon as practicable after completion of 
each Security Test. 

4.3 Without prejudice to any other right of audit or access granted to the Authority pursuant to 
this Agreement, the Authority and/or its authorised representatives shall be entitled, at 
any time and without giving notice to the Contractor, to carry out such tests (including 
penetration tests) as it may deem necessary in relation to the ISMS and the Contractor's 
compliance with the ISMS and the Security Management Plan. The Authority may notify 
the Contractor of the results of such tests after completion of each such test.  Security 
Tests shall be designed and implemented so as to minimise the impact on the delivery of 
the Services.  If such tests adversely affect the Contractor’s ability to deliver the Services 
to the agreed Service Levels, the Contractor shall be granted relief against any resultant 
under-performance for the period of the tests. 

4.4 Where any Security Test carried out pursuant to paragraphs 4.1 or 4.3 above reveals any 
actual or potential Breach of Security, the Contractor shall promptly notify the Authority of 
any changes to the ISMS and to the Security Management Plan (and the implementation 
thereof) which the Contractor proposes to make in order to correct such failure or 
weakness. Subject to the Authority's approval in accordance with paragraph 3.4.4, the 
Contractor shall implement such changes to the ISMS and the Security Management Plan 
in accordance with the timetable agreed with the Authority or, otherwise, as soon as 
reasonably possible.  For the avoidance of doubt, where the change to the ISMS or 
Security Management Plan to address a non-compliance with the Security Policy or security 
requirements (as set out in Schedule 2.1), the change to the ISMS or Security 
Management Plan shall be at no cost to the Authority. 

5 COMPLIANCE WITH ISO/iec 27001 

5.1 The Contractor shall obtain independent certification of the ISMS to ISO/IEC 27001 within 
12 months of the Effective Date and shall maintain such certification for the duration of the 
Agreement. 

5.2 The Authority shall be entitled to carry out such regular security audits as may be 
required, and in accordance with Good Industry Practice, in order to ensure that the ISMS 
maintains compliance with the principles and practices of ISO 27001. 

5.3 If, on the basis of evidence provided by such audits, it is the Authority's reasonable opinion 
that compliance with the principles and practices of ISO/IEC 27001 is not being achieved 
by the Contractor, then the Authority shall notify the Contractor of the same and give the 
Contractor a reasonable time (having regard to the extent and criticality of any non-
compliance and any other relevant circumstances) to become compliant with the principles 
and practices of ISO/IEC 27001.  If the Contractor does not become compliant within the 
required time then the Authority has the right to obtain an independent audit against these 
standards in whole or in part. 

5.4 If, as a result of any such independent audit as described in paragraph 5.3 the Contractor 
is found to be non-compliant with the principles and practices of ISO/IEC 27001 then the 
Contractor shall, at its own expense, undertake those actions required in order to achieve 
the necessary compliance and shall reimburse in full the costs incurred by the Authority in 
obtaining such audit. 

6 BREACH OF SECURITY 

6.1 Either party shall notify the other in accordance with the agreed security incident 
management process as defined by the ISMS upon becoming aware of any Breach of 
Security or any potential or attempted Breach of Security. 

6.2 Without prejudice to the security incident management process, upon becoming aware of 
any of the circumstances referred to in paragraph 6.1, the Contractor shall: 
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6.2.1 immediately take all reasonable steps necessary to: 

6.2.1.1 remedy such breach or protect the integrity of the ISMS against any 
such potential or attempted breach or threat; and 

 
6.2.1.2 prevent an equivalent breach in the future. 

Such steps shall include any action or changes reasonably required by the 
Authority.  In the event that such action is taken in response to a breach that is 
determined by the Authority acting reasonably not to be covered by the obligations 
of the Contractor under this Agreement, then the Contractor shall be entitled to 
refer the matter to the Change Control Procedure; and 

6.2.2 as soon as reasonably practicable provide to the Authority full details 
(using such reporting mechanism as defined by the ISMS) of the Breach of Security 
or the potential or attempted Breach of Security. 
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APPENDIX 1 

Security Policy 
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APPENDIX 2 

Security Management Plan 

 

The Contractor will develop a full Security Management Plan within 40 Working Days after the 
Effective Date in accordance with paragraph 3.2 of this schedule. 

The plan will include sections covering the following, as relevant to the Services: 

Risk Assessment and Treatment;  
 
Security Policy (Summary linked to Appendix 1);  
 
Organisation of information security (including, where appropriate, accreditation);  
 
Asset management;  
 
Human resources security;  
 
Physical and environmental security;  
 
Communications and operations management;  
 
Access control;  
 
Information systems acquisition, development and maintenance;  
 
Information security incident management;  
 
Business Continuity management (linking to Schedule 8.6 (Business Continuity and 
Disaster Recovery Plan)); and 
 
Compliance (including legal and regulatory). 



 

SIGNED AGREEMENT 2984093(2) FINAL – EH SunGard Agreement, 2 Nov 2010 140 
 

 

 

ICT SUPPORT SERVICES AGREEMENT SCHEDULES 

 

SCHEDULE 2.6 

 

INSURANCE REQUIREMENTS 

 

 

 



 

SIGNED AGREEMENT 2984093(2) FINAL – EH SunGard Agreement, 2 Nov 2010 141 
 

Insurance Requirements 

1 INSURANCE COVENANTS 

1.1 The Contractor: 

1.1.1 shall maintain the Required Insurances in full force and effect at all times 
from the Effective Date until the date which is six years following the end of the 
Term; 

1.1.2 shall not cancel the Insurances or make any material change thereto 
without the express written consent of the Authority; and 

1.1.3 may change the insurers with whom the Insurances are held on annual 
basis, upon notice to the Authority at least 10 Working Days prior to any such 
change.  In the event that such a change results in revisions to the terms or cover, 
Authority consent will be required before the change can be implemented. 

1.2 The Insurances shall be maintained on terms that are as favourable to those generally 
available to a prudent contractor in respect of risks insured in the international insurance 
market. 

1.3 The Insurances shall be maintained with a reputable insurance company. 

1.4 The Contractor shall procure, at no cost to the Authority, in respect of each of the public 
liability and employer's liability Insurances that: 

1.4.1 each such Insurance shall be extended automatically to indemnify the 
Authority as Joint Insured, to the extent of the Authority's insurable interest; and 

1.4.2 the insurers of each such Insurance shall waive all rights of subrogation or 
action that insurers may acquire against the Authority, 

provided that the Authority shall as though they were the insured under the 
Insurances, observe, fulfil and be subject to the terms, exclusions, conditions and 
endorsements of the Insurances so far as they can apply. 

1.5 The Contractor shall procure that nothing is done which would entitle the relevant insurer 
to cancel, rescind or suspend any Insurance or cover, or to treat any Insurance, cover or 
claim as avoided in whole or part.  The Contractor shall use reasonable endeavours to 
notify the Authority (subject to third party confidentiality obligations) as soon as 
practicable when it becomes aware of any relevant fact, circumstance or matter which has 
caused, or is reasonably likely to provide grounds to cause, the relevant insurer to give 
notice to cancel, rescind, suspend or avoid any Insurance, or any cover or claim under any 
Insurance in whole or in part. 

1.6 The Authority may purchase (if possible) any of the Insurances which the Contractor has 
failed to maintain in full force and effect pursuant to this Agreement.  The Authority may 
recover the premium and other costs incurred in doing so as a debt due from the 
Contractor. 

1.7 On request from the Authority, the Contractor shall, not more than 10 Working Days after 
the Effective Date, and within 15 Working Days after the renewal of every Insurance, 
forward a letter from its insurance brokers who arranged the Insurances containing at 
least the information set out in the appendix to the schedule.  The Contractor shall confirm 
in each covering letter that the maximum deductible in respect of any of its insurance 
policies is no greater than 10% (ten per cent) of the sum insured under that policy. 
(Where the maximum deductible value varies between insurances, these values should be 
added in a separate column to the table at paragraph 2 below). 
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1.8 The Authority may from time to time submit a request in writing to the Contractor, 
demanding evidence of the existence of all Insurances, copies of all policy terms, and 
evidence of the timely payment of premiums (confirmation in the form of a broker's 
letter), including a summary of the Insurances under which the Authority is named as a 
Joint Insured, and the Contractor shall provide all such evidence within five Working Days 
of such written request. 

2 REQUIRED INSURANCES 

Class Minimum Sum Insured 

Public Liability £10 million 

Employers Liability £10 million 

Professional Indemnity £5 million 

 



 

SIGNED AGREEMENT 2984093(2) FINAL – EH SunGard Agreement, 2 Nov 2010 143 
 

Appendix 

Contents of Broker’s Letter 
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1 INTRODUCTION 

1.1 This schedule lists the various elements of the Authority’s ICT environment to be 
supported within the scope of the Services, as at the Commencement Date.  This schedule 
may not be exhaustive and may be changed from time to time to reflect any errors or 
omissions. 

1.2 The schedule comprises the following sections: 

 Section 2 Authority Locations 

 Section 3 Desktop PCs, Laptops and PDAs 

 Section 4 Printers and Plotters 

 Section 5 Servers 

 Section 6 Data Centre 

 Section 7 ISP and Web Services 

 Section 8 Networks 

 Section 9 Telephony 

 

1.3 The parties agree that they will update this schedule periodically to record any 
subsequently changes to the Authority’s ICT environment. 

2 AUTHORITY LOCATIONS 

English Heritage Head and Regional Offices 
 

Address Contact number Servers 

1 Waterhouse Square,  
138-142 Holborn,  
London EC1N 2ST 

02079 733000 Yes 

NMRC 
Kemble Drive 
Swindon 
Wiltshire SN2 2GZ 

01793 414700 Yes 

Isambard House 
NMRC Annex 
Kemble Drive 
Swindon 
Wiltshire SN2 2GZ 

01793 41 4700 Yes 

South East Region 
Eastgate Court 
195-205 High Street 
Guildford GU1 3EH 

 
01483 25 2000 
 

Yes 

South West Region 
29 Queen Square 
Bristol BS1 4ND 

 
01179 75 0700 
 

Yes 



 

SIGNED AGREEMENT 2984093(2) FINAL – EH SunGard Agreement, 2 Nov 2010 146 

East Midlands Region 
44 Derngate 
Northampton NN1 1UH 

 
01604 73 5400 
 

Yes 

East of England Region 
Brooklands 
24 Brooklands Avenue 
Cambridge CB2 2BU 

 
01223 58 2700 
 

Yes 

North East Region 
Bessie Surtees House 
41-44 Sandhill 
Newcastle-upon-Tyne NE1 3JF 

 
0191 269 1200 
 

Yes 

North West Region 
Suites 3.3 & 3.4 
Canada House 
3 Chepstow Street 
Manchester M1 5FW 

 
0161 242 1400 
 

Yes 

West Midlands Region 
The Axis 
10 Holiday Street 
Birmingham 
B1 1TG 

 
0121 625 6820 
 

Yes 

York & The Humber Region 
37 Tanner Row 
York Y01 6WP 

 
01904 60 1900 
 

Yes 

Fort Cumberland 
Fort Cumberland Road 
Eastney 
Portsmouth PO4 9LD 

0239 285 6700 Yes 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
English Heritage Locations – Historic Properties 
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Address Contact number Server(s)? 

(JW Evans) 
54-57 Albion Street 
Birmingham 
B1 3EA 

01212330901   

5 Marlborough Court 
Manaton Close 
Exeter EX2 8PF 

01392 824901 
 

Yes 

Acton Warehouse 
Government Buildings 
Bromyard Avenue 
Acton 
London W3 7HX 

 
020 7973 3000 

  

Aldborough Roman Town 
High Street 
Boroughbridge 
North Yorkshire YO5 9ES 

01423 322768   

Alexander Keiller Museum 
High Street 
Avebury 
Marlborough 
Wiltshire SN8 1RF 

01672 539250  
 

  

Apsley House 
Hyde Park Corner 
London 
W1J  9NT 

02074995676   

Ashby De La Zouch 
South Street 
Ashby De La Zouch 
Leicestershire LE65 1BR 

01530 413343 
 

  

Audley End House 
Audley End 
Saffron Walden 
Essex CB11 4JF 

01799 522842 
 

  

Aydon Castle 
Corbridge 
Northumberland NE45 5PJ 

01434632450   

Barnard Castle 
Castle House 
County Durham DL12 9AT 

01833 638212 
 

  

Battle Abbey 
Battle 
East Sussex TN33 0AD 

01424 773792 
 

  

Bayham Abbey 
Lamberhurst 
Tonbridge Wells 
Kent TN3 8DE 

01892 890381 
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Address Contact number Server(s)? 

Beeston Castle 
Beeston 
Tarporley 
Cheshire CW6 9TX 

01829 260464 
 

  

Beeston Store 
Unit 12 
Beeston Industrial estate 
Dairy Drift 
Beeston 
Norfolk PE32 2NQ 

01328 700938 
 

  

Belsay Hall 
Belsay 
Nr Ponteland 
Northumberland NE20 0DX 

01661 881636 
 

  

Berney Arms Mill 
Great Yarmouth 
Norfolk NR31 0QA (postal 
address) 
NR30 1SB (physical location) 

01493857900 (site)                  
01493 700605 

  

Berry Pomeroy Castle 
Totnes 
Devon TQ9 6LJ 

01803866618   

Berwick Barracks 
The Parade 
Berwick upon Tweed 
Northumberland TD15 1DF 

01289 304493 
 

  

Birdoswald Roman Fort 
Gilsland 
Brampton 
Cumbria.  CA8  7DD 

01697747602   

Bishops Waltham Palace 
Bishops Waltham 
Hants SO32 1DH 

01522 527468 
 

  

Bolsover Castle 
Castle Street 
Bolsover 
Derbyshire S44 6PR 

01246 823349 01246 822844   

Boscobel House 
Brewood 
Bishop’s Wood 
Shropshire ST19 9AR 

01902 850244 
 

  

Brinkburn Priory 
Long Framlington 
Morpeth 
Northumberland NE65 8AR 

01665 570628   

Brodsworth Hall 
Brodsworth 
Doncaster 
South Yorkshire DN5 7XJ 

01302 722598 
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Address Contact number Server(s)? 

Brougham Castle 
Penrith 
Cumbria CA10 2AA 

0161 2421435 
 

  

Buildwas Abbey 
Iron Bridge 
Telford 
Shropshire TF8 7BW 

01952 433274 
 

  

Bushmead Priory 
Colmworth 
Bedfordshire MK44 2LD 

01525 86000       01525 
60152 

  

Byland Abbey 
Coxwold 
North Yorkshire YO61 4BD 

01347 868614  

Byland Abbey Inn 
Byland Abbey 
Coxwold 
North Yorkshire YO61 4BD 

01347 868204   

Carisbrooke Castle 
Newport 
Isle of Wight PO30 1XY 

01983 529130 
 

  

Carlisle Castle 
Carlisle 
Cumbria CA3 8UR 

01228 591922 
 

  

Castle Acre Priory 
Stocks Green 
Castle Acre 
Kings Lynn 
Norfolk PE32 2XD 

01760 755394 
 

  

Chesters Roman Fort 
Chollerford 
Humshaugh 
Hexham 
Northumberland NE46 4EP 

01434 605088 
 

  

Chiswick House 
Burlington Lane 
London W4 2RP 

020 8995 0508 
 

  

Chysauster Ancient Village 
Chysauster 
Cornwall TR20 8XA 

07831757934   

Cleeve Abbey 
Washford 
Watchet 
Somerset TA23 0PS 

01984 640377 
 

  

Cliffords Tower 
Clifford Street 
York 
North Yorkshire YO1 1SA 

01904 646940 
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Address Contact number Server(s)? 

Conisbrough Castle 
Castle Hill 
Conisbrough 
Doncaster 
South Yorks 
DN12 3BU 

01709863329   

Corbridge Roman Station 
Corbridge 
Northumberland NE45 5NT 

01434 632349  
 

  

Dartmouth Castle 
Castle Road 
Dartmouth 
Devon TQ6 0JN 

01803 833588 
 

  

Deal Castle 
Victoria Road 
Deal 
Kent CT14 7BA 

01304 372762 
 

  

Dover Castle 
Castle Hill 
Dover 
Kent CT16 1HU 

01304 211067 Yes 

Down House 
Luxted Road 
Downe 
Kent BR6 7JT 

01689 859119 
 

  

Dunstanburgh Castle 
Northumberland NE66 1RD 
(postal address), NE66 3TT 
(physical location) 

01665 576231 
 

  

Dymchurch Martello 
High Street 
Dymchurch 
Kent CT16 1HU (postal 
address), TN29 0NL (physical 
location) 

01304211067   

Eltham Palace 
Court Yard 
Eltham 
London SE9 5QE 

0208 850 4043 
 

  

Etal Castle 
Etal 
Nr Cornhill on Tweed 
Northumberland TD12 4TN 

01890820332   

Farleigh Hungerford Castle 
Near Bath 
Somerset BA3 6RS 

01225 754026 
 

  

Farnham Castle 
Castle Hill 
Farnham 
Surrey GU6 0AG 

01252713393   
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Address Contact number Server(s)? 

Finchale Priory 
Brasside 
Newton Hall 
County Durham DH1 5SH 

01913863828   

Fort Brockhurst 
Gunner’s Way 
Elson 
Gosport 
Hampshire PO12 4DS 

023 9258 1059 
 

  

Framlingham Castle 
Framlingham 
Suffolk IP8 9BT 

01728 724189 
 

  

Furness Abbey 
Barrow in Furness 
Cumbria LH13 0TJ 

01229 823420 
 

  

Gillards Warehouse 
Trident Works 
Temple Cloud 
Bristol    BS39  5AZ  

01761 453408 01761 452530   

Goodrich Castle 
Goodrich 
Ross on Wye 
Worcestershire HR9 6HY 

01600 890538 
 

  

Grimes Graves 
Lynford 
Thetford 
Norfolk IP26 5DE 

01842810656   

Hailes Abbey 
Nr Winchcombe 
Cheltenham 
Gloucestershire GL54 5PB 

01242 602398   

Hardwick Old Hall 
Doe Lea 
Nr Chesterfield 
Derbyshire S44 5QJ 

01246 850431 01246 856456   

Haughmond Abbey 
Upton Magna 
Uffington 
Shresbury 
Shropshire SY4 4RW 

01743 709661 
 

  

Helmsley Archaeological Store 
Station Yard 
Old Station Road 
Helmsley 
North Yorkshire YO62 5BZ 

01439 770008 
 

  

Helmsley Castle 
Helmsley 
North Yorkshire Y062 5AB 

01439 770442 
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Address Contact number Server(s)? 

Housesteads Roman Fort 
Haydon Bridge 
Northumberland NE47 6NN 

01434 344363 
 

  

Kenilworth Castle 
Kenilworth 
Warwickshire 
CV8 1NE 

01926 852078 
 

  

Kenwood House 
Hampstead Lane 
London NW3 7JR 

020 8348 1286 Yes 

Kirby Hall 
Deene 
Nr Corby 
Northamptonshire NN17 5EN 

01536 402840  
 

  

Kirby Muxloe Castle 
Oakcroft Avenue 
Kirby Muxloe 
Leicestershire LE9 9MD 

01162 386886   

Kirkham Priory 
Whitwell on Hill 
North Yorkshire YO60 7JS 

01653 618768 
 

  

Lanercost Priory 
Brampton 
Cumbria CA8 2HQ 

0161 242 1435 
 

  

Launceston Castle 
Castle Lodge 
Launceston 
Cornwall PL15 7DR 

01566 772365 
 

  

Lincoln Bishops Palace 
Lincoln 
Lincolnshire LN2 1PU 

01522527468   

Lindisfarne Priory 
Holy Island 
Berwick upon Tweed 
Northumberland TD15 2RX 

01289 389200 
 

  

Longthorpe Tower 
Thorpe Road 
Longthorpe 
Peterborough 
Cambridshire PE1 1HA 

01536 203230   

Lullingstone Roman Villa 
Eynsford 
Kent DA4 0JA 

01322 863467   

Lyddington Bede House 
Blue Coat Lane 
Lyddington 
Uppingham 
Leicestershire LE15 9LZ 

 
01572 822438 
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Address Contact number Server(s)? 

Marble Hill House and Park 
Richmond Road 
Twickenham 
Middlesex TW1 2NL 

020 8892 5115   

Matfen Store 
Unit 6 
Standing Stone 
Matfen 
Northumberland NE20 0RQ 

0191 269 1200  

Medieval Merchants House, 
Southampton 
58 French Street 
Southampton 
Hants SO1 0AT 

02380 221503 
 

  

Middleham Castle 
Middleham 
Leyburn 
North Yorkshire DL8 4RJ 

01969 623899 
 

  

Mount Grace Priory 
Saddlebridge 
Northallerton 
North Yorkshire DL6 3JG 

01609 883494 
 

  

Much Wenlock Priory 
Much Wenlock 
Shropshire TF13 6HS 

01952 727466   

Muchelney Abbey 
Muchelney 
Langport 
Somerset TA10 0DR 

01458 250664 
 

  

Norham Castle 
Norham 
Northumberland TD15 2JY 

01289 304493 
01289 382329 

  

Oakhampton Castle 
Castle Lodge 
Oakhampton 
Devon EX20 1JB 

0183752844   

Old Merchant’s House 
Great Yarmouth 
Norfolk NR30 2RQ (physical 
location) 

01493 857900   

Old Sarum Castle 
Castle Road 
Salisbury 
Wiltshire SP1 3S 

01722 335398 
 

  

Old Wardour Castle 
Risbury 
Salisbury 
Wiltshire SP3 6RR 

01747 870487 
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Address Contact number Server(s)? 

Orford Castle 
Woodbridge 
Suffolk IP12 2ND  

01394 450472 
 

  

Osborne House 
East Cowes 
Isle of Wight PO32 6JY 

01983 200022   01983 
281784 

  

Pendennis Castle 
Falmouth 
Cornwall TR11 4LP 

01326 316594 01326 212044   

Pevensey Castle 
Pevensey 
East Sussex BN24 5LE 

01323 762604   

Peveril Castle 
Market Place 
Castleton 
Hope Valley 
Sheffield S33 8WQ 

01433 620613   

Pickering Castle 
Pickering 
North Yorkshire YO18 7AX 

01751 474989 
 

  

Portchester Castle 
Castle Street 
Portchester 
Hants PO16 9QW 

02392 378291 
 

  

Portland Castle 
Castleton 
Portland 
Dorset DT5 1AZ 

01305 820539 (visitor 
enquiries) 

  

Prudhoe Castle 
Prudhoe 
Northumberland 
NE42 6NA 

01661 833459 (gen) 
07774 169777 

  

Rangers House 
Chesterfield Walk 
Blackheath 
London SE10 8QX 

020 8853 0035 
 

  

Restormel Castle 
Lostwithiel 
Cornwall PL22 0JN 

01208872687   

Richborough Fort 
Richborough 
Sandwich 
Kent CT13 9JW 

01304612013   

Richmond Castle 
Richmond 
North Yorkshire DL10 4QW 

01748 822493 
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Address Contact number Server(s)? 

Rievaulx Abbey 
Rievaulx 
Helmsey 
North Yorkshire Y062 5LB 

01439 798228 
 

  

Roche Abbey 
Maltby 
Rotherham 
South Yorkshire S66 8NW 

01709 812739 
 

  

Row 111 Houses 
South Quay 
Great Yarmouth 
Norfolk NR30 2RQ 

01493 857900   

Rushton Triangular Lodge 
Rushton 
Kettering 
Northamptonshire NN14 1RP 

01536710761   

Rycote Chapel 
Milton Common 
Oxfordshire OX9 2PE 

01844210210   

Saxtead Green Post Mill 
The Mill House 
Saxtead Green 
Woodbridge 
Suffolk IP13 9QQ 

01728685789   

Scarborough Castle 
Castle Road 
Scarborough 
North Yorkshire YO11 1HY 

01723 372451 
 

  

Sherborne Old Castle 
Casleton 
Sherborne 
Dorset DT9 3SA 

01935 812730 
 

  

St Augustines Abbey 
Canterbury 
Kent CT1 1TF 

01227 767345 
 

  

St Mawes Castle 
St Mawes 
Cornwall TR2 3AA 

01326 270526 
 

  

St Peter's Church 
Beck Hill 
Barton-On-Humber 
Lincolnshire 
DN18 5EY 

01652632516   

Stokesay Castle 
Craven Arms 
Shropshire SY7 9AH 

01588 672544 
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Address Contact number Server(s)? 

Stonehenge 
Nr Amesbury 
Wiltshire  
SP4 7DE 

01980 623108 (site) 
01722 343830 (office) 

  

Stott Park Bobbin Mill 
Low Stott Park 
Ulverston 
Cumbria LA12 8AX 

0153 531087   

The Jewel Tower 
Abingdon Street 
London SW1P 3JY 

02072 222219   

The York Cold War Bunker 
(near Heritage House) 
Monument Close 
off Acomb Road 
York 
YO24  4HT 

01904 646940   

Thornton Abbey 
Ulceby 
Grimsby 
Humberside 
DN39 6TU 

01469 541445 
01652 632516 

  

Tilbury Fort 
No 2 Office Block 
The Fort 
Tilbury 
Essex RM18 7NR 

01375 858489 
 

  

Tintagel Castle 
Tintagel 
Cornwall 
PL34 0HE 

01840 770328 
 

  

Toddington Museum Store 
Units 2-6 
Cull’s Meadow 
Toddington 
Gloucestershire GL54 5BZ 

01242 620211 
 

  

Totnes Castle 
Castle Street 
Totnes 
Devon TQ9 5NU 

01803864406   

Tynemouth Castle & Priory 
North Shields 
Tyne & Wear NE30 4BZ 

0191 257 1090 
 

  

Unit 26 (West Midlands) 
Atcham Industrial Estate 
Shrewsbury 
Shropshire SY4 4UG 

01743761606   
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Address Contact number Server(s)? 

Unit 30 (Central Museum 
Services) 
Atcham Industrial Estate 
Shrewsbury 
Shropshire SY4 4UG 

01743761090   

Unit 31 (Central Museum 
Services) 
Atcham Industrial Estate 
Shrewsbury 
Shropshire SY4 4UG 

01743761747   

Wall Roman Site 
Watling Street 
Nr Lichfield 
Staffordshire WS14 0AW 

0121 625 6820   

Walmer Castle 
Kingsdown Road 
Deal 
Kent CT14 7LJ 

01304 364288 
01304 364824 
 

  

Warkworth Castle 
Warkworth 
Morpeth 
Northumberland NE65 0UJ 

01665 711423 
 

  

Wellington Arch 
Hyde Park Corner 
London W1J 7J 

0207 930 2726 
 

  

Whitby Abbey 
Whitby 
North Yorkshire YO22 4JT 

0194 603568 
 

  

Wingfield Manor 
Garner Lane 
South Wingfield 
Alfreton 
Derbyshire DE55 7NH 

01733 832060 
 

  

Witley Court 
Great Witley 
Worcestershire WR6 6JT 

01299 896636 
 

  

Wolvesy Castle  
(Old Bishop’s Palace),  
Wolvesey College  
Winchester Street 
Hants SO23 8NB 

02392 378291 
01424 775705 

 

Wrest Park House & Garden 
Silsoe 
Luton 
Bedfordshire MK45 4HS 

01525 860152 
 

  

Wroxeter Roman City 
Wroxeter 
Nr Shrewsbury 
Shropshire SY5 6PH 

01743 761330 
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Address Contact number Server(s)? 

Wyndham House Museum 
Store 
65 The Close 
Salisbury 
Wiltshire SP1 2EN 

01722 343830 /32 /33 
 

  

Yarmouth Castle 
Quay Street 
Yarmouth 
Isle of Wight PO41 OPB 

01983 760678 
 

  

York Workshop 
36 Hospital Fields Road 
Fulford Industrial Estate 
Fulford 
York YO1 4DZ 

01904 610322 
01904 610324 
 

  

 
 
 
Homeworker Locations 
 

Node 
Number 

Name / Property Name Postcode
Broadband 
No. 

EHHW001   BA4 01749850255 
EHHW003   OX12 01235835270 
EHHW004   EX2 01392490730 
EHHW005   WR6 01886821874 
EHHW007   DL7 01609781655 
EHHW008   BH6 01202426449 
EHHW009   HD2 01484532813 
EHHW011   DL6 01609781480 
EHHW012   TN32 01580860664 
EHHW013   EX4 01392421571 
EHHW016   GL17 01594861635 
EHHW017   SA18 01269824298 
EHHW018   CO2 01206542384 
EHHW020   TA3 01460282955 
EHHW021   N1 02073594535 
EHHW022   S21 01246430103 
EHHW023   SN15 01249721573 
EHHW025   PL17 01579370741 
EHHW026   GL8 01666503979 
EHHW027   PO18 01243574506 
EHHW029   CB10 01799522482 
EHHW031   GL53 01242256389 
EHHW032   DA17 01322449447 
EHHW033   N2 02084442860 
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EHHW034   DH1 01913840114 
EHHW036   NP5 01291690452 
EHHW038   SY10 01691780677 
EHHW039   RG7 01189332153 
EHHW040   CB6 01353659601 
EHHW045   TR1 01872277290 
EHHW047   PE6 01733252895 
EHHW048   PR3 01772860069 
EHHW049   NE61 01661881363 
EHHW050   EX32 01271831505 
EHHW051   EX32 01271831386 
EHHW053   W13 02085799652 
EHHW057   CR6 01883620293 
EHHW060   YO8 01757702837 
EHHW061   NE47 01434674737 
EHHW062   BH20 01929555208 
EHHW063   PL17 01579371260 
EHHW066   GU7 01483860868 
EHHW067   BA3 01373813809 
EHHW068   CM23 01279654738 
EHHW069   TN2 01892532412 
EHHW071   KT8 02089791061 
EHHW072   RH2 01737245067 
EHHW076   SN14 01249758205 
EHHW077   E17 02085202239 
EHHW078   TR2 01872501659 
EHHW079   NR34 01502471782 
EHHW080   NE25 01912527578 
EHHW082   LS29 01943605128 
EHHW084   PL10 01243378443 
EHHW087   G13 01949869135 
EHHW088   YO17 01944738861 
EHHW090   HP23 01442890756 
EHHW091   PO1 02392820197 
EHHW093   WD3 01923777873 
EHHW096   SW4 02074989059 
EHHW100   AL6 01438715135 
EHHW102   A11 01373463216 
EHHW104   RH1 01737780875 
EHHW106   E2 02089817898 
EHHW108   SE9 02088506018 
EHHW109   NW5 02074855142 
EHHW111   SN16 01666825235 



 

SIGNED AGREEMENT 2984093(2) FINAL – EH SunGard Agreement, 2 Nov 2010 160 

EHHW113   U21 01483475569 
EHHW114   W14 02088788838 
EHHW115   CR5 01737557131 
EHHW116   U29 01730812635 
EHHW117   CM9 01621788514 
EHHW118   SS1 01702469367 
EHHW119   CB7 01353654376 
EHHW120   TN16 01959574349 
EHHW122   T17 01737356645 
EHHW124   PO20 01243514217 
EHHW126   E20 02086598052 
EHHW127   PE30 01553767672 
EHHW128   UB7 01895446336 
EHHW129   AL1 01727855570 
EHHW131   SO30 01489790879 
EHHW132   DA6 02083036709 
EHHW134   OX28 01993775040 
EHHW135   OX18 01993841405 
EHHW136   SO30 01489785375 
EHHW137   GU32 01730263718 
EHHW138   SN8 01672861085 
EHHW139   LE15 01572737021 
EHHW140   CR0 02086519712 
EHHW141   TN2 01892526729 
EHHW142   SL9 01753889675 
EHHW143   W9 02089697297 
EHHW144   BS35 01454419228 
EHHW145   SG8 01763853628 
EHHW146   SN4 01793852152 
EHHW147   DE45 01629640972 
EHHW148   WC1N 02078317517 
EHHW150   SW14 02088764018 
EHHW151   HP13 01494535672 
EHHW152   NN14 01536462002 
EHHW153   CB4 01223323452 
EHHW155   S26 01909774001 
EHHW156   TN34 01424421165 
EHHW157   EC2Y 02076386634 
EHHW158   LN8 01472399976 
EHHW160   HR9 01600890610 
EHHW161   N14 02083619895 
EHHW162   SW19 02085450732 
EHHW164   M33 01619694943 
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EHHW165   HU17 01964541585 
EHHW166   GL6 01453885203 
EHHW167   BS5 01179512377 
EHHW168   CB23 01954781560 
EHHW169   TN27 01580292717 
EHHW170   E3 02088807544 
EHHW171   DE45 01629653848 
EHHW172   BS21 01275872811 
EHHW174   B1 01212330901 
EHHW175   SE16 02073942987 
EHHW176   SE20 02087782120 
EHHW177   HD9 01484661547 
EHHW178   KT5 02083904511 
EHHW179   E15 02085191542 
EHHW180   OX7 01608811846 
EHHW182   TW9 02089406306 
EHHW183   CV21 01788560264 
EHHW185   SK23 01298875807 
EHHW187   DN5 01302858701 
EHHW188   N9 02084431746 
EHHW189   CB7 01353645071 
EHHW191   PE29 01480412107 
EHHW192   BS4 01173003611 
EHHW193   SN3 01793530412 
EHHW194   TA20 01460234715 
EHHW195   RG18 01635878631 

EHHW197   LE15 01572821077 
EHHW198   CB6 01353669620 

EHHW199   IG2 02085504315 

EHHW200   TN9 01732771983 
EHHW203   LE11 01509236103 
EHHW204   DH1 01913830147 
EHHW002   GL11 01453519508 
EHHW110   ME15 01622750627 
EHHW123   MK19 01908563995 
EHHW190   BA2 01225330997 
EHHW201   SO15 02380230503 
EHHW058   LN6 01522687205 
EHHW083   E11 02085397577 
EHHW056   LE3 01162894769 
EHHW073   PE8 01832280746 
EHHW094   W1G 02079356433 
EHHW097   RG6 01189664815 
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EHHW133   BS20 tbc 
EHHW149   MK13 tbc 
EHHW154   N8 02083411460 
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3 DESKTOP PCs, LAPTOPS AND PDAs 

  
Item 
 

 Total Active In-store 

Desktop PCs 
 

- Apple 14 11 3 

 - Others 
 

1374 1246 128 

Laptop PCs - Apple 
 

1 1 0 

 - Others (incl. 
Tablet PCs) 
 

1323 1139 184 

PDAs  289   

 

4 PRINTERS, PLOTTERS AND SCANNERS 

 

Printers 
 

927 

Plotters 
 

18 

Scanners 
 

217 

5 SERVERS 

  

Servers - Intel 
 

190 

 - Unix 11 
   

 

6 DATA CENTRES AND SERVER ROOMS 

  

Data Centres and Server Rooms 16 
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7 ISP AND WEB SERVICES 

Servers 

Model Processor Memory Disks RAI
D 

Network Role 

Virtual 
Server 

4 

Vprocessors

4GB Virtual 
disks 

V 1 – Public 
2 – Management 

Win 2003 32 Bit Server R2, 
(Enterprise) IIS, FTP, SMTP. 
0043-0649-WB01 

Virtual 
Server 

4 

Vprocessors

4GB Virtual 
disks 

V 1 – Public 
2 – Management 

Win 2003 32 Bit Server R2, 
(Enterprise) IIS, FTP, SMTP. 
0043-0649-WB02 

Virtual 
Server 

4 

Vprocessors

4GB Virtual 
disks 

V 1 – Public 
2 – Management 

Win 2003 32 Bit Server R2, 
(Enterprise) IIS, FTP, SMTP. 
0043-0649-WB03  

Virtual 
Server 

4 

Vprocessors

4GB Virtual 
disks 

V 1 – Public 
2 – Management 

Win 2003 32 Bit Server R2, 
(Enterprise) IIS, FTP, SMTP. 
0043-0649-WB04 

Virtual 
Server 

4 

Vprocessors

4GB Virtual 
disks 

V 1 – Public 
2 – Management 

Win 2003 32 Bit Server R2, 
(Enterprise) IIS, FTP, SMTP. 
0043-0649-WB05  

Virtual 
Server 

4 

Vprocessors

4GB Virtual 
disks 

V 1 – Public 
2 – Management 

Win 2003 32 Bit Server R2, 
(Enterprise) IIS, FTP, SMTP. 
0043-0649-WB06  

Virtual 
Server 

4 

Vprocessors

4GB Virtual 
disks 

V 1 – Public 
2 – Management 

Win 2003 32 Bit Server R2, 
(Enterprise) IIS, FTP, SMTP. 
0043-0649-WB07 (TEST)  

Virtual 
Server 

4 

Vprocessors

4GB Virtual 
disks 

V 1 – Public 
2 – Management 

Win 2003 32 Bit Server R2, 
(Enterprise) SQL 2005 Standard 
– SP2 
0043-0649-DB01 

Virtual 
Server 

4 

Vprocessors

4GB Virtual 
disks 

V 1 – Public 
2 – Management 

Win 2003 32 Bit Server R2, 
(Enterprise)  SQL 2005 Standard 
– SP2 
0043-0649-DB02 (TEST) 

Virtual 
Server 

4 

Vprocessors

4GB Virtual 
disks 

V 1 – Public 
2 – Management 

Win 2003 64 Bit Server R2, 
(Enterprise)  SQL 2005 64 bit 
Standard – SP2 
0043-0649-DB03 

Virtual 
Server 

4 

Vprocessors

4GB Virtual 
disks 

V 1 – Public 
2 – Management 

Win 2000 Server, SP 4 
(Standard), Oracle 8i 
0043-0649-DB04  

Virtual 
Server 

4 

Vprocessors

4GB Virtual 
disks 

V 1 – Public 
2 – Management 

RedHat Enterprise Linux Version 
5 Update 3 – 64 Bit 
0043-0649-AP01 
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Virtual 
Server 

4 

Vprocessors

4GB Virtual 
disks 

V 1 – Public 
2 – Management 

RedHat Enterprise Linux Version 
5 Update 3 – 64 Bit 
0043-0649-WD01 
 

HP 
DL380 G6 

Single Quad 

core 

2.25GHz 

proc 

4GB 2 * 
146GB 
10k 
SAS 

1 1 – Public 
2 – Management 

Win 2003 32 Bit Server R2, 
(Enterprise) IIS, FTP, SMTP. 
0043-0649-WB08 (CMS) 

HP 
DL380 G6 

Single Quad 

core 

2.25GHz 

proc 

4GB 2 * 
146GB 
10k 
SAS 

1 1 – Public 
2 – Management 

Win 2003 32 Bit Server R2, 
(Enterprise) IIS, FTP, SMTP. 
0043-0649-WB09 (CMS) 

HP 
DL380 G6 

Single Quad 

core 

2.25GHz 

proc 

8GB 2 * 
146GB 
10k 
SAS 

1 1 – Public 
2 – Management 

Win 2003 32 Bit Server R2, 
(Enterprise) SQL 2005 Standard. 
0043-0649-DB05 (CMS) 

HP 
DL380 G6 

Single Quad 

core 

2.25GHz 

proc 

16GB 6* 
146G
B 10k 
SAS 

1 
& 
5 

1 – Public 
2 – Management 

Windows 2008 64 Bit Enterprise 
0043-9088-AP02 
 

HP 
DL380 G6 

Single Quad 

core 

2.25GHz 

proc 

16GB 6* 
146G
B 10k 
SAS 

1 
& 
5 

1 – Public 
2 – Management 

Windows 2008 64 bit Enterprise 
0043-9088-AP03 

HP 
DL380 G6 

Single Quad 

core 

2.25GHz 

proc 

12GB 6* 
146G
B 10k 
SAS 

1 
& 
5 

1 – Public 
2 – Management 

Windows 2008 64 bit Enterprise 
0043-9580-WB10 

HP 
DL380 G6 

Single Quad 

core 

2.25GHz 

proc 

12GB 6* 
146G
B 10k 
SAS 

1 
& 
5 

1 – Public 
2 – Management 

Windows 2008 64 bit Enterprise 
0043-9580-WB11 
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Firewalls 

Model Firewa
ll 

Throughput 

Load 
Balancing 

Stick 
Sessions 

Interfaces 

Netscreen HA N/A N/A N/A  

 

Network 

 

Hardware Interface IP Address Gateway DNS Server 

0043-0649-WB01 Public 10.20.3.230 10.20.3.254 172.20.2.130 

 Management 172.20.5.12  172.20.2.131 

0043-0649-WB02 Public 10.20.3.231 10.20.3.254 172.20.2.130 

 Management 172.20.5.13  172.20.2.131 

0043-0649-WB03 Public 10.20.3.232 10.20.3.254 172.20.2.130 

 Management 172.20.5.14  172.20.2.131 

0043-0649-WB04 Public 10.20.3.234 10.20.3.254 172.20.2.130 

 Management 172.20.5.15  172.20.2.131 

0043-0649-WB05 Public 10.20.3.233 10.20.3.254 172.20.2.130 

 Management 172.20.5.16  172.20.2.131 

0043-0649-WB06 Public 10.20.3.237 10.20.3.254 172.20.2.130 

 Management 172.20.5.17  172.20.2.131 

0043-0649-WB07 Public 10.20.3.194 10.20.3.254 172.20.2.130 

 Management 172.20.5.18  172.20.2.131 

0043-0649-DB01 Public 10.20.0.193 10.20.0.222 172.20.2.130 

 Management 172.20.5.19  172.20.2.131 

0043-0649-DB02 Public 10.20.0.194 10.20.0.222 172.20.2.130 

 Management 172.20.5.20  172.20.2.131 

0043-0649-DB03 Public 10.20.0.195 10.20.0.222 172.20.2.130 

 Management 172.20.5.21  172.20.2.131  
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0043-0649-DB04 Public 10.20.0.196 10.20.0.222 172.20.2.130  

 Management 172.20.5.22  172.20.2.131 

0043-0649-AP01 Public 10.20.3.210 10.20.3.254 172.20.2.130 

 Management 172.20.5.23  172.20.2.131 

0043-0649-WD01 Public 10.20.3.198 10.20.3.254 172.20.2.130 

 Management 172.20.5.24  172.20.2.131 

0043-0649-WB08 Public 10.20.3.205 10.20.3.254 172.20.2.130 

 Management 172.20.5.25  172.20.2.131 

0043-0649-WB09 Public 10.20.3.206 10.20.3.254 172.20.2.130 

 Management 172.20.5.26  172.20.2.131 

0043-0649-DB05 Public 10.20.0.200 10.20.0.222 172.20.2.130 

 Management 172.20.5.27  172.20.2.131 

0043-9088-AP02 Public 10.20.3.220 10.20.3.254 172.20.2.130 

 Management 172.20.5.29  172.20.2.131 

0043-9088-AP03 Public 10.20.3.221 10.20.3.254 172.20.2.130 

 Management 172.20.5.94  172.20.2.131 

0043-9580-WB10 Public 10.20.3.199 10.20.3.254 172.20.2.130 

 Management 172.20.5.208  172.20.2.131 

0043-9580-WB11 Public 10.20.3.200 10.20.3.254 172.20.2.130 

 Management 172.20.5.209  172.20.2.131 

 

8 NETWORKS 

Broadband Lines – Historical Properties 

Node Number Name / Property Name Postcode   Broadband No. 

EHHP001 Ashby De La Zouch  LE65 1BR   01530411677 
EHHP002 Beeston Store Unit  PE32 2NQ   01328700938 
EHHP003 Bolsover Castle  S44 6PR   01246241569 
EHHP004 Bolsover Castle  S44 6PR   01246827119 
EHHP005 Framlingham Castle IP13 9BP   01728723852 
EHHP007 Hardwick Old Hall  S44 5QJ   01246850431 
EHHP009 Hardwick Old Hall  S44 5QJ   01246850542 
EHHP013 Lincoln Bishops Palace  LN2 1PU   01522569282 
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EHHP016 Old Merchant’s House, G. Yarmouth NR30 2RQ   01493857900 
EHHP017 Row 111 House, G. Yarmouth NR30 2RQ   01493330561 
EHHP019 Peveril Castle  SW33 8WQ   01433623705 
EHHP020 Rushton Triangular Lodge  NN14 1RP   01536710761 
EHHP021 Tilbury Fort No 2  RM18 7NR   01375843855 
EHHP024 Chiswick House  W4 2RP   02087421978 
EHHP025 Chiswick House  W4 2RP   02089953701 
EHHP026 The Jewel Tower  SW1P 3JY   02072332410 
EHHP027 Marble Hill House  TW1 2NL   02088921900 
EHHP028 Marble Hill House  TW1 2NL   02087440493 

EHHP029 
Rangers House & Conservation 
Studio 

SE10 8QX   
02082931397 

EHHP030 
Rangers House & Conservation 
Studio 

SE10 8QX   
02088531009 

EHHP031 Wellington Arch  W1J 7J   02079251057 
EHHP034 Aydon Castle NE45 5PJ   01434632450 
EHHP035 Barnard Castle DL12 9AT   01833638212 
EHHP036 Beeston Castle  CW6 9TX   01829261339 
EHHP037 Belsay Hall  NE20 0DX   01661881594 
EHHP038 Belsay Hall  NE20 0DX   01661881069 
EHHP039 Berwick Barracks & VOM Office TD15 1DF   01289304493 
EHHP040 Berwick Barracks & VOM Office TD15 1DF   01289309787 
EHHP041 Birdoswald Roman Fort  CA8 7DD   01697747354 
EHHP042 Brinkburn Priory  NE65 8AR   01665570732 
EHHP043 Brougham Castle  CA10 2AA   01768895359 
EHHP044 Byland Abbey  YO6 4BD   01347868614 
EHHP045 Carlisle Castle  CA3 8UR   01228550024 
EHHP046 Chesters Roman Fort  NE46 4EP   01434689651 
EHHP047 Cliffords Tower  YO1 1SA   01904675405 
EHHP048 Corbridge Roman Station  NE45 5NTS   01434632349 
EHHP049 Etal Castle  TD12 4TN   01890820332 
EHHP050 Furness Abbey  LH13 0TJ   01229823420 
EHHP051 Helmsley Archaeological Store  YO62 5BZ   01439770008 
EHHP052 Helmsley Castle  YO62 5AB   01439771309 
EHHP054 Kirkham Priory  YO61 7JS   01653618768 
EHHP055 Lanercost Priory  CA8 2HQ   0169773030 
EHHP056 Lindisfarne Priory  TD15 2RX   01289389380 
EHHP057 Middleham Castle  DL8 4RJ   01969623899 
EHHP058 Mount Grace Priory  DL6 3JG   01609883083 
EHHP059 Mount Grace Priory  DL6 3JG   01609883558 
EHHP062 Prudhoe Castle  Y062 5LB   01661833459 
EHHP063 Richmond Castle DL10 4QW   01748821663 
EHHP064 Rievaulx Abbey Y062 5LB   01439798163 
EHHP065 Roche Abbey S66 8NW   01709819434 
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EHHP066 Scarborough Castle  YO11 1HY   01723373605 
EHHP067 Stott Park Bobbin Mill LA12 8AX   01539530849 
EHHP068 Tynemouth Castle & Priory NE30 4BZ   01912966962 
EHHP069 Warkworth Castle NE65 0UJ   01665714458 
EHHP070 Whitby Abbey  YO22 4JT   01947821908 
EHHP071 Whitby Abbey Lodge YO22 4JT   01947825863 
EHHP072 York Store YO1 4DZ   01904610322 
EHHP073 York Store YO1 6WP    01904632373 
EHHP074 York Cold War Bunker YO24 4HT   01904780484 
EHHP075 Bayham Abbey  TN3 8DE   01892890509 
EHHP077 Carisbrooke Castle  PO30 1XY   01983522107 
EHHP079 Deal Castle  CT14 7BA   01304239164 
EHHP081 Fort Brockhurst  PO12 4DS   02392581059 
EHHP083 Medieval Merchants House SO1 0AT   02380221503 
EHHP085 Portchester Castle  PO16 9QW   02392378291 
EHHP086 Richborough Roman Fort  CT13 9JW   01304620819 
EHHP087 St Augustines Abbey  CT1 1TF   01227462037 
EHHP088 Yarmouth Castle  PO41 OPB   01983760678 
EHHP089 Unit 26 (West Midlands)  SY4 4UG   01743761606 
EHHP090 Unit 30 (Central Museum Services)  SY4 4UG   01743761090 
EHHP091 Unit 31 (Central Museum Services)  SY4 4UG   01743761868 
EHHP092 Berry Pomeroy Castle  TQ9 6NJ   01803840704 
EHHP093 Boscobel House  ST19 9AR   01902850295 
EHHP094 Buildwas Abbey  TF8 7BW   01952433274 
EHHP095 Cleeve Abbey  TA23 0PS   01984641348 
EHHP098 Farleigh Hungerford Castle  BA3 6RS   01225755117 
EHHP100 Hailes Abbey  GL54 5PB   01242602398 
EHHP101 Haughmond Abbey  SY4 4RW   01743709661 
EHHP103 Kenilworth Castle  CV8 1NE   01926513239 
EHHP105 Kenilworth Castle  CV8 1NE   01926857843 
EHHP106 Kenilworth Castle CV8 1NE   01926852860 
EHHP107 Kenilworth Castle  CV8 1NE   01926864437 
EHHP108 Launceston Castle  PL15 7DR   01566779465 
EHHP109 Launceston Castle  PL15 7DR   01566774911 
EHHP110 Muchelney Abbey  TA10 0DQ   01458251713 
EHHP111 Muchelney Abbey  TA10 0DQ   01458250664 
EHHP112 Okehampton Castle  EX20 1JB   0183752844 
EHHP113 Old Sarum Castle  SP1 3S   01722416037 
EHHP114 Old Sarum Castle  SP1 3S   01722416868 
EHHP121 St Mawes Castle  TR2 3AA   01326270337 
EHHP122 Sherborne Old Castle  DT9 3SA   01935812730 
EHHP123 Stokesay Castle  SY7 9AH   01588673026 
EHHP125 Tintagel Castle  PL34 0HE   01840779188 
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EHHP129 Wenlock Priory  TA1 36HS   01952728324 
EHHP131 Witley Court  WR6 6JT   01299896857 
EHHP133 Witley Court  WR6 6JT   01299896473 
EHHP134 Wroxeter Roman City  SY5 6PH   01743761236 
EHHP140 Osborne House PO32 6JY   01983298689 
EHHP141 Helmsley Castle  YO62 5AB   01439770173 
EHHP143 Carlisle Castle  CA3 8UR   01228592625 
EHHP144 Carlisle Castle  CA3 8UR   01228598807 
EHHP146 Carlisle Castle  CA3 8UR   01228592980 
EHHP149 Marble Hill House  TW1 2NL   02086079976 
EHHP150 Portland Castle  DT5 1AZ   01305820544 
EHHP151 Portland Castle  DT5 1AZ   01305820555 
EHHP152 Housesteads Roman Fort NE47 6NN   01434344153 
EHHP153 St Peters Church DN18 5EY   01652632516 
EHHP154 Thornton Abbey DN39 6TU   01469541445 
EHHP156 Swindon NMRC SN2 2GZ    01793614220 
EHHP157 Goodrich Castle HR9 6HY   01600890826 
EHHP158 Dover Castle Education CT16 1HU   01304204475 
EHHP160 Wroxeter Roman City  SY5 6PH   01743761147 
EHHP161 Dunstanburgh Castle NE66 1RD   01665576231 
EHHP162 Boscobel House ST19 9AR   01902850201 
EHHP163 AO Waterhouse Square EC1N 2ST   02073532694 
EHHP164 Framlingham Castle IP13 9BP   01728724189 
EHHP165 Totnes Castle TQ9 5NU   01803864406 
EHHP166 Corbridge Roman Site Museum  NE45 5NT   01434633168 
EHHP167 Restormel Castle PL22 0HN   01208872687 
EHHP168 Conisbrough Castle DN12 3BU   01709865129 
EHHP169 Walmer Castle CT14 7LJ   01304363887 
EHHP170 Witley Court WR6 6JT   01299890148 
EHHP171 Old Wardour Castle SP3 6RP   01747870942 
EHHP172 Lullingston Roman Villa DA4 0JA   01322868390 
EHHP174 Dartmouth Castle TQ6 0JN   01803835183 
EHHP175 Waterhouse Square EC1N 2ST   02073536178 
EHHP176 Waterhouse Square EC1N 2ST   02073536189 
EHHP177 School Building Rievaulx Abbey YO62 5LB   01439798146 
EHHP178 Audley End Gardeners Office CB11 4JF   01799520487 

EHHP179 
Rangers House & Conservation 
Studio 

SE10 8QX   
02088533696 

EHHP180 Bolsover Castle  S44 6PR   01246827673 
EHHP181 Lincoln Bishops Palace  LN2 1PU   01522512790 
EHHP182 Pevensey Castle BN24 5LE   01323762604 
EHHP183 Walmer Castle CT14 7LJ   01304374290 
EHHP184 Carisbrooke Castle PO30 1XY   01983821125 
EHHP185 Conisbrough Castle DN12 3BU   01709862421 
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EHHP186 Pickering Castle YO187AX   01751473346 

EHHP188 Orford Castle  IP12 2NF   01394459781 

 

 

 

9 DATA SWITCHES AND TELEPHONY 

 

Data Switches 
 

240 

PBXs 
 

15 

Fixed Line Handsets 
 

2750 

Mobile Phones 
 

631 

3G Cards 
 

180 

Pagers 
 

3 

Sim Cards (specialist) 2 
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ICT SUPPORT SERVICES AGREEMENT 

 

SCHEDULE 3 

 

AUTHORITY RESPONSIBILITIES 
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1 INTRODUCTION 

The responsibilities of the Authority set out in this schedule 3 shall constitute the Authority 
Responsibilities under this Agreement.  Any obligations of the Authority in schedule 2.1 
(Services Description) and 4.1 (Contractor Solution) shall not be Authority Responsibilities 
and the Authority shall have no obligation to perform any such obligations unless they are 
specifically highlighted as "Authority Responsibilities" and cross referenced in the table in 
paragraph 3 of this schedule. 

The responsibilities specified within this schedule shall be provided to the Contractor free 
of charge, unless otherwise agreed between the parties. 

2 GENERAL OBLIGATIONS 

The Authority shall: 

2.1 perform those obligations which are set out in the clauses of this Agreement and the 
paragraphs of the schedules (except schedules 2.1 (Services Description) and 4.1 
(Contractor Solution); 

2.2 use its reasonable endeavours to provide the Contractor with access to appropriate 
members of the Authority’s staff, as such access is reasonably requested by the Contractor 
in order for the Contractor to discharge its obligations throughout the Term; 

2.3 provide sufficient and suitably qualified staff to fulfil the Authority’s roles and duties under 
this Agreement as defined in the agreed implementation plan; 

2.4 use its reasonable endeavours to provide such documentation, data and/or other 
information that the Contractor reasonably requests that is necessary to perform its 
obligations under the terms of this Agreement provided that such documentation, data 
and/or information is available to the Authority and is authorised for release by the 
Authority; and 

2.5 procure for the Contractor such agreed access and use of the Authority’s premises, 
facilities, including relevant ICT systems as is reasonably required for the Contractor to 
comply with its obligations under this Agreement, such access to be provided during the 
Authority's normal working hours on each Working Day or otherwise as agreed by the 
Authority (such agreement not to be unreasonably withheld or delayed). 

3 SPECIFIC OBLIGATIONS 

The Authority shall, in relation to this Agreement perform the Authority's responsibilities 
the details of which are set out below: 

Reference Authority Obligation Phase(s) during 
which 
Obligation 
applies 

1 The Authority will provide, at no cost, suitable 
accommodation (including office space, storage space and 
associated utilities) for Contractor employees at the 
following Authority locations: 
   Swindon x 6 FTE 
   London x 4 FTE 
   Newcastle x 1 FTE 
   York x 1 FTE 
   Cambridge x 1 FTE 
   Portsmouth x 1 FTE 

Service 
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Reference Authority Obligation Phase(s) during 
which 
Obligation 
applies 

2 The Authority will maintain staffing levels sufficient to 
deliver Line of Business Application Support (excluding 
Exchange which will be the responsibility of SunGard) to 
agreed Service Levels 

Service 

3 The Authority will fund reasonable project costs associated 
with the major upgrade of server and / or desktop operating 
systems (e.g. Exchange 2010 upgrade) 

Service 
 

4 The Authority will fund the Transformation projects to 
enable SunGard to complete delivery within year 1 of the 
contract and to deliver ongoing savings 

Transformation 
Service 

5 The Authority will fund the purchase of new equipment 
(hardware and software) for the Transformation projects 
inclusive of extended hardware warranties 

Transformation 
Service 

6 The Authority will retain and fund the ongoing provision of 
the following contracts until such time as the Contractor has 
completed the transformation activities and they are no 
longer required or expire: 
   Cable and Wireless (WAN) – until expiry 
   Vodafone (Mobile and 3G) – until completion of 
Transformation 
   Virgin Media (Broadband) – until completion of 
Transformation 
   BT and PSG (Telephony) – until expiry 

Service 

7 The Authority will facilitate the electronic provision of asset 
information, open Incidents and open Service Requests from 
the incumbent supplier to enable testing during Transition 
and final upload prior to cutover 

Transition 

8 The Authority will make sufficient resources available to 
agree Test plans and carry out Acceptance Tests so as not to 
delay Transition activities 

Transition 

9 The Authority will work jointly with SunGard to develop the 
Business Continuity and Disaster Recovery plans and 
provide facilities and staff to assist with the testing of the 
plans, as detailed within schedule 8.6 (Business Continuity 
and Disaster Recovery Plan) 

Transition 
Service 

10 The Authority will continue to provide and fund Managed 
Authority Software as detailed in Schedule 4.3 of the 
Agreement  

Service 

11 The Authority will approve a process to ensure that the 
effected user tests all data restores and signs them off as 
complete and successful 

Service 

12 The Authority will fund the purchase of equipment 
necessary to maintain an adequate buffer stock of spare 
workstations (at a level of 2% of the overall workstation 
estate) 

Service 

13 The Authority (in conjunction with the Contractor) will 
periodically review specification levels for redundant 
equipment  

Service 
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Reference Authority Obligation Phase(s) during 
which 
Obligation 
applies 

14 The Authority (in conjunction with the Contractor) will 
periodically review what equipment should be included / 
removed from maintenance 

Service 

15 The Authority will agree with the Contractor items of 
equipment to be removed from maintenance 

Service 

16 The Authority will facilitate the provision of network 
documentation and diagrams from the incumbent supplier 

Transition 

17 The Authority will continue to manage invoices associated 
with the Authority Third Party Suppliers 

Service 

18 The Authority will retain ownership of its hardware and 
software assets 

Service 

19 The Authority will approve reasonable planned downtime to 
enable server virtualisation and consolidation to be 
undertaken during Core Hours where this cannot be avoided 
as part of the Transformation project 

Service 
Transformation 

20 The Authority will fund the purchase of all backup media Service 
21 The Authority will ensure that the hardware vendor is able 

to apply an agreed software build image at factory and that 
the hardware will be shipped to the Contractor with this 
build pre-installed 

Transformation 
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ICT SUPPORT SERVICES AGREEMENT 

 

SCHEDULE 4.1 

 

CONTRACTOR SOLUTION 
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1. INTRODUCTION 

1.1 The Contractor will provide the Authority with the following Services within the Core 
Service Charge during the Hours of Service described in Appendix A to schedule 2.1 – 
Services Description: 

1.1.1 Service Management; 

1.1.2 Desktop Support; 

1.1.3 Server Management; 

1.1.4 Data Centre Services; 

1.1.5 Network Management Services; and 

1.1.6 Information Security. 

1.2 In addition the Contractor will provide the Authority with the following Services at an 
additional charge during the Hours of Service described in Appendix A to schedule 2.1 – 
Services Description: 

1.2.1 Project Services. 

1.3 The Contractor’s Service Delivery Model is based on supporting the “as is “ service at the 
Commencement Date and then transforming that service through a transformation 
programme addressing the Desktop, Server and Storage and Communication elements of 
the infrastructure. 

1.4 The management and delivery organisation structure includes the following Contractor 
staff at the following Authority Sites: 

Swindon x 6FTE 

London x 4FTE 

Newcastle x 1FTE 

York x 1 FTE 

Cambridge x 1 FTE 

Portsmouth x 1 FTE 

and is shown in the diagram below: 
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Lakshman Seneviratne 
Head of ICT Operations 

Purchasing, Training, Information Security, Health and Safety, Project Management,
Commercial and Legal, HR, Finance, 

Technical Architects, Application Development, Sales, QA, Business Analysts

SUNGARD SUPPORT SERVICES

Service Delivery  
Manager

Strategic Governance (Quarterly Reviews and Programme Board)

Client Side Contract Governance (Monthly Service / Project Reviews)

Kay Hennessey
Regional Contract 

Manager 

Service Centre
Chippenham

24/7 Call Logging
Incident Management
Problem Management

Change and Configuration 
Management

Service Management and 
Reporting

Capacity Monitoring
Availability Monitoring

DBA Service
Server Support

Network Support

English Heritage
On-Site Team

Contract Management
3rd Party Management
Service Management
Asset Management

Procurement Services
Contract Governance

Touch Services
On-Site

Desktop Support 
IMACs

Installation Service
Resources will be located in 

the following EH sites:
Swindon
London

York
Newcastle
Portsmouth
Cambridge

2e2
Field Support 

Partner

SunGard Field
Engineers

Senior Management (Annual Reviews)

English Heritage
Application Support 

Teams

 Application 
Support Team

Incident Management
Problem Management

Change and Configuration 
Management

Security Management

Paul Jobbins
Director of Public Sector

RMS

RMS

ICT Strategy
ICT Business Continuity
Financial Management

Change Approval
Client Side Programme 

Management
Security Policy

EH Customers (Service Request or Incident)

English Heritage
SunGard On Site

SunGard Off Site

English Heritage

Key

Technical Architect 

Account Manager

 
 

1.5 The Account Manager will be responsible for the overall relationship with the Authority and 
for account development, ensuring that that Authority’s current needs are met and that 
the contract evolves to meet future requirements. 

1.6 The Regional Contract Manager will be the point of escalation for any issues that cannot be 
resolved by the Contractor’s Service Delivery Manager on a day-to-day basis. The Regional 
Contract Manager will be based in London but able to travel to other Authority locations as 
reasonably required. 

1.7 The dedicated Service Delivery Manager will be responsible on a day-to-day basis for the 
provision of the Services to the Authority.  The Service Delivery Manager, or nominated 
representative, will be contactable during Core Service Hours and will be based at the 
Authority’s offices in Swindon and London.   

1.8 The Technical Architect will work with the Authority, providing advice around the future 
strategic direction of applications and supporting the Authority in defining, agreeing and 
maintaining the associated technology and product upgrade roadmaps to align with on-
going business needs and to deliver process improvements.  Specifically the Technical 
Architect will also attend the Authority’s monthly Impact Assessment Board/Change 
Advisory Board in order to assess specific proposals and issues. 
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1.9 The Service Delivery Team will comprise: 

1.9.1 Dedicated on-site service engineers; 

1.9.2 Contractor field engineers; 

1.9.3 Sub-contracted field engineers;  

1.9.4 Dedicated on-site administrative support; and 

1.9.5 Shared Service Centre resources. 

2. SERVICE MANAGEMENT PROCESSES AND SUPPORT TOOLS 

2.1 The Contractor’s Service Management Process Descriptions are included at Appendix A to 
this schedule 4.1. 

2.2 Details of the Contractor’s Support Tools are included at Appendix B to this schedule 4.1. 

3. SERVICE MANAGEMENT 

3.1 Service Desk 

3.1.1 The Contractor’s Service Desk will provide a single point of contact for Authority staff, 
including regular updates and all other communication.  

3.1.2 The Contractor will provide the Authority with a virtual service desk utilising personnel 
located within its Service Centres in Chippenham and Chertsey together with those 
based on-site at Authority premises. 

3.1.3 The Contractor’s approach to the provision of a Service Desk and the benefits which 
will accrue to the Authority are described in more detail in Appendix A to this schedule 
4.1 

3.2 Call and Incident Management 

3.2.1 The Contractor will restore agreed service to the business as soon as possible and 
respond to service requests. 

3.2.2 Responsibility for Call and Incident Management will reside with the Contractor’s 
Service Centre in Chippenham. 

3.2.3 The Contractor’s approach to Call and Incident Management and the benefits which will 
accrue to the Authority are described in more detail in Appendix A to this schedule 4.1. 

3.3 Access Management 

3.3.1 The Contractor will ensure that only authorised people are able to access or modify 
systems or services. 

3.3.2 The Contractor’s Service Desk will log and manage all Incidents, Service Requests and 
Access Requests to grant, revoke, withdraw or limit access rights. 

3.3.3 Responsibility for Access Management will reside with the Contractor’s Service Desk 
which will verify each request to validate the user and provide assurance that the user 
has a legitimate reason to use the service being requested.  Once verified, access will 
be granted in accordance with the Authority’s policies and rules. 
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3.3.4 The Contractor’s approach to Access Management is described in more detail in 
Appendix A to this schedule 4.1. 

3.4 Performance Management and Reporting 

3.4.1 Overall responsibility for Performance Management and Reporting will reside with the 
Contractor’s dedicated Service Delivery Manager.  The Service Delivery Manager will be 
supported by the Administrative Support role based at the Authority’s office in Swindon 
and through the use of shared resources within the Contractor’s Service Centre in 
Chippenham. 

3.4.2 The Contractor’s approach to Performance Management and Reporting is described in 
more detail in Appendix A to this schedule 4.1. 

3.5 Problem Management 

3.5.1 The Contractor will minimise disruption to the business by proactive identification and 
analysis of the cause of incidents and by managing problems to resolution and closure. 

3.5.2 Responsibility for Problem Management will reside with the Contractor’s Service Centre 
in Chippenham through the use of shared resources. 

3.5.3 The Contractor’s approach to Problem Management and the benefits which will accrue 
to the Authority are described in more detail in Appendix A to this schedule 4.1. 

3.6 Change Management 

3.6.1 The Contractor will ensure all changes are assessed, approved, implemented and 
reviewed in a controlled manner. 

3.6.2 The Service Desk will be the single point of contact for all Requests for Change. 

3.6.3 The Contractor’s Technical Architect will participate in the Change Advisory Board in 
order to assess proposals and issues. 

3.6.4 The Change Advisory Board will be chaired by the Authority. 

3.6.5 The implementation of change will be undertaken by the appropriate service or field 
engineer, dependent upon the element of the infrastructure affected and where it is 
located. 

3.6.6 The Contractor’s approach to Problem Management and the benefits which will accrue 
to the Authority are described in more detail in Appendix A to this schedule 4.1. 

 
3.7 Release Management 

3.7.1 The Contractor will design, build, distribute and track one or more changes in a release 
into the live environment. 

3.7.2 Responsibility for the Release Management process will reside with the Contractor’s 
Service Centre in Chippenham through the use of shared resources. 

3.7.3 The Contractor’s approach to Release Management and the benefits which will accrue 
to the Authority are described in more detail in Appendix A to this schedule 4.1. 

3.8 Configuration Management 
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3.8.1 The Contractor will define and control the components of the service and infrastructure 
and maintain accurate configuration information. 

3.8.2 Responsibility for the Configuration Management process will reside with the 
Contractor’s Service Centre in Chippenham through the use of shared resources. 

3.8.3 All Contractor service and field engineers will be responsible for informing the 
Contractor’s Service Centre of any change to a Configuration Item. 

3.8.4 The Contractor’s approach to Configuration Management and the benefits which will 
accrue to the Authority are described in more detail in Appendix A to this schedule 4.1. 

3.9 IT Procurement 

3.9.1 The Contractor will undertake IT Procurement activities on behalf of the Authority. 

3.9.2 Responsibility for IT Procurement will reside with the Contractor’s dedicated Service 
Delivery Manager supported by the Administrative Support role based at the 
Authority’s office in Swindon.  If required specialist support will be provided from the 
Contractor’s central procurement team based in Chippenham. 

3.9.3 The Contractor’s approach to IT Procurement is described in more detail in Appendix A 
to this schedule 4.1. 

3.9.4 The Authority will be responsible for settling all invoices for products and services 
purchased by the Contractor on its behalf. 

3.10 Capacity Management 

3.10.1 The Contractor will ensure sufficient infrastructure capacity to meet current and future 
demands of the Authority’s business needs. 

3.10.2 The Contractor will monitor key indicators such as processor, memory and disk space 
usage.  Trend analysis will be used to project future capacity requirements based on 
historical data. 

3.10.3 The Contractor will advise the Authority of issues affecting current performance, 
highlight potential capacity issues and recommend any upgrades required to the 
underlying IT infrastructure. 

3.10.4 Responsibility for the Capacity Management process will reside with the Contractor’s 
Service Centre in Chippenham through the use of shared resources. 

3.10.5 The Contractor’s approach to Capacity Management and the benefits which will accrue 
to the Authority are described in more detail in Appendix A to this schedule 4.1. 

3.11 Availability Management 

3.11.1 The Contractor will ensure agreed service availability commitments can be met in all 
circumstances. 

3.11.2 Responsibility for the Availability Management process will reside with the Contractor’s 
Service Centre in Chippenham through the use of shared resources. 

3.11.3 The Contractor’s approach to Availability Management and the benefits which will 
accrue to the Authority are described in more detail in Appendix A to this schedule 4.1. 

3.12 Financial Management 
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3.12.1 The Contractor will budget and account for the cost of the service provision. 

3.12.2 Responsibility for the Financial Management process will reside with the Contractor’s 
dedicated Service Delivery Manager supported by the Contractor’s Regional Contract 
Manager.  If required specialist support will be provided from the Contractor’s central 
finance team based in Chippenham. 

3.12.3 The Contractor’s approach to Financial Management is described in more detail in 
Appendix A to this schedule 4.1. 

3.13 Continuity Management 

3.13.1 The Contractor will support the Authority’s overall Business Continuity Management 
process by ensuring that the required IT technical and service facilities can be resumed 
within agreed business timescales. 

3.13.2 A dedicated on-site Contractor service engineer based in the Authority’s offices in 
Swindon will be responsible for the performance and monitoring of backups. 

3.13.3 Contractor service engineers working at remote sites will be responsible for the 
performance and monitoring of local server backups.  

3.13.4 The Contractor will sub-contract to SunGard Availability Service (SAS) the provision of 
a Ship to Site solution for disaster recovery.  This solution will consist of Servers, 
Storage and a Tape device which will be installed at the Contractor’s Chippenham Data 
Centre following invocation of a disaster situation affecting the Authority’s Swindon 
Data Centre. 

3.13.5 Overall responsibility for the IT Disaster Recovery and Business Continuity Service will 
reside with the Contractor’s dedicated Service Delivery Manager supported by the 
Contractor’s Regional Contract Manager. 

3.13.6 The Contractor’s approach to Continuity Management is described in more detail in 
Appendix A to this schedule 4.1. 

4. DESKTOP SUPPORT – PRE-TRANSFORMATION 

4.1 PC (Desktop and Laptop) Support 

4.1.1 The Contractor will support the Authority’s existing desktop hardware estate from the 
Commencement Date. 

4.1.2 Responsibility for PC support will reside with the Contractor’s dedicated Service 
Delivery Manager supported by shared resources within the Contractor’s Service 
Centre in Chippenham, dedicated on-site service engineers, Contractor field engineers 
and sub-contracted field engineers. 

4.1.3 Wherever possible PC support will be provided remotely through the use of Bomgar.  
However deskside visits will be arranged where remote resolution is not possible.  The 
Contractor will take on the existing schedule of site surgeries from the Commencement 
Date. 

4.2 Software Support 

4.2.1 The Contractor will support the Authority’s existing desktop software estate from the 
Commencement Date. 
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4.2.2 Responsibility for software support will reside with the Contractor’s dedicated Service 
Delivery Manager supported by shared resources within the Contractor’s Service 
Centre in Chippenham, dedicated on-site service engineers, Contractor field engineers 
and sub-contracted field engineers. 

4.2.3 Wherever possible software support will be provided remotely through the use of 
Bomgar.  However deskside visits will be arranged where remote resolution is not 
possible.  The Contractor will take on the existing schedule of site surgeries from the 
Commencement Date. 

4.2.4 The Contractor will package specialist applications separately from standard desktop 
builds.  Authority users of specialist software will be provided with appropriate levels of 
access rights via the Change Management process for defined desktops or groups of 
desktops. 

4.3 Desktop Builds 

4.3.1 The Contractor will support the Authority’s existing desktop builds from the 
Commencement Date. 

4.3.2 Responsibility for the development and maintenance of desktop builds with approved 
encryption will reside with the Contractor’s dedicated Service Delivery Manager 
supported by shared resources within the Contractor’s Service Centre in Chippenham 
and dedicated on-site Contractor service engineers in the Authority’s offices in Swindon 
and London. 

4.4 Peripherals Support 

4.4.1 The Contractor will support the Authority’s existing peripheral devices from the 
Commencement Date. 

4.4.2 Responsibility for peripherals support will reside with the Contractor’s dedicated 
Service Delivery Manager supported by shared resources within the Contractor’s 
Service Centre in Chippenham, dedicated on-site Contractor service engineers, 
Contractor field engineers and sub-contracted field engineers. 

4.4.3 Wherever possible peripherals support will be provided remotely through the use of 
Bomgar.  However deskside visits will be arranged where remote resolution is not 
possible.  The Contractor will take on the existing schedule of site surgeries from the 
Commencement Date. 

4.5 VIP Support 

4.5.1 The Contractor will support the Authority’s identified VIPs from the Commencement 
Date. 

4.5.2 Responsibility for maintaining the VIP list will reside with the Incident Manager, a 
shared resource within the Contractor’s Service Centre in Chippenham.  The VIP fast 
track facility will enable key Authority staff to be recognised at call logging to ensure 
that their requirements are dealt with urgently and appropriately. 

5.  DESKTOP SUPPORT – POST-TRANSFORMATION 

5.1 PC (Desktop and Laptop) Support 
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5.1.1 Post-transformation the Contractor will support the post-transformed PC estate and 
utilise a stock of spare PC devices to facilitate the swap out of hardware which cannot 
be readily resolved by a support engineer. 

5.1.2 All other aspects of PC support remain unchanged from pre-transformation. 

5.2 Software Support 

5.2.1 Post-transformation the Contractor will utilise SCCM to control the software 
components of all standard and non-standard builds for both the PC and the thin client 
environment.  The Contractor will utilise SCCM for the installation, removal, upgrade 
and patching of desktop software. 

5.2.2 All other aspects of software support remain unchanged from pre-transformation. 

5.3 Desktop Builds 

5.3.1 Post-transformation the Contractor will utilise SCCM to manage and implement 
desktop builds.  Any changes to the agreed standard builds will be subject to approval 
via the Change Management process and to testing via Release Management. 

5.3.2 All other aspects of desktop builds remain unchanged from pre-transformation. 

5.4 Peripherals Support 

5.4.1 Post-transformation the Contractor will utilise a cloud-based backup solution for 
remote and mobile desktop and laptop devices to provide backup capability for all 
users who do not consistently have access to centralised file and data storage. 

5.4.2 All other aspects of peripherals support remain unchanged from pre-transformation. 

5.5 VIP Support 

5.5.1 No change from pre-transformation. 

6. SERVER MANAGEMENT – PRE-TRANSFORMATION 

6.1 Server Support 

6.1.1 The Contractor will support the Authority’s existing server estate from the 
Commencement Date. 

6.1.2 Responsibility for day-to-day management of the Authority’s Swindon Data Centre will 
reside with the Contractor’s dedicated Service Delivery Manager supported by the 
Contractor’s dedicated on-site service engineers and shared resources from the 
Contractor’s Service Centre in Chippenham.   

6.1.3 The Contractor’s dedicated on-site service engineers will provide an intelligent hands 
function within the Authority’s Swindon Data Centre including the physical installation 
and movement of servers, hardware support and loading/unloading of backup media. 

6.1.4 The shared resources in the Contractor’s Service Centre in Chippenham will be 
responsible for all aspects of server support that can be delivered remotely including 
operating system support and software support. 

6.2 Server Builds 
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6.2.1 The Contractor will adopt and manage the Authority’s existing portfolio of server builds 
at the Commencement Date, 

6.2.2 Responsibility for server builds will reside with the Contractor’s dedicated Service 
Delivery Manager supported by shared resources within the Contractor’s Service 
Centre in Chippenham. 

6.2.3 Changes to the server builds will be managed by the Contractor in accordance with the 
Change Management process. 

6.3 Server Monitoring and Reporting 

6.3.1 The Contractor will utilise RMS Enterprise Manager from the Commencement Date to 
monitor the Authority’s existing server estate and application services. 

6.3.2 The Contractor will utilise SCARS from the Commencement Date to provide proactive 
Capacity Management and reporting of the Authority’s existing server estate and 
application services. 

6.3.3 Responsibility for server monitoring and reporting will reside with the Contractor’s 
dedicated Service Delivery Manager supported by shared resources within the 
Contractor’s Service Centre in Chippenham. 

6.3.4 Changes to servers, applications and systems will be managed by the Contractor in 
accordance with the Change Management process. 

6.4 Backups and Restores 

6.4.1 The Contractor will continue with the Authority’s existing backup arrangements from 
the Commencement Date including the annual testing of backup integrity in 
accordance with the Business Continuity Management plan. 

6.4.2 Off-site storage of backups will be facilitated by the Contractor via its sub-contract with 
IronMountain. 

6.4.3 Responsibility for backups and restores will reside with the Contractor’s dedicated 
Service Delivery Manager supported by the dedicated on-site service engineers based 
in the Authority’s offices in Swindon. 

6.5 Archiving 

6.5.1 The Contractor will adopt and manage the Authority’s existing data archiving processes 
and solutions from the Commencement Date. 

6.5.2 As required, the Contractor will propose, obtain approval and implement tactical 
archiving solutions focused around resolving individual business needs and issues. 

6.5.3 Responsibility for archiving will reside with the Contractor’s dedicated Service Delivery 
Manager supported by shared resources within the Contractor’s Service Centre in 
Chippenham.  

6.6 Scheduled Activities 

6.6.1 The Contractor will manage the Authority’s documented scheduled activities including 
batch processes, scheduled tasks, data transfers and system administrative processes 
from the Commencement Date. 
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6.6.2 The Contractor will utilise RMS Enterprise Manager to automatically alert and raise an 
Incident for any failed processes.  Where automatic alerts are not possible an 
automated job will be created within RMS to prompt the Contractor’s Service Centre in 
Chippenham to undertake a manual check to confirm completion of the process. 

6.6.3 Responsibility for the management of scheduled activities will reside with the 
Contractor’s dedicated Service Delivery Manager supported by shared resources within 
the Contractor’s Service Centre in Chippenham. 

6.7 Print Services 

6.7.1 The Contractor will manage the Authority’s print servers from the Commencement 
Date. 

6.7.2 The Contractor will utilise RMS Enterprise Manager to automatically alert and raise an 
Incident for any service failure. 

6.7.3 Responsibility for the management of print services resides with the Contractor’s 
dedicated Service Delivery Manager supported by shared resources within the 
Contractor’s Service Centre in Chippenham. 

6.8 Database Management 

6.8.1 The Contractor will manage the Authority’s database estate from the Commencement 
Date. 

6.8.2 The Contractor will utilise RMS Enterprise Manager to automatically alert and raise an 
Incident in the event of database errors or issues. 

6.8.3 Responsibility for database management resides with the Contractor’s dedicated 
Service Delivery Manager supported by shared resources within the Contractor’s 
Service Centre in Chippenham. 

6.9 Application Management 

6.9.1 The Contractor will manage the Authority’s existing applications from the 
Commencement Date. 

6.9.2 The Contractor will utilise RMS Enterprise Manager to automatically alert and raise an 
Incident in the event of application service errors or issues. 

6.9.3 Responsibility for application management resides with the Contractor’s dedicated 
Service Delivery Manager supported by shared resources within the Contractor’s 
Service Centre in Chippenham. 

6.10 Messaging 

6.10.1 The Contractor will manage the Authority’s existing messaging service from the 
Commencement Date. 

6.10.2 The Contractor will manage the Authority’s Internet email and Outlook Web Access 
services within the newly commissioned DMZ within the Authority’s Swindon Data 
Centre. 

6.10.3 The Contractor will utilise RMS Enterprise Manager to automatically alert and raise an 
Incident in the event of messaging service errors or issues. 
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6.10.4 Responsibility for the management of messaging services resides with the Contractor’s 
dedicated Service Delivery Manager supported by shared resources within the 
Contractor’s Service Centre in Chippenham. 

6.11 Active Directory 

6.11.1 The Contractor will manage the Authority’s existing Active Directory implementation 
from the Commencement Date. 

6.11.2 The Contractor will utilise RMS Enterprise Manager to automatically alert and raise an 
Incident in the event of Active Directory service errors or issues. 

6.11.3 Responsibility for the management of Active Directory resides with the Contractor’s 
dedicated Service Delivery Manager supported by shared resources within the 
Contractor’s Service Centre in Chippenham. 

6.12 Other Server Services 

6.12.1 The Contractor will manage the Authority’s existing DHCP, DNS, IIS, Sharepoint and 
Intranet implementations from the Commencement Date. 

6.12.2 The Contractor will utilise RMS Enterprise Manager to automatically alert and raise an 
Incident in the event of service errors or issues. 

6.12.3 Responsibility for the management of DHCP, DNS, IIS, Sharepoint and Intranet 
services resides with the Contractor’s dedicated Service Delivery Manager supported 
by shared resources within the Contractor’s Service Centre in Chippenham. 

7. SERVER MANAGEMENT – POST-TRANSFORMATION 

7.1 Server Support 

7.1.1 Post-transformation the Contractor will where possible provision servers within the 
virtual environment without the need for new hardware installation. The majority of 
server moves will also be achieved without the need for the physical move of any 
server hardware. 

7.1.2 All other aspects of server support remain unchanged from pre-transformation. 

7.2 Server Builds 

7.2.1 Post-transformation the Contractor will define and maintain a series of standard virtual 
server build images under strict change control in accordance with Change 
Management.  Where possible these virtual images will be used to provision all servers 
deployed for the Authority. 

7.2.2 All other aspects of server builds remain unchanged from pre-transformation. 

7.3 Server Monitoring and Reporting 

7.3.1 No change from pre-transformation. 

7.4 Backups and Restores 

7.4.1 Post-transformation the Contractor will maintain the backup solution based on 
consolidated storage in Swindon and London which will facilitate the continued use of 
the Storage Works Tape Library. 
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7.4.2 Post-transformation the Contractor will manage the revised backup strategy in line 
with the updated Business Continuity Management plan. 

7.4.3 All other aspects of backups and restores remain unchanged from pre-transformation. 

7.5 Archiving 

7.5.1 No change from pre-transformation. 

7.6 Scheduled Activities 

7.6.1 No change from pre-transformation. 

7.7 Print Services 

7.7.1 No change from pre-transformation. 

7.8 Database Management 

7.8.1 No change from pre-transformation. 

7.9 Application Management 

7.9.1 No change from pre-transformation. 

7.10 Messaging 

7.10.1 No change from pre-transformation. 

7.11 Active Directory 

7.11.1 No change from pre-transformation. 

7.12 Other Server Services 

7.12.1 No change from pre-transformation. 

8. DATA CENTRE SERVICES – PRE-TRANSFORMATION 

8.1 Data Centre Services at Supplier Premises 

8.1.1 The Contractor will not provide Data Centre Services at Supplier Premises from the 
Commencement Date. 

8.2 Data Centre Services at Customer Premises 

8.2.1 The Contractor will take on and manage the Authority’s existing Swindon Data Centre 
from the Commencement Date. 

8.2.2 Responsibility for the day-to-day management of the Authority’s Swindon Data Centre 
will reside with the Contractor’s dedicated Service Delivery Manager supported by the 
Contractor’s dedicated on-site service engineers.  

8.2.3 The Contractor’s dedicated on-site service engineers will manage the physical space, 
power and environmental controls within the Authority’s Swindon Data Centre, on 
behalf of the Authority.  They will also ensure that physical security measures and 
access controls are enforced and maintained, including the control of third party 
access. 
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9. DATA CENTRE SERVICES – POST-TRANSFORMATION 

9.1 Data Centre Services at Supplier Premises 

9.1.1 Post-transformation the Contractor will manage the secondary Internet Circuit and 
Virtual Host server environment in the Contractor’s Chippenham Data Centre for 
disaster recovery purposes from the Authority’s Swindon Data Centre. 

9.1.2 Responsibility for the day-to-day management of the Contractor’s Chippenham Data 
Centre will reside with the Contractor’s Data Centre Manager. In the event of a 
disaster recovery invocation the Contractor’s dedicated Service Delivery Manager will 
liaise with the Data Centre Manager.  

9.2 Data Centre Services at Customer Premises 

9.2.1 No change from pre-transformation. 

 
10. NETWORK MANAGEMENT SERVICES – PRE-TRANSFORMATION 

10.1 Provision of WAN Connectivity 

10.1.1 The Contractor will not provide the Authority with WAN Connectivity from the 
Commencement Date. 

10.2 Firewall Services 

10.2.1 The Contractor will administer and support the Authority’s existing firewalls from the 
Commencement Date. 

10.2.2 The Contractor will support the newly installed DMZ, hosting the Internet services 
migrated from the previous supplier’s data centre, in the Authority’s Swindon Data 
Centre from the Commencement Date. 

10.2.3 Responsibility for management of the Authority’s existing firewalls will reside with the 
Contractor’s dedicated Service Delivery Manager supported by the Contractor’s 
dedicated on-site service engineers and shared resources within the Contractor’s 
Service Centre in Chippenham. 

10.2.4 The Contractor will utilise SolarWinds to monitor CPU activity on the Authority’s 
firewalls that may be indicative of an attempted breach. 

10.3 Provision of Fixed Line Telephone Connectivity 

10.3.1 The Contractor will not provide the Authority with fixed line telephony connectivity 
from the Commencement Date. 

10.4 Provision of Mobile Connectivity 

10.4.1 The Contractor will not provide the Authority with mobile voice and data connectivity 
from the Commencement Date. 

10.5 Remote Access Services 

10.5.1 The Contractor will support the Authority’s existing remote access infrastructure from 
the Commencement Date. 
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10.5.2 The Contractor will liaise with the Authority’s third party suppliers as required in the 
management and support of the Authority’s existing remote access service. 

10.5.3 Responsibility for management of the Authority’s existing remote access service will 
reside with the Contractor’s dedicated Service Delivery Manager supported by the 
Contractor’s dedicated on-site service engineers and shared resources within the 
Contractor’s Service Centre in Chippenham. 

10.6 Provision of Internet Access 

10.6.1 The Contractor will maintain Internet content filtering using the Authority’s existing 
Websense application from the Commencement Date. 

10.6.2 The Contractor will support the new Internet connection provided within the 
Contractor’s managed DMZ within the Authority’s Swindon Data Centre from the 
Commencement Date. 

10.6.3 Responsibility for management of the Authority’s Internet access service will reside 
with the Contractor’s dedicated Service Delivery Manager supported by the 
Contractor’s dedicated on-site service engineers and shared resources within the 
Contractor’s Service Centre in Chippenham. 

10.7 Internet Service Provision Services 

10.7.1 The Contractor will sub-contract the Internet Service Provision (ISP) service to Star 
Hosting from the Commencement Date. 

10.7.2 Responsibility for management of the Authority’s ISP service will reside with the 
Contractor’s dedicated Service Delivery Manager supported by the Contractor’s 
dedicated on-site service engineers and shared resources within the Contractor’s 
Service Centre in Chippenham. 

10.8 WAN Management 

10.8.1 The Contractor will manage the Authority’s existing WAN connectivity, provided by the 
Authority’s third party supplier, from the Commencement Date. 

10.8.2 The Contractor will liaise with the Authority’s third party supplier as required in the 
management and support of the Authority’s existing WAN connectivity. 

10.8.3 Responsibility for management of the Authority’s existing WAN connectivity will reside 
with the Contractor’s dedicated Service Delivery Manager supported by the 
Contractor’s dedicated on-site service engineers and shared resources within the 
Contractor’s Service Centre in Chippenham. 

10.8.4 The Contractor will utilise SolarWinds to monitor the Authority’s WAN connectivity. 

10.8.5 The Contractor will utilise SCARS to provide proactive Capacity Management and 
reporting on the Authority’s WAN connectivity. 

10.9 LAN Management 

10.9.1 The Contractor will manage the Authority’s existing LAN infrastructure from the 
Commencement Date. 

10.9.2 Responsibility for management of the Authority’s existing LAN infrastructure will reside 
with the Contractor’s dedicated Service Delivery Manager supported by the 
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Contractor’s dedicated on-site service engineers and shared resources within the 
Contractor’s Service Centre in Chippenham. 

10.9.3 The Contractor will utilise SolarWinds to monitor the Authority’s LAN infrastructure. 

10.9.4 The Contractor will utilise SCARS to provide proactive Capacity Management and 
reporting on the Authority’s LAN infrastructure. 

10.10 Fixed Line and Mobile Telephony and Mobile Data Service Management 

10.10.1 The Contractor will liaise with the Authority’s third party suppliers as required in the 
management and support of the Authority’s existing fixed line and mobile telephony 
and mobile data service infrastructure. 

10.10.2 Responsibility for management of the Authority’s existing fixed line and mobile 
telephony and mobile data service infrastructure will reside with the Contractor’s 
dedicated Service Delivery Manager supported by the Contractor’s dedicated on-site 
service engineers and shared resources within the Contractor’s Service Centre in 
Chippenham. 

11. NETWORK MANAGEMENT SERVICES – POST-TRANSFORMATION 

11.1 Provision of WAN Connectivity 

11.1.1 Post-transformation the Contractor will provide WAN connectivity between all Authority 
sites, including home workers using VPN tunnels to provide secured access over public 
networks e.g., the Internet, with tiered access using Ethernet circuits, leased lines and 
broadband as appropriate to the needs of the individual locations, as follows: 

Location 

Data Centre (Swindon) 

Portsmouth 

Larger Properties (Waterhouse 
Square) 

Larger Properties (Canada 
House and Tanner Row) 

Larger Properties 

Smaller Properties 

Home Workers 

 
11.2 Firewall Services 

11.2.1 No change from pre-transformation. 

11.3 Provision of Fixed Line Telephone Connectivity 

11.3.1 No change from pre-transformation. 

11.4 Provision of Mobile Connectivity 
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11.4.1 No change from pre-transformation. 

11.5 Remote Access Services 

11.5.1 No change from pre-transformation. 

11.6 Provision of Internet Access 

11.6.1 No change from pre-transformation. 

11.7 Internet Service Provision Services 

11.7.1 No change from pre-transformation. 

11.8 WAN Management 

11.8.1 No change from pre-transformation. 

11.9 LAN Management 

11.9.1 No change from pre-transformation. 

11.10 Fixed Line and Mobile Telephony and Mobile Data Service Management 

11.10.1 No change from pre-transformation. 

12. PROJECTS – PRE AND POST TRANSFORMATION 

12.1 Projects 

12.1.1 From the Commencement Date the Contractor will provide the Authority with 
additional chargeable project resources to meet the requirements of any project work 
required by the Authority. 

12.1.2 The Contractor will apply its PRINCE2 based project management methodology to all 
projects it manages and delivers on behalf of the Authority and will integrate this with 
the Authority’s project management process. 

12.1.3 The Contractor will participate in a joint Programme Management Board to ensure 
that: 

12.1.3.1 All ICT projects are defined and delivered in support of the Authority’s business 
strategy; 

12.1.3.2 The expected business benefits of those projects are clearly defined and realised; 
and 

12.1.3.3  Opportunities for joint working and shared services are identified and assessed. 

12.1.4 The Contractor will ensure that all project resources utilise appropriate tools and 
techniques to ensure effective governance throughout project delivery. 

13. INFORMATION SECURITY – PRE AND POST TRANSFORMATION 

13.1 Information Security 

13.1.1 The Contractor will provide Information Security services to the Authority from the 
Commencement Date. 



 

SIGNED AGREEMENT 2984093(2) FINAL – EH SunGard Agreement, 2 Nov 2010 193 

13.1.2 Responsibility for day-to-day information security will reside with the Contractor’s 
dedicated Service Delivery Manager supported by the service delivery team. 

13.1.3 The Contractor will facilitate and cooperate with any external penetration testing 
companies employed by the Authority to independently test the IT infrastructure. 

 

Appendix A  

Service Management Process Descriptions 

 

 

Appendix B 

Support Tools 
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ICT SUPPORT SERVICES AGREEMENT 

 

SCHEDULE 4.2 

 

COMMERCIALLY SENSITIVE INFORMATION 
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Commercially Sensitive Information 

1 INTRODUCTION 

1.1 Without prejudice to the Authority's general obligation of confidentiality, the parties 
acknowledge that the Authority may have to disclose Information in or relating to the 
Agreement following a Request for Information pursuant to clause  43 (Freedom of 
Information).   

1.2 In this schedule the parties have sought to identify the Contractor's Confidential 
Information that is genuinely commercially sensitive and the disclosure of which would be 
contrary to the public interest.   

1.3 Where possible the parties have sought to identify where any relevant Information will 
cease to fall into the category of Information to which this schedule applies. 

1.4 Without prejudice to the Authority's obligation to disclose Information in accordance with 
Freedom of Information Act, the Authority will, acting reasonably but in its sole discretion, 
seek to apply the commercial interests exemption set out in s.43 of the Freedom of 
Information Act 2000 to the Information listed below. 
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APPENDIX 

Commercially Sensitive Information 

Contractor 
Response 

Commercially sensitive 
information item 

Impact Duration of 
Confidentiality

Part 1 Service Delivery Model Pre-
Transformation 

This Part describes the Contractor’s 
methodologies and as such are its 
Intellectual Property and disclosure 
would give competitors a 
commercial advantage (s.43 – 
Commercial Interests / s.41 – 
Information Provided in Confidence 

Indefinite 

Part 2 Service Delivery Model Post-
Transformation 

This Part describes the Contractor’s 
methodologies and as such are its 
Intellectual Property and disclosure 
would give competitors a 
commercial advantage (s.43 – 
Commercial Interests / s.41 – 
Information Provided in Confidence 

Indefinite 

Part 3 Service Management This Part describes the Contractor’s 
methodologies and as such are its 
Intellectual Property and disclosure 
would give competitors a 
commercial advantage (s.43 – 
Commercial Interests / s.41 – 
Information Provided in 
Confidence 

Indefinite 

Part 4 SLAs Contains information relating to 
service credits and KPI which 
would give competitors a 
commercial advantage if disclosed 
(s.43 – Commercial Interests) 

Indefinite 

Part 5 Governance and Personnel This is personal information related 
to the Contractor’s staff. This 
information should be treated in 
accordance with the requirements 
of the Data Protection Act 1998. 
(s.40 – Personal Information) 

Indefinite 

Part 6 Transition This Part describes the Contractor’s 
methodologies and as such are its 
Intellectual Property and disclosure 
would give competitors a 
commercial advantage (s.43 – 
Commercial Interests / s.41 – 
Information Provided in 
Confidence 

Indefinite 
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Contractor 
Response 

Commercially sensitive 
information item 

Impact Duration of 
Confidentiality

Part 7,8,9 
& 10 

Transformation This Part describes the Contractor’s 
methodologies and as such are its 
Intellectual Property and disclosure 
would give competitors a 
commercial advantage (s.43 – 
Commercial Interests / s.41 – 
Information Provided in Confidence 

Indefinite 

Part 11 Contractual Proposed amendments to the 
Agreement which by their nature 
may be properly classified as a trade 
secret of the Contractor (s.43 – 
Commercial Interests) 

Indefinite 

Part 12 Financial Compliance Matrix Information related to the 
Contractor’s detailed charges which 
would give competitors a 
commercial advantage if disclosed  
(s.43 – Commercial Interests) 

Indefinite 

Part 13 Commercial Information related to the 
Contractor’s detailed charges which 
would give competitors a 
commercial advantage if disclosed  
(s.43 – Commercial Interests) 

Indefinite 

Part 14 Quick Wins This Part describes the Contractor’s 
methodologies and as such are its 
Intellectual Property and disclosure 
would give competitors a 
commercial advantage (s.43 – 
Commercial Interests / s.41 – 
Information Provided in 
Confidence 

Indefinite 

Part 15 Innovation This Part describes the Contractor’s 
methodologies and as such are its 
Intellectual Property and disclosure 
would give competitors a 
commercial advantage (s.43 – 
Commercial Interests / s.41 – 
Information Provided in 
Confidence 

Indefinite 

Part 16 Authority Obligations None  

Part 17 Significant Due Diligence Issues This Part describes the Contractor’s 
methodologies and as such are its 
Intellectual Property and disclosure 
would give competitors a 
commercial advantage (s.43 – 
Commercial Interests / s.41 – 
Information Provided in Confidence 

Indefinite 
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SCHEDULE 4.3 

 

NOTIFIED SUB-CONTRACTORS & THIRD PARTIES 

 

 

 

 



 

SIGNED AGREEMENT 2984093(2) FINAL – EH SunGard Agreement, 2 Nov 2010 199 

 

1 SUB-CONTRACTORS  

 

In accordance with sub-clause 23.5 (Supply Chain Rights) of this Agreement, the 
Contractor is entitled to Sub-contract its obligations under this Agreement to the following 
Sub-contractors listed in Table 1 below:  

Table 1 

Sub-contractor 
Name and Address 
(if not the same as 

the registered 
office) 

Registered 
Office and 
Company 
Number 

Service 
Responsibilities 

of 
Sub-contractor 

Sub-contract Price 
expressed as a 
percentage of 
total projected 
Charges over 
lifetime of the 

Agreement 

 Service Levels 
Applicable to 

Sub-contractor 
Services 

Azzurri Azzurri 
House 

Walsall 
Business 
Park 

Walsall Road 

Aldridge 

WS9 0RB 

3934288 

Provision of 
Network Services 

24% WAN-1 

NWC-1 

2e2 The Mansion 
House 

Benham 
Valance 

Speen 

Newbury 

Berkshire 

RG20 8LU 

05929340 

Provision of break-
fix maintenance 
services 

4.5% SVD-1 



 

SIGNED AGREEMENT 2984093(2) FINAL – EH SunGard Agreement, 2 Nov 2010 200 

Iron Mountain 3rd Floor 
Cottons 
Centre 

Tooley 
Street 

London 

SE1 2TT 

Provision of secure 
tape storage 

1.8% None 

Commscare Spring Farm 
Business 
Centre 

Moss Lane 

Minshull 
Vernon 

Crewe 

Cheshire 

CW1 4RJ 

4580474 

Provision of server 
break and fix 
services – year 1 
only 

2.95% SVD-1 

STAR Technology 
Services Ltd 

Brighouse 
Court 

Barnett Way 

Barnwood 

Gloucester 

3077786 

ISP Services 13.25% NIS-1 

SunGard Availability 
Services 

12-13 
Bracknell 
Beeches 

Old Bracknell 
Lane 

West 
Bracknell 

Berkshire 

RG12 7BW 

2368123 

Disaster Recovery 
Services 

1% None 
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Messagelabs Ltd 1240 
Lansdowne 
Court 

Gloucester 
Business 
Park 

Gloucester 

GL3 4AB 

3834506 

 

Email filterint 1.3% None 

 

 

2 THIRD PARTIES MANAGED BY THE CONTRACTOR 

2.1 The Contractor shall act as paying agent for the agreements listed at Table 2 of this 
schedule and shall take responsibility for the Incident management and/or, on written 
request from the Authority the project management, of any works undertaken by such 
suppliers.  

2.2 The Contractor shall not be liable for any failure to meet a service level resulting from 
these suppliers’ failure to perform in accordance with the terms of their contracts with the 
Authority.  However, the Contractor shall perform its obligations under each contract with 
these suppliers and take all necessary steps to enforce the terms of the contract that the 
Authority has with each supplier.  There are no third parties managed by the Contractor at 
the Effective Date. 

2.3 Not Used 

 

Table 2 

Name Description Value Expiry Date 

    

    

    

    

    

    

 

3 AUTHORITY MANAGED THIRD PARTIES 
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3.1 The Service Catalogue shall include those third party contracts which support the services 
being provided to the Authority and which relate to the Services. The Authority shall 
provide reasonably requested assistance to support the Contractor in creating this aspect 
of the Service Catalogue. 

3.2 The Contractor shall take responsibility for the Incident management and/or, on written 
request from the Authority the project management, of any work undertaken by Authority 
managed third parties.  

3.3 Subject to paragraph 3.1, the Authority shall in all respects manage and pay the 
agreements listed in Table 3 to this Schedule.  

Table 3 

Name Description Value Expiry Date 

ATOS (C&W) Network provision Unknown Various 

VirginMedia Supply of Broadband services Unknown 31/6/2011 

Cable and 
Wireless 

GTN PSTN and ISDN Services Unknown Various 

PSG Networks System Maintenance 
Agreement 

Unknown Various 

STAR Remote Hosting of Authority 
web based applications 

Unknown 31/1/2011 

Vodafone Provision of mobile services Unknown Various 
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ICT SUPPORT SERVICES AGREEMENT 

 

SCHEDULE 5.1 

 

SOFTWARE 

 

 

 



 

SIGNED AGREEMENT 2984093(2) FINAL – EH SunGard Agreement, 2 Nov 2010 204 

1 INTRODUCTION 

 

1.1 This schedule details the various elements of the Software and categorises them into 
Specially Written Software, Contractor's Software and Third Party Software.  This schedule 
also lists which elements of the Software are to be are placed into escrow as Deposited 
Software. 

1.2 The Software is licensed in accordance with the provisions of Section G of the Agreement. 

1.3 The parties agree that they will update this schedule at least every quarter to record any 
software subsequently acquired from third parties or developed for the delivery of the 
Services. 

2 SPECIALLY WRITTEN SOFTWARE  

2.1 The Specially Written Software shall consist of any programs, codes and software written 
by or on behalf of the Contractor for use by the Contractor specifically in the provision of 
the Services (including any modifications or enhancements made to such software during 
the Term).  There is no Specially Written Software at the Effective Date. 

2.2 Not Used 
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3 CONTRACTOR SOFTWARE 

The Contractor Software comprises the following items: 

Software Supplier (if 
Affiliate of 

the 
Contractor) 

Purpose Number 
of 

Licences 

Restrictions Number 
of 

Copies 

Other 

Aspireview Aspiren Service 
Management 
Statistics 
Desktop 
Dashboard 

No 
Licensing 

None 1  

SCARS SunGard Capacity 
alerting and 
reporting 
system 

No 
Licensing 

None 1  
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4 THIRD PARTY SOFTWARE 

The Third Party Software shall consist of the following items: 

Third Party 
Software 

Supplier Purpose Number 
of 

Licences 

Restrictions Number 
of 

Copies 

Other 

RMS RMS Service 
Management 
Suite 

Enterprise 
Licence 

None n/a  

BOMGAR Bomgar Remote 
Management 
and Support of 
PCs 

Web-
based 
Software 

None n/a  

Microsoft System 
Center Configuration 
Manager (SCCM) 

Microsoft Desktop 
Management, 
software 
distribution 
and software 
metering 

1 None 1  

SolarWinds SolarWinds Network 
Monitoring and 
Management 

1 None 1  

SelectSurvey Classapps Customer 
Satisfaction 
Survey  

1 None 1  

AppSense AppSense User 
Personalisation 
and Policy 
Control 

1 None 1  

Microsoft Office 
Operating System and 
Office Suite (for 
SunGard staff PCs) 

Microsoft Office 
Automation  

19 None 19  

PGP (for SunGard 
staff PCs) 

PGP Desktop 
Encryption 

19 None 19  
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5 DEPOSITED SOFTWARE 

Not Used 

6 MANAGED AUTHORITY SOFTWARE 

The Contractor shall manage the sufficiency of the licences held by the Authority for the 
following Authority Software: 
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SCHEDULE 5.2 

 

LICENCE TERMS 
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PART A 

Standard Licence Terms 

1 SCOPE OF THE STANDARD LICENCE TERMS 

This part of the schedule sets out the Standard Licence Terms granted by the Licensor to 
the Authority in respect of the Contractor Software and the Third Party Software. 

2 LICENCE TERMS 

2.1 Each licence granted under the Standard Licence Terms pursuant to clause 35 (Licences 
Granted by the Contractor) shall be for a period of the Term and a period of six (6) months 
post termination or expiration of the Agreement, royalty free and non-exclusive and shall 
allow the Authority to Use the Contractor Software and the Third Party Software (as 
relevant). 

2.2 The Authority may sub-license the rights granted to it pursuant to paragraph 2.1 to a third 
party (including for the avoidance of doubt any Replacement Contractor) provided that: 

2.2.1 the sub-licence only authorises the third party to Use the Licensor's 
Software for the benefit of the Authority; and 

2.2.2 the third party has entered into a confidentiality undertaking with the 
Authority. 

2.3 The Authority may copy the Contractor Software and/or the Third Party Software (as 
relevant) in order to create an archival copy and a back-up copy of it.  When copying the 
Licensor's Software, the Authority shall include the original machine readable copyright 
notice, and a label affixed to the media identifying the software and stating: "This medium 
contains an authorised copy of copyrighted software which is the property of [name of 
owner]." 

2.4 The Authority may: 

2.4.1 assign, novate or otherwise dispose of its rights and obligations under the 
Standard Licence Terms to any other body (including any private sector body) 
which substantially performs any of the functions that previously had been 
performed by the Authority; or 

2.4.2 Not Used.   

2.5 Any change in the legal status of the Authority which means that it ceases to be a 
Contracting Authority shall not affect the validity of any licence granted under the 
Standard Licence Terms.  If the Authority ceases to be a Contracting Authority, the 
Standard Licence Terms shall be binding on any successor body to the Authority. 

2.6 If a licence under the Standard Licence Terms is novated pursuant to paragraph 2.4.1 
above or there is a change of the Authority's status pursuant to paragraph 2.5 above, (in 
the remainder of this paragraph both such bodies are referred to as the "Transferee"): 

2.6.1 the Transferee may only assign, novate or otherwise dispose of its rights 
and obligations under the Standard Licence Terms (or any part of it) with the 
prior written consent (not to be unreasonably withheld or delayed) of the 
Licensor; and 

2.6.2 the rights acquired by the Transferee relating to the Use of the Licensed 
Materials shall not extend beyond those previously enjoyed by the Authority. 
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3 FIXES 

Not Used 

4 TERMINATION 

4.1 A licence granted under the Standard Licence Terms shall survive the termination or expiry 
of the Agreement. 

4.2 At any time during the Term or following termination or expiry of the Agreement, the 
Licensor may terminate a licence granted under the Standard Licence Terms with 30 days 
notice in writing (or such other period as agreed by the parties) if: 

4.2.1 the Authority uses the Licensed Materials for any purpose not expressly 
permitted by the Standard Licence Terms or the Agreement; or 

4.2.2 the Authority commits any material breach of the Standard Licence Terms 
which, if the breach is capable of remedy, is not remedied within 20 Working 
Days after the Licensor giving the Authority and the Replacement Contractor 
(if applicable) written notice specifying the breach and requiring its remedy. 

4.3 When a licence under the Standard Licence Terms ends for whatever reason, the Authority 
shall: 

4.3.1 immediately cease all use of the Licensed Materials; 

4.3.2 at the discretion of the Licensor, return or destroy the Licensed Materials, 
provided that if the Licensor has not made an election within six months of the 
termination of the licence, the Authority may destroy the Licensed Materials; 
and 

4.3.3 provide the Licensor with a written notice, signed and otherwise completed by 
an authorised signatory, to certify compliance with the provisions of paragraph 
4.3.1 above. 
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Part B 

Enhanced Licence Terms 

Not Used 



 

SIGNED AGREEMENT 2984093(2) FINAL – EH SunGard Agreement, 2 Nov 2010 212 

 

 

ICT SUPPORT SERVICES AGREEMENT 

 

SCHEDULE 5.3 

 

ESCROW TERMS 

 

Not Used 
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TRANSITION PLAN 
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TRANSITION 

 

1. The Authority shall review the draft copy of the Transition Plan provided by the Contractor on 
the  Effective Date (appended to this schedule) within 10 Working Days of receipt and inform 
the Contractor as to whether or not it believes the Transition Plan is detailed enough to enable 
Transition to commence and the Contractor shall consider the Authority's comments. 

 
2. The Transition Plan sets out the Transitional arrangements required of each of the parties and 

each party shall comply with its obligations set out in the Transition Plan so as to achieve the 
efficient transfer of responsibility for the services to the Contractor. The Contractor shall 
progress and perform the Transitional Services efficiently at all times during Transition such 
that they are completed by the relevant Milestone.  To the extent (if any) that the Transition 
Plan is incomplete, the parties shall use all reasonable endeavours to ensure that such 
transfer is undertaken with the minimum disruption to the Authority, under the supervision 
and instruction of the Authority Representative (or any other person designated by the 
Authority).   

 
3. The Contractor's rights to payment for carrying out the Transition Services are set out in 

Schedule 7.1 (Charges & Invoicing). 
 

4. Each party's Representative shall oversee Transition.  They shall agree upon, execute and 
monitor the implementation of the Transition Plan.  However, for the avoidance of doubt, the 
Contractor shall be responsible for the successful Transition of the Services. 

 
5. The Contractor's Representative will be responsible for: 

 managing the Contractor's Transition activities;  

 developing and maintaining the Transition Plan; and  

 seeking confirmation that the Authority's Representative is satisfied with the 
Contractor’s performance of the Transition activities in accordance with the  
Transition Plan or, to the extent that the Authority's Representative is 
dissatisfied, ascertaining the reasons for such dissatisfaction and discussing the 
most appropriate way to cure such dissatisfaction. 

6. The Authority’s representative will be responsible for the collaboration of the relevant Authority 
representatives to enable the Contractor to fulfil its Transition Services, provided always that 
all requests on the Authority are reasonable, necessary and requested within an agreed 
timescale. 

 
7. The parties shall meet and/or liaise at least once a week (unless otherwise agreed) during the 

Transition Services to review the status of the Transition activities and to enable the Authority 
to determine whether the Contractor is complying with the Transition Plan and whether the 
Transition Plan needs to be adjusted. The Authority will also take due notice of any 
representations made by the Contractor to the effect that the Authority has not performed its 
part of the Transition Plan. 

 
8. If, without being relieved of liability therefore by operation of this Agreement, the Contractor 

fails to fulfil any obligation by the date specified in the Transition Plan for such fulfilment, the 
Contractor shall at the Contractor' cost, without prejudice to the Authority's other rights and 
remedies, arrange all such additional resources and other items, as are necessary to fulfil the 
said obligation and shall fulfil the obligation as early as practicable thereafter at no additional 
charge to the Authority.   

 
9. If the Authority incurs additional costs or expenses directly and necessarily as a result of the 

failure of the Contractor to fulfil its obligations as set out in the Transition Plan (without being 
relieved of liability therefore by operation of this Agreement) which results in a delay in the 
migration of any of the Services to the Contractor then the Contractor shall be liable for such 
additional costs and expenses and shall fully recompense the Authority for such costs or 



 

SIGNED AGREEMENT 2984093(2) FINAL – EH SunGard Agreement, 2 Nov 2010 215 

expenses, unless otherwise agreed between the parties in writing. 
 

10. Minimum Criteria for Transition Service Readiness  
 

10.1 The following list represents the Deliverables relating to Authority Acceptance that the 
Contractor is ready to commence delivery of Services to the Authority sites: 

 
Minimum Criteria for Transition Service Readiness 

 

Service Minimum Critical Specification for Commencement Date 

Incident Management Contractor Service Desk able to receive, route & resolve all 
calls/incidents (via email & telephone) 

Incident and change history transferred to Contractor from 
previous incumbent 

Third Party assignment processes in place (including Authority 
Resolver Groups) 

Problem Management All existing ‘Known Errors’ recorded on the Contractor’s systems 
and information made available to the Service Desk. 

Change Management Change process in place & necessary tools ready to manage any 
change to agreed SLA’s 

Configuration 
Management 

Configuration Management System baselined and details of 
critical Configuration Items verified 

Definitive Media Library of software, licences, media and 
documentation handed over to the contractor and secured 

All, build / release images and information handed over to the 
contractor, baselined and stored in the Definitive Media Library  

Procurement Process for procurement agreed and necessary arrangements in 
place 

Availability & Capacity 
Management / Reporting 

Monitoring & alerting on all business critical Configuration Items 
(servers and network devices) in place 

Applications & Services Support arrangements and documentation verified and system 
owners identified.  

WAN / LAN New Internet and e-mail gateway set up 

Required Telecoms and Data circuits set up   

Remote access arrangements in place 

Security  Security Policies and controls understood and adopted for all 
Sites (determined in Server Management knowledge transfer). 

Root/ Administrator passwords obtained for all Authority 
systems and sites and remote access. These will need to be 
changed from the point that the Contractor takes over the live 
service. 

Door codes/ keys obtained for all safes and secure rooms that 
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Service Minimum Critical Specification for Commencement Date 

the Contractor is responsible for. 

Anti-Malware Existing or better Anti malware controls in place including third 
party arrangements such as those provided by MessageLabs. 

Level of protection and filtering determined in Security 
Management knowledge transfer 

Access Control Account management plus access controls in place and DMZ 
correctly set up and configured to meet authority requirements 
as defined in Security Management knowledge transfer. 

Clarity in division of the Live and Development environments 
including control and access arrangements (defined in Security 
Management knowledge transfer). 

Backup Agreed processes adopted for all Sites including off-site storage 
of tapes (determined in Server Management knowledge 
transfer)and in place 

Patching Agreed processes adopted for all Sites (determined in Server 
Management knowledge transfer) 

Support Tools Contractor tools set up and deployed ready to monitor and 
deliver the required service to the authority 

Proximity Support Interim Resource Plan in place 

Site access and contact details for all Sites in place  

Knowledge Transfer Completed support documentation for: 

Service Management 

Desktop Support 

Server Management 

Data Centre Services 

Network Management 

Security Management 

Projects & Programmes 

Disaster Recovery Agreed Disaster Recovery arrangements in place 

End User 
Communications 

Publicise service offering to all Authority staff 
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APPENDIX  

TRANSITION PLAN  
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ICT SUPPORT SERVICES AGREEMENT 

 

SCHEDULE 6.2 

 

TESTING & ACCEPTANCE 
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1. INTRODUCTION 

This Schedule sets out the Acceptance Procedures which in the absence of specific 
agreement between the Parties will apply to all Acceptance Items (whether provided 
under a Project or not) and establishes the way in which Acceptance Testing is to be 
developed and carried out for each Acceptance Item. 

2. ACCEPTANCE TESTS AND CRITERIA 

In respect of each Acceptance Item, the Parties will agree the Acceptance Procedure, the 
Acceptance Criteria and the proposed timetable for testing and launch applicable to that 
Acceptance Item. Any failure to agree the Acceptance Tests, the Acceptance Criteria or the 
proposed timetable for testing and launch shall be dealt with in accordance with the 
Dispute Resolution Procedure. 

3. ACCEPTANCE PROCEDURE 

3.1 The Contractor shall advise the Authority when any Acceptance Item is in such state, form 
and completeness as to be ready for Acceptance Testing.  The Contractor shall give such 
notice on the date specified in the agreed timetable or, if such date is not specified, on not 
less than 5 Business Days' prior to the agreed date for commencing the Acceptance Tests. 

3.2 The Authority shall be entitled to attend any Acceptance Tests. The Authority shall provide 
the Contractor with not less than one Business Days' notice that it will attend the 
Acceptance Tests. Where the Authority has notified the Contractor in writing that a 
particular Acceptance Test, First Repeat Acceptance Test (as defined below in paragraph 
3.3) or Second Repeat Acceptance Test (as defined below in paragraph 3.4) must take 
place in the presence of an  Authority representative (a "Monitored Acceptance Test") then 
the Contractor shall not undertake such Monitored Acceptance Test unless an Authority 
representative is present or the Authority has waived in writing its requirement to have a 
representative present.  

3.3 If all or part of the Acceptance Item fails to pass any Acceptance Tests, the Contractor 
shall at its own expense (where such failure is not due to an act or omission of the 
Authority) carry out the activities required to rectify such failure as soon as reasonably 
possible and the Acceptance Item will be submitted to the first repeat Acceptance Test 
("First Repeat Acceptance Test") within 5 Business Days (or such other period as may be 
specified by the Authority) after having failed the Acceptance Tests.   

3.4 If all or part of the Acceptance Item fails to pass the First Repeat Acceptance Test, the 
Contractor shall at its own expense (where such failure is not due to an act or omission of 
the Authority) carry out the activities required to rectify such failure as soon as reasonably 
possible and the Acceptance Item will be submitted to a second repeat Acceptance Test 
("Second Repeat Acceptance Test") within 5 Business Days (or such other period as may 
be specified in the Project Terms) after having failed the First Repeat Acceptance Test.  

Consequences of failure to pass Second Repeat Acceptance Test 

3.5 If all or part of the Acceptance Item fails to pass the Second Repeat Acceptance Test, the 
Authority shall have the right, at its option and without prejudice to its other rights and 
remedies, to: 

3.5.1 request the Contractor to supply, free of additional charge, such additional, 
replacement or modified Acceptance Item as may be necessary to enable all or 
part of the Acceptance Item to pass the Acceptance Tests and to determine a new 
date for carrying out further tests on the same terms and conditions as the Second 
Repeat Acceptance Test; 
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3.5.2 accept and retain all or part of the Acceptance Item as is, at such reduced Charges 
as may be agreed between the Parties (and if the Parties are unable to agree the 
amount of the reduced Charges, the amount shall be determined in accordance 
with the Dispute Resolution Procedure); or   

3.5.3 reject all or part of the Acceptance Item; or 

3.5.4 terminate: 

(a) the Agreement considering such failure to pass the Second Repeat 
Acceptance Test as a Deemed Material Default where the Acceptance Item 
relates to a Key Deliverable in respect of Transition; and 

(b) a Project when the Acceptance Item relates to a Deliverable in respect of a 
Project.  

4. GENERAL APPLICATION 

4.1 Acceptance of any part of an Acceptance Item during any stage of Acceptance Tests shall 
not relieve the Contractor (in whole or in part) from complying with its obligations under 
the Agreement. 

 
4.2 Where the Authority rejects all or part of an Acceptance Item by reason of all or part of the 

Acceptance Item failing to pass the Acceptance Tests, the Authority shall be entitled to 
receive a refund of all of its payments of the Charges in relation to the rejected Acceptance 
Item or the rejected part of the Acceptance Item made prior to and up to the date of 
rejection. 

 
4.3 Following any Acceptance Item successfully passing Acceptance Tests, the Authority shall 

issue an acceptance notice in respect of that Acceptance Item (within one Business Day) 
whereupon such Acceptance Item will be Accepted.  

 
4.4 Under no circumstances will the Authority be deemed to have Accepted any Acceptance 

Item. Acceptance will take place only upon receipt by the Contractor of an acceptance 
notice for such Acceptance Item, such acceptance notice not to be unreasonably withheld 
or delayed. 

5. TESTING OF TRANSITION 

The testing and Milestones (Service Readiness Test) in respect of the Transition Services 
shall be set out in the Transition Plan  

6. TESTING OF THE TRANSFORMATION SERVICES 

The testing and Milestones (Service Readiness Test) in respect of the Transformation 
Services shall be set out in the Transformation Plan. 
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ICT SUPPORT SERVICES AGREEMENT 

SCHEDULE 7.1 

CHARGING AND INVOICING 
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PART A - CHARGING 

1 PURPOSE OF THIS PART OF THE SCHEDULE 

The purpose of this Part A of the schedule is to set out the provisions relating to: 

1.1 the Charges applicable to the Services; 

1.2 Transition Charges 

1.3 Post Transformation Service Charges 

1.4 Additional Charges; 

1.5 Delay Payments; 

1.6 Charges for Changes; and 

1.7 Indexation. 

2 DEFINITIONS 

Not Used 

3 TRANSITION CHARGES 

 The Transition Charges will not be amortised and will be paid against the Milestones 
identified in the Table below.  Milestones are based on tangible assets delivered to the 
Authority and as such are not reclaimable in the event of failure to go-live. 

Milestone Milestone Date Milestone Payment 

Authority to Proceed 19th January 2011 
£213,750 (being 45% 
of Transition Charge) 

Commencement Date 1st February 2011 
£261,250 (being 55% 
of Transition Charge) 

4 CORE SERVICE CHARGES 

4.1 The Core Service Charges are set out at Table 3 and are payable monthly in arrears. 

Table 3  

Core Service Charges Annual Amount Monthly Amount 

Contract Year 1 £3,295,545 £274,629 

Contract Year 2 £2,609,848 £217.487 

Contract Year 3  £2,609,848 £217,487 

Contract Year 4 £2,609,848 £217,487 

Contract Year 5 £2,609,848 £217,487 
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4.2 The period of operation for the Core Service Charges will commence on the 
Commencement Date. 

4.3 The Core Services Charges are fixed for the Term and may only be varied in accordance 
with the following provisions of this Agreement 

4.3.1 Service Credit regime set out at Schedule 2.2  

4.3.2 paragraphs 4.4, 4.7, 4.8, 5  of this Schedule 7.1; or 

4.3.3 agreed Contract Change Control Notes. 

4.4 The Core Service Charges assume for the duration of the Term two variable parameters for 
the purpose of part of their calculation; 

4.4.1 a range of 2430 to 2970 Workstations;  i.e. up to 10% variance from a 
base reference quantity of 2700 Workstations ("Base Workstation Range"); 
and 

4.4.2 a range of 180 to 220 instances of a server operating system; i.e. up to 
10% variance from a base reference quantity of 200 instances of a server 
operating system (“Base Server Range”).  

4.5 Where the numbers of Workstations are outside of the Base Workstation Range then the 
charges in Table 4 shall apply.  When the number of Workstations is +/- 400 outside the 
range in clause 4.4.1 above then the Core Service Charges will be subject to variation 
under the Contract Change Control Procedure. 

Table 4 

Increase/ Decrease in the Core Service Charges (Monthly) 

Maximum variance +/-400 Workstations 

  
Decrease per month 
per each tranche of 
100 Workstations 

Increase per month per 
each tranche of 100 
Workstations 

Contract Year 1 £4,467 £4,467 

Contract Year 2 £4,004 £4,004 

Contract Year 3 £3,533 £3,533 

Contract Year 4 £3,517 £3,517 

Contract Year 5 £3,501 £3,501 

 

4.6 Where the number of instances of a server operating system is outside of the Base Server 
Range then the charges in Table 5 shall apply.  When the number of instances of a server 
operating system is +/- 40 outside the range in clause 4.4.2 above then the Core Service 
Charges will be subject to variation under the Contract Change Control Procedure. 
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Table 5 

Increase/ Decrease in the Core Service Charges (Monthly) 

Maximum variance +/-40 Servers 

  

Decrease per month 
per each tranche of 
10 instances of a 
server operating 
system 

Increase per month per 
each tranche of 10 
instances of a server 
operating system 

Contract Year 1 £1,164 £1,164 

Contract Year 2 £850 £850 

Contract Year 3 £850 £850 

Contract Year 4 £850 £850 

Contract Year 5 £850 £850 

4.7 The Workstations and instances of a server operating system shall be audited by the 
Contractor at the end of each Quarter and any variance shall be promptly reported to the 
Authority. Any changes (up or down) to the Base Range shall be reflected in the first 
monthly Core Service Charges of the next Quarter. 

5 ADDITIONAL SERVICES CHARGES 

5.1 The Additional Service Charges are set out at Table 6.  These charges are payable on the 
successful completion of each project forming part of the Additional Services set out 
below: 

Table 6 

Project Charge 

Desktop Transformation £104,965 

Server & Storage Transformation £168,410 

Network Transformation £663,059 

6 POST-TRANSFORMATION SERVICE CHARGES 

Reduced Core Service Charges that would apply post-transformation if the Authority 
chooses to implement and receive ”Transformation Services” from the Contractor, as 
described in the Invitation to Submit Final Tender.  

Table 7 

Core Service Charges Annual Amount Monthly Amount 

Contract Year 1 £3,295,545 £274,629 

Contract Year 2 £2,448,140 £204,012 
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Contract Year 3  £2,351,015 £195,918 

Contract Year 4 £2,345,988 £195,499 

Contract Year 5 £2,341,061 £195,088 

 

7 IMAC EVENT 

7.1 An IMAC Event is defined as any number of IMACs in respect of Authority Assets that take, 
when carried out together, no more than one Man Day's effort to carry out. In carrying out 
any work that may amount to an IMAC Event, the Contractor shall, where possible, 
aggregate the IMACs to minimise the number of IMAC Events. 

7.2 An IMAC, or number of connected IMACs, exceeding the parameters set out at paragraph 
6.1 will be priced on a Time and Materials basis under the Change Control Procedure and 
administered as a project in accordance with schedule 2.1. 

7.3 Inclusive within the Core Service Charges is a number of IMAC Events per Contract Year 
("Annual IMAC Event Allowance") as set out in Table 8 below. 

Table 8 

Period Annual IMAC Event Allowance 

Contract Year 1 1 x FTE 

Contract Year 2 1 x FTE 

Contract Year 3 1 x FTE 

Contract Year 4 1 x FTE 

Contract Year 5 1 x FTE 

 

7.4 Any IMAC Events exceeding the Annual IMAC Allowance will be charged pro-rata by the 
Contractor in accordance with the IMAC Rate Card up to a maximum of 1 day per IMAC 
and thereafter in accordance with the Project Catalogue in Appendix of this schedule 7.1. 

8 ADDITIONAL CHARGES 

8.1 Any additional time requested by the Authority shall be charged on a time and materials 
base.  The time and materials Charge shall be calculated on a daily basis for every day 
that the Contractor's Personnel are actively performing the Services and in accordance 
with the relevant rates (as set out in Appendix 2 of this schedule 7.1) for such Contractor's 
Personnel as required to perform such Services. 

8.2 The Contractor shall provide a breakdown of any time and materials Charge. For the 
avoidance of doubt, no risks or contingencies shall apply to the provision of Services for 
which time and materials Charges apply.  The Contractor shall maintain full and accurate 
records of the time spent by the Contractor's Personnel in providing the Services and shall 
produce such records to the Authority for inspection at all reasonable times on request. 

8.3 The Contractor shall not be entitled to any additional payments for travel and subsistence 
incurred in the performance of the Services. 
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9 DELAY PAYMENTS 

9.1 If a Milestone has not been achieved by the relevant Milestone Date, the Contractor shall 
pay to the Authority Delay Payments in accordance with the following table for each day of 
delay from and including the relevant Milestone Date until and including the date on which 
the relevant Milestone criteria are actually achieved and the Authority provides the 
Contractor with a Milestone Achievement Certificate. 

Table 9 

Milestone  Delay Payment 

Operational Services Commencement 
Date 

£10,000 per day 

Transformation Services completion £1,000 per week 

 

9.2 The liability of the Contractor in respect of Delay Payments will be limited in accordance 
with clause 53.2.5 (Limitations on Liability). 

10 CHARGES FOR CHANGE CONTROL 

10.1 The Contractor shall use the Financial Model, Infrastructure Support Rate Card and the 
Network Rate Card in Appendix 3 of this schedule 7.1 to calculate any proposed revisions 
to the Charges arising as a result of any proposed Change. 

10.2 Where a Change is requested then the Contractor will prepare a quotation for the cost of 
the Change which shall: 

10.2.1 be based on and reflect the principles of the Financial Model; 

10.2.2 include estimated volumes of each type of resource to be employed and 
the applicable rate card specified in Financial Model; 

10.2.3 include full disclosure of any assumptions underlying such quotation; and  

10.2.4 include evidence of the cost of any assets required for the Change. 

10.3 If the Change is adopted by the Authority in accordance with schedule 8.2 (Change Control 
Procedure) then the Contractor will update the Financial Model in accordance with the 
provisions of schedule 7.5 (Financial Model). 

11 INDEXATION 

11.1 Indexation shall apply to the Charges identified in the Financial Model as being directly 
related to direct resource and/or personnel charges.  Indexation shall not apply to any 
other Charges. 

11.2 The amounts referred to in paragraph 11.1 that are to be subject to indexation shall be 
adjusted to reflect the effects of inflation after the Commencement Date in accordance 
with the provisions of this paragraph.  The adjustment shall be made on each anniversary 
of the Commencement Date measured by changes in the relevant index following the 
Commencement Date, as calculated in accordance with the following formula:  

Amount x  (
dIndex

Index o
)  -  Y% 
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Where: 

"Index" means the Retail Prices Index (all items excluding Mortgage Interest Payments); 

"Index d" is the value of Index published or determined with respect for the period 
immediately preceding the Commencement Date; 

"Index o" is the value of Index published or determined with respect to the period 
immediately preceding the date on which the amount or sum falls to be adjusted; and  

"Y" is an efficiency factor of 0.25%. 
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Appendix 1 to Part A 

IMAC Rate Card 

 

IMAC Unit 
Charge 

£ 
On-site 

Engineer

Unit 
Charge 

£ 
Site Visit 
Required 

      
Install New Device     
Desktop  £   31.99  £ 115.96  
Laptop  £   31.99  £ 115.96  
Peripheral  £   31.99  £ 115.96  
PDA  £   31.99  £ 115.96  
Phone (desktop)  £   31.99  £ 115.96  
Server – Intel  £ 127.94  £ 275.89  
Server – Solaris  £ 127.94  £ 275.89  
Move     
Desktop  £   31.99  £ 115.96  
Peripheral  £   31.99  £ 115.96  
Server (during core service hours)  £ 191.91  £ 275.89  
Server (outside core service hours)  £ 287.87  £ 403.83  
Phone (desktop)  £   31.99  £ 115.96  
Change to Existing Device     
Hardware  £   15.99  £   99.96  
Software  £   15.99  £   99.96  
Disposals     
Server  £   29.29  £ 113.26  
Desktop  £   29.29  £ 113.26  
Laptop  £   29.29  £ 113.26  
Peripheral  £   29.29  £ 113.26  
PDA  £   29.29  £ 113.26  
Phone (desktop)  £   29.29  £ 113.26  
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Project Catalogue 

 

Project Description Charges Comments 

Small Move (< 10 users)  
Within site out of 
business hours 

£222.40 Beyond single IMAC threshold, Per User 
charge - assumes PC, peripherals, printer 
& phones 

Small Move (< 10 users)  
Within site during 
business hours 

£148.27 Beyond single IMAC threshold, Per User 
charge - assumes PC, peripherals, printer 
& phones 

Medium Move  (11-25 
users)  

Within site out of 
business hours 

£333.60 Beyond single IMAC threshold, Per User 
charge - assumes PC, peripherals, printer 
& phones 

Medium Move  (11-25 
users)  

Within site during 
business hours 

£548.59 Beyond single IMAC threshold, Per User 
charge - assumes PC, peripherals, printer 
& phones 

Large Move (26-50 
users)  

Within site out of 
business hours 

£222.40 Beyond single IMAC threshold, Per User 
charge - assumes PC, peripherals, printer 
& phones 

Large Move (26-50 
users)  

Within site during 
business hours 

£365.73 Beyond single IMAC threshold, Per User 
charge - assumes PC, peripherals, printer 
& phones 

Exchange Services       

Project Description Charges Comments 

Add/Amend/Delete 1-5  
Users 

  
£8.00 

  
Add/Amend/Delete 6-20  

Users 
  

£23.99 
  

Add/Amend/Delete 21-
50  Users 

  
£37.32 

  
Add/Amend/Delete 51-

100 users 
  

£63.97 
  

Add/Amend/Delete 
Group 

  
£15.99 

  
Create Distribution List   £8.00   
Restore User Mailbox   £15.99   
Amend Account Name   £8.00   

Archiving   £15.99   
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Appendix 2 to Part A 

Project Day Rates 

Consultant 
Experience & 

Accreditations 

UK 
Based 

Day 
Rates  

(on Time 
and 

Materials)

Off Shore 
Based 

Day 
Rates  

(on Time 
and 

Materials)

Comments 

Projects   
    

  

Programme 
Manager 

>10 years in their specialist 
field; previous experience as 
Programme Manager on at 
least three major projects, 
PRINCE II accreditation.  

£          
600.18  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

Senior Project 
Manager 

>7 years in their specialist 
field; experience in working in 
a wide range of ICT projects; 
PRINCE II accreditation. 

£          
524.05  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

Project Manager 

>4 years in their specialist 
field; experience in working in 
a wide range of ICT projects; 
PRINCE II accreditation. 

£          
475.35  

 £          
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

Project Service 
Co-Ordinator 

>2 years Project Support 
£          

417.39  
£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

Technical         

Technical 
Architect 

>10 years in their specialist 
field; previous experience as 
Techncial Architect on at least 
three major projects; PRINCE 
II accreditation.  

£          
641.47  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

Technical 
Consultant 

2-5 years in a wide range of 
projects in their specialist field.  

£          
522.57  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

Consultant >5 years substantial 
experience 

£          
448.09  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

Senior Systems 
Engineer 

>5 years substantial 
experience and in-depth 
knowledge of their specialist 
field.  

£          
365.73  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

Systems Engineer 2-5 years in a wide range of 
projects in their specialist field.  

£          
323.57  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
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required. 

Technician 2-5 years in a wide range of 
projects in their specialist field.  

£          
323.57  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

Systems Analyst 

>5 years substantial 
experience and in-depth 
knowledge of their specialist 
field.  

£          
372.55  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

Senior Help Desk 
Analyst 

>5 years substantial 
experience and in-depth 
knowledge of their specialist 
field.  

£          
272.55  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

Help Desk Analyst 2-5 years in a wide range of 
projects in their specialist field.  

£          
203.00  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

Desktop 
Technician 

2-5 years in a wide range of 
projects in their specialist field.  

£          
209.40  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

Field Support 
Engineer 

2-5 years in a wide range of 
projects in their specialist field.  

£          
246.22  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

Configuration 
Manager 

2-5 years in a wide range of 
projects in their specialist field.  

£          
417.39  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

Information 
Security Officer 

Minimum Two Years 
Experience in IT and network 
security. ISEB Information 
Security Management 
ISO270001 certificate course.   

£          
351.81  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

Microsoft 
Consultant 

>5 years substantial 
experience and in-depth 
knowledge of their specialist 
field.  

£          
641.47  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

Microsoft Systems 
Engineer 

2-5 years in a wide range of 
projects in their specialist field.  

£          
448.09  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

Cisco Consultant 

>5 years substantial 
experience and in-depth 
knowledge of their specialist 
field.  

£          
641.47  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 
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Cisco Systems 
Engineer 

2-5 years in a wide range of 
projects in their specialist field.  

£          
448.09  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

Network Design 
Engineer 

5-7 years in a wide range of 
projects in their specialist field.  

£          
522.57  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

Network 
Implementation 

Engineer 

2-5 years in a wide range of 
projects in their specialist field.  

£          
372.55  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

Telephony 
Engineer 

>3 years in a wide range of 
projcts in their specialist field 

£          
301.55  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

Messaging 
Technician 

>5 years MS Exchange 
experience 

£          
323.57  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

Server Technician >5 years supporting Intel 
servers 

£          
365.73  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

Test Analyst >3 years planning, design, 
running tests 

£          
372.55  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

D.B.A >5 years Oracle & SQL Server 
£          

372.55  
£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

Network 
Technician 

>5 years Network 
Implementation and 
Management 

£          
365.73  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

Quality Assurance 
Manager 

>5 years in a wide range of 
projects in their specialist field 

£          
524.05  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

Sharepoint 
Engineer 

>2 years in a wide range of 
projects in their specialist field 

£          
448.09  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
travel expenses, should they be 
required. 

DR/BCP 
Consultant 

>5 years in a wide range of 
projects in their specialist field 

£          
522.57  

£           
-    

Out of hours Monday-Saturday 1.5 x 
daily rate.  Sundays & Bank Holidays 2 
x daily rate.  This price also excludes 
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travel expenses, should they be 
required. 

 

Volume Discounts   
No. of Days Purchased in Year Discount % 

>25 days 1.6 

>50 days 3.2 

>100 days 4.8 

>250 days 6.4 

>500 days 8.0 
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Appendix 3 to Part A 

Infrastructure Support Rate Card 
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IT Infrastructure Support (Pre-Transformation) 

Item 
Service 

Definition 
Reference 

Current 
Level/Volumes 

Unit/Measure 
Unit Cost 

pa 
Year 1 Year 2 Year 3 Year 4 Year 5 Total  Year 6 

                        
Service Desk - Core Service Hours 7 days per week for Historic Properties & Customer Services, 5 days per week 
for all other Users           

Service Desk 
1.1  &  1.2 

1,300 per month 
ave Per Contact 15.6282548 £243,800.78 £243,800.78 £243,800.78 £243,800.78 £243,800.78 £1,219,003.88 £243,800.78 

Service Desk - Access 
Management 

1.3 
450 per month 

ave Per Request 5.97376546 £32,258.33 £32,258.33 £32,258.33 £32,258.33 £32,258.33 £161,291.67 £32,258.33 

Sub Total Charges         £276,059 £276,059 £276,059 £276,059 £276,059 £1,380,296 £276,059 

Desktop Support - Core Service Hours 7 days per week for Historic Properties & Customer Services, 5 days per week for all other Users       
Desktops - Std Build 2.1,  2.2  &  

2.5 
1,200 Per Device 118.274291 

£140,746.41 
£140,746.41 £140,746.41 £140,746.41 £140,746.41 

£703,732.03 
£140,746.41 

Desktops - High Spec 2.1,  2.2  &  
2.5 

190 Per Device 136.831226 
£25,997.93 

£25,997.93 £25,997.93 £25,997.93 £25,997.93 
£129,989.66 

£25,997.93 

Laptops - Std Build 2.1,  2.2  &  
2.5 

1,120 Per Device 118.427701 
£132,639.03 

£132,639.03 £132,639.03 £132,639.03 £132,639.03 
£663,195.13 

£132,639.03 

Laptop - High Spec 2.1,  2.2  &  
2.5 

200 Per Device 136.831226 
£27,366.25 

£27,366.25 £27,366.25 £27,366.25 £27,366.25 
£136,831.23 

£27,366.25 

PDAs 2.1,  2.2  &  
2.5 

300 Per Device 0.26030955 
£75.49 

£75.49 £75.49 £75.49 £75.49 
£377.45 

£75.49 

Peripherals 2.4 1,200 (of which 
around 900 are 

printers) 

Per Device 18.7812311 

£22,537.48 

£22,537.48 £22,537.48 £22,537.48 £22,537.48 

£112,687.39 

£22,537.48 

Desktop Build Services - 
Std 

2.3 2 Per Std PC 
Build 
(scheduled on 
a 5 day 
service) 

£64.66 only 
offered 
Monday-
Friday 

£1,551.79 

£1,551.79 £1,551.79 £1,551.79 £1,551.79 

£7,758.94 

£1,551.79 

Desktop Build Services - 
High Spec 

2.3 4 Per High Spec 
PC Build 
(scheduled on 
a 5 day 
service) 

£96.99 only 
offered 
Monday-
Friday 

£4,655.36 

£4,655.36 £4,655.36 £4,655.36 £4,655.36 

£23,276.81 

£4,655.36 

Laptop Build Services - Std 2.3 7 Per Std Laptop 
Build 
(scheduled on 
a 5 day 
service) 

£64.66 only 
offered 
Monday-
Friday 

£5,431.25 

£5,431.25 £5,431.25 £5,431.25 £5,431.25 

£27,156.27 

£5,431.25 

Laptop Build Services - 
High Spec 

2.3 6 Per High Spec 
Laptop Build 
(scheduled on 
a 5 day 

£96.99 only 
offered 
Monday-
Friday £6,983.04 

£6,983.04 £6,983.04 £6,983.04 £6,983.04 

£34,915.21 

£6,983.04 
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service)  

On-site Engineer  2.1,  2.2  &  
2.5 

9 Per on-site 
engineer 

51733.7409 
£465,603.67 

£465,603.67 £465,603.67 £465,603.67 £465,603.67 
£2,328,018.34 

£465,603.67 

Homeworker - engineer 
visit 

2.1, 2.2 190 Per 
Homeworker 

150.419726 
£28,579.75 

£28,579.75 £28,579.75 £28,579.75 £28,579.75 
£142,898.74 

£28,579.75 

Sub Total Charges         £862,167 £862,167 £862,167 £862,167 £862,167 £4,310,837 £862,167 

Server Management                       

Server Support - Intel 

3.1, 3.3, 
3.4, 3.5, 

3.6 184 Per Device 536.830452 £101,997.79 £101,997.79 £101,997.79 £101,997.79 £101,997.79 £509,988.93 £101,997.79 

Server Support - Solaris 

3.1, 3.3, 
3.4, 3.5, 

3.6 9 Per Device 536.830452 £5,368.30 £5,368.30 £5,368.30 £5,368.30 £5,368.30 £26,841.52 £5,368.30 

Server Support - 
Webserver at Star 

3.1, 3.3, 
3.4, 3.5, 

3.6 20 Per Device 536.830452 £10,736.61 £10,736.61 £10,736.61 £10,736.61 £10,736.61 £53,683.05 £10,736.61 
Server Support - 
Printserver 

3.7 
17 (2 are 
dedicated) Per Device 536.830452 £9,126.12 £9,126.12 £9,126.12 £9,126.12 £9,126.12 £45,630.59 £9,126.12 

Server Build Services 
3.2 

3 
Per Server 
Build 536.830452 £1,610.49 £1,610.49 £1,610.49 £1,610.49 £1,610.49 £8,052.46 £1,610.49 

DB Management - 
Production SQL 

3.8 
25 Per Instance 574.161231 £14,354.03 £14,354.03 £14,354.03 £14,354.03 £14,354.03 £71,770.15 £14,354.03 

DB Management - 
Production Oracle 

3.8 
14 Per Instance 1025.28791 £14,354.03 £14,354.03 £14,354.03 £14,354.03 £14,354.03 £71,770.15 £14,354.03 

Storage Management 
3.1, 3.3, 
3.4, 3.6 58Tb Per TB 265.815385 £15,417.29 £15,417.29 £15,417.29 £15,417.29 £15,417.29 £77,086.46 £15,417.29 

Application Management 3.9   Service   £28,708.06 £28,708.06 £28,708.06 £28,708.06 £28,708.06 £143,540.31 £28,708.06 

Messaging 3.10   Service   £14,354.03 £14,354.03 £14,354.03 £14,354.03 £14,354.03 £71,770.15 £14,354.03 
Active Directory 
Management 

3.11 
  Service   £14,354.03 £14,354.03 £14,354.03 £14,354.03 £14,354.03 £71,770.15 £14,354.03 

Other Server Services 3.12   Service   £0.00 £0.00 £0.00 £0.00 £0.00 £0.00 £0.00 

Sub Total Charges         £230,381 £230,381 £230,381 £230,381 £230,381 £1,151,904 £230,381 

Service Management                       

Service Management 
1.4  to  1.8  

1.10  to  
1.13 

  Service   
£89,322.56 

£89,322.56 £89,322.56 £89,322.56 £89,322.56 
£446,612.78 

£89,322.56 

Sub Total Charges         £89,323 £89,323 £89,323 £89,323 £89,323 £446,613 £89,323 

Procurement                       

Procurement Services 1.9   Service   £16,129.17 £16,129.17 £16,129.17 £16,129.17 £16,129.17 £80,645.83 £16,129.17 

Sub Total Charges         £16,129 £16,129 £16,129 £16,129 £16,129 £80,646 £16,129 
Data Centre Services - 
EH Location                       
Data Centre Environment 
Management 

4.4 
  Service   £5,741.61 £5,741.61 £5,741.61 £5,741.61 £5,741.61 £28,708.06 £5,741.61 
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Operations - Intel 

4.5 

184 (being 
original 174 plus 
10 curently at 

Atos) Per server 193.691403 £36,801.37 £36,801.37 £36,801.37 £36,801.37 £36,801.37 £184,006.83 £36,801.37 

Operations - Solaris 
4.5 

9 (being original 
8 plus 1 curently 

at Atos) Per server 193.691403 £1,936.91 £1,936.91 £1,936.91 £1,936.91 £1,936.91 £9,684.57 £1,936.91 

Operations - Webserver 4.5 0 Per server 0               
Hosting (line entered by 
SunGard)   

      £289,463.52 £289,463.52 £289,463.52 £289,463.52 £289,463.52 £1,447,317.60 £289,463.52 

Sub Total Charges         £333,943 £333,943 £333,943 £333,943 £333,943 £1,669,717 £333,943 
Data Centre Services - 
Bidder Location 
(currently at Atos 
locations)                       
Hosting - Intel - Physical 
Server 4.1 

10 Per server 0               
Hosting - Solaris - Physical 
Server 4.1 

1 Per server 0               
Hosting - Webserver - 
Physical Server 4.1 

0 Per server 0               

Operations - Intel 4.2 10 Per server 0               

Operations - Solaris 4.2 1 Per server 0               

Operations - Webserver 4.2 0 Per server 0               

Data Centre Continuity 4.3   Service                 

Sub Total Charges         £0 £0 £0 £0 £0 £0 £0 
Information Security 
Management                       
Information Security 
Management 

7.1 
  Service   £17,864.51 £17,864.51 £17,864.51 £17,864.51 £17,864.51 £89,322.56 £17,864.51 

Sub Total Charges         £17,865 £17,865 £17,865 £17,865 £17,865 £89,323 £17,865 

Network Services                       

WAN/LAN Management 
5.9 

4000 
Per Connected 
Device   £720,844.57 £159,724.51 £159,724.51 £159,724.51 £159,724.51 £1,359,742.62 £159,724.51 

Firewall Services 5.2   Service   £14,354.03 £14,354.03 £14,354.03 £14,354.03 £14,354.03 £71,770.15 £14,354.03 

Homeworker 5.5 190 Per User 17.125953 £3,253.93 £3,253.93 £3,253.93 £3,253.93 £3,253.93 £16,269.66 £3,253.93 

Flexible User 5.5 18 Per User 17.125953 £308.27 £308.27 £308.27 £308.27 £308.27 £1,541.34 £308.27 

Mobile Phone 5.10 700 Per Handset 9.98 £6,287.40 £6,287.40 £6,287.40 £6,287.40 £6,287.40 £31,437.00 £6,287.40 
Fixed Telephony 5.3 1 unit per person 

at offices and 
visitor sites who 
have access to a 

computer 

Per Handset offered 
within the 
desktop 
charge 
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PABX Maintenance & 
Support 

5.10 London - 1, 
Swindon - 1, 

Regional Offices 
(inc Fort 

Cumberland) - 9, 
Wrest Park, 

Rangers House, 
Wyndham House 

and Kenwood 
House - 4. Total 

15 

per PABX Contract 
will be 
novated.  
We do not 
have the 
details of 
the current 
contract 

  

        

  

  

ISP Services 5.6, 5.7 
  

Service   
  

        
  

  

Videoconferencing Service 5.11 Swindon - 2, 
London - 1, 

Regional Offices 
- 8, Fort 

Cumberland - 1.  
Total 12 

Per location Contract 
will be 
novated.  
We do not 
have the 
details of 
the current 
contract 

  

        

  

  

Sub Total Charges         £745,048 £183,928 £183,928 £183,928 £183,928 £1,480,761 £183,928 

Disaster Recovery (DR)                       
Development & 
maintenance of a DR Plan 

1.13 
  Service   £3,588.51 

£3,588.51 £3,588.51 £3,588.51 £3,588.51 
£17,942.54 

£3,588.51 

Provision of a DR service 1.13   Service   £23,221.67 
£23,221.67 £23,221.67 £23,221.67 £23,221.67 

£116,108.34 
£23,221.67 

Testing of the DR service 1.13   Service   £8,475.91 
£8,475.91 £8,475.91 £8,475.91 £8,475.91 

£42,379.55 
£8,475.91 

Sub Total Charges         £35,286 £35,286 £35,286 £35,286 £35,286 £176,430 £35,286 
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IT Infrastructure Support(Post-Transformation) 

Item 
Service 

Definition 
Reference 

Current 
Level/Volumes 

Unit/Measure 
Unit Cost 

pa 
Year 1 Year 2 Year 3 Year 4 Year 5 Total  Year 6 

                        

Service Desk - Core Service Hours 7 days per week for Historic Properties & Customer Services, 5 days per week for all other Users        

Service Desk 
1.1  &  1.2 

1,300 per month 
ave Per Contact 15.6282548 £243,800.78 £238,924.76 £234,146.26 £229,463.34 £224,874.07 

£1,171,209.2
1 £220,376.59 

Service Desk - Access 
Management 1.3 

450 per month 
ave Per Request 5.97376546 £32,258.33 £32,258.33 £32,258.33 £32,258.33 £32,258.33 £161,291.67 £32,258.33 

Sub Total Charges         £276,059 £271,183 £266,405 £261,722 £257,132 £1,332,501 £252,635 

Desktop Support - Core Service Hours 7 days per week for Historic Properties & Customer Services, 5 days per week for all other Users        
Desktops - Std Build 2.1,  2.2  &  

2.5 
1,200 Per Device 118.274291 

£140,746.41 
£105,559.80 £70,373.20 £70,373.20 £70,373.20 

£457,425.82 
£70,373.20 

Desktops - High Spec 2.1,  2.2  &  
2.5 

190 Per Device 136.831226 
£25,997.93 

£19,498.45 £12,998.97 £12,998.97 £12,998.97 
£84,493.28 

£12,998.97 

Laptops - Std Build 2.1,  2.2  &  
2.5 

1,120 Per Device 118.427701 
£132,639.03 

£99,479.27 £66,319.51 £66,319.51 £66,319.51 
£431,076.83 

£66,319.51 

Laptop - High Spec 2.1,  2.2  &  
2.5 

200 Per Device 136.831226 
£27,366.25 

£20,524.68 £13,683.12 £13,683.12 £13,683.12 
£88,940.30 

£13,683.12 

PDAs 2.1,  2.2  &  
2.5 

300 Per Device 0.26030955 
£75.49 

£56.62 £37.74 £37.74 £37.74 
£245.34 

£37.74 

Peripherals 2.4 1,200 (of which 
around 900 are 

printers) 

Per Device 18.7812311 

£22,537.48 

£16,903.11 £11,268.74 £11,268.74 £11,268.74 

£73,246.80 

£11,268.74 

Desktop Build Services - Std 2.3 2 Per Std PC 
Build 

£64.66 only 
offered 
Monday-
Friday 

£1,551.79 

£1,163.84 £775.89 £775.89 £775.89 

£5,043.31 

£775.89 

Desktop Build Services - High 
Spec 

2.3 4 Per High Spec 
PC Build 

£96.99 only 
offered 
Monday-
Friday 

£4,655.36 

£3,491.52 £2,327.68 £2,327.68 £2,327.68 

£15,129.92 

£2,327.68 

Laptop Build Services - Std 2.3 7 Per Std Laptop 
Build 

£64.66 only 
offered 
Monday-
Friday 

£5,431.25 

£4,073.44 £2,715.63 £2,715.63 £2,715.63 

£17,651.58 

£2,715.63 

Laptop Build Services - High Spec 2.3 6 Per High Spec 
Laptop Build 

£96.99 only 
offered 
Monday-
Friday £6,983.04 

£5,237.28 £3,491.52 £3,491.52 £3,491.52 

£22,694.89 

£3,491.52 
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On-site Engineer  2.1,  2.2  &  
2.5 

9 Per on-site 
engineer 

51733.7409 
£465,603.67 

£465,603.67 £465,603.67 £465,603.67 £465,603.67 £2,328,018.3
4 

£465,603.67 

Homeworker - engineer visit 2.1, 2.2 190 Per 
Homeworker 

150.419726 
£28,579.75 

£28,579.75 £28,579.75 £28,579.75 £28,579.75 
£142,898.74 

£28,579.75 

Sub Total Charges         £862,167 £770,171 £678,175 £678,175 £678,175 £3,666,865 £678,175 

Server Management                       

Server Support - Intel 

3.1, 3.3, 
3.4, 3.5, 

3.6 184 Per Device 536.830452 £101,997.79 £67,998.52 £67,998.52 £67,998.52 £67,998.52 £373,991.88 £67,998.52 

Server Support - Solaris 

3.1, 3.3, 
3.4, 3.5, 

3.6 9 Per Device 536.830452 £5,368.30 £3,578.87 £3,578.87 £3,578.87 £3,578.87 £19,683.78 £3,578.87 

Server Support - Webserver at 
Star 

3.1, 3.3, 
3.4, 3.5, 

3.6 20 Per Device 536.830452 £10,736.61 £7,157.74 £7,157.74 £7,157.74 £7,157.74 £39,367.57 £7,157.74 

Server Support - Printserver 
3.7 

17 (2 are 
dedicated) Per Device 536.830452 £9,126.12 £6,084.08 £6,084.08 £6,084.08 £6,084.08 £33,462.43 £6,084.08 

Server Build Services 
3.2 

3 
Per Server 
Build 536.830452 £1,610.49 £1,073.66 £1,073.66 £1,073.66 £1,073.66 £5,905.13 £1,073.66 

DB Management - Production SQL 3.8 25 Per Instance 574.161231 £14,354.03 £14,354.03 £14,354.03 £14,354.03 £14,354.03 £71,770.15 £14,354.03 
DB Management - Production 
Oracle 

3.8 
14 Per Instance 1025.28791 £14,354.03 £14,354.03 £14,354.03 £14,354.03 £14,354.03 £71,770.15 £14,354.03 

Storage Management 
3.1, 3.3, 
3.4, 3.6 58Tb Per TB 265.815385 £15,417.29 £15,417.29 £15,417.29 £15,417.29 £15,417.29 £77,086.46 £15,417.29 

Application Management 3.9   Service   £28,708.06 £19,138.71 £19,138.71 £19,138.71 £19,138.71 £105,262.89 £19,138.71 

Messaging 3.10   Service   £14,354.03 £9,569.35 £9,569.35 £9,569.35 £9,569.35 £52,631.45 £9,569.35 

Active Directory Management 3.11   Service   £14,354.03 £9,569.35 £9,569.35 £9,569.35 £9,569.35 £52,631.45 £9,569.35 

Other Server Services 3.12   Service   £0.00 £0.00 £0.00 £0.00 £0.00 £0.00 £0.00 

Sub Total Charges         £230,381 £168,296 £168,296 £168,296 £168,296 £903,563 £168,296 

Service Management                       

Service Management 
1.4  to  1.8  

1.10  to  
1.13 

  Service   
£89,322.56 

£89,322.56 £89,322.56 £89,322.56 £89,322.56 
£446,612.78 

£89,322.56 

Sub Total Charges         £89,323 £89,323 £89,323 £89,323 £89,323 £446,613 £89,323 

Procurement                       

Procurement Services 1.9   Service   £16,129.17 £16,129.17 £16,129.17 £16,129.17 £16,129.17 £80,645.83 £16,129.17 

Sub Total Charges         £16,129 £16,129 £16,129 £16,129 £16,129 £80,646 £16,129 
Data Centre Services - EH 
Location                       
Data Centre Environment 
Management 

4.4 
  Service   £5,741.61 £5,741.61 £5,741.61 £5,741.61 £5,741.61 £28,708.06 £5,741.61 

Operations - Intel 
4.5 

184 (being 
original 174 plus 
10 curently at Per server 193.691403 £36,801.37 £36,801.37 £36,801.37 £36,801.37 £36,801.37 £184,006.83 £36,801.37 
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Atos) 

Operations - Solaris 
4.5 

9 (being original 
8 plus 1 curently 

at Atos) Per server 193.691403 £1,936.91 £1,936.91 £1,936.91 £1,936.91 £1,936.91 £9,684.57 £1,936.91 

Operations - Webserver 4.5 0 Per server 0 £0.00 £0.00 £0.00 £0.00 £0.00 £0.00 £0.00 

Hosting (line entered by SunGard) 
  

    0 £289,463.52 £289,463.52 £289,463.52 £289,463.52 £289,463.52 
£1,447,317.6

0 £289,463.52 

Sub Total Charges         £333,943 £333,943 £333,943 £333,943 £333,943 £1,669,717 £333,943 
Data Centre Services - Bidder 
Location (currently at Atos 
locations)                       

Hosting - Intel - Physical Server 4.1 10 Per server 0               

Hosting - Solaris - Physical Server 4.1 1 Per server 0               
Hosting - Webserver - Physical 
Server 

4.1 
0 Per server 0               

Operations - Intel 4.2 10 Per server 0               

Operations - Solaris 4.2 1 Per server 0               

Operations - Webserver 4.2 0 Per server 0               

Data Centre Continuity 4.3   Service                 

Sub Total Charges         £0 £0 £0 £0 £0 £0 £0 
Information Security 
Management                       

Information Security Management 7.1   Service   £17,864.51 £17,864.51 £17,864.51 £17,864.51 £17,864.51 £89,322.56 £17,864.51 

Sub Total Charges         £17,865 £17,865 £17,865 £17,865 £17,865 £89,323 £17,865 

Network Services                       

WAN/LAN Management 
5.9 

4000 
Per Connected 
Device   £720,844.57 £159,724.51 £159,724.51 £159,724.51 £159,724.51 

£1,359,742.6
2 £159,724.51 

Firewall Services 5.2   Service   £14,354.03 £14,066.95 £13,785.61 £13,509.90 £13,239.70 £68,956.19 £12,974.91 

Homeworker 5.5 190 Per User 17.125953 £3,253.93 £3,188.85 £3,125.08 £3,062.57 £3,001.32 £15,631.76 £2,941.30 

Flexible User 5.5 18 Per User 17.125953 £308.27 £302.10 £296.06 £290.14 £284.34 £1,480.90 £278.65 

Mobile Phone 5.10 700 Per Handset 9.98 £6,287.40 £6,287.40 £6,287.40 £6,287.40 £6,287.40 £31,437.00 £6,287.40 
Fixed Telephony 5.3 1 unit per person 

at offices and 
visitor sites who 
have access to a 

computer 

Per Handset offered 
within the 
desktop 
charge 

£0.00 

£0.00 £0.00 £0.00 £0.00 

£0.00 

£0.00 
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PABX Maintenance & Support 5.10 London - 1, 
Swindon - 1, 

Regional Offices 
(inc Fort 

Cumberland) - 9, 
Wrest Park, 

Rangers House, 
Wyndham House 

and Kenwood 
House - 4. Total 

15 

per PABX Contract 
will be 
novated.  
We do not 
have the 
details of 
the current 
contract 

  

        

  

  

ISP Services 5.6, 5.7 
  

Service 0 
  

        
  

  

Videoconferencing Service 5.11 Swindon - 2, 
London - 1, 

Regional Offices 
- 8, Fort 

Cumberland - 1.  
Total 12 

Per location Contract 
will be 
novated.  
We do not 
have the 
details of 
the current 
contract 

  

        

  

  

Sub Total Charges         £745,048 £183,570 £183,219 £182,875 £182,537 £1,477,248 £182,207 

Disaster Recovery (DR)                       
Development & maintenance of a 
DR Plan 

1.13 
  Service   £3,588.51 

£1,196.17 £1,196.17 £1,196.17 £1,196.17 
£8,373.18 

£1,196.17 

Provision of a DR service 1.13   Service   £23,221.67 
£23,221.67 £23,221.67 £23,221.67 £23,221.67 

£116,108.34 
£23,221.67 

Testing of the DR service 1.13   Service   £8,475.91 
£8,475.91 £8,475.91 £8,475.91 £8,475.91 

£42,379.55 
£8,475.91 

Sub Total Charges         £35,286 £32,894 £32,894 £32,894 £32,894 £166,861 £32,894 
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Network Rate Card 

Item 
Service 

Definition 
Reference 

Level/Volumes  
as at 

1/02/2011 

Unit/Measur
e 

Year 1 Year 2 Year 3 Year 4 Year 5 TOTAL Year 6 

                     

Network Management                    
Change, Release, Capacity, 
Financial, Availability, Service, 
Performance & Licence 
Management 

5.8 

  

Inclusive 
Service 

8,728 8,728 8,728 8,728 8,728 43,640 8,728 

Configuration Management 
5.8 

  
Inclusive 
Service 8,728 8,728 8,728 8,728 8,728 

43,640 
8,728 

Continuity Managment 
5.8 

  
Inclusive 
Service 2,327 2,327 2,327 2,327 2,327 

11,634 
2,327 

Sub Total Charges      19,783 19,783 19,783 19,783 19,783 98,914 19,783 

Wide Area Network Lines                    
Waterhouse Square, London 5.1 25/100MB/s Inclusive 

Service 10,138 14,408 14,408 14,408 14,408 
67,768 

14,408 
Swindon - NMRC 5.1 25/100MB/s Inclusive 

Service 5,709 7,674 7,674 7,674 7,674 
36,403 

7,674 
Birmingham, The Axis 5.1 2Mbps Inclusive 

Service 
7,904 6,658 6,658 6,658 6,658 

34,537 
6,658 

Bristol, Queens Square 5.1 2Mbps Inclusive 
Service 7,904 6,658 6,658 6,658 6,658 

34,537 
6,658 

Cambridge, Brooklands 5.1 2Mbps Inclusive 
Service 7,904 6,658 6,658 6,658 6,658 

34,537 
6,658 

Fort Cumberland 5.1 10/100MB/s Inclusive 
Service 6,220 10,188 10,188 10,188 10,188 

46,973 
10,188 

Guildford, East Gate Court 5.1 4/10MB/s Inclusive 
Service 15,231 12,970 12,970 12,970 12,970 

67,112 
12,970 

Manchester, Canada House  5.1 4/10MB/s Inclusive 
Service 8,767 8,925 8,925 8,925 8,925 

44,467 
8,925 

Newcastle, Bessie Surtee's House 5.1 2Mbps Inclusive 
Service 11,233 6,658 6,658 6,658 6,658 

37,866 
6,658 

Northampton, Derngate 5.1 2Mbps Inclusive 
Service 11,233 6,658 6,658 6,658 6,658 

37,866 
6,658 

York, Tanner Row 5.1 4/10MB/s Inclusive 
Service 8,767 8,925 8,925 8,925 8,925 

44,467 
8,925 

Gilllards Warehouse 5.1 Up to 8 Mbps Inclusive 
Service 264 205 205 205 205 

1,086 
205 

Dover Castle 5.1 2Mbps Inclusive 7,904 6,658 6,658 6,658 6,658 34,537 6,658 
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Service 

Kenwood House 5.1 2Mbps Inclusive 
Service 6,240 6,658 6,658 6,658 6,658 

32,873 
6,658 

Osborne House 5.1 2Mbps Inclusive 
Service 5,687 8,247 8,247 8,247 8,247 

38,677 
8,247 

Wyndham House, Salisbury 5.1 2Mbps Inclusive 
Service 5,314 7,057 7,057 7,057 7,057 

33,541 
7,057 

Brodsworth Hall 5.1 Up to 8 Mbps Inclusive 
Service 161 205 205 205 205 

983 
205 

Battle Abbey 5.1 Up to 8 Mbps Inclusive 
Service 264 205 205 205 205 

1,086 
205 

Eltham Palace 5.1 2Mbps Inclusive 
Service 7,904 6,658 6,658 6,658 6,658 

34,537 
6,658 

Helmsley Arch. Store 5.1 Up to 8 Mbps Inclusive 
Service 264 205 205 205 205 

1,086 
205 

Walmer Castle 5.1 Up to 8 Mbps Inclusive 
Service 528 411 411 411 411 

2,172 
411 

Audley End House 5.1 512Kbps Inclusive 
Service 10,065 5,490 5,490 5,490 5,490 

32,023 
5,490 

Down House 5.1 512Kbps Inclusive 
Service 10,131 5,490 5,490 5,490 5,490 

32,089 
5,490 

Pendennis Castle 5.1 Up to 8 Mbps Inclusive 
Service 110 205 205 205 205 

932 
205 

Apsley House 5.1  Up to 8 Mbps Inclusive 
Service 161 205 205 205 205 

983 
205 

Castle Acre Priory 5.1 2Mbps Inclusive 
Service 7,904 6,658 6,658 6,658 6,658 

34,537 
6,658 

Ranger's House 5.1 4/10MB/s Inclusive 
Service 8,767 8,925 8,925 8,925 8,925 

44,467 
8,925 

Stonehenge 5.1 256Kbps Inclusive 
Service 9,480 4,905 4,905 4,905 4,905 

29,101 
4,905 

Wrest Park 5.1 2Mbps Inclusive 
Service 7,904 6,658 6,658 6,658 6,658 

34,537 
6,658 

Swindon to Internet 5.1 100mbps Inclusive 
Service 33,096 25,972 25,972 25,972 25,972 

136,984 
25,972 

Swindon to SunGard DC 5.1 100mbps Inclusive 
Service 19,086 12,811 12,811 12,811 12,811 

70,331 
12,811 

SunGard DC to Internet 5.1 100mbps 
Inclusive 
Service 33,096 25,972 25,972 25,972 25,972 

136,984 
25,972 

SunGard DC to English Heritage 
Fabric 5.1 10mbps 

Inclusive 
Service 11,464 7,674 7,674 7,674 7,674 

42,158 
7,674 

Star DC 5.1 10mbps 
Inclusive 
Service 11,199 6,493 6,493 6,493 6,493 

37,171 
6,493 

Sub Total Charges      298,007 250,350 250,350 250,350 250,350 1,299,408 250,350 
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Voice and Video Conferencing 
(Analogue) Lines                    
Waterhouse Square, London 

5.3 
  

Inclusive 
Service 0 0 0 0 0 0 0 

Swindon - NMRC 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Birmingham, The Axis 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Bristol, Queens Square 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Cambridge, Brooklands 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Fort Cumberland 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Guildford, East Gate Court 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Manchester, Canada House  
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Newcastle, Bessie Surtee's House 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Northampton, Derngate 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

York, Tanner Row 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Gilllards Warehouse 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Dover Castle 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Kenwood House 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Osborne House 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Wyndham House, Salisbury 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Brodsworth Hall 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Hexham 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Battle Abbey 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Eltham Place 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Helmsley Arch. Store 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 
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Walmer Castle 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Audley End House 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Down House 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Pendennis Castle 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Aapley House 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Castle Acre Priory 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Ranger's House 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Stonehenge 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Wrest Park 
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

  
5.3 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Sub Total Charges      0 0 0 0 0 0 0 
Homebased Workers & Smaller 
Historic Properties                    

Analogue lines 5.3 779 Per User 111,609 139,511 139,511 139,511 139,511 669,653 139,511 

Broadband/DSL Services 5.1 316 Per User 189,578 84,756 84,756 84,756 84,756 528,601 84,756 

Sub Total Charges      301,187 224,267 224,267 224,267 224,267 1,198,254 224,267 

Mobile Services                    

Mobile (3G) Data Service 5.4 182 Per User 25,202 25,202 25,202 25,202 25,202 126,010 25,202 

Mobile Phone Service 5.4 914 Per User 45,165 45,165 45,165 45,165 45,165 225,826 45,165 

Sub Total Charges      70,367 70,367 70,367 70,367 70,367 351,836 70,367 

Other Maintenances & Services                    

Firewall Services 
5.2 

  
Inclusive 
Service 0 0 0 0 0 0 0 

Sub Total Charges      0 0 0 0 0 0 0 

Total Network Charges      689,344 564,767 564,767 564,767 564,767 2,948,411 564,767 
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PART B - INVOICING 

1 PURPOSE OF THIS PART OF THE SCHEDULE 

This part B of the schedule sets out the method by which the Contractor shall raise 
invoices to the Authority for payment, together with the requirements which apply to such 
invoices, and the payment terms thereof. 

2 CONTRACTOR INVOICES 

2.1 The Contractor shall prepare and provide to the Authority for approval a draft pro forma 
invoice within 10 Working Days of the Effective Date which shall include, as a minimum, 
the details set out in paragraph 2.4 of this schedule together with such other information 
as the Authority may reasonably require.  If the draft pro forma invoice is not approved by 
the Authority then the Contractor shall make such amendments as may be reasonably 
required by the Authority. 

2.2 The Contractor shall be entitled to raise an invoice in respect of any payment which falls 
payable to the Contractor pursuant to the Agreement. 

2.3 The Contractor shall invoice the Authority in respect of Services in accordance with the 
timescales specified for issue of invoices for the Charges as detailed in part A of this 
schedule. 

2.4 The Contractor shall ensure that each invoice contains the following information: 

2.4.1 the date of the invoice; 

2.4.2 a unique invoice number; 

2.4.3 the Service Period or other period(s) to which the relevant Charge(s) 
relate; 

2.4.4 details of the correct Agreement reference; 

2.4.5 a description of the matters to which the relevant Charges relate in a 
format that matches the description lines on the purchase order to which the 
invoice relates (if any); 

2.4.6 the reference number of the purchase order to which it relates (if any); 

2.4.7 the dates between which the Services subject of each of the Charges 
detailed on the invoice were performed; 

2.4.8 the methodology applied to calculate the Charges; 

2.4.9 any payments due in respect of achievement of a Milestone; 

2.4.10 the total Charges gross and net of any applicable deductions and, 
separately, the amount of any disbursements properly chargeable to the 
Authority under the terms of the Agreement, and, separately, any VAT or 
other sales tax payable in respect of the same; 

2.4.11 details of any Service Credits or Delay Payments or similar deductions that 
shall apply to the Charges detailed on the invoice;  

2.4.12 reference to any reports required by the Authority in respect of the 
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Services to which the Charges detailed on the invoice relate (or in the case of 
reports issued by the Contractor for validation by the Authority, then to any 
such reports as are validated by the Authority in respect of the Services); 

2.4.13 a contact name and telephone number of a responsible person in the 
Contractor's finance department in the event of administrative queries; and 

2.4.14 the banking details for payment to the Contractor via electronic transfer of 
funds (ie name and address of bank, sort code, account name and number). 

2.5 Each invoice shall at all times be accompanied by sufficient information ("Supporting 
Documentation") to enable the Authority to reasonably assess whether the Charges 
detailed thereon are properly payable. Any such assessment by the Authority shall not be 
conclusive. The Contractor undertakes to provide to the Authority any other documentation 
reasonably required by the Authority from time to time to substantiate an invoice. 

2.6 The Contractor shall submit all invoices and Supporting Documentation in such format as 
the Authority may specify from time to time to: 

Payments 
Finance Department 
NMRC 
Kemble Drive 
Swindon SN2 2GZ 

with a copy (again including any Supporting Documentation) to such other person and at 
such place as the Authority may notify to the Contractor from time to time.   

2.7 All Contractor invoices shall be expressed in sterling or such other currency as shall be 
permitted by the Authority in writing. 

2.8 The Authority shall only regard an invoice as valid if it complies with the provisions of this 
part B of this schedule.  Where any invoice does not conform to the Authority's 
requirements set out in paragraph 2 of this schedule, the Authority will return the disputed 
invoice to the Contractor.  The Contractor shall promptly issue a replacement invoice which 
shall comply with the same. 

3 PAYMENT TERMS 

Subject to the provisions of paragraph 2 of the schedule, the Authority shall make 
payment of all undisputed Charges to the Contractor within 30 days of receipt of a valid 
invoice by the Authority at its nominated address for invoices. 
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1. The payments set out in the table below: 

1.1 shall be made by the Authority to the Contractor pursuant to Clause 59.2 of the 
Agreement; 

1.2 are calculated by reference to the Contract Year in which such termination occurs; 

1.3 shall be reduced on a pro-rata basis on a monthly basis if such termination does 
not occur on an anniversary of the Commencement Date.     

 



 

SIGNED AGREEMENT 2984093(2) FINAL – EH SunGard Agreement, 2 Nov 2010 251 

 

 

 

ICT  SUPPORT SERVICES  AGREEMENT 

 

SCHEDULE  7.3 

 

VALUE  FOR  MONEY  PROVISIONS 

 

 



 

SIGNED AGREEMENT 2984093(2) FINAL – EH SunGard Agreement, 2 Nov 2010 252 

PART A - INTRODUCTION 

1 PURPOSE OF SCHEDULE 

 

1.1 The purpose of this schedule is to enable the Authority to ensure that the provision of 
Services and payment of Charges continues to represent value for money for the Authority 
throughout the Term.  It covers: 

Gain Sharing (Part A); and 

Benchmarking (Part B). 
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PART A - GAIN SHARING 

 
PURPOSE OF THIS PART A 
 

This Part A details the method by which the Authority will share in any Gain Share Amount which 
are made by the provision of the Services during the Term. 

1 GAIN SHARE CALCULATION 

1.1 Within 30 days of: 

 the end of the Interim Period  

 the expiry or termination of this Agreement, 

the Contractor shall deliver to the Authority the Gain Share Calculation as at that 
date (as relevant).   

1.2 The Gain Share Calculation shall be prepared in accordance with this schedule and the gain 
sharing rates set out in the Appendix to this Part A of this schedule. 

1.3 Each Gain Share Calculation shall: 

1.3.1 be constructed using the Interim Reconciliation or Final Reconciliation, as 
appropriate, and shall be supplied in both paper and electronic copy; 

1.3.2 be certified as correct and accurate by a director of the Contractor; 

1.3.3 calculate, in accordance with the methodology used for the calculation of the 
Financial Model, the Earned Revenue and Earned Expenses from the Effective 
Date to the latest Balance Sheet Date; 

1.3.4 calculate, in accordance with the methodology used in the Financial Model the 
Earned Gain from the Effective Date to the latest Balance Sheet Date; 

1.3.5 show separately the amounts of Earned Gain (falling into Band 1, Band 2, 
Band 3 and Band 4 as defined in the Appendix to Part A of this schedule); and 

1.3.6 show separately the Gain Share Amount, the Contractor's Gain Share Amount 
and the Authority's Gain Share Amount for each of Band 2, Band 3 and Band 
4. 

1.4 In the event that the Authority decides to initiate any of the Transformation Services, the 
financial outcome of implementing any of these Transformation Services will be excluded 
from consideration in the Gain Share Calculation.  

1.5 Following receipt by the Authority of a Gain Share Calculation, the Contractor shall at its 
own expense provide to the Authority any such additional information as it may reasonably 
request so that the Authority can verify the accuracy of the Gain Share Calculation.  This 
shall include the detailed working papers and spreadsheets constructed in accordance with 
schedule 7.5 (Financial Model) and shall be supplied in both paper and electronic copy. 

1.6 Within 30 days of receipt of the Gain Share Calculation and all additional information 
required pursuant to paragraph 1.5 of this part A of this schedule, the Authority shall 
notify the Contractor whether it agrees with or disputes the Gain Share Calculation. 
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2 PAYMENT OF GAIN SHARE  

Following agreement or determination of the Gain Share Calculation based on the Interim 
Reconciliation or the Final Reconciliation, as appropriate, the Contractor shall pay the 
Authority the Authority's Gain Share Amount calculated in accordance with the Appendix to 
this Part A of this schedule. 
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Appendix To Part A 

Gain Sharing Table 

The following table details the manner in which Earned Gain achieved by the Contractor over the 
Interim period or the Term, as appropriate, above the level of the Threshold Gain Margin shall be 
shared between the Authority and the Contractor: 

Band Where the Earned Gain is Contractor % share 
of Gain Share 

Amount 

Authority % share 
of Gain Share 

Amount 

Band 1 Less than or equal to 
Threshold Gain Margin 

N/A N/A 

Band 2 More than the Threshold Gain 
Margin and less than or equal 
to the Threshold Gain Margin 
plus 5% 

70% 30% 

Band 3 More than the Threshold Gain 
Margin plus 5% and less than 
or equal to the Threshold Gain 
Margin plus 10% 

50% 50% 

Band 4 More than the Threshold Gain 
Margin plus 10% 

30% 70% 
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PART B – BENCHMARKING 

1 FREQUENCY OF BENCHMARK REVIEW  

 

1.1 The Authority may, by written notice to the Contractor, require a Benchmark Review of 
any or all of the Services. 

1.2 The Authority shall not be entitled to carry out a Benchmark Review during the 12 month 
period from the Effective Date, nor at intervals of less than 12 months after any previous 
Benchmark Review. 

2 PURPOSE AND SCOPE OF BENCHMARK REVIEW 

2.1 The purpose of a Benchmark Review will be to establish whether a Benchmarked Service is 
and/or the Benchmarked Services as a whole are, Good Value. 

2.2 The Services that are to be the Benchmarked Services will be identified by the Authority in 
the written request given under paragraph 1.1. 

3 APPOINTMENT OF BENCHMARKER 

3.1 The Authority shall appoint the Benchmarker to carry out the Benchmark Review from the 
list of organisations set out in the appendix to this Schedule. 

3.2 The Authority will, at the written request of the Contractor, require the Benchmarker to 
enter into an appropriate confidentiality undertaking with the Contractor. 

3.3 The costs and expenses of the Benchmarker and the Benchmark Review shall be shared 
equally between both parties provided that each party shall bear its own internal costs of 
the Benchmark Review. 

4 BENCHMARKING PROCESS 

4.1 The Authority shall require the Benchmarker to produce, and to send to each party for 
approval, a draft plan for the Benchmark Review within 10 days after the date of the 
appointment of the Benchmarker, or such longer period as the Benchmarker shall 
reasonably request in all the circumstances.  The plan must include: 

4.1.1 a proposed timetable for the Benchmark Review; 

4.1.2 a description of the information that the Benchmarker requires each party 
to provide; 

4.1.3 a description of the benchmarking methodology to be used;  

4.1.4 a description that demonstrates objectively and transparently that the 
benchmarking methodology to be used is capable of fulfilling the 
benchmarking objectives; 

4.1.5 an estimate of the resources required from each party to underpin the 
delivery of the plan;  

4.1.6 a description of how the Benchmarker will scope and identify the   
Comparison Group; and 

4.1.7 details of any entities which the Benchmarker proposes to include within 
the Comparison Group. 
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4.2 Each party must give notice in writing to the Benchmarker and to the other party within 10 
days after receiving the draft plan, advising whether it approves the draft plan, or, if it 
does not approve the draft plan, suggesting amendments to that plan.  Neither party may 
unreasonably withhold or delay its approval of the draft plan, and any suggested 
amendments must be reasonable. 

4.3 Where a party suggests amendments to the draft plan under paragraph 4.4, the 
Benchmarker must, if it believes the amendments are reasonable, produce an amended 
draft plan.  Paragraph 4.2 shall apply to any amended draft plan. 

4.4 Failure by a party to give notice under paragraph 4.2 will be treated as approval of the 
draft plan by that party. 

4.5 Once the plan is approved by both parties, the Benchmarker will carry out the Benchmark 
Review in accordance with the plan.  Each party shall procure that all the information 
described in the plan, together with any additional information reasonably required by the 
Benchmarker is provided to the Benchmarker without undue delay.  If the Contractor shall 
fail to provide any information requested from it by the Benchmarker and described in the 
plan such failure shall constitute a material breach for the purposes of clause 56.1.5.2 of 
this Agreement (Termination for Cause by the Authority). 

4.6 Each party shall co-operate fully with the Benchmarker, including by providing access to 
records, technical documentation, premises, equipment, systems and personnel at times 
reasonably requested by the Benchmarker, provided that the Benchmarker shall be 
instructed to minimise any disruption to the Services. 

4.7 Either party may provide additional material to the Benchmarker to assist the 
Benchmarker in conducting the Benchmark Review. 

4.8 Once it has received the information it requires, the Benchmarker shall: 

4.8.1 finalise a sample of entities constituting the Comparison Group and collect 
data relating to Comparable Services.  The selection of the Comparison Group 
(both in terms of number and identity of entities) and Comparable Services shall be 
a matter for the Benchmarker's professional judgment using: 

(a) information from other service providers to the Authority; 

(b) survey information; 

(c) market intelligence; 

(d) the Benchmarker's own data and experience; 

(e) relevant published information; 

(f) information from consultancies and/ or other vendors or purchasers of 
Comparable Services; and 

(g) information from 'in-house' providers to the Authority to the extent that 
Benchmarker considers that they are valid comparators; 

4.8.2 by applying the adjustment factors listed in paragraph 4.9 and from an 
analysis of the Comparable Services derive the Equivalent Services Data; 

4.8.3 using the Equivalent Services Data calculate the Upper Quartile and/or 
median Service Levels; 

4.8.4 compare the Charges attributable to the Benchmarked Services (having 
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regard in particular to the Service Levels and Service Credits regime) with the 
Upper Quartile using the Equivalent Services Data; 

4.8.5 compare the Service Levels attributable to the Benchmarked Services 
(having regard to the Charges and Service Credits) with the mean average service 
levels using the Equivalent Services Data; and 

4.8.6 determine whether or not each Benchmarked Service is and/or the 
Benchmarked Services as a whole are, Good Value. 

4.9 In carrying out the benchmarking analysis the Benchmarker shall have regard to the 
following matters when performing a comparative assessment of the Benchmarked 
Services and the Comparable Services in order to derive Equivalent Services Data: 

4.9.1 the contractual and business environment under which the Services are 
being provided (including the scope, scale, complexity and geographical spread of 
the Services); 

4.9.2 any front-end investment and development costs of the Contractor; 

4.9.3 the Contractor's risk profile including the financial, performance or liability 
risks associated with the provision of the Services as a whole; 

4.9.4 the extent of the Contractor's management and contract governance 
responsibilities; and 

4.9.5 any other factors reasonably identified by the Contractor, which, if not 
taken into consideration, could unfairly cause the Contractor's pricing to appear 
non-competitive (such as erroneous costing or over-aggressive pricing). 

5 BENCHMARKER'S REPORT 

5.1 The Benchmarker shall be required to prepare a Benchmarking Report and deliver it 
simultaneously to both parties, at the time specified in the plan approved under paragraph 
4 of this schedule, setting out its findings.  Those findings shall be required to: 

5.1.1 include a finding as to whether or not each Benchmarked Service is, and/or 
whether the Benchmarked Services as a whole are, Good Value; 

5.1.2 include other findings (if any) regarding the quality and competitiveness or 
otherwise of those Services; and 

5.1.3 if any Benchmarked Service is not Good Value, or the Benchmarked 
Services as a whole are not Good Value, specify the changes that would be 
required to the Charges or Service Levels, that would the required to make that 
Benchmarked Service or those Benchmarked Service as a whole Good Value. 

5.2 The Benchmarker shall act as an expert and not as an arbitrator. 

5.3 For the avoidance of doubt, Benchmark Reviews shall not result in any increase to the 
Charges or any decrease in the performance of any Services or Service Levels. 

5.4 If the Benchmarking Report states that any Benchmarked Service is not Good Value, or 
that the Benchmarked Services as a whole are not Good Value, then the Contractor shall 
(subject to paragraph 5.6 and 5.7) implement the changes set out in the Benchmarking 
Report as soon as reasonably practicable within a timescale agreed with the Authority but 
in any event within no more than one (1) month 

5.5 Subject to the Contractor's right to dispute or reject the Benchmarking Report under 
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paragraph 5.6 or 5.7 of this schedule, if the Benchmarking Report determines that any or 
all of the Benchmarked Services are not Good Value, any failure by the Contractor to 
reduce the Charges in accordance with such timescales agreed between the parties under 
paragraph 5.4 of this schedule, shall without prejudice to any other rights or remedies of 
the Authority shall constitute a material breach for the purposes of clause 56.1.5.2 of this 
Agreement (Termination for Cause by the Authority). 

5.6 The Contractor shall be entitled to reject the a Benchmarking Report if the Contractor 
reasonably considers that the Benchmarker has not followed the procedure  for the related 
Benchmark Review as set out in this schedule 7.3 (Value for Money Provisions) in any 
material respect. 

5.7 The Contractor shall not be obliged to implement any Benchmarking Report to the extent 
this would cause the Contractor to provide the Services at a loss (as determined, by 
reference to the Financial Model), or to the extent the Contractor cannot technically 
implement the recommended changes. 

5.8 In the event of a Dispute or rejection of the Benchmarking Report under paragraph 5.6 
and/or 5.7 of this schedule the matter shall be referred to an Expert for determination in 
accordance with the procedure detailed in schedule 8.3 (Dispute Resolution Procedure). 
For the avoidance of doubt in the event of a Dispute between the parties the Authority 
shall continue to pay the Charges to the Contractor in accordance with the terms of this 
Agreement pending the conclusion of the Expert determination process. 

5.9 On conclusion of the Expert determination process, if the Expert determines that all or any 
part of the Benchmarking Report recommendations regarding any reduction in the Charges 
shall be implemented by the Contractor, the Contractor shall immediately repay to the 
Authority the difference between the Charges paid by the Authority up to and including the 
date of the Expert's determination and the date upon which the recommended reduction in 
Charges should have originally taken effect. 
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Appendix 

Benchmarkers 

 

Compass 

Forrester 

Gartner 

SOCITM 
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ICT SUPPORT SERVICES AGREEMENT  

SCHEDULE 7.4 

 

FINANCIAL DISTRESS 
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1 BACKGROUND 

This schedule provides for the assessment of the financial standing of the Contractor and 
Sub-contractors and the establishment of trigger events relating to changes in such 
financial standing which if breached will have specified consequences. 

2 CREDIT RATING AND DUTY TO NOTIFY 

2.1 The Contractor warrants and represents to the Authority for the benefit of the Authority 
that as at the Effective Date the long term credit ratings issued for the Contractor and 
Sub-contractors by the Rating Agencies are: 

Company Name D&B Rating D&B Failure Score 

SunGard Public Sector Ltd 5A 1 100 

STAR Technology Services Ltd 2A 1 97 

2e2 UK Ltd 2A 3 44 

Azzurri Communications 2A 3 24 

Commscare Group Ltd A 2 72 

 

2.2 The Contractor shall (and shall procure that the Sub-contractors shall) maintain the credit 
ratings as set out in this schedule. 

2.3 The Contractor shall promptly notify (or shall procure that its auditors promptly notify) the 
Authority in writing if it or a Sub-contractor ceases to have its credit ratings (and in any 
event within ten (10) Working Days of ceasing to have such credit rating). 

2.4 The Contractor shall:  

2.4.1 regularly monitor the Contractor's and the Sub-contractor's credit ratings 
with the Rating Agencies; and  

2.4.2 promptly notify (or shall procure that its auditors promptly notify) the 
Authority in writing following the occurrence of a Financial Distress Event, a Sub-
contractor Financial Distress Event or any fact, circumstance or matter which could 
cause a Financial Distress Event or a Sub-contractor Financial Distress Event (and 
in any event, ensure that such notification is made within ten (10) Working Days of 
the date on which the Contractor first becomes aware of the Financial Distress 
Event, the Sub-contractor Financial Distress Event or the fact, circumstance or 
matter which could cause a Financial Distress Event or a Sub-contractor Financial 
Distress Event). 

2.5 Where the Contractor's  and/or a Sub-contractor’s credit ratings provided by the Rating 
Agencies listed in Appendix 1 to schedule 7.4 (Financial Distress) differ, for the purposes of 
the Financial Distress Events or the Sub-Contractor Financial Distress Events, the relevant 
Credit Rating Threshold shall be determined by reference to the lower credit rating. 
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3 CONSEQUENCES OF A FINANCIAL DISTRESS EVENT 

3.1 In the event of: 

3.1.1 the Contractor's credit ratings dropping below the Credit Rating Threshold; 

3.1.2 the Contractor issuing a profits warning to a stock exchange or making any other 
public announcement about a material deterioration in its financial position or 
prospects; 

3.1.3 there being a public investigation into improper financial accounting and reporting, 
suspected fraud or any other impropriety of the Contractor; 

3.1.4 the Contractor committing a material breach of covenants to its lenders,  

3.1.5 a Sub-contractor notifying the Authority that the Contractor has not satisfied any 
material sums properly due under a specified invoice and not subject to a genuine 
dispute 

3.1.6 qualification of the Contractor’s annual accounts by the Contractor's auditor; 

3.1.7 or any of the following: 

(a) commencement of any litigation against the Contractor with respect to 
financial indebtedness or obligation under a service contract;  

(b) non payment by the Contractor of any financial indebtedness; 

(c) any financial indebtedness of the Contractor becoming due as a result of an 
event of default; or 

(d) the cancellation or suspension of any financial indebtedness in respect of 
the Contractor 

which the Authority reasonably believes could directly impact on the continued 
performance and delivery of the Services in accordance with this Agreement; 

then, immediately upon notification of the Financial Distress Event (or if the Authority 
becomes aware of the Financial Distress Event without notification and brings the event to 
the attention of the Contractor), the Contractor shall have the obligations and the 
Authority shall have the rights and remedies as set out in paragraphs 3.3 – 3.6. 

3.2 In the event of a late or non-payment of a Sub-contractor pursuant to paragraph 3.1.5, 
the Authority shall not exercise any of its rights or remedies under paragraph 3.3 without 
first giving the Contractor ten (10) Working Days to: 

3.2.1 rectify such late or non-payment; or  

3.2.2 demonstrate to the Authority's reasonable satisfaction that there is a valid 
reason for late or non-payment. 

3.3 The Contractor shall: 

3.3.1 at the request of the Authority meet with the Authority as soon as 
reasonably practicable (and in any event within three (3) Working Days of the 
initial notification (or awareness) of the Financial Distress Event or such other 
period as the Authority may permit and notify to the Contractor in writing) to 
review the effect of the Financial Distress Event on the continued performance and 
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delivery of the Services in accordance with this Agreement; and 

3.3.2 where the Authority reasonably believes (taking into account the 
discussions and any representations made under paragraph 3.3.1) that the 
Financial Distress Event could impact on the continued performance and delivery of 
the Services in accordance with this Agreement:  

(a) submit to the Authority for its approval, a draft Financial Distress Service 
Continuity Plan as soon as reasonably practicable (and in any event, within 
ten (10) Working Days of the initial notification (or awareness) of the 
Financial Distress Event or such other period as the Authority may permit 
and notify to the Contractor in writing); and 

(b) provide such financial information relating to the Contractor as the 
Authority may reasonably require. 

3.4 The Authority shall not withhold its approval of a draft Financial Distress Service Continuity 
Plan unreasonably. If the Authority does not approve the draft Financial Distress Service 
Continuity Plan it shall inform the Contractor of its reasons and the Contractor shall take 
those reasons into account in the preparation of a further draft Financial Distress Service 
Continuity Plan, which shall be resubmitted to the Authority within five (5) Working Days 
of the rejection of the first draft. This process shall be repeated until the Financial Distress 
Service Continuity Plan is approved by the Authority or referred to the Escalation Process 
under paragraph 3.5. 

3.5 If the Authority considers that the draft Financial Distress Service Continuity Plan is 
insufficiently detailed to be properly evaluated, will take too long to complete or will not 
remedy the relevant Financial Distress Event, then it may either agree a further time 
period for the development and agreement of the Financial Distress Service Continuity Plan 
or escalate any issues with the draft Financial Distress Service Continuity Plan using the 
Escalation Process.  

3.6 Following approval of the Financial Distress Service Continuity Plan by the Authority, the 
Contractor shall: 

3.6.1 on a regular basis (which shall not be less than monthly), review the 
Financial Distress Service Continuity Plan and assess whether it remains adequate 
and up to date to ensure the continued performance and delivery of the Services in 
accordance with this Agreement; 

3.6.2 where the Financial Distress Service Continuity Plan is not adequate or up 
to date in accordance with paragraph 3.6.1, submit an updated Financial Distress 
Service Continuity Plan to the Authority for its approval, and the provisions of 
paragraphs 3.4 and 3.5 shall apply to the review and approval process for the 
updated Financial Distress Service Continuity Plan; and  

3.6.3 comply with the Financial Distress Service Continuity Plan (including any 
updated Financial Distress Service Continuity Plan). 

3.7 Where the Contractor reasonably believes that the relevant Financial Distress Event under 
paragraph 3.1 (or the circumstance or matter which has caused or otherwise led to it) no 
longer exists, it shall notify the Authority and the parties may agree that the Contractor 
shall be relieved of its obligations under paragraph 3.6.  

4 TERMINATION RIGHTS 

4.1 The Authority shall be entitled to terminate this Agreement under clause 56.1.5.8 
(Termination for Cause by the Authority) if:  

4.1.1 the Contractor fails to notify the Authority of a Financial Distress Event in 
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accordance with paragraph 2.4; and/or 

4.1.2 the parties fail to agree a Financial Distress Service Continuity Plan (or any 
updated Financial Distress Service Continuity Plan) in accordance with paragraphs 
3.3 –3.5and/or 6.2.2; and/or 

4.1.3 the Contractor fails to comply with the terms of the Financial Distress 
Service Continuity Plan (or any updated Financial Distress Service Continuity Plan) 
in accordance with paragraphs 3.6.3 and/or 6.2.4. 

5 PRIMACY OF CREDIT RATINGS  

5.1 Without prejudice to the Contractor’s obligations and the Authority’s rights and remedies 
under paragraphs 3 or 6, if, following the occurrence of a Financial Distress Event pursuant 
to paragraphs 3.1.2 - 3.1.6 (or a Sub-Contractor Financial Distress Event pursuant to 
paragraphs 6.1.2 – 6.1.5), the Rating Agencies review and report subsequently that the 
credit ratings do not drop below the relevant Credit Rating Threshold, then: 

5.1.1 the Contractor shall be relieved automatically of its obligations under 
paragraphs 3.3 – 3.6 and/or 6.2; and 

5.1.2 the Authority shall not be entitled to require the Contractor to provide 
financial information in accordance with paragraphs 3.3.2(b) or 6.2.5. 

6 SUB-CONTRACTOR FINANCIAL DISTRESS 

6.1 In the event of: 

6.1.1 a Sub-contractor's credit ratings dropping below the Sub-contractor Credit 
Rating Threshold; 

6.1.2 a Sub-contractor issuing a profits warning to a stock exchange or making 
any other public announcement about a material deterioration in its financial 
position or prospects; 

6.1.3 there being a public investigation into improper financial accounting and 
reporting, suspected fraud or any other impropriety of a Sub-contractor;  

6.1.4 a Sub-contractor committing a material breach of covenants to its lenders; 

6.1.5 qualification of the Sub-contractor’s annual accounts by the Sub-
contractor's auditor; 

6.1.6 or any of the following: 

(a) commencement of any litigation against the Sub-contractor with respect to 
financial indebtedness or obligation under a service contract; or 

(b) non payment by the Sub-contractor of any financial indebtedness; or 

(c) any financial indebtedness of the Subcontractor becoming due as a result 
of an event of default; or 

(d) the cancellation or suspension of any financial indebtedness in respect of 
the Sub-contractor,  
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which the Authority reasonably believes could directly impact on the 
continued performance and delivery of the Services in accordance with this 
Agreement; 

then, immediately upon notification of the Sub-contractor Financial Distress Event 
(or if the Authority becomes aware of the Sub-contractor Financial Distress Event 
without notification and brings the event to the attention of the Contractor), the 
Contractor shall have the obligations and the Authority shall have the rights and 
remedies as set out in paragraph 6.2. 

6.2 The Contractor shall (and shall procure that the relevant Sub-contractor shall): 

6.2.1 at the request of the Authority, meet with the Authority as soon as 
reasonably practicable (and in any event, within three (3) Working Days of the 
initial notification (or awareness) of the Sub-contractor Financial Distress Event or 
such other period as the Authority may permit and notify to the Contractor in 
writing) to review the effect of the Sub-contractor Financial Distress Event on the 
continued performance and delivery of the Services in accordance with this 
Agreement;  

6.2.2 where the Authority reasonably believes (taking into account the 
discussions and any Contractor and Sub-contractor representations made under 
paragraph 6.2.1) that the Sub-contractor Financial Distress Event could impact on 
the continued performance and delivery of the Services in accordance with this 
Agreement, submit to the Authority for its approval, a draft Financial Distress 
Service Continuity Plan as soon as reasonably practicable (and in any event, within 
ten (10) Working Days of the initial notification (or awareness) of the Sub-
contractor Financial Distress Event or such other period as the Authority may 
permit and notify to the Contractor in writing), which shall be reviewed and 
approved in accordance with the provisions of paragraphs 3.4 and 3.5;  

6.2.3 review and update with the Financial Distress Service Continuity Plan in 
accordance with paragraphs 3.6.1 and 3.6.2;  

6.2.4 comply with the Financial Distress Service Continuity Plan (including any 
updated Financial Distress Service Continuity Plan); and 

6.2.5 provide such financial information relating to the Sub-contractor as the 
Authority may reasonably require. 

6.3 Where the Contractor reasonably believes that the relevant Sub-contractor Financial 
Distress Event (or the circumstance or matter which has caused or otherwise led to it) no 
longer exists, it shall notify the Authority and the parties may agree that the Contractor 
shall be relieved of its obligations under paragraphs 6.2.3 and 53.2.4.  
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APPENDIX 1 

RATING AGENCY 

 

Dun & Bradstreet  (D&B) 
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APPENDIX 2 

CREDIT RATING THRESHOLDS 

  

 If the D&B Failure Score moves into the category range 1 - 15 % 
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ICT SUPPORT SERVICES AGREEMENT 

 

SCHEDULE 7.5 

 

FINANCIAL MODEL 
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1 INTRODUCTION 

 

1.1 This schedule details the requirements for the Financial Model that is to be supplied by the 
Contractor to enable the Authority to identify how the Contractor calculates the Charges.  
The Charges shall be calculated in accordance with the provisions stated in schedule 7.1 
(Charging and Invoicing) and shall be calculated such that all payments made prior to ATP 
will be exclusive of profit. 

1.2 The Contractor and the Authority will both retain copies of the Financial Model in hard and 
soft copy and the Contractor shall provide the Authority with updates to the Financial 
Model in accordance with the provisions of this schedule. 

1.3 The Financial Model shall be used together with the rates set out in schedule 7.1 (Charges 
and Invoicing) as a basis for considering any changes to the Charges under schedule 8.2 
(Change Control Procedure) and for such other purposes as are specifically indicated in this 
Agreement. 

2 CONTENT AND CONSTRUCTION OF THE FINANCIAL MODEL 

2.1 The Financial Model shall: 

2.1.1 provide sufficient detail for the Authority to have visibility of all the costs to be 
incurred by the Contractor and of the Charges to be paid in respect of the provision 
of the Services; 

2.1.2 be constructed: 

(a) in relation to Milestone Payments on a monthly basis; 

(b) in relation to Service Charges on an annual basis; 

2.1.3 quote all monetary values in pounds Sterling; 

2.1.4 quote all costs as exclusive of any VAT; 

2.1.5 provide visibility of the input costs for providing the Services throughout the Term, 
excluding mark-up, which shall include without limitation at least the following: 

(a) Labour broken down by each job title (e.g. project manager), with the 
number of days and daily rate shown for each job title.  Labour shall also 
be broken down and sub-totalled by the major phases of the project; 

(b) Hardware and software costs; 

(c) Depreciation policy applicable to Assets (including software and 
hardware); 

(d) Licence costs; 

(e) Sub-contractor costs; 

(f) Accommodation costs (if applicable); 

(g) Overheads / mark-ups separately identified and their calculation 
explained; 
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(h) Pricing of risk fully explained and the quantification supported by a risk 
matrix; 

(i) Financing costs (if applicable) showing the interest rate and calculation 
and the need to apply financing explained; and 

(j) Other miscellaneous costs; 

2.1.6 provide a reasonably skilled and experienced individual with a full analysis of the 
Contractor's capital and operating costs and the assumptions used to develop and 
modify the Charges set out in schedule 7.1 (Charges and Invoicing); 

2.1.7 quote all costs, prices and revenues based on current prices; 

2.1.8 describe any indexation assumptions relating to input costs; 

2.1.9 be constructed in a format and using a software tool as specified by the Authority; 

2.1.10 not have any parts which are hidden, protected, locked or made otherwise 
inaccessible or obscured to review or alteration; 

2.1.11 be laid out in a clear and logical manner.  The overall flow of information in the 
Financial Model shall flow from inputs, to calculations, to outputs, with the final 
output being in tables. Any formulae in the Financial Model shall not contain a 
mixture of inputs and calculations. Any column labelling in the Financial Model shall 
be consistent between worksheets; 

2.1.12 shall include a cash flow statement that shows the timing and relationship between 
the planned costs and the revenue which the Contractor expects to receive; 

2.1.13 clearly show the calculation of any financing charges associated with outstanding 
balances (between costs incurred and revenue received); and 

2.1.14 provide visibility of profit (and the calculation of profit) both as a value and as a 
percentage and show the Project Internal Rate of Return. 

2.2 The Contractor shall, if requested by the Authority, provide (or procure the provision of) 
the above level of information in relation to the costs and expenses to be incurred by any of 
its Sub-contractors or third party suppliers. 

3 VISIBILITY THROUGH THE FINANCIAL MODEL 

3.1 Upon request of the Authority the Contractor shall promptly provide to the Authority 
details of the elements used to make up any Charges. 

3.2 The Contractor shall provide to the Authority the following information in relation to the 
Charges: 

3.2.1 The Contractor's total fixed price for the Services and/or Deliverables; 

3.2.2 The margin included in that total fixed price; 

3.2.3 A list of the agreed prices against each manpower grade in the Financial Model; 

3.2.4 A list of the costs underpinning those prices for each manpower grade in the 
Financial Model, being the price less the margin; 

3.2.5 A summary of the costs broken down against each Service and/or Deliverable; 
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3.2.6 Details of any other manpower costs, not already included in these rates, for all 
activities to be undertaken; 

3.2.7 Explanation of any underlying assumptions regarding: 

(a) overtime rates; 

(b) standard hours; 

(c) accommodation charges; and 

(d) discounts applied; 

3.2.8 A resource estimating model to support the Charges/Changes if applicable; 

3.2.9 A breakdown of manpower resources by the number and type of Contractor's staff 
(including any Sub-contractors) required for each Deliverable and/or Service and 
free of any contingency.  This should also apply to third party costs; 

3.2.10 The total price of Deliverables broken down by volume, unit cost and margin; 

3.2.11 Any additional activities, costs and, risks that may impact the Authority and which 
are not already covered by the Charges; 

3.2.12 An explanation of the type and value of risk associated with the provision of 
Services, including the amount of money attributable to each risk; 

3.2.13 An explanation and supporting details of any financing costs applicable to the 
Agreement; 

3.2.14 A statement of the Contractor's anticipated cashflow for the Term; 

3.2.15 The actual Charges profile for each Service Period; and 

3.2.16 Any additional information as the Authority reasonably requires. 

4 CUSTODY OF THE FINANCIAL MODEL 

Immediately after execution of this Agreement and following agreement by both parties of 
the changes to the Financial Model under paragraph 5 of this schedule, the Contractor 
shall deliver two (2) soft copies and two (2) hard copies of the Financial Model to the 
Authority.  The Financial Model as at the date of this Agreement is as set out in the 
Appendix to this Schedule. 

5 UPDATES TO THE FINANCIAL MODEL 

5.1 Unless otherwise agreed in writing between the parties, any updates to the Financial Model 
shall reflect, be consistent with and be made only in accordance with the provisions of this 
Agreement, and shall in all cases be subject to the prior written approval of the Authority 
(such approval not to be unreasonably withheld or delayed). 

5.2 All changes to the Financial Model should be auditable and implemented and documented 
under formal version control. 

5.3 The Contractor shall, inter-alia, revise the Financial Model in order to reflect any inputs, 
modifications or other amendments to the Financial Model which are effected pursuant to 
the Agreement, including but not limited to any amendments made to the Financial Model 
which arise from: 
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5.3.1 the implementation of a Change which affects the Charges; and 

5.3.2 any changes to the Contractor's accounting practices. 

5.4 Each Financial Model shall be constructed using the same methodology as that used for the 
then current Financial Model, and shall be consistent with and made in accordance with the 
provisions of this Agreement. 

5.5 The Contractor shall adhere to and apply the following principles when preparing an updated 
Financial Model: 

5.5.1 any amendment which is made in order to evaluate the impact of any 
inputs, modification or other adjustment shall relate only to such inputs, 
modification or other adjustment; and 

5.5.2 no amendment shall affect, in any way whatsoever, the performance of the 
Services, save as agreed in accordance with the Change Control Procedure. 

5.6 On the occurrence of any event which requires the Financial Model to be updated, the 
Contractor shall effect the change on the latest version of the Financial Model and deliver 
the updated Financial Model, to the Authority for approval.  The Contractor shall ensure 
that each version of the Financial Model delivered to the Authority shall be certified by a 
director of the Contractor as being accurate and not misleading and in conformity with all 
generally accepted accounting principles within the United Kingdom. 

5.7 Unless the Authority wishes to dispute the Financial Model in accordance with paragraph 6, 
the Authority shall approve the updated Financial Model within 30 days of receipt of the 
same (or such other period as the Authority advises the Contractor in writing). 

5.8 If the Authority approves the updated Financial Model submitted by the Contractor, it shall 
advise the Contractor of its decision in writing and the updated and approved Financial 
Model shall become, with effect from the date of such approval, the updated Financial Model 
in place for the purposes of the Agreement. 

6 DISPUTE 

6.1 If the Authority disputes any Financial Model, it may request such further information from 
the Contractor as it requires prior to delivering a decision on whether it accepts or rejects the 
relevant Financial Model. 

6.2 In the event that the Authority and the Contractor are unable to reach agreement on any 
Financial Model, the matter shall be referred for determination in accordance with the 
Expedited Dispute Timetable. 

7 CERTIFICATION OF COSTS 

7.1 The Contractor shall, on each anniversary of the Effective Date, and also at the request of 
the Authority, - such additional requests not to exceed five occasions over the Term - 
provide to the Authority, a certificate of any of the costs incurred under paragraph 4 within 
15 Working Days of such request.  The Certificate should be signed by a Company 
Director. 

7.2 Following receipt of the certificate of costs, the Contractor shall provide to the Authority 
any reasonable additional information to enable the Authority to verify the accuracy of the 
certificate of costs. 

7.3 The Contractor shall meet with the Authority at monthly intervals during the Term to 
monitor the key elements of the Financial Model and the Contractor shall highlight directly 
to the Authority any variances from the Financial Model. 
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Appendix to Schedule 7.5 – Financial Model 
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1 INTRODUCTION 

1.1 This schedule describes the procedures that will be used to manage the relationship 
between the Authority and the Contractor under the Agreement. 

1.2 This schedule is concerned with the processes associated with establishing and maintaining 
good working relationships between the parties, ensuring a quality service is delivered to 
the Authority’s users in accordance with the Agreement, in line with the changing 
requirements of the Authority's business subject to Schedule 8.2 (Change Control 
Procedure). 

2 GOVERNANCE PROCESS  

2.1 Meetings 

2.1.1 Regular meetings will be held to discuss current and future activities 
relating to the Agreement.  Either Party can convene additional meetings at any 
time always providing that reasonable notice has been given to the other Party.   

2.1.2 Reasonable notice in all instances will depend on what item is being 
discussed; notice will normally be a minimum of 5 Working Days. 

2.1.3 The Authority Head of ICT Services and the Contractor Service Delivery 
Manager are jointly responsible for organising the regular review meetings 
including: 

(a) Agreeing and arranging the venues; 

(b) Agreeing and communicating the timetable; 

(c) Agreeing the detailed agenda; and 

(d) Agreeing and inviting the attendees. 

2.1.4 The Authority Head of Service Management Team shall be responsible for: 

(a) Chairing the meeting; 

(b) Communicating, clearly and concisely, all relevant Authority issues to 
the Contractor; and 

(c) Ensuring that all outstanding Authority actions have been progressed 
in line with agreed plans. 

2.1.5 In addition, the Contractor Service Delivery Manager is responsible for: 

(a) Producing the agenda; 

(b) Producing and issuing minutes and actions; and 

(c) Ensuring that all outstanding Contractor actions have been progressed 
in line with agreed plans. 

2.2 Monthly Service Review Meeting 

2.2.1 The monthly Service Review meetings will cover the following subjects: 

 Service Level and Operational performance 
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 Agreement review 

2.2.2 Attendees for the monthly meetings shall include those individuals fulfilling 
the roles of: 

(a) Authority Head of ICT Services  

(b) Authority Head of Service Management Team 

(c) Contractor Account Manager 

(d) Contractor Regional Contract Manager 

(e) Contractor Service Delivery Manager 

2.2.3 Other staff from the Authority or Contractor may be called upon as 
required provided they have been given reasonable notice of their need to attend. 

2.2.4 The Service Review process shall ensure regular formal reviews of the 
Services provided by Contractor to Authority. Service Review meetings will be part 
of the monthly review or more frequently where it is mutually deemed necessary. 

2.2.5 The Service Level Report shall cover, as a minimum:  

(a) Review the actions from previous meetings; 

(b) Review the Monthly Service Level report; 

(c) Review the Monthly Trend Analysis report; 

(d) Review Staff Satisfaction Surveys; 

(e) Provide a forum to discuss potential future service provision, including 
capacity trends and impact on future usage/costs; 

(f) Review the status of outstanding Change Control Notes (CCNs) as per 
the process outlined in Schedule 8.2 (Change Control Procedures); and 

(g) Review all aspects of Project days including utilisation and trend 
analysis. 

2.3 Quarterly Service Review Meeting 

2.3.1 Unless otherwise agreed between the parties, as a minimum, the 
Partnership Board shall meet Quarterly to:  

(a) Align the Authority’s ICT strategy with the Authority’s business 
strategy. 

(b) Consider the impact of ICT on the Authority's strategic objectives 

(c) Review high level trend analysis and review the Summary Service 
Level Reports for the last Quarter; 

(d) Advise on Operational changes and Major Projects; 

(e) Agree direction for the Service; and 
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(f) Review, resolve or escalate any commercial issues between the 
parties. 

2.3.2 Attendees for the meeting shall include those individuals fulfilling the roles 
of: 

(a) Authority Director of Resources;  

(b) Authority ICT Director; 

(c) Authority Head of ICT Services 

(d) Authority Head of Service Management Team 

(e) Contractor Divisional Manager – Head of ICT Operations; 

(f) Contractor Account Manager; 

(g) Contractor Regional Contract Manager and 

(h) Contractor Service Delivery Manager. 

2.3.3 Other staff from the Authority or the Contractor may be called upon as 
required, provided they have been given reasonable notice of their need to attend. 

2.4 Agreement Alignment – Annual Review 

2.4.1 Annually, to coincide with Authority’s budget preparations, both parties 
shall have an opportunity to review the Agreement and, where both parties 
consider it appropriate, agree changes pursuant to Schedule 8.2 (Change Control 
Procedures).  

2.4.2 Attendees for the meeting shall include those individuals fulfilling the roles 
of: 

(a) Authority ICT Director; 

(b) Authority Head of ICT Services; 

(c) Authority Head of Service Management Team; 

(d) Contractor Account Manager; 

(e) Contractor Regional Contract Manager; 

(f) Contractor Service Delivery Manager; and 

(g) Other staff from the Contractor or Authority as required. 

2.4.3 The review shall include: 

(a) Review of the quality of the overall service including Yearly Benchmark 
Results; 

(b) Trends and Future Requirements 

(c) Relationship and Satisfaction Evaluation. 

(d) Charging Schedules; and 
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(e) Security Audits; 

2.4.4 No amended changes shall be deemed to be accepted unless they have 
been subject to the change control procedures set out in Schedule 8.2 (Change 
Control Procedure).  

2.5 Venue and Minutes 

2.5.1 The parties will agree the venue for each of the meetings. Meetings will 
normally be held as face-to-face meetings. The Party at whose premises the 
meetings are held shall be the "Hosting Party". In the event that the meetings are 
held by telephone, or via videoconference, the parties shall agree which Party shall 
act as the Hosting Party.  

2.5.2 The minutes of all meetings shall be prepared by the [Contractor Service 
Delivery Manager] and all minutes shall be distributed within five Working Days of 
the meeting.  The minutes shall be amended as necessary and agreed by the 
representatives of Authority and the representatives of Contractor within five 
Working Days of receipt of such minutes to indicate each Party's acceptance of 
those minutes. 

2.6 Contractor Roles and Responsibilities 

2.6.1 Contractor Account Manager 

The Contractor will allocate an Account Manager, whose primary 
responsibilities will be: 

(i) Agreement Specific: 

- Own the Agreement on behalf of the Contractor 

- Agree changes/updates to the Agreement 

(ii) Relationship Management: 

- Act as the main interface between the Authority and the 
Contractor  

- Meeting organisation as stated in Section 2.1 

2.6.2 Contractor Regional Contract Manager 

The Contractor will appoint a Regional Contract Manager who will provide an 
escalation point for the Contractor Service Delivery Manager.  The Regional 
Contract Manager typically manages a number of Managed Service contracts and 
will have ready access to resources and will be able to share experiences and 
innovations from other contracts.  The Regional Contract Manager will attend 
meetings as set out elsewhere in this schedule. 

2.6.3 Contractor Service Delivery Manager 

The Contractor will allocate a Service Delivery Manager who will act as a single 
point of contact for the Services. The Service Delivery Manager is responsible for: 

(i) The delivery of the Services defined in the Agreement. 

(ii) The day to day running of the Contractor’s local support teams 



 

SIGNED AGREEMENT 2984093(2) FINAL – EH SunGard Agreement, 2 Nov 2010 280 

(iii) Meeting organisation as stated in Section 2.1. 

2.7 Authority Roles and Responsibilities 

2.7.1 Authority Head of ICT Services 

The Authority Head of ICT Services is responsible for ensuring that the 
Contractor provides the Services in accordance with Schedule 2.1 and 
meets the Service Levels set out at Schedule 2.2.  The Authority Head 
of ICT Services is the Contractor Account Manager’s main interface 
with the Authority. 

The Authority Head of ICT Services shall:  

(i) Act as an interface between the Authority and the 
Contractor; 

(ii) Distribute minutes of meetings to interested parties within 
the Authority; 

(iii) Liaise with the Authority ICT Director on unresolved issues; 

(iv) Liaise with the Authority ICT Department for operational 
delivery requirements; and 

(v) Meeting organisation as stated in Section 2.1. to 2.5. 

2.7.2 Authority Head of Service Management Team 

The Authority Head of Service Management Team is responsible 
ensuring that the Contractor provides the Services in accordance with 
Schedule 2.1 on a day to day basis in liaison with the Contractor 
Service Delivery Manager. The Authority Head of Service Management 
Team shall: 

(i) Oversee the day to day delivery of services 

Ensure that all assets are correctly agreed and recorded. 

2.7.3 Authority ICT Director 

Authority ICT Director responsibilities: 

(i) Report to Authority senior management on the conduct of the 
agreement 

(ii) Liaise with the Authority Head of ICT Services 

2.8 Reporting 

2.8.1 Reporting 

The Contractor shall provide a copy of the Reports in accordance with 
the provisions of Schedule 8.4. 

2.8.2 Ad-hoc Reporting 
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The Contractor Service Delivery Manager shall provide any other 
reporting which is from time to time deemed reasonably necessary by 
both parties to monitor problems, issues and financial activity. 

 

2.9 Escalation Procedure 

The Service escalation procedure between the parties is shown below: 

 

2.10 Project Governance 

2.10.1 The Contractor will provide estimates for projects in accordance with the 
Estimation Methodology agreed mutually between the Authority and the 
Contractor. 

2.10.2 The Contractor will perform projects within the Prince 2 methodology used 
by the Authority, or any other standard through the Change Control Procedure, and 
will comply with the standards of the applicable methodology.  

2.10.3 The Contractor will provide project KPI reporting on a monthly basis, based 
on the requirements for the Monthly Service Review meeting or as agreed between 
the Contractor and the Authority from time to time. 

2.10.4 The Contractor will report on individual projects at the frequency and to the 
level of detail agreed in the Change Control Note relating to that project. 

2.11 General Site Governance 

The Contractor shall comply with all policies set by the Authority for the protection of 
employees, contractors, visitors, other stakeholders, and assets at the Authority’s 
Locations. 

2.12 Health & Safety Governance 

2.12.1 The Contractor shall comply with all statutory health and safety legislation 
current at the time to the extent that they apply to the following items at the 
Authority’s Locations: 

(a) The Services 

(b) The Contractor's operation or management of the Services 

Level Authority Contractor 

1st 
Head of Service Management 
Team 

Service Delivery Manager 

2nd Head of ICT Services 
Account Manager/Regional 
Contract Manager 

3rd ICT Director 
Divisional Manager – Head of 
ICT Operations 

4th Director of Resources 
Public Sector Business Unit 
Director 
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(c) The Contractor's staff and subcontractors 

2.12.2 The Authority reserves the right to perform compliance audits on the 
Contractor in line with all current health and safety legislation. 

2.13 Environmental Governance 

2.13.1 The Contractor shall comply with any objectives and policies detailed by 
the Authority in accordance with the Authority’s environmental and ‘Green IT’ 
policies to the extent that they apply to the following items on the Authority’s 
premises: 

(a) The Services 

(b) The Contractor's operation or management of the Services 

(c) The Contractor's staff and sub contractors engaged on the Authority 
premises 

2.13.2 The Authority reserves the right to define and regularly update objectives 
and policies relating to the Authority Premises and to perform compliance audits on 
Contractor in accordance with these objectives and policies. 

2.14 Equality and Diversity Governance 

The Contractor shall adhere to all Equality and Diversity legislation and policies provided to 
the Contractor by the Authority in writing (through the Change Control Procedure if after 
the Agreement Date).  

2.15 Data Security Governance 

The Contractor shall adhere to all data and information security legislation and policies 
provided to the Contractor by the Authority in writing (through the Change Control 
Procedure if after the Agreement Date). Where formal policies are not available, the 
Contractor shall adhere to Good Industry Practice. 

2.16 Physical Security Governance 

The Contractor shall comply with the Authority's procedures whilst at the Authority 
Locations. These include: 

2.16.1 Employees and subcontractors must: 

o Book in/out according to the Authority's site rules; 

o Co-operate with body, vehicle, and bag searches when asked by a 
security officer. 

2.16.2 Visitors 

The Contractor must ensure that all its visitors: 

o Are pre-booked in line with the processes in force at the relevant 
Authority site (if any); 

o Are accompanied at all times; 

o Co-operate with body, vehicle, and bag searches when asked by a 
security officer. 
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2.17 Quality Governance 

The Contractor will deliver the Services in accordance with the Contractor’s Service Quality 
Plan; this plan to be developed by the Contractor, and agreed with the Authority, within six 
months of the Commencement Date. 

2.17.1 Architecture and IT Strategy Governance 

2.17.2 The technical architecture, IT Strategy and coding standards for Authority 
shall be controlled and maintained by the Authority.   

2.17.3 The Contractor shall deliver the Services in compliance with the Authority's 
IT Strategy, where applicable, and as may be amended by the Authority from time 
to time by notice in writing to the Contractor. 
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1 DEFINITIONS  

Not used 

2 GENERAL PRINCIPLES OF CHANGE CONTROL PROCEDURE 

2.1 This schedule sets out the procedure for dealing with Contract Changes. 

2.2 Operational Changes shall be processed in accordance with paragraph 9 below.  If either 
party is in doubt about whether a change falls within the definition of an Operational 
Change then it will be processed as a Contract Change. 

2.3 Under this Change Control Procedure: 

2.3.1 either party may request a Contract Change which they shall initiate by 
issuing a Change Request in accordance with paragraph 4; 

2.3.2 the Contractor will assess and document the potential impact of a proposed 
Contract Change in accordance with paragraph 5 before the Contract Change can 
be either approved or implemented; 

2.3.3 the Authority shall have the right to request amendments to a Change 
Request, approve it or reject it in the manner set out in paragraph 6; 

2.3.4 the Contractor shall have the right to reject a Change Request solely in the 
manner set out in paragraph 7; 

2.3.5 no proposed Contract Change shall be implemented by the Contractor until 
such time as a Change Authorisation Note has been signed and issued by the 
Authority in accordance with paragraph 6.2; and 

2.3.6 if the circumstances or nature of a proposed Contract Change mean that it 
is a Fast-track Change then it shall be processed in accordance with paragraph 8. 

2.4 To the extent that any Contract Change requires testing and/or a programme for 
implementation, then the parties will follow the procedures set out in schedule 6.2 (Testing 
and Acceptance), and, where appropriate, the Change Authorisation Note relating to such 
a Contract Change shall specify a Key Milestone and Key Milestone Date in respect of such 
Contract Changes for the purposes of such procedures. 

2.5 Until such time as a Change Authorisation Note has been signed and issued by the 
Authority in accordance with paragraph 6.2, then: 

2.5.1 unless the Authority expressly agrees otherwise in writing, the Contractor 
shall continue to supply the Services in accordance with the existing terms of the 
Agreement as if the proposed Contract Change did not apply; and 

2.5.2 any discussions, negotiations or other communications which may take 
place between the Authority and the Contractor in connection with any proposed 
Contract Change, including the submission of any Change Communications, shall 
be without prejudice to each party’s other rights under this Agreement. 

3 COSTS 

3.1 Subject to paragraph 3.3, each party shall bear its own costs in relation to the preparation 
and agreement of each Change Request and Impact Assessment. 

3.2 All Contract Changes shall be calculated and charged in accordance with the principles set 
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out in schedule 7.1 (Charges and Invoicing).  The Contractor will only be entitled to 
increase the Charges if it can demonstrate in the Impact Assessment that the proposed 
Contract Change requires additional resources and, in any event, any change to the 
Charges resulting from a Contract Change (whether the change will cause an increase or a 
decrease in the Charges) will be strictly proportionate to the increase or decrease in the 
level of resources required for the provision of the Services as amended by the Contract 
Change. 

3.3 Both parties' costs incurred in respect of any use of this Change Control Procedure as a 
result of any error or Default by the Contractor shall be paid for by the Contractor. 

4 CHANGE REQUEST 

4.1 Either party may issue a Change Request to the other party at any time during the Term.  
The Change Request shall be substantially in the form of Appendix 1 to this schedule. 

4.2 If the Contractor issued the Change Request, then it shall also provide an Impact 
Assessment to the Authority as soon as is reasonably practicable but in any event within 
10 Working Days of the date of issuing the Change Request. 

4.3 If the Authority issued the Change Request, then the Contractor shall provide an Impact 
Assessment to the Authority as soon as is reasonably practicable but in any event within 
10 Working Days of the date of receiving the Change Request from the Authority provided 
that if the Contractor requires any clarifications in relation to the Change Request before it 
can deliver the Impact Assessment, then it will promptly notify the Authority and the time 
period shall be extended by the time taken by the Authority to provide those clarifications.  
The Authority shall respond to the request for clarifications as soon as is reasonably 
practicable and the Contractor shall provide the Authority with sufficient information to 
enable it to understand fully the nature of the request for clarification. 

5 IMPACT ASSESSMENT 

5.1 Each Impact Assessment shall be completed in good faith and shall include (without 
limitation): 

5.1.1 details of the proposed Contract Change including the reason for the 
Contract Change; and 

5.1.2 details of the impact of the proposed Contract Change on the Services, or 
the Additional Services and the Contractor's ability to meet its other obligations 
under the Agreement and any variation to the terms of the Agreement that will be 
required as a result of that impact and including without limitation changes to: 

5.1.2.1 the Services Description and the Service Levels (schedules 2.1 and 2.2); 

5.1.2.2 the format of Authority Data, as set out in the Information Assets 
Register; 

5.1.2.3 the Milestones, Transition Plan and any other timetable previously 
agreed by the parties; 

5.1.2.4 other services provided by third party contractors to the Authority, 
including any changes required by the proposed Contract Change to the 
Authority's ICT infrastructure; 

5.1.2.5 details of the cost of implementing the proposed Contract Change; 

5.1.2.6 details of the ongoing costs required by the proposed Contract Change 
when implemented, including any increase or decrease in the Charges, 
any alteration in the resources and/or expenditure required by either 
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party and any alteration to the working practices of either party; 

5.1.2.7 a timetable for the implementation, together with any proposals for the 
testing of the Contract Change; 

5.1.2.8 details of how the proposed Contract Change will ensure compliance 
with any applicable Change in Law; and 

5.1.2.9 such other information as the Authority may reasonably request in (or 
in response to) the Change Request. 

5.2 If the Contract Change involves the processing or transfer of any Personal Data outside the 
European Economic Area, the preparation of the Impact Assessment shall also be subject 
to Clauses 42.2.12.2 to 42.2.12.4.   

5.3 Subject to the provisions of paragraph 5.3 , the Authority shall review the Impact 
Assessment and, within 15 Working Days of receiving the Impact Assessment, it shall 
respond to the Contractor in accordance with paragraph 6. 

5.4 If the Authority is the Receiving Party and the Authority reasonably considers that it 
requires further information regarding the proposed Contract Change so that it may 
properly evaluate the Change Request and the Impact Assessment, then within five 
Working Days of receiving the Impact Assessment, it shall notify the Contractor of this fact 
and detail the further information that it requires.  The Contractor shall then re-issue the 
relevant Impact Assessment to the Authority within 10 Working Days of receiving such 
notification.  At the Authority's discretion, the parties may repeat the process described in 
this paragraph until the Authority is satisfied that it has sufficient information to properly 
evaluate the Change Request and Impact Assessment. 

6 AUTHORITY’S RIGHT OF APPROVAL 

6.1 Within 15 Working Days of receiving the Impact Assessment from the Contractor or within 
10 Working Days of receiving the further information that it may request pursuant to 5.4, 
the Authority shall evaluate the Change Request and the Impact Assessment and shall do 
one of the following: 

6.1.1 approve the proposed Contract Change, in which case the parties shall 
follow the procedure set out in paragraph 6.2 below; 

6.1.2 in its absolute discretion reject the Contract Change, in which case it shall 
notify the Contractor of the rejection.  The Authority shall not reject any proposed 
Contract Change to the extent that the Contract Change is necessary for the 
Contractor or the Services to comply with any Changes in Law.  If the Authority 
does reject a Contract Change, then it shall explain its reasons in writing to the 
Contractor as soon as is reasonably practicable following such rejection; 

6.1.3 in the event that it reasonably believes that a Change Request or Impact 
Assessment contains errors or omissions, require the Contractor to modify the 
document accordingly, in which event the Contractor shall make such modifications 
within five Working Days of such request.  Subject to paragraph 5.3 above, on 
receiving the modified Change Request and/or Impact Assessment, the Authority 
shall approve or reject the proposed Contract Change within 10 Working Days. 

6.2 If the Authority approves the proposed Contract Change pursuant to paragraph 5.3 and it 
has not been rejected by the Contractor in accordance with paragraph 7 below, then it 
shall inform the Contractor and the Contractor shall prepare two copies of a Change 
Authorisation Note which it shall sign and deliver to the Authority for its signature.  
Following receipt by the Authority of the Change Authorisation Note, it shall sign both 
copies and return one copy to the Contractor.  On the Authority's signature, the Change 
Authorisation Note shall constitute a binding variation to the Agreement provided that the 
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Change Authorisation Note is signed by: 

6.2.1 the appropriate person(s) specified in paragraph 10.1 of this schedule; and 

6.2.2 the Authority within 10 Working Days of receiving the Contractor's signed 
copy.  If the Authority does not sign the Change Authorisation Note within this time 
period, then the Contractor shall have the right to notify the Authority and if the 
Authority does not sign the Change Authorisation Note within five Working Days of 
the date of such notification, then the Contractor may refer the matter to the 
Expedited Dispute Timetable pursuant to the Dispute Resolution Procedure. 

7 CONTRACTOR’S RIGHT OF APPROVAL 

7.1 Following an Impact Assessment, if the Contractor reasonably believes that any proposed 
Contract Change which is requested by the Authority: 

7.1.1 would materially and adversely affect the risks to the health and safety of 
any person;  

7.1.2 would require the Services to be performed in a way that infringes any 
Law; 

7.1.3 would cause any consent to be revoked (or a new consent required to 
implement the relevant Change in service to be unobtainable); 

7.1.4 would materially and adversely affect the Contractor’s ability to deliver the 
Services; 

7.1.5 would materially and adversely affect the health and safety of any person; 

7.1.6 would require the Contractor to implement the Change in Service in an 
unreasonable period of time; 

7.1.7 would (if implemented) materially and adversely change the nature of the 
Services (including the risk profile); and/or 

7.1.8 would (to implement) require the Authority to possess legal powers or 
capacity that it does not have. 

then the Contractor shall be entitled to reject the proposed Contract Change and shall 
notify the Authority of its reasons for doing so within five Working Days after the date on 
which it is obliged to deliver the Impact Assessment in accordance with paragraph 4.3. 

8 OPERATIONAL CHANGE PROCEDURE 

8.1 Any changes identified by the Contractor to improve operational efficiency of the Services 
may be implemented by the Contractor without following the Change Control Procedure for 
proposed Contract Changes provided they do not: 

8.1.1 have an impact on the Authority; 

8.1.2 require a change to the Agreement; 

8.1.3 have a direct impact on use of the Services; or 

8.1.4 involve the Authority in paying any additional Charges or other costs. 

8.2 The Authority may request an Operational Change by submitting a written request for 
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Operational Change ("RFOC") to the Contractor Representative. 

8.3 The RFOC shall include the following details: 

8.3.1 the proposed Operational Change; and 

8.3.2 time-scale for completion of the Operational Change. 

8.4 The Contractor shall inform the Authority of any impact on the Services that may arise 
from the proposed Operational Change. 

8.5 The Contractor shall complete the Operational Change by the timescale specified for 
completion of the Operational Change in the RFOC, and shall promptly notify the Authority 
when the Operational Change is completed. 

9 CHANGE AUTHORISATION 

9.1 Any proposed Contract Change processed in accordance with this schedule will not be 
authorised and the Contractor shall not implement any proposed Contract Change until the 
Change Authorisation Note is signed and executed by the Authority’s Change Manager in 
accordance with the Authority's Contract Change authorisation and sign off procedure(s), 
as notified to the Contractor in writing from time to time. 

10 COMMUNICATIONS 

10.1 For any Change Communication to be valid under this schedule, it must be sent to either 
the Authority's Change Manager or the Contractor's Change Manager, as applicable.  All 
Change Communications may be hand delivered or sent by first-class post or by email.  
Change Communications shall be deemed to have been received at the following times: 

10.1.1 if hand delivered, then at the time of delivery or, if delivered after 
16.00 hours on the next Working Day; 

10.1.2 if posted first class from within the UK, at 10.00 hours on the second 
Working Day after it was put into the post; or 

10.1.3 if sent by email, at the time that the email enters the Information System 
of the intended recipient provided that no error message indicating failure to 
deliver has been received by the sender and provided further that within twenty 
four hours (24) of transmission a hard copy of the email signed by or on behalf of 
the person giving it is sent by pre-paid first class post, recorded delivery or 
registered post, or is hand delivered, to the intended recipient. 

10.2 In proving delivery of a Change Communication, it will be sufficient to prove that delivery 
was made, or that the envelope containing the Change Communication was properly 
addressed and posted (by prepaid first class recorded delivery post) or that the email was 
properly addressed and despatched, as the case may be. 
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Appendix 1 

Change Request Form 

CR NO.: TITLE: TYPE OF CHANGE:  

PROJECT: REQUIRED BY DATE: 

ACTION:  NAME: DATE: 

RAISED BY:  

AREA(S) IMPACTED (OPTIONAL FIELD):  

ASSIGNED FOR IMPACT ASSESSMENT BY:  

ASSIGNED FOR IMPACT ASSESSMENT TO:  

CONTRACTOR REFERENCE NO.:  

FULL DESCRIPTION OF REQUESTED CONTRACT CHANGE:  

DETAILS OF ANY PROPOSED ALTERNATIVE SCENARIOS: 

REASONS FOR AND BENEFITS AND DISADVANTAGES OF REQUESTED CONTRACT 
CHANGE: 

SIGNATURE OF REQUESTING CHANGE OWNER: 

DATE OF REQUEST: 
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Appendix 2 

Impact Assessment Form 

 

CR NO.: TITLE:  DATE RAISED:  

PROJECT: REQUIRED BY DATE:  

DETAILED DESCRIPTION OF CONTRACT CHANGE FOR WHICH IMPACT ASSESSMENT IS 
BEING PREPARED AND DETAILS OF ANY RELATED CONTRACT CHANGES: 

PROPOSED ADJUSTMENT TO THE CHARGES RESULTING FROM THE CONTRACT CHANGE: 

DETAILS OF PROPOSED ONE-OFF ADDITIONAL CHARGES AND MEANS FOR 
DETERMINING THESE (E.G.  FIXED PRICE OR COST-PLUS BASIS): 

DETAILS OF ANY PROPOSED CONTRACT AMENDMENTS:  

DETAILS OF ANY SERVICE LEVELS AFFECTED: 

DETAILS OF ANY OPERATIONAL SERVICE IMPACT:  

DETAILS OF ANY INTERFACES AFFECTED: 

DETAILED RISK ASSESSMENT: 

RECOMMENDATIONS: 
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Appendix 3 

Change Authorisation Note 

 

CR NO.: TITLE: DATE RAISED:  

PROJECT: TYPE OF CHANGE: REQUIRED BY DATE:  

KEY MILESTONE DATE: [if any]    

DETAILED DESCRIPTION OF CONTRACT CHANGE FOR WHICH IMPACT ASSESSMENT IS 
BEING PREPARED AND DETAILS OF ANY RELATED CONTRACT CHANGES:  

PROPOSED ADJUSTMENT TO THE CHARGES RESULTING FROM THE CONTRACT CHANGE: 

DETAILS OF PROPOSED ONE-OFF ADDITIONAL CHARGES AND MEANS FOR 
DETERMINING THESE (E.G.  FIXED PRICE OR COST-PLUS BASIS):  

 

 

 

SIGNED ON BEHALF OF THE AUTHORITY: 

 

SIGNED ON BEHALF OF THE CONTRACTOR: 

Signature:_____________________ 

 

Signature:_____________________ 

Name:________________________ 

 

Name:________________________ 

Position:______________________ 

 

Position:______________________ 

Date:________________________ 

 

Date:_________________________ 
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Dispute Resolution Procedure 

1 INTRODUCTION 

1.1 The Dispute Resolution Procedure shall start with the service of a Notice of Dispute. 

1.2 The Notice of Dispute shall: 

1.2.1 set out the material particulars of the Dispute; 

1.2.2 set out the reasons why the party serving the Notice of Dispute believes 
that the Dispute has arisen; 

1.2.3 elect (subject to the provisions of paragraph 1.6) whether the Dispute 
should be dealt with under the Standard Dispute Timetable or the Expedited 
Dispute Timetable; and 

1.2.4 if the party serving the Notice of Dispute believes that the Dispute should 
be dealt with under the Expedited Dispute Timetable, explain the reason why. 

1.3 Unless agreed otherwise, the parties shall continue to comply with their respective 
obligations under the Agreement regardless of the nature of the Dispute and 
notwithstanding the referral of the Dispute to the Dispute Resolution Procedure. 

1.4 Subject to paragraph 2.5, the parties shall seek to resolve Disputes firstly by commercial 
negotiation (as prescribed in paragraph 2 below), then by mediation (as prescribed in 
paragraph 3 below) and lastly by recourse to arbitration (as prescribed in paragraph 5) or 
litigation (in accordance with clause 72 (Governing Law and Jurisdiction)).  Specific issues 
may be referred to Expert Determination (as prescribed in paragraph 4 below) where 
appropriate. 

1.5 The time periods set out in the Dispute Resolution Timetable shall apply to all Disputes 
unless the parties agree that an alternative timetable should apply in respect of a specific 
Dispute. 

1.6 The parties may only agree to use the Expedited Dispute Timetable in exceptional 
circumstances where the use of the Standard Dispute Timetable would be unreasonable, 
including (by way of example) where one party would be materially disadvantaged by a 
delay in resolving the Dispute.  If the parties are unable to reach agreement on the use of 
the Expedited Dispute Timetable within five Working Days of the issue of the Notice of 
Dispute then the use of this timetable shall be at the sole discretion of the Authority. 

1.7 If at any point it becomes clear that an applicable deadline set out in the Dispute 
Resolution Timetable cannot be met or has passed, the parties may agree in writing to 
extend the deadline.  Any agreed extension shall have the effect of delaying start of the 
subsequent stages set out in the Dispute Resolution Timetable by the period agreed in the 
extension. 

2 COMMERCIAL NEGOTIATIONS 

2.1 Subject to paragraph 2.5, the parties shall use all reasonable endeavours to settle any 
Dispute between them in good faith and in accordance with the procedure set out in this 
paragraph 2. 

2.2 In the first instance, the Authority and the Contractor will make reasonable endeavours to 
resolve all Disputes as soon as possible, at the lowest level in the  partnering structure in 
which they can best be managed.  Where either party considers that a Dispute cannot be 
resolved within acceptable timescales the dissatisfied party may escalate the Dispute to 
the next level in the partnering structure in accordance with the following escalation 
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process ("Escalation Process"), provided that the parties shall not repeat this process in 
respect of a Dispute that has been escalated already in accordance with this process: 

 

2.3 The speed of escalation and resolution of Disputes during this commercial negotiations 
stage will be judged by reference to the seriousness and operational impact of the issue 
and should be agreed between the parties (but in default of agreement at the discretion of 
the Authority).  The timescale for resolving Disputes by commercial negotiations shall be 
as set out in the applicable section of the Dispute Resolution Timetable. 

2.4 If the parties have not settled the Dispute in accordance with the Escalation Process and 
the time period provided in paragraph 2.3 then the parties shall refer the matter to 
mediation in accordance with paragraph 3 of this schedule. 

2.5 If either party is of the reasonable opinion that the resolution of a Dispute by commercial 
negotiation, or the continuance of commercial negotiations, will not result in an 
appropriate solution or that the parties have already held discussions of a nature and 
intent (or otherwise were conducted in the spirit) that would equate to the conduct of 
commercial negotiations in accordance with this paragraph 2, that party shall serve a 
written notice to that effect and the parties shall proceed to mediation in accordance with 
paragraph 3. 

3 MEDIATION 

3.1 In the event that a Dispute between the parties cannot be resolved by commercial 
negotiation in accordance with paragraph 2 the parties shall attempt to resolve it in 
accordance with CEDR's model mediation procedure. 

3.2 If the parties are unable to agree on the joint appointment of a Mediator within the 
timescale specified in the applicable section of the Dispute Resolution Timetable, they shall 
make a joint application to CEDR to nominate the Mediator. 

3.3 The Mediator, after consultation with the parties where appropriate, will: 

3.3.1 attend any meetings with either or both of the parties preceding the 
mediation, if requested or if the Mediator decides this is appropriate and the parties 
agree; 

3.3.2 read before the mediation each Case Summary and all the documents sent 
to him; 

3.3.3 chair, and determine, the procedure for the mediation; 

3.3.4 assist the parties in drawing up any written settlement agreement; and 

Level Authority Contractor 

1st Authorised Representative Service Delivery Manager 

2nd Head of ICT Services Account Manager 

3rd ICT Director 
Divisional Manager – Head of 
ICT Operations  

4th Director of Resources 
Public Sector  Business Unit 
Director 



 

SIGNED AGREEMENT 2984093(2) FINAL – EH SunGard Agreement, 2 Nov 2010 296 

3.3.5 abide by the terms of CEDR's model mediation procedure and CEDR’s code 
of conduct for mediators. 

3.4 The Mediator (and any member of the Mediator’s firm or company) will not act for either of 
the parties individually in connection with the Dispute in any capacity during the Term. The 
parties accept that in relation to the Dispute neither the Mediator nor CEDR is an agent of, 
or acting in any capacity for, any of the parties. Furthermore, the parties and the Mediator 
accept that the Mediator (unless an employee of CEDR) is acting as an independent 
contractor and not as an agent or employee of CEDR. 

4 CEDR 

4.1 CEDR, in conjunction with the Mediator, will make the necessary arrangements for the 
mediation including, as necessary: 

4.1.1 nominating, and obtaining the agreement of the parties to, the Mediator; 

4.1.2 organising a suitable venue and dates; 

4.1.3 organising exchange of the Case Summaries and documents; 

4.1.4 meeting with either or both of the parties (and the Mediator if appointed), 
either together or separately, to discuss any matters or concerns relating to the 
mediation; and 

4.1.5 general administration in relation to the mediation. 

4.2 If there is any issue about the conduct of the mediation upon which the parties cannot 
agree within a reasonable time, CEDR will, at the request of any party, decide the issue for 
the parties, having consulted with them. 

4.3 The parties agree to notify the Mediator that they wish to observe the relevant timescales 
agreed in the Dispute Resolution Timetable. 

Participants 

4.4 Each party will state the names of: 

4.4.1 the person(s) who will be the lead negotiator(s) for that party, who must 
have full authority to settle the Dispute; and 

4.4.2 any other person(s) (such as professional advisers, colleagues or sub-
contractors) who will also be present at, and/or participating in, the mediation on 
that party’s behalf. 

Exchange of Information 

4.5 Each party will send to CEDR at least 2 (two) weeks before the mediation, or such other 
date as may be agreed between the parties and CEDR, sufficient copies of: 

4.5.1 its Case Summary; and 

4.5.2 all the documents to which the Case Summary refers and any others to 
which it may want to refer in the mediation. 

4.6 In addition, each party may send to the Mediator (through CEDR) and/or bring to the 
mediation further documentation which it wishes to disclose in confidence to the Mediator 
but not to any other party, clearly stating in writing that such documentation is confidential 
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to the Mediator and CEDR. 

4.7 The Mediator will be responsible for sending a copy of each party's Case Summary and 
supporting documents (pursuant to paragraph 3.9) to the other simultaneously. 

4.8 The Parties should try to agree: 

4.8.1 the maximum number of pages of each Case Summary; and 

4.8.2 a joint set of supporting documents or the maximum length of each set of 
supporting documents. 

The Mediation 

4.9 The mediation will take place at the time and place arranged by CEDR.  The parties agree 
to request that CEDR arrange the time and place for the mediation within the timescale 
specified in the applicable section of the Dispute Resolution Timetable.  If the mediation 
cannot be arranged within the relevant timescale the parties shall treat the delay as 
though they had agreed an extension to the Dispute Resolution Timetable in accordance 
with paragraph 1.7. 

4.10 The Mediator will chair, and determine the procedure at, the mediation. 

4.11 No recording or transcript of the mediation will be made. 

4.12 If the parties are unable to reach a settlement in the negotiations at the mediation, and 
only if all the parties so request and the Mediator agrees, the Mediator will produce for the 
parties a non-binding recommendation on terms of settlement. This will not attempt to 
anticipate what a court might order but will set out what the Mediator suggests are 
appropriate settlement terms in all of the circumstances. 

4.13 The parties agree to notify CEDR that the maximum duration for the mediation meeting 
shall be as set out in the applicable section of the Dispute Resolution Timetable. 

Settlement Agreement 

4.14 Any settlement reached in the mediation will not be legally binding until it has been 
reduced to writing and signed by, or on behalf of, the parties (in accordance with the 
Change Control Procedure where appropriate).  In any event any settlement agreement 
must be finalised within the timescales specified in the Dispute Resolution Timetable unless 
the parties agree an extension to the Dispute Resolution Timetable in accordance with 
paragraph 1.7.  The Mediator will assist the parties in recording the outcome of the 
mediation. 

Termination 

4.15 The mediation will terminate when: 

4.15.1 a party withdraws from the mediation; 

4.15.2 a written settlement agreement is concluded; 

4.15.3 the Mediator decides that continuing the mediation is unlikely to result in a 
settlement; or 

4.15.4 the Mediator decides he should retire for any of the reasons in CEDR's code 
of conduct. 
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Stay of Proceedings 

4.16 Any litigation or arbitration in relation to the Dispute may be commenced or continued 
notwithstanding the mediation unless the parties agree otherwise or a court so orders. 

Confidentiality 

4.17 Every person involved in the mediation will keep confidential and not use for any collateral 
or ulterior purpose: 

4.17.1 information that the mediation is to take place or has taken place, other 
than to inform a court dealing with any litigation relating to the Dispute of that 
information; and 

4.17.2 all information (whether given orally, in writing or otherwise) arising out of, 
or in connection with, the mediation including the fact of any settlement and its 
terms. 

4.18 All information (whether oral or documentary and on any media) arising out of, or in 
connection with, the mediation will be without prejudice, privileged and not admissible as 
evidence or disclosable in any current or subsequent litigation or other proceedings 
whatsoever.  This does not apply to any information, which would in any event have been 
admissible or disclosable in any such proceedings. 

4.19 Paragraphs 3.21 and 3.22 shall not apply insofar as any such information is necessary to 
implement and enforce any settlement agreement arising out of the mediation. 

4.20 None of the parties to the mediation will call the Mediator or CEDR (or any employee, 
consultant, officer or representative of CEDR) as a witness, consultant, arbitrator or expert 
in any litigation or other proceedings whatsoever.  The Mediator and CEDR will not 
voluntarily act in any such capacity without the written agreement of all the parties. 

Mediator’s fees and expenses 

4.21 CEDR’s fees (which include the Mediator’s fees) and the other expenses of the mediation 
will be borne equally by the parties.  Payment of these fees and expenses will be made to 
CEDR in accordance with its fee schedule and terms and conditions of business. 

4.22 Each party will bear its own costs and expenses of its participation in the mediation. 

Exclusion of Liability 

4.23 Neither the Mediator nor CEDR shall be liable to the parties for any act or omission in 
connection with the services provided by them in, or in relation to, the mediation, unless 
the act or omission is shown to have been in bad faith. 

5 EXPERT DETERMINATION 

5.1 If the Agreement expressly requires a Dispute to be referred to expert determination or 
the Dispute relates to any aspect of the technology underlying the provision of the 
Services or otherwise relates to an ICT technical, financial technical or other technical 
nature as the parties agree and the dispute has not been resolved using the Escalation 
Process or mediation pursuant to paragraph 3, then either party may request (which 
request will not be unreasonably withheld or delayed) by written notice to the other that 
the Dispute is referred to an Expert for determination. 

5.2 The Expert shall be appointed by agreement in writing between the parties, but in the 
event of a failure to agree within 10 Working Days, or if the person appointed is unable or 
unwilling to act, the Expert shall be appointed on the instructions of either the president 
of  the British Computer Society (or any other association that the parties reasonably 
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understand to have replaced it) in relation to a technical Dispute, or to the president of the 
Law Society in relation to all other Disputes. 

5.3 The Expert shall act on the following basis: 

5.3.1 he/she shall act as an expert and not as an arbitrator and shall act fairly 
and impartially; 

5.3.2 the Expert's determination shall (in the absence of a material failure to 
follow the agreed procedures) be final and binding on the parties; 

5.3.3 the Expert shall decide the procedure to be followed in the determination 
and shall be requested to make his/her determination within 30 Working Days of 
his appointment or as soon as reasonably practicable thereafter and the parties 
shall assist and provide the documentation that the Expert requires for the purpose 
of the determination; 

5.3.4 any amount payable by one party to another as a result of the Expert's 
determination shall be due and payable within 20 Working Days of the Expert's 
determination being notified to the parties; 

5.3.5 the process shall be conducted in private and shall be confidential; and 

5.3.6 the Expert shall determine how and by whom the costs of the 
determination, including his/her fees and expenses, are to be paid. 

6 ARBITRATION 

6.1 The parties may at any time before court proceedings are commenced agree that the 
Dispute should be referred to arbitration in accordance with the provisions of paragraph 
5.4. 

6.2 Before the Contractor may commence any court proceedings it shall serve written notice 
on the Authority of its intention and the Authority shall have 15 Working Days from receipt 
of the Contractor's notice in which to reply requesting the Dispute to be referred to 
arbitration in accordance with the provisions in paragraph 5.4. 

6.3 In its notice to the Authority pursuant to paragraph 5.2, the Contractor may request that 
the Dispute is referred to arbitration, to which the Authority may, in its sole discretion 
consent. 

6.4 If a Dispute is referred to arbitration the parties shall comply with the following provisions: 

6.4.1 the arbitration shall be governed by the provisions of the Arbitration Act 
1996 and the London Court of International Arbitration ("LCIA") procedural rules 
shall be applied and are deemed to be incorporated into this Agreement (save that 
in the event of any conflict between those rules and this Agreement, this 
Agreement shall prevail); 

6.4.2 the decision of the arbitrator shall be binding on the parties (in the absence 
of any material failure by the arbitrator to comply with the LCIA procedural rules); 

6.4.3 the tribunal shall consist of a sole arbitrator to be agreed by the parties 
and in the event that the parties fail to agree the appointment of the arbitrator 
within 10 Working Days or, if the person appointed is unable or unwilling to act, as 
appointed by the LCIA; and 

6.4.4 the arbitration proceedings shall take place in London. 
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7 URGENT RELIEF 

Nothing in this schedule 8.3 shall prevent either party from seeking injunctive relief at any 
time. 

8 SUB-CONTRACTORS 

8.1 The Contractor shall procure that any Sub-contractor involved in Services which are the 
subject of a Dispute shall, at the request of either party, provide any assistance required in 
order to resolve the relevant Dispute, including the provision of any information, data or 
documentation and the attendance at any meetings or hearings. 

8.2 The Authority shall not be responsible for any costs incurred by any Sub-contractor 
participating in the resolution of any Dispute. 
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APPENDIX 

Dispute Resolution Timetable 

Disputes will be escalated in accordance with the following timetable: 

Stage 
Standard Dispute 

Timetable 
Expedited Dispute 

Timetable 

Time permitted for resolution of Dispute by 
commercial negotiations pursuant to paragraph 2 
of this schedule from the date of the Notice of 
Dispute 

one month 10 Working Days 

Period of time in which Dispute is to be referred 
to mediation in accordance with paragraph 2.4 

10 Working Days 5 Working Days 

Time permitted in paragraph 3.2 to agree the 
appointment of the Mediator 

10  Working Days 5 Working Days 

Period of time in which Mediator may convene the 
mediation meeting from the date of appointment 
in accordance with paragraph 3.13 

30 Working Days 20 Working Days 

Maximum duration of mediation meeting in 
accordance with paragraph 3.17 

3 Working Days one Working Day 

Period of time in which the mediation settlement 
is to be recorded in writing and signed by the 
parties in accordance with paragraph 3.18 

10 Working Days 5 Working Days 

 



 

SIGNED AGREEMENT 2984093(2) FINAL – EH SunGard Agreement, 2 Nov 2010 302 

 

 

 

ICT SUPPORT SERVICES AGREEMENT 

 

SCHEDULE 8.4 

 

RECORDS PROVISIONS 

 

 



 

SIGNED AGREEMENT 2984093(2) FINAL – EH SunGard Agreement, 2 Nov 2010 303 

1 INTRODUCTION 

The objective of this schedule is to set out the requirements for: 

1.1 the retention of proper records of processes and decisions taken relating to the 
performance and management of the Agreement; and 

1.2 the detail and nature of the reports that are to made by the parties, including the timing 
and process for making such reports. 

2 REPORTS 

2.1 Any or all of the following reports may be required: 

2.1.1 Service Management Reports including: 

·        Monthly management summary report 

·        Detailed reporting pack 

·        Network report 

·        Trend Analysis report (Problems) 

·        Backup report 

·        Disaster Recovery test report 

·        Major Incident report 

·        Security Incident report 

·        Telephone monitoring report 

2.1.2  Management Information reports; 

2.1.3 annual report on the Insurances; and 

2.1.4 Force Majeure Event reports. 

3 RECORDS 

3.1 The Contractor shall retain and maintain all the records (including superseded records) 
referred to in the Appendix to this schedule: 

3.1.1 in accordance with the requirements of Good Industry Practice and 
applicable legislation (including; but not exclusively the Limitation Act 1980, the 
Data Protection Act 1998, and the Freedom of Information act 2000), 

3.1.2 in chronological order; 

3.1.3 in a form that is capable of audit; and 

3.1.4 at its own expense. 

The Contractor shall make these records available for inspection to the Authority 
on request subject to the Authority giving reasonable notice. 
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3.2 Wherever practical, original records shall be retained and maintained in hard copy form.  
True copies of the original records may be kept by the Contractor where it is not 
practicable to retain original records. 

3.3 The Contractor shall, during the Term and a period of at least six years following the expiry 
of termination of this Agreement (or such longer period as any applicable legislation and/or 
Good Industry Practice may require), maintain or cause to be maintained complete and 
accurate documents and records in relation to the provision of the Services including but 
not limited to all records (whether in electronic format or otherwise) referred to in the 
Appendix to this schedule. 

3.4 Financial records referred to in the Appendix shall be retained and maintained in safe 
storage by the Contractor for a period of at least six years after the expiry or termination 
of this Agreement. 

3.5 Without prejudice to the foregoing, the Contractor shall provide the Authority: 

3.5.1 as soon as they are available, and in any event within 60 Working Days 
after the end of the first six months of each financial year of the Agreement during 
the Term, a copy, certified as a true copy by an authorised representative of the 
Contractor, of its un-audited interim accounts and, if appropriate, of consolidated 
un-audited interim accounts of the Contractor, its subsidiaries and holding 
company (if any and as such terms are defined by section 736 Companies Act 
1985) which would (if the Contractor were listed on the London Stock Exchange 
whether or not it is) be required to be sent to shareholders as at the end of and for 
each such six month period; and 

3.5.2 as soon as they shall have been sent to its shareholders in order to be laid 
before an annual general meeting of the Contractor, but not later than 130 
Working Days after the end of each accounting reference period of the Contractor 
part or all of which falls during the Term, the Contractor's audited accounts and if 
appropriate, of the consolidated audited accounts of the Contractor and, its 
associated companies (if any), in respect of that period, prepared in accordance 
with the Companies Act 1985 and generally accepted accounting principles and 
bases in the UK, consistently applied together with copies of all related directors' 
and auditors' reports and all other notices/circulars to shareholders. 
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APPENDIX 

Records to be kept by the Contractor 

In accordance with the provisions of paragraph 3 of this schedule 8.4 the Contractor shall maintain 
the following records: 

1. The Agreement, its schedules and all amendments to such documents. 

2. All other documents which this Agreement expressly requires to be prepared. 

3. Records relating to the appointment and succession of the Contractor Representative and 
each member of the Key Personnel. 

4. Notices, reports and other documentation submitted by an expert. 

5. All operation and maintenance manuals prepared by the Contractor for the purpose of 
maintaining the provision of the Services and the underlying ICT Environment and 
Contractor Equipment. 

6. Documents prepared by the Contractor or received by the Contractor from a third party 
relating to a Force Majeure Event. 

7. All formal notices, reports or submissions made by the Contractor to the Authority 
Representative in connection with the provision of Services. 

8. All certificates, licences, registrations or warranties in each case obtained by the 
Contractor in relation to the provision of the Services. 

9. Documents prepared by the Contractor in support of claims for the Charges. 

10. Documents submitted by the Contractor pursuant to accordance with the Change Control 
Procedure. 

11. Documents submitted by the Contractor pursuant to invocation by it or the Authority of the 
Dispute Resolution Procedure. 

12. Documents evidencing any change in ownership or any interest in any or all of the shares 
in the Contractor. 

13. Invoices and records related to VAT sought to be recovered by the Contractor. 

14. Financial records, including audited and un-audited accounts of the Contractor. 

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

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

17. All other records, notices or certificates required to be produced and/or maintained by the 
Contractor pursuant to this Agreement. 

18. All journals and audit trial data referred to in schedule 2.5 (Security Management Plan). 

19. Software licences and associated agreements, on behalf of the Authority. 
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EXIT MANAGEMENT 

1 DEFINITIONS 

Not Used 

2 OVERVIEW 

 

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

3 CONTRACT LIFE OBLIGATIONS 

3.1 During the Term the Contractor will: 

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

3.1.2 maintain a configuration management database detailing the technical 
infrastructure through which the Contractor provides the Services System.  This 
document should be of sufficient detail to permit the Authority and/or Replacement 
Contractor to understand how the Contractor provides the Services and to enable 
the smooth transition of the Services with the minimum of disruption, 

(collectively the "Registers").  The Contractor shall maintain the Registers in such 
format as is agreed between the parties and shall update the Registers from time 
to time and in particular in the event that Assets, Sub-contracts or other relevant 
agreements are added to or removed from the Services. 

3.2 The Contractor shall ensure that all Exclusive Assets listed in the Registers are clearly 
marked to identify that they are exclusively used for the provision of the Services under 
this Agreement. 

3.3 The Contractor shall (unless otherwise agreed by the Authority in writing) procure that all 
Sub-contracts and other agreements with third parties, which are necessary to enable the 
Authority and/or any Replacement Contractor to perform the Services in accordance with 
this Agreement or the Replacement Services, shall be assignable and/or capable of 
novation at the request of the Authority to the Authority (and/or its nominee) and/or any 
Replacement Contractor upon the Contractor ceasing to provide the Services (or part of 
them) without restriction (including any need to obtain any consent or approval) or 
payment by the Authority. 

3.4 Where the Contractor is unable to procure that any Sub-contract or other agreement 
referred to in paragraph 2.3 above which the Contractor proposes to enter into after the 
Effective Date is assignable and/or capable of novation to the Authority (and/or its 
nominee) and/or any Replacement Contractor without restriction or payment,  the 
Contractor shall promptly notify the Authority of this and the parties shall (acting 
reasonably and without undue delay) discuss the appropriate action to be taken which, 
where the Authority so directs, may include the Contractor seeking an alternative Sub-
contractor, to be agreed with the Authority. 
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3.5 Each party will appoint an Exit Manager and provide written notification of such 
appointment to the other party within three months of the Effective Date.  The 
Contractor's Exit Manager will be responsible for ensuring that the Contractor and its 
employees, agents and Sub-contractors comply with this schedule.  The Contractor will 
ensure that its Exit Manager has the requisite authority to arrange and procure any 
resources of the Contractor as are reasonably necessary to enable the Contractor to 
comply with the requirements set out in this schedule.  The parties' Exit Managers will 
liaise with one another in relation to all issues relevant to the termination of this 
Agreement and all matters connected with this schedule and each party's compliance with 
it. 

4 OBLIGATIONS TO ASSIST ON RE-TENDERING OF SERVICES 

4.1 Subject to paragraph 3.2 of this schedule, on reasonable notice, the Contractor shall 
provide to the Authority and/or (subject to the potential Replacement Contractor entering 
into reasonable written confidentiality undertakings) to its potential Replacement 
Contractor, the following material and information in order to facilitate the preparation by 
the Authority of any invitation to tender and/or to facilitate any potential Replacement 
Contractor undertaking due diligence: 

4.1.1 details of the Service(s); 

4.1.2 details of the Assets (including make, model and asset number) and of the 
Net Book Value of such Assets and details of their condition and physical location; 

4.1.3 details of and information relating to the use of the Assets (including 
technical specifications); 

4.1.4 an inventory of Authority Data in the Contractor's possession or control; 

4.1.5 a copy of the Registers, updated by the Contractor up to the date of 
delivery of such Registers; and 

4.1.6 all information relating to Transferring Employees required to be provided 
by the Contractor under this Agreement. 

4.2 The Contractor shall not be required to comply with the provisions of paragraph 3.1 before 
service of a notice to terminate this Agreement or in the period which is more than 
eighteen months before the expiry of the Term. 

5 EXIT PLAN 

5.1 The Contractor will, within six months after the Effective Date, deliver to the Authority an 
Exit Plan which sets out the Contractor's proposed methodology for achieving an orderly 
transition of Services from the Contractor to the Authority and/or its Replacement 
Contractor on the expiry or termination of this Agreement and which complies with the 
requirements set out in paragraphs 4.2 and 4.3 below.  Within 30 days after the 
submission of the Exit Plan, the parties will use their respective reasonable endeavours to 
agree the contents of the Exit Plan.  The agreed version of the Exit Plan will be signed by 
both Parties. If the parties are unable to agree the contents of the Exit Plan then such 
dispute shall be resolved in accordance with the Dispute Resolution Procedure. 

5.2 The Exit Plan will contain, as a minimum: 

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

5.2.2 the management structure to be employed during both transfer and 
cessation of the Services in an Ordinary Exit and an Emergency Exit; and 

5.2.3 a detailed description of both the transfer and cessation processes, 
including a timetable, applicable in the case of an Ordinary Exit and an Emergency 
Exit. 

5.3 In addition, the Exit Plan shall: 

5.3.1 document how the Services will transfer to the Replacement Contractor 
and/or the Authority, including details of the processes, documentation, data 
transfer, systems migration, security and the segregation of the Authority's 
technology components from any technology components operated by the 
Contractor or its Sub-contractors (where applicable); 

5.3.2 specify the scope of the Termination Services that may be required for the 
benefit of the Authority (including such of the services set out in paragraph 6.15 
below as are applicable) and any charges that would be payable for the provision of 
such Termination Services (calculated in accordance with the charges set out 
Appendix 3 of this schedule and detail how such services would be provided (if 
required), during the Termination Assistance Period; 

5.3.3 set out procedures to deal with requests made by the Authority and/or a 
Replacement Contractor for Staffing Information pursuant to schedule 9.1 (Staff 
Transfer); 

5.3.4 address each of the issues set out in this schedule to facilitate the 
transition of the Services from the Contractor to the Replacement Contractor 
and/or the Authority with the aim of ensuring that there is no disruption to or 
degradation of the Services during the Termination Assistance Period; 

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

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

5.4 A proforma draft of the Exit Plan is included as Appendix 1 to this Schedule. 

5.5 The Contractor will review and (if appropriate) update the Exit Plan in the first and seventh 
months of each Contract Year (commencing with the Second Contract Year) to reflect 
changes in the Services.  Following such update the Contractor will submit the revised Exit 
Plan to the Authority for review.  Within 30 days following submission of the revised Exit 
Plan, the parties shall meet and use reasonable endeavours to agree the contents of the 
revised Exit Plan, based on the principles set out in this schedule and the changes that 
have occurred in the Services since the Exit Plan was last agreed.  If the parties are unable 
to agree the contents of the revised Exit Plan within that 30 day period, such dispute shall 
be resolved in accordance with the Dispute Resolution Procedure. 

5.6 If, following its review, the Contractor determines that no update to the Exit Plan is 
required at that time, the Contractor shall notify the Authority in writing that no update is 
to be made to the Exit Plan. 

5.7 Any changes to the Exit Plan shall not be treated as agreed until both Parties have signed 
the version of the Exit Plan incorporating the updates. 
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5.8 Exit Plan Invocation 

5.8.1 The Exit Plan will become effective as soon as a notice of termination is 
issued by one party to another or six (6) months prior to expiry of the Agreement, 
whichever occurs first.   

5.8.2 Upon the Exit Plan becoming effective, in accordance with paragraph 4.8.1 
above, the Authority and the Contractor will jointly establish an exit group (“the 
Exit Group”) agreed upon between the Authority Head of ICT Services and the 
Contractor [Account Manager] to manage the disengagement of the Services and 
the Agreement and to implement the provisions of the Exit Plan.   Each party will 
be responsible for ensuring the correct levels of suitably skilled resources are made 
available from its organisation to contribute to and meet the requirements of the 
Exit Group.  

5.8.3 Subject always to the relevant parties entering into confidentiality 
agreements in terms no less onerous than those set out in clause 44 of this 
Agreement, at the discretion of the Authority, the Replacement Contractor and 
consultants (any of which may be a Contractor competitor) may become a part of 
the Exit Group where their membership is necessary to effect an orderly handover 
of the Services from the Contractor to the Authority and/or a Replacement 
Contractor or where they are to be involved in the ongoing provision of the 
replacement services. 

5.8.4 The Exit Group will adopt the management processes, controls, and style of 
the Authority’s project management methodology. 

5.8.5 The Parties may agree (in a Service Impact Report) that the Exit Plan may 
start to be implemented after the notice of termination (and the “Exit Period” will 
be adjusted accordingly).  The Parties (in a Service Impact Report) may agree that 
the Exit Plan will not finish being implemented until after termination of this 
Agreement (and the “Exit Period” will be adjusted accordingly).  If the Parties 
disagree about the end date of the Exit Plan, the Authority may set the end date of 
the Exit Plan (and the “Exit Period” will be adjusted accordingly).  If an end date of 
the Exit Plan is agreed or set that is after the date of termination, the Contractor 
shall continue to provide the Services and the Authority shall continue to pay the 
Charges (and the obligations of both Parties shall continue) as if the Term had 
continued until the end date of the Exit Plan.  

6 TERMINATION SERVICES 

General 

6.1 During the Termination Assistance Period or such shorter period as the Authority may 
require, the Contractor will continue to provide the Services (as applicable) and will, at the 
request of the Authority pursuant to paragraph 5.12, provide the Termination Services. 

6.2 Not Used 

6.3 During the Termination Assistance Period, the Contractor will, in addition to providing the 
Services and the Termination Services, provide to the Authority any reasonable assistance 
requested by the Authority to allow the Services to continue without interruption following 
the termination or expiry of this Agreement and to facilitate the orderly transfer of 
responsibility for and conduct of the Services to the Authority and/or its Replacement 
Contractor.  During the Termination Assistance Period, the Services and the Termination 
Services will be provided at no detriment to the Service Levels, save to the extent that the 
parties agree otherwise in accordance with paragraph 6. 

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

6.5 At the Authority's request and on reasonable notice, the Contractor will deliver up-to-date 
Registers to the Authority. 

6.6 The parties acknowledge that the migration of the Services from the Contractor to the 
Authority and/or its Replacement Contractor may be phased, such that certain of the 
Services are handed over before others. 

6.7 Within 30 days after service of notice of termination by either party or not more that 7 
(seven) and no less than six months prior to the expiry of this Agreement, the Contractor 
will submit for the Authority's approval the Exit Plan in a final form that could be 
implemented immediately. 

6.8 The parties will meet and use their respective reasonable endeavours to agree the 
contents of the final form Exit Plan.  If the parties are unable to agree the contents of the 
Exit Plan within 15 days following its delivery to the Authority then such dispute shall be 
resolved in accordance with the Dispute Resolution Procedure.  Until the agreement of the 
final form Exit Plan, the Contractor will provide the Termination Services in accordance 
with the principles set out in this schedule and the last approved version of the Exit Plan 
(insofar as this still applies). 

Notification of Requirements for Termination Services 

6.9 The Authority shall be entitled to require the provision of Termination Services by notifying 
the Contractor in writing ("Termination Assistance Notice") at least four months prior 
to the date of termination or expiry of this Agreement or as soon as reasonably practicable 
(but in any event, not later than one month) following the service by either party of any 
notice to terminate.  The Termination Assistance Notice shall specify the: 

6.9.1 date from which Termination Services are required which shall be no earlier 
than 12 months prior to expiry of this Agreement or from the service by either 
party of any notice to terminate, as the case may be; 

6.9.2 the nature of the Termination Services required; and 

6.9.3 the period during which it is anticipated that Termination Services will be 
required which shall continue no longer than 24 months after the date that the 
Contractor ceases to provide the Services. 

6.10 The Authority shall have an option to extend the period of assistance beyond the period 
specified in the Termination Assistance Notice provided that such extension shall not 
extend for more than six  months after the date the Contractor ceases to provide the 
Services or, if applicable, beyond the end of the Termination Assistance Period and 
provided that it shall notify the Contractor to such effect no later than 20 Working Days 
prior to the date on which the provision of Termination Services is otherwise due to expire.  
The Authority shall have the right to terminate its requirement for Termination Services by 
serving not less than 20 Working Days' written notice upon the Contractor to such effect. 

Termination Obligations 

6.11 The Contractor shall comply with all of its obligations contained in the Exit Plan 

6.12 At the end of the Termination Assistance Period (or earlier if this does not adversely affect 
the Contractor's performance of the Services and the Termination Services and its 
compliance with the other provisions of this schedule): 

6.12.1 the Contractor will erase from any computers, storage devices and storage 
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media that are to be retained by the Contractor after the end of the Termination 
Assistance Period any software containing any Specially Written Software and all 
Authority Data; 

6.12.2 the Contractor will return to the Authority such of the following as is in the 
Contractor's possession or control: 

(a) all copies of the Authority Software and any other software licensed by 
the Authority to the Contractor under this Agreement; 

(b) all materials created by the Contractor under this Agreement, the IPRs in 
which are owned by the Authority; 

(c) any parts of the ICT Environment and any other equipment which belongs 
to the Authority; and 

(d) any items that have been on-charged to the Authority, such as 
consumables; 

6.12.3 the Contractor shall vacate any Authority Premises; 

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

6.13 Except where this Agreement provides otherwise, all licences, leases and authorisations 
granted by the Authority to the Contractor in relation to the Services shall be terminated 
with effect from the end of the Termination Assistance Period. 

6.14 The Contractor will retain throughout the Exit Period all those staff listed in Schedule 9.3 
(Key Personnel) in their then current roles.  

6.15 The Contractor will not, during the term of the Agreement, without the prior written 
consent of the Authority, enter into contracts, agreements, leases, licences and other 
similar arrangements that: 

(a) extend beyond the Initial Term 

(b) are binding on the Authority and/or a Replacement Contractor. 

Scope of the Termination Services 

6.16 The Termination Services to be provided by the Contractor shall include (without 
limitation) such of the following services as the Authority may specify: 

6.16.1 ceasing all non-critical Software changes (by agreement with the 
Authority); 

6.16.2 notifying the Sub-contractors of procedures to be followed during the 
Termination Assistance Period and providing management to ensure these 
procedures are followed; 

6.16.3 providing assistance and expertise as necessary to examine all operational 
and business processes (including all supporting documentation) in place and re-
writing and implementing processes and procedures such that they are appropriate 
for use by the Authority and/or Replacement Contractor after the end of the 
Termination Assistance Period; 
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6.16.4 delivering to the Authority the existing systems support profiles, 
monitoring or system logs, problem tracking/resolution documentation and status 
reports all relating to the 15 month period immediately prior to the commencement 
of the Termination Services); 

6.16.5 providing details of work volumes and staffing requirements over the 
15 month period immediately prior to the commencement of the Termination 
Services; 

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

6.16.7 providing the Authority with any problem logs which have not previously 
been provided to the Authority; 

6.16.8 providing assistance and expertise as necessary to examine all governance 
and reports in place for the provision of the Services and re-writing and 
implementing these during and for a period of 12 months after the Termination 
Assistance Period; 

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

6.16.10 reviewing all Software libraries used in connection with the Services and 
providing details of these to the Authority and/or its Replacement Contractor; 

6.16.11 making available to the Authority and/or the Replacement Contractor 
expertise to analyse training requirements and provide all necessary training for 
the use of tools by such staff as are nominated by the Authority (acting 
reasonably) at the time of termination or expiry.  A documented plan is to be 
separately provided for this activity and agreed with the Authority at the time of 
termination or expiry; 

6.16.12 assisting in establishing naming conventions for the new production site; 

6.16.13 analysing and providing information about capacity and performance 
requirements, processor requirements and bandwidth requirements, and known 
planned requirements for capacity growth across these areas; 

6.16.14 agreeing with the Authority a handover plan for all of the Contractor’s 
responsibilities as set out in the Security Management Plan annexed to Schedule 
2.5 (Security Management Plan).  The Contractor will co-operate fully in the 
execution of the agreed plan, providing skills and expertise of a suitable standard; 

6.16.15 delivering copies of the production databases (with content listings) to the 
Authority's and/or the Replacement Contractor's operations staff (on appropriate 
media) as reasonably requested by the Authority; 

6.16.16 assisting with the loading, testing and implementation of the production 
databases; 

6.16.17 assisting in the execution of a parallel operation until the effective date of 
expiry or termination of this Agreement; 

6.16.18 in respect of the maintenance and support of the Contractor System, 
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providing historical performance data for the previous 15 months; 

6.16.19 assisting in the execution of a parallel operation of the maintenance and 
support of the Contractor System until the end of the Termination Assistance 
Period or as otherwise specified by the Authority (provided that these Services end 
on a date no later than the end of the Termination Assistance Period); 

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

6.16.21 answering all reasonable questions from the Authority and/or its 
Replacement Contractor regarding the Services; 

6.16.22 agreeing with the Authority and/or the Replacement Contractor a plan for 
the migration of the Authority Database to the Authority and/or the Replacement 
Contractor.  The Contractor will fully co-operate in the execution of the agreed 
plan, providing skills and expertise of a reasonably acceptable standard; 

6.16.23 the provision of access to the Authority and/or the Replacement Contractor 
during the Termination Assistance Period and for a period not exceeding six 
months afterwards for the purpose of the smooth transfer of the Services to the 
Authority and/or the Replacement Contractor: 

(a) to information and documentation relating to the Transferring Services 
that is in the possession or control of the Contractor or its Sub-
contractors (and the Contractor agrees and shall procure that its Sub-
contractors do not destroy or dispose of that information within this 
period) including the right to take reasonable copies of that material; and 

(b) following reasonable notice and during the Contractor's normal business 
hours, to members of the Contractor Personnel who have been involved 
in the provision or management of the Services and who are still 
employed or engaged by the Contractor or its Sub-contractors. 

Disputes Relating to Termination Services 

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

7 KNOWLEDGE TRANSFER 

7.1 During the Termination Assistance Period, the Contractor will: 

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

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

7.1.3 provide the Contractor and/or Replacement Contractor with access to such 
members of the Contractor's or its Sub-contractors' personnel as have been 
involved in the design, development, provision or management of the Services and 
who are still employed or engaged by the Contractor or its Sub-contractors. 

7.2 To facilitate the transfer of knowledge from the Contractor to the Authority and/or its 
Replacement Contractor, the Contractor shall provide a detailed explanation of the 
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procedures and operations used to provide the Services, the change management process 
and other standards and procedures to the operations personnel of the Authority and/or 
the Replacement Contractor. 

7.3 The information which the Contractor shall provide to the Authority and/or its Replacement 
Contractor pursuant to paragraph 6.1 above will include: 

7.3.1 copies of up-to-date procedures and operations manuals; 

7.3.2 product information; 

7.3.3 agreements with third party suppliers of goods and services which are to 
be transferred to the Authority; 

7.3.4 key support contact details for third party supplier personnel under 
contracts which are to be assigned or novated to the Authority pursuant to this 
schedule; 

7.3.5 information regarding any unresolved faults in progress at the 
commencement of the Termination Assistance Period as well as those expected to 
be in progress at the end of the Termination Assistance Period; 

7.3.6 details of physical and logical security processes and tools which will be 
available to the Authority; and 

7.3.7 any relevant interface information. 

7.4 During the Termination Assistance Period the Contractor shall grant any agent or personnel 
(including employees, consultants and contractors) of the Replacement Contractor and/or 
the Authority access, during business hours and upon reasonable prior written notice, to 
any Sites for the purpose of effecting a prompt knowledge transfer provided that: 

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

7.4.2 the Authority and/or the Replacement Contractor shall pay the reasonable, 
proven and proper costs of the Contractor incurred in facilitating such access. 

8 ASSETS, SUB-CONTRACTS AND SOFTWARE 

8.1 Following notice of termination of this Agreement and during the Termination Assistance 
Period, the Contractor will not, without the Authority's prior written consent: 

8.1.1 terminate, enter into or vary any Sub-contract; 

8.1.2 (subject to normal maintenance requirements) make material modifications 
to, or dispose of, any existing Assets or acquire any new Assets; or 

8.1.3 terminate, enter into or vary any licence for software in connection with the 
Services. 

8.2 Within 30 days of receipt of the up-to-date Registers provided by the Contractor pursuant 
to paragraph 5.6 above, the Authority will provide written notice to the Contractor setting 
out: 

8.2.1 which Assets the Authority requires to be transferred to the Authority 
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and/or its Replacement Contractor; and 

8.2.2 which Sub-contracts and other agreements specified in paragraph 2.3 
above the Authority requires to be assigned or novated to the Authority and/or its 
Replacement Contractor (the "Transferring Contracts"), 

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

8.3 With effect from the expiry of the Termination Assistance Period, the Contractor shall 
assign to the Authority (and/or its nominated Replacement Contractor), free from all liens, 
charges, options, encumbrances and third party rights, title to and all rights and interests 
in those Exclusive Assets identified by the Authority pursuant to paragraph 7.2 above.  
Such Exclusive Assets will be acquired by the Authority for a consideration equal to their 
Net Book Value. 

8.4 In respect of those Non-Exclusive Assets that the Authority has identified pursuant to 
paragraph 7.2, the Contractor will either (at the Authority's option, acting reasonably): 

8.4.1 sell such Assets to the Authority and/or its Replacement Contractor at an 
agreed price; or 

8.4.2 offer or procure for the Authority and/or its Replacement Contractor the 
use, rental or licensing of such assets (as appropriate) in each case for such period 
of time and on such commercial and other terms as may be agreed between the 
parties, acting reasonably. 

8.5 The Contractor shall assign or procure the novation to the Authority of the Transferring 
Contracts.  The Contractor shall execute such documents and provide such other 
assistance as the Authority reasonably requires to effect this novation or assignment. 

8.6 The Authority shall: 

8.6.1 accept assignments from the Contractor or join with the Contractor in 
procuring a novation of each Transferring Contract; 

8.6.2 once a Transferring Contract is novated or assigned to the Authority and/or 
the Replacement Contractor, carry out, perform and discharge all the obligations 
and liabilities created by or arising under that Transferring Contract and exercise 
its rights arising under that Transferring Contract, or as applicable, procure that a 
Replacement Contractor does the same. 

8.7 The Contractor shall hold any Transferring Contracts on trust for the Authority until such 
time as the transfer of the contract to the Authority and/or the Replacement Contractor 
has been effected. 

8.8 The Contractor shall indemnify the Authority (and/or the Replacement Contractor, as 
applicable) against each loss, liability and cost arising out of any claims made by a 
counterparty to a Sub-contract which is assigned or novated to the Authority (and/or 
Replacement Contractor) pursuant to paragraph 7.5 above in relation to any matters 
arising prior to the date of assignment or novation of such Sub-contract. 

9 CONTRACTOR PERSONNEL 

9.1 The Authority and Contractor agree and acknowledge that in the event of the Contractor 
ceasing to provide the Services or part of them for any reason, schedule 9.1 (Staff 
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Transfer) will apply. 

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

9.3 In relation to the Contractor’s employees, or the employees of any of its Sub-contractors, 
who are eligible to transfer to the Authority and/or the Replacement Contractor on the 
expiry or the termination of the Agreement: 

9.3.1 The Contractor shall provide the Authority and/or the Replacement 
Contractor (as appropriate) with all necessary information to facilitate the effective 
transfer of these employees; 

9.3.2 the Contractor shall provide the Authority and/or the Replacement 
Contractor (as appropriate) with all information in Contractor’s possession which 
relates to any disciplinary proceedings or which is needed to enable the Authority 
or the Replacement Contractor to defend a claim arising under or pursuant to this 
Agreement;  

9.3.3 the Contractor will, at the Authority’s request, provide reasonable 
information and assistance to the Authority and/or a Replacement Contractor in 
connection with any problems, questions or issues relating to staff matters 
associated with the Services or the replacement services, as necessary.  Such 
information and assistance shall be made available during the Exit Period.  Where 
such information is not in the possession of the Authority and/or the Replacement 
Contractor after the Agreement has expired or has been terminated or where 
assistance is reasonably required by the Authority and/or the Replacement 
Contractor after the Agreement has expired or been terminated, the Contractor 
shall provide such information and assistance for a period of one hundred and 
eighty (180) days after the expiry or termination of the Agreement and, in the case 
of information, the Contractor shall provide such information to the extent that it is 
or should be in documented form.  

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

9.5 The Contractor will immediately notify the Authority or, at the direction of the Authority, 
the Replacement Contractor of any period of notice given by the Contractor or received 
from any person referred to in the Staffing Information, regardless of when such notice 
takes effect. 

9.6 The Contractor will not re-employ or re-engage or entice any employees, contractors or 
Sub-contractors whose employment or engagement is transferred to the Authority and/or 
its Replacement Contractor for a period of 24 months from the date of transfer. 

10 CHARGES AND APPORTIONMENTS 

10.1 During the Termination Assistance Period (or for such shorter period as the Authority may 
require the Contractor to provide the Termination Services), the Authority shall pay the 
Charges to the Contractor in respect of the Termination Services, such Charges to be 
calculated in accordance with Appendix 3 of this schedule. 

10.2 All outgoings and expenses (including any remuneration due) and all rents, royalties and 
other periodical payments receivable in respect of the Assets and Sub-contracts 
transferred to the Authority and/or the Replacement Contractor pursuant to paragraph 8 
above shall be apportioned between the Authority and the Contractor and/or the 
Replacement Contractor and the Contractor, as applicable. 



 

SIGNED AGREEMENT 2984093(2) FINAL – EH SunGard Agreement, 2 Nov 2010 
318

10.3 This apportionment will be carried out as follows: 

10.3.1 the payments will be annualised and divided by 365 to reach a daily rate; 

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

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

10.4 Each party shall pay and/or the Authority shall procure that the Replacement Contractor 
shall pay any monies due under paragraph 9.3 as soon as reasonably practicable. 
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Appendix 1 

PROFORMA Exit Plan 
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1 OBJECTIVES 

The primary objective of this Exit Plan is to ensure business continuity upon expiry or 
termination of the Agreement.  The Plan also ensures the smooth transfer from the 
Contractor to the Authority and/or a Replacement Contractor of responsibilities, services, 
staff, assets and any other items or information necessary to ensure that the Authority 
and/or a Replacement Contractor is able to operate the replacement services with effect 
from the date of expiry or termination of all or any part of the Agreement for any reason. 

2 EXIT PROJECT 

2.1 The Authority and the Contractor shall designate a representative from their respective 
organisations to act as the primary point of contact for all disengagement and exit related 
matters.  At the Commencement Date, the following individuals are nominated by the 
Contractor and the Authority as having exit related responsibility: 

(a) Contractor Account Manager ...................................... 

(b) Authority Contract Manager ...................................... 

2.2 The Authority’s ICT Director and the Contractor’s Account Manager shall be designated as 
responsible overall for the project to carry out the Exit Plan. 

2.3 The exit project shall be operated using the Authority’s standard project management 
methodology. 

2.4 The Contractor shall complete the milestones and timescales as detailed in Appendix 2 to 
this Schedule. 

3 KNOWLEDGE TRANSFER 

3.1 The Exit Plan shall contain a Section giving a detailed plan of the knowledge transfer 
requirements and their method of achievement.  The plan shall contain, but not be limited 
to, all staff listed in Schedule 9.3 (Key Personnel).  

4 CONSULTANCY SUPPORT 

4.1 The Exit Plan shall contain a Section to reflect the ongoing consultancy support 
requirements of the Authority. 

4.2 The Parties agree that the Authority shall have the right to obtain consultancy support, at 
the Agreed Rates, for up to one hundred and eighty (180) days post termination. 

5 ASSETS (INCLUDING HARDWARE AND EQUIPMENT) 

5.1 A list of all the Hardware, Software and Applications used in the operation and delivery of 
the Services will be maintained as part of normal operation of the Agreement.(the 
Registers). This detail must be sufficient to provide all the information to enable the 
Authority, or the Replacement Contractor, to re-create the equivalent Authority’s 
environments. 

5.2 If any of the assets are incapable of being transferred to Authority, or to a Replacement 
Contractor, they must be highlighted in this Section of the Plan together with agreed 
alternative arrangements. 

6 SOFTWARE (INCLUDING LICENCES) 
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6.1 A list of all the software used in the operation and delivery of the Services will be 
maintained as part of normal operation of the Agreement (Schedule 5.1 – Software).  
Additional information shall be maintained as part of this section the Exit Plan showing 
whether each item of software is; 

(a) Authority proprietary (i.e. the Authority owns the IPR) 

(b) Authority licensed (i.e. IPR owned by a third party) 

(c) Contractor proprietary (i.e. used/supplied by the Contractor in connection with 
delivery of the Services) 

(d) Contractor licensed (i.e. used/supplied by the Contractor and IPR owned by a 
third party) 

6.2 If under this Schedule any of the software will not be transferred back to the Authority, or 
to a Replacement Contractor, it must be highlighted in this section of the Exit Plan 
together with agreed alternative arrangements. 

6.3 Each item of software subject to escrow agreement shall be identified. 

7 IPR (INCLUDING METHODOLOGIES) 

7.1 This Section of the Exit Plan shall contain a list of all the IPR (including methodologies) 
used in the operation and delivery of the Services.   

7.2 If any of the licences pertaining to IPR (including methodologies) are incapable of being 
transferred to the Authority, or to a Replacement Contractor, they must be highlighted in 
this Section of the Plan together with agreed alternative arrangements.   

7.3 The IPR shall be divided between: 

(a) Authority Intellectual Property (i.e. intellectual property owned by the Authority, 
but excluding the Authority software) 

(b) Contractor Intellectual Property (i.e. intellectual property owned by the 
Contractor but excluding the Contractor Software) 

(c) third party Intellectual Property (i.e. intellectual property owned by a third party 
which the Contractor provides or uses in connection with delivery of the Services)  

8 INFRASTRUCTURE 

8.1 In this Section of the Exit Plan the Contractor shall insert a detailed description of the 
infrastructure used to provide the Services and a detailed process explaining how it will be 
disengaged if required. 

9 HUMAN RESOURCE LISTS  

9.1 In this Section of the Exit Plan the Contractor shall maintain a list of all human resources 
connected with delivery of the Services.  The list shall comprise: 

(a) Contractor staff working more than fifty percent of their time in connection with 
the Services indicating the roles they undertake in connection with the Services. 

(b) all staff provided to the Contractor by third parties who are working on the 
Services indicating what tasks they perform and the percentage of their time 
spent working on these tasks. 
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(c) all consultants, associates and contractors working on the Authority Services on a 
project basis and the capacity in which this work is being carried out. 

10 NORMAL SERVICE DOCUMENTATION 

10.1 The Contractor will maintain documentation up to date as part of normal operation of the 
Agreement.  This documentation is detailed elsewhere in this Agreement and comprises: 

(a) Service Descriptions and Service Level Agreements. 

(b) All operational procedures, standards documentation and forms used in the 
provision of Services.  

(c) Schedule of locations from where the Services are provided and supported. 

(d) Disaster Recovery Plan 

(e) Copies of Change Request Notes or equivalent forms, both agreed and pending 

(f) Copies of work request forms, both agreed and pending 

(g) List of all outstanding incident reports 

(h) Details of all incomplete services or unaccepted services as at the effective date 
of termination 

(i) All Service History records 

(j) Information about partially completed projects, work or services.  Such 
information shall be sufficiently detailed to enable the Authority or the 
Replacement Contractor to be able to complete the relevant projects, work or 
services. 

11 TRAINING 

11.1 The training to be provided by the Contractor shall be detailed in this Section of the Exit 
Plan.  As a minimum, the Contractor will provide: 

(a) training to the staff of either the Authority or, at the Authority’s request, staff of  
the Replacement Contractor, to ensure they have sufficient knowledge 
(theoretical and practical) to enable them to operate the replacement services 
and  

(b) training plans and materials as used by the Contractor for the induction of new 
staff members.  

(c) If the training is in connection with new methodologies and or processes 
introduced by the Contractor during the Term then the training shall be provided 
at no extra cost to Authority, otherwise such training shall be at the Authority’s 
cost to the extent to which such training has to be provided by non Personnel.  

12 WORK SHADOWING 

12.1 Subject always to the relevant parties entering into confidentiality agreements in terms no 
less onerous than those set out in clause 44 of the Agreement, the Contractor shall permit 
the Authority and/or a Replacement Contractor to observe the operation and delivery of 
the Services during the Exit Period provided that such activities do not interfere with the 
delivery of the Core Services. If the Core Services are interfered with because of the work 
shadowing, then the Contractor shall inform the Authority and the Authority shall have the 
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option to require the Work Shadowing to continue, in return for Authority agreeing to 
suspend service levels and service credits or pay an additional charge so that the Service 
can continue to be supplied in accordance with the requirements of Schedule 2.2 Services 
Levels and Service Credits. 

13 STAFFING 

13.1 Without prejudice to the Contractor’s obligations to provide the Authority with staff related 
information, as detailed in paragraph 8 of this Schedule, the Contractor shall provide the 
Authority with the information relating to all staff connected with delivery of the Services 
once the Exit Plan has been invoked.  The information shall include, but not be limited to:  

(a) salaries 

(b) benefits (including cars, bonuses, flex benefit schemes, share schemes and other 
benefits) 

(c) terms and conditions of employment 

(d) job descriptions 

(e) details of any disputes 

(f) pension information 

(g) payroll information 

13.2 Notwithstanding the provisions of clause 59 of the Agreement, if the Exit Period is less 
than six (6) months, the Contractor shall provide such of the information in paragraph 
13.1 as it can make available (using all reasonable endeavours) within four (4) weeks of 
receiving/issuing a termination notice and the remainder shall be provided to the Authority 
promptly thereafter and in any case within six (6)  weeks of receiving/issuing the 
termination notice. 

14 PREMISES 

14.1 Upon the effective date of termination, the Contractor shall: 

(a) vacate the Authority Premises 

(b) leave all agreed items on the Authority Premises 

(c) return all items on loan from the Authority to the Authority Premises, or transfer to 
the Replacement Contractor Premises, as agreed 

(d) return all items belonging to the Authority to the Authority Premises, or transfer to 
the Replacement Contractor Premises as agreed 

(e) transfer future deliveries to the Authority Premises, or to the Replacement 
Contractor Premises, as agreed 
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Appendix 2 

Exit Milestones 

 

The elapsed weeks given in the milestone list below relate to the Exit Period which will 
commence prior to an expiry or termination and will end at an agreed date following 
that expiry or termination. 

 

Milestone Start End 

Project start up 12 months 
prior to 

contract end  

 

Appoint knowledge transfer contact 12 months 
prior to 

contract end  

  

Agree handover procedures  11 months 
prior to 

contract end 

  

Agree financial arrangements  11 months 
prior to 

contract end 

  

Agree asset list transfers  11 months 
prior to 

contract end 

  

Agree third party contracts handover 
plan 

 5 months 
prior to 

contract end 

  

Carry out knowledge transfer  2 months 
prior to 

contract end 

  

Identify ongoing consultancy support  5 months 
prior to 

contract end 

  

Agree infrastructure disengagement plan 3 months prior 
to contract 

end 

  

Agree call handling cutover 3 months prior 
to contract 

end 

  

Agree staff transfer plan 6 months prior 
to contract 

end 
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Complete Exit Plan 0.5 months 
after contract 

end 

  

 

 



 

SIGNED AGREEMENT 2984093(2) FINAL – EH SunGard Agreement, 2 Nov 2010 
326

Appendix 3 

 

Exit Costs and Charges 

 

 

Re-tender and Exit Element 
Detail 

Charges Notes 

Re-Tender support / assistance £2,447 

Assistance prior to an Exit decision relating to 
assisting Authority to re-tender for services.  
This will include making the latest versions of 
information available to Authority  who may wish 
to disclose said information to other Suppliers.  

Documentation - operational 
support  

£1,957 
  

Details of staff delivering the 
service and those who could be 
transferred 

£489 
  

Meeting with potential new 
service providers and showing 
them the current environment 
(data centre etc.) 

£979 

  

Other (please specify) n/a 
  

Total Re-Tender support £5,872   

Exit Assistance   
Support during a service transfer to another 
supplier, after an Exit decision has been taken.  

Contract Termination £2,447 
  

Contract Novation & Assignment £2,447 
  

Third Party Consulting £1,468 
  

Relocation - Staff £979   

Transition Staff £979   

Knowledge Transfer £1,468 
  

Other 1 (specify) n/a 
  

Other 2 (specify) n/a 
  

Other 3 (specify) n/a 
  

Total Exit Support £9,787   
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BUSINESS CONTINUITY AND DISASTER RECOVERY PLAN 
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1 PURPOSE OF THIS SCHEDULE 

1.1 This schedule sets out the Authority's requirements for ensuring continuity of the business 
processes and operations supported by the Services in circumstances of Service disruption 
or failure and for restoring the Services through business continuity and as necessary 
disaster recovery procedures.  It also includes the requirement on the Contractor to 
develop, review, test, change, and maintain a Business Continuity and Disaster Recovery 
(BCDR) Plan in respect of the Services. 

1.2 The BCDR Plan shall be divided into three parts: 

1.2.1 Part A which shall set out general principles applicable to the BCDR Plan 
("General Principles"). 

1.2.2 Part B which shall relate to business continuity ("Business Continuity 
Plan"); and 

1.2.3 Part C which shall relate to disaster recovery ("Disaster Recovery 
Plan"). 

1.3 The BCDR Plan shall detail the processes and arrangements which the Contractor shall 
follow to ensure continuity of the business processes and operations supported by the 
Services following any failure or disruption of any element of the Services and the recovery 
of the Services in the event of a Disaster. 

2 DEVELOPMENT OF BCDR PLAN 

2.1 The BCDR Plan shall unless otherwise required by the Authority in writing, be based upon 
and be consistent with the provisions of paragraphs 3, 4 and 5 of this schedule 8.6 
(Business Continuity and Disaster Recovery Plan). 

2.2 The Contractor shall ensure that its Sub-contractors' disaster recovery and business 
continuity plans are integrated with the BCDR Plan. 

3 PART A - GENERAL PRINCIPLES AND REQUIREMENTS 

3.1 The BCDR Plan shall: 

3.1.1 set out how the business continuity and disaster recovery elements of the 
Plan link to each other; 

3.1.2 provide details of how the invocation of any element of the BCDR Plan may 
impact upon the operation of the Services and any services provided to the 
Authority by a Related Service Provider; 

3.1.3 contain an obligation upon the Contractor to liaise with the Authority and 
(at the Authority's request) any Related Service Provider with respect to issues 
concerning business continuity and disaster recovery where applicable; 

3.1.4 detail how the BCDR Plan links and interoperates with any overarching 
and/or connected disaster recovery or business continuity plan of the Authority and 
any of its other Related Service Providers as notified to the Contractor by the 
Authority from time to time; 

3.1.5 contain a communication strategy including details of an incident and 
problem management service and advice and help desk facility which can be 
accessed via multi-channels (including but without limitation a web-site (with 
FAQs), e-mail, phone and fax) for both portable and desk top configurations, where 
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required by the Authority; 

3.1.6 contain a risk analysis, including: 

(a) failure or disruption scenarios and assessments and estimates of 
frequency of occurrence; 

(b) identification of any single points of failure within the Services and 
processes for managing the risks arising therefrom; 

(c) identification of risks arising from the interaction of the Services with the 
services provided by a Related Service Provider; and 

(d) a business impact analysis (detailing the impact on business processes 
and operations) of different anticipated failures or disruptions; 

3.1.7 provide for documentation of processes, including business processes, and 
procedures; 

3.1.8 set out key contact details (including roles and responsibilities) for the 
Contractor (and any Sub-Contractors) and for the Authority; 

3.1.9 identify the procedures for reverting to "normal service"; 

3.1.10 set out method(s) of recovering or updating data collected (or which ought 
to have been collected) during a failure or disruption to ensure that there is no 
more than 1 day of data loss and to preserve data integrity; 

3.1.11 identify the responsibilities (if any) that the Authority has agreed it will 
assume in the event of the invocation of the BCDR Plan; and 

3.1.12 provide for the provision of technical advice and assistance to key contacts 
at the Authority as notified by the Authority from time to time to inform decisions 
in support of the Authority’s business continuity plans. 

3.2 The BCDR Plan shall be designed so as to ensure that: 

3.2.1 the Services are provided in accordance with the Agreement at all times 
during and after the invocation of the BCDR Plan; 

3.2.2 the adverse impact of any Disaster, service failure, or disruption on the 
operations of the Authority is minimal as far as reasonably possible; 

3.2.3 it complies with the relevant provisions of ISO/IEC 20000 (as amended) 
and all other industry standards from time to time in force; and 

3.2.4 there is a process for the management of disaster recovery testing detailed 
in the BCDR Plan. 

3.3 The BCDR Plan must be upgradeable and sufficiently flexible to support any changes to the 
Services or to the business processes facilitated by and the business operations supported 
by the Services. 

3.4 The Contractor shall not be entitled to any relief from its obligations under the Service 
Levels or to any increase in the Charges to the extent that a Disaster occurs as a 
consequence of any breach by the Contractor of this Agreement. 
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4 PART B - BUSINESS CONTINUITY ELEMENT - PRINCIPLES AND CONTENTS 

4.1 The Business Continuity Plan shall set out the arrangements that are to be invoked to 
ensure that the business processes and operations facilitated by the Services remain 
supported and to ensure continuity of the business operations supported by the Services 
including but not limited to and unless the Authority expressly states otherwise in writing: 

4.1.1 the alternative processes, (including business processes), options and 
responsibilities that may be adopted in the event of a failure in or disruption to the 
Services; and 

4.1.2 the steps to be taken by the Contractor upon resumption of the Services in 
order to address any prevailing effect of the failure or disruption including a root 
cause analysis of the failure or disruption. 

4.2 The Business Continuity Plan shall address the various possible levels of failures of or 
disruptions to the Services and the services to be provided and the steps to be taken to 
remedy to the different levels of failure and disruption.  The Business Continuity Plan shall 
also clearly set out the conditions and/or circumstances under which the Disaster Recovery 
Plan is invoked. 

5 PART C - DISASTER RECOVERY ELEMENT - PRINCIPLES AND CONTENTS 

5.1 The Disaster Recovery Plan shall be designed so as to ensure that upon the occurrence of a 
Disaster the Contractor ensures continuity of the business operations of the Authority 
supported by the Services following any Disaster or during any period of service failure or 
disruption with, as far as reasonably possible, minimal adverse impact. 

5.2 The Disaster Recovery Plan shall only be invoked upon the occurrence of a Disaster. 

5.3 The Disaster Recovery Plan shall include the following: 

5.3.1 the technical design and build specification of the Disaster Recovery 
System; 

5.3.2 details of the procedures and processes to be put in place by the 
Contractor and any Sub-contractor in relation to the Disaster Recovery System and 
the provision of the Disaster Recovery Services and any testing of the same 
including but not limited to the following: 

(a) data centre and disaster recovery site audits; 

(b) backup methodology and details of the Contractor's approach to data 
back-up and data verification; 

(c) identification of all potential disaster scenarios; 

(d) risk analysis; 

(e) documentation of processes and procedures; 

(f) hardware configuration details; 

(g) network planning including details of all relevant data networks and 
communication links; 

(h) invocation rules; 

(i) Service recovery procedures; 
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(j) steps to be taken upon Service resumption to address any prevailing 
effect of the Service  failure or disruption; 

5.3.3 any applicable service levels with respect to the provision of Disaster 
Recovery Services and details of any agreed relaxation upon the Service Levels 
during any period of invocation of the Disaster Recovery Plan; 

5.3.4 details of how the Contractor shall ensure compliance with security 
standards  ensuring that compliance is maintained for any period during which the 
Disaster Recovery Plan is invoked; 

5.3.5 access controls (to any disaster recovery sites used by the Contractor or 
any Sub-contractor in relation to its obligations pursuant to this schedule); and 

5.3.6 testing and management arrangements. 

5.4 The priority within which different components of the Authority System are to be restored 
in the event of a Disaster is set out in Appendix 1 of this schedule 8.6. 

6 REVIEW AND AMENDMENT OF THE BCDR PLAN 

6.1 The Contractor shall review and as required amend part or all of the BCDR Plan (and the 
risk analysis on which it is based): 

6.1.1 on a regular basis and as a minimum once every year; 

6.1.2 within one calendar month of the BCDR Plan (or any part) having been 
invoked pursuant to paragraph 8 of this schedule; 

6.1.3 where the Authority requests any additional reviews (over and above those 
provided for in paragraphs 6.1.1 and 6.1.2 of this schedule) by notifying the 
Contractor to such effect in writing, whereupon the Contractor shall conduct such 
reviews in accordance with the Authority's written requirements.  The costs of both 
parties for any such additional reviews will be met by the Authority; 

6.1.4 within one calendar month of the BCDR Plan (or any part) having been 
tested pursuant to paragraph 7 of this schedule; and 

6.1.5 where there has been any change to the Services, the Authority System or 
any underlying business processes, or on the occurrence of any event which may 
increase the likelihood of the need to implement the BCDR Plan 

6.2 Each review pursuant to paragraph 6.1 of the BCDR Plan shall be a review of the 
procedures and methodologies set out in the BCDR Plan and shall assess their suitability 
having regard to any change to the Services or any underlying business processes and 
operations facilitated by or supported by the Services which have taken place since the 
later of the original approval of the BCDR Plan or the last review of the BCDR Plan and 
shall also have regard to any occurrence of any event since that date (or the likelihood of 
any such event taking place in the foreseeable future) which may increase the likelihood of 
the need to invoke the BCDR Plan.  The review shall be completed by the Contractor within 
the period required by the BCDR Plan or if no such period is required within such period as 
the Authority shall reasonably require.  The Contractor shall, within 20 Working Days of 
the conclusion of each such review of the BCDR Plan, provide to the Authority a report 
("Review Report") setting out: 

6.2.1 the findings of the review; 

6.2.2 any changes in the risk profile associated with the Services; and 
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6.2.3 the Contractor's proposals ("Contractor's Proposals") for addressing any 
changes in the risk profile and its proposals for amendments to the BCDR Plan 
following the review detailing the impact (if any and to the extent that the 
Contractor can reasonably be expected to be aware of the same) that the 
implementation of such proposals may have on any services or systems provided 
by a third party. 

6.3 The Contractor shall as soon as is reasonably practicable after receiving the Authority's 
approval of the Contractor's Proposals (having regard to the significance of any risks 
highlighted in the Review Report) effect any change in its practices or procedures 
necessary so as to give effect to the Contractor's Proposals.  Any such change shall be at 
the contractor's expense unless it can be reasonably shown that the changes are required 
because of a material change to the risk profile of the Services. 

7 TESTING OF THE BCDR PLAN 

7.1 The Contractor shall test the BCDR Plan on a regular basis (and in any event not less than 
once in every Contract Year).  Subject to paragraph 7.2, the Authority may require the 
Contractor to conduct additional tests of some or all aspects of the BCDR Plan at any time 
where the Authority considers it necessary, including where there has been any change to 
the Services or any underlying business processes, or on the occurrence of any event 
which may increase the likelihood of the need to implement the BCDR Plan. 

7.2 If the Authority requires an additional test of the BCDR Plan it shall give the Contractor 
written notice and the Contractor shall conduct the test in accordance with the Authority's 
requirements and the relevant provisions of the BCDR Plan.  The Contractor's reasonable 
costs of the additional test shall be borne by the Authority unless the BCDR Plan fails the 
additional test in which case the Contractor's costs of that failed test shall be borne by the 
Contractor. 

7.3 Following each test, the Contractor shall send to the Authority a written report 
summarising the results of the test and shall promptly implement any actions or remedial 
measures which the Authority considers to be necessary as a result of those tests. 

7.4 The Contractor shall undertake and manage testing of the BCDR Plan in full consultation 
with the Authority and shall liaise with the Authority in respect of the planning, 
performance, and review, of each test, and shall comply with the reasonable requirements 
of the Authority in this regard.  Each test shall be carried out under the supervision of the 
Authority or its nominee. 

7.5 The Contractor shall ensure that any use by it or any Sub-contractor of "live" data in such 
testing is first approved with the Authority.  Copies of live test data used in any such 
testing shall be (if so required by the Authority) destroyed or returned to the Authority on 
completion of the test. 

7.6 The Contractor shall, within 20 Working Days of the conclusion of each test, provide to the 
Authority a report setting out: 

7.6.1 the outcome of the test; 

7.6.2 any failures in the BCDR Plan (including the BCDR Plan's procedures) 
revealed by the test; and 

7.6.3 the Contractor's proposals for remedying any such failures. 

7.7 Following each test, the Contractor shall take all measures requested by the Authority, 
(including requests for the re-testing of the BCDR Plan) to remedy any failures in the BCDR 
Plan and such remedial activity and re-testing shall be completed by the Contractor, at no 
additional cost to the Authority, by the date reasonably required by the Authority and set 
out in such notice. 
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7.8 For the avoidance of doubt, the carrying out of a test of the BCDR Plan (including a test of 
the BCDR Plan’s procedures) shall not relieve the Contractor of any of its obligations under 
this schedule 8.6 or otherwise. 

7.9 The Contractor shall also perform a test of the BCDR Plan as part of the commissioning of 
any new project. 

8 INVOCATION OF THE BUSINESS CONTINUITY AND DISASTER RECOVERY PLAN 

In the event of a complete loss of service or in the event of a Disaster, the Contractor shall 
immediately invoke the BCDR Plan (and shall inform the Authority promptly of such 
invocation).  In all other instances the Contractor shall only invoke or test the BCDR Plan 
with the prior consent of the Authority. 
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Appendix 1 

GOLD SILVER BRONZE 

BACS Maintenance AirPhotonet Blue Plaques 

EH Website  inc. Content 
Management System 

AMIE CASPAR 

Estateman AMPS 
(Asset Management) 

Concase (old system) 

FIS 
(Financial Information) 

Buildings At Risk/ Heritage at 
Risk 

Corporate Communications 
Database 

HRS 
(Human Resources) 

Concase.NET 
(Conservation Casework) 

Delilah 

Internet CIS 
(Customer Information) 

Demeter 

Intranet Educational Bookings 
(School Visits to sites) 

Digimon 

MS Exchange (e-mail) GIS 
(DeskGIS, WebGIS & Public 
GIS) 

EHKOS 

SharePoint HELM EH Archives 

TRIM 
(Records Management) 

Heritage Explorer Emergency Recording 
Casework 

  Heritage Gateway Fire Research database 

  Heritage Open Days Geophysics database 

  HOMS(Heritage Object 
Management System) 

Government Historic Buildings 
Register 

  Intrasis 
(Excavation data) 

Hevacomp 

  IOE 
(Images of England) 

HIRC 

  LBS 
(Listed Buildings) 

LABFILE 

  List Access LIBERTY - Library Management 
System 

  Locator Hub (linked to GIS) MORPH Module 
(Aerial Survey) 

 MIS 
(Management Information) 

Pastscapes 

 NMR Enquiry Database PSR Database 

 Photo Library System Portfolio  
(Digital Archives) 

  ProMaster 
(Visa purchasing) 

Raisers Edge 
(Fundraising) 

 RaSMIS/  
SHAPE online 

Raunds Database 
 

 RSM 
(Scheduled Monuments) 

Research Reports 

 SASS 
(Stock & Sales) 

SASS Reconciliation 

 Signage Interpretation 
Database 

Stone Circle Booking System 

 UDS Time Recording System 

  Viewfinder 
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SCHEDULE 9.1 

 

STAFF TRANSFER 
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1. PURPOSE OF THIS SCHEDULE 

This schedule sets out the parties respective right and obligations in relation to the 
application of the Employment Regulations to this Agreement. 

2. TRANSFER OF EMPLOYEES TO THE CONTRACTOR ON THE TRANSFER DATE 

2.1 Transferring Employees 

The Authority and the Contractor agree, intend and acknowledge that the commencement 
of the Services on the Transfer Date by the Contractor shall with respect to the Outgoing 
Contractor Transferring Employees, constitute a Relevant Transfer and accordingly, the 
Employment Regulations and/or the Acquired Rights Directive will apply.  The Authority 
and Contractor agree that as a consequence of that Relevant Transfer the contracts of 
employment made between any Outgoing Contractor and the Outgoing Contractor 
Transferring Employees shall have effect from and after the Transfer Date as if originally 
made between the Contractor and the Outgoing Contractor Transferring Employees.  

2.2 Information and Consultation 

The Contractor shall comply (and shall procure that any Sub-Contractor complies) with its 
obligations under the Employment Regulations, including Regulation 13 thereof. 

Indemnities 

2.3 The Authority will provide such information as the Contractor may reasonably request to 
enable the Contractor to enforce the Employment Indemnities against the Outgoing 
Contractor. 

2.4 The Contractor shall indemnify the Authority and/or any Outgoing Contractor against all 
Employee Liabilities arising from the Contractor’s or any Contractor Party’s failure to 
perform and discharge any obligation and against any Employee Liabilities in respect of the 
Outgoing Contractor Transferring Employees arising from or as a result of any act or 
omission by the Contractor or any Contractor Party relating to a Outgoing Contractor 
Transferring Employee occurring after the Transfer Date or any other matter, event or 
circumstance occurring or having its origin after the Transfer Date. The Contractor shall 
indemnify the Authority and any Outgoing Contractor against all Employee Liabilities 
arising from the Contractor's or any Contractor Party’s failure to perform and discharge 
any obligation and against any Employee Liabilities in respect of any Outgoing Contractor 
Transferring Employee arising from or as a result of: 

2.4.1 any act or omission by the Contractor or Contractor Party relating to a Outgoing 
Contractor Transferring Employee occurring on or after the Transfer Date; 

2.4.2 all and any Employee Liabilities in respect of all emoluments and outgoings in 
relation to the Outgoing Contractor Transferring Employees (including without 
limitation all wages, bonuses, PAYE, national insurance contributions, pension 
contribution and otherwise) payable after the Transfer Date; 

2.4.3 any claim arising out of the provision of, or proposal by the Contractor or any 
Contractor Party to offer any change to any benefit, term or condition or working 
condition of any Outgoing Contractor Transferring Employees arising after the 
Transfer Date; 

2.4.4 any claim for constructive dismissal or otherwise arising directly or indirectly from 
any measures the Contractor may consider taking on or after the Transfer Date;  

2.4.5 any and all claims arising from the Outgoing Contractor Transferring Employees 
informing the Outgoing Contractor they object to being employed by the 
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Contractor or pursuant to any claim made under regulation 4(7) of the 
Employment Regulations; and  

2.4.6 any and all claims which directly or indirectly relate to or arise as a consequence of 
the change in identity of their employer as a result of the operation of the 
Employment Regulations or as a result of any proposed measures the Service 
Provider may consider taking on or after the Transfer Date; 

2.4.7 any failure by the Contractor or any Contractor Party to comply with the 
obligations imposed on a transferee by Regulation 10(3) of the Employment 
Regulations in respect of the transfer of any Outgoing Contractor Transferring 
Employees on the Transfer Date except to the extent such failure is caused by or 
related to an act or omission of the Authority or Outgoing Contractor. 

2A. The Contractor has allocated the sum of -£5,361 in the Transition Worksheet of the Bidder 
Rate Card in respect of the Total Employment Liabilities relating to the Outgoing Contractor 
Transferring Employees.  For the purposes of this paragraph 2A, Total Employment 
Liabilities shall mean the aggregate of:- 

2A.1 basic pay, shift allowances, contractual bonus payments, on-call stand by 
payments, on-call actual payments, dirty conditions allowances, contractual 
overtime payments, contractual enhanced hours paid, telephone rental, regular 
care user allowances, travel and subsistence payments, contractual maternity pay, 
protected pay, pension contributions and all other contractual payments and 
income tax and National Insurance contributions thereon whether pursuant to 
terms and conditions of employment or otherwise; and 

2A.2 any statutory and/or contractual redundancy payments and/or any payment in lieu 
of the requirement to give contractual notice of termination of employment in 
respect of any of the Outgoing Contractor Transferring Employees. 

2B The Contractor shall use its reasonable endeavours to mitigate the Total Employment 
Liabilities. 

2C On the date falling six (6) months following the Commencement Date, the Contractor shall 
notify the Authority of the actual amount of the Total Employment Liabilities incurred by 
the Contractor in respect of the Outgoing Contractor Transferring Employees up until that 
date and in the event of the actual amount incurred being less than that allocated in the 
Financial Model (as set out in paragraph 2A above), the Contractor shall reimburse the 
excess amount to the Authority within thirty (30) days.  

3. APPLICATION OF THE EMPLOYMENT REGULATIONS ON TERMINATION OR AT THE 
END OF THE TERM 

The Agreement envisages that, subsequent to the commencement of the provision of the 
Services, the identity of the provider of the Services (or any part of the Services) may 
change (whether as a result of termination of this Agreement, or part, or otherwise) 
resulting in the Services or related services being undertaken by the Authority or a 
Replacement Contractor.  Such change in the identity of the supplier of such services shall 
be a "Service Transfer".  The parties acknowledge that a Service Transfer will be a 
Relevant Transfer and in such event, the Authority, or a Replacement Contractor, would 
inherit liabilities in respect of the Transferring Employees.  Accordingly, the Employment 
Regulations and/or the Acquired Rights Directive will apply. 

4. PRE SERVICE TRANSFER OBLIGATIONS 

4.1 The Contractor agrees, subject to compliance with the Data Protection Legislation that 
within 20 Working Days of the earliest of: 
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4.1.1 receipt of a notification from the Authority of a Service Transfer or intended 
Service Transfer; or 

4.1.2 receipt of the giving of notice of early termination of this Agreement or any part 
thereof; or 

4.1.3 the date which is 12 months before the end of the Term; or 

4.1.4 receipt of a written request of the Authority at any time (provided that the 
Authority shall only be entitled to make one such request in any six month period), 

it will provide the Contractor's Provisional Staff List and the Staffing Information to the 
Authority or, at the direction of the Authority, to a Replacement Contractor and it will 
provide an updated Contractor's Provisional Staff List at such intervals as are reasonably 
requested by the Authority. 

4.2 At least fourteen (14) Working Days prior to the Service Transfer Date, the Contractor 
shall prepare (subject to compliance with Data Protection Legislation) and provide, or as 
appropriate procure that the Contractor Party shall prepare and provide, to the Authority 
or, at the direction of the Authority or the Replacement Contractor, the Contractor's Final 
Staff List, which shall be complete and accurate in all material respects.  The Contractor's 
Final Staff List shall identify which of the Contractor Personnel named are Transferring 
Employees.  The provision of personal data regarding those individuals detailed on the 
Contractor's Final Staff List is subject to the consent of such individuals (which the 
Contractor shall use its reasonable endeavours to obtain) and being mindful that the final 
"Personalised List" can change up to the date of transfer or in the absence of such 
individual's approval, the Contractor's Final Staff List being suitably anonymised so as to 
comply with Data Protection Legislation. 

4.3 Subject to compliance with the Data Protection Legislation, the Authority shall be 
permitted to use and disclose the Contractor's Provisional Staff List, the Contractor's Final 
Staff List and the Staffing Information for informing any tenderer or other prospective 
Replacement Contractor for any services which are substantially the same type of services 
(or any part thereof) as the Services, provided that the Authority imposes on such third 
party obligations of confidence that are no less onerous than the Authority has to the 
Contractor in relation to that information. 

4.4 Upon reasonable request by the Authority and subject to compliance with the Data 
Protection Legislation, the Contractor shall provide, and shall procure that each Contractor 
Party shall provide, the Authority or at the request of the Authority, the Replacement 
Contractor, with access (on reasonable notice and during normal working hours) to such 
employment records as the Authority reasonably requests and will allow the Authority or 
the Replacement Contractor to have copies of any such documents. 

4.5 The Contractor warrants that the Contractor's Provisional Staff List, the Contractor's Final 
Staff List and the Staffing Information will be true and accurate in all material respects. 

4.6 From the date of the earliest event referred to in paragraphs 4.1.1 to 4.1.3 above, the 
Contractor agrees that it will not, and agrees to procure that each Contractor Party will 
not, other than in the ordinary course of business, assign any person to the provision of 
the Services (or the relevant part) which is the subject of a Service Transfer who is not 
listed in the Contractor's Provisional Staff List and will not, other than in the ordinary 
course of business, without the prior written consent of the Authority (such consent not to 
be unreasonably withheld or delayed): 

4.6.1 increase the total number of employees listed on the Contractor's Provisional Staff 
List save for fulfilling assignments and projects previously scheduled and agreed; 

4.6.2 make, propose or permit any material changes to the terms and conditions of 
employment of any employees listed on the Contractor's Provisional Staff List; 
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4.6.3 increase the proportion of working time spent on the Services (or the relevant 
part) by any of the Contractor Personnel save for fulfilling assignments and 
projects previously scheduled and agreed; 

4.6.4 introduce any new contractual or customary practice concerning the making of any 
lump sum payment on the termination of employment of any employees listed on 
the Contractor's Provisional Staff List; 

4.6.5 replace any Contractor Personnel listed on the Contractor's Provisional Staff List or 
deploy any other person to perform the Services (or the relevant part) or 
terminate or give notice to terminate the employment or contracts of any persons 
on the Contractor's Provisional Staff List save for: 

4.6.5.1 the execution of assigned operations as detailed in 4.6.1 and 4.6.3; and/or 

4.6.5.2 replacing voluntary resignations or staff terminated by due disciplinary 
process to satisfy the fulfilment of previously agreed work streams 
provided that any replacement is employed on the same terms and 
conditions of employment as the person he/she replaces; and 

4.6.6 the Contractor will promptly notify or as appropriate will procure that the 
Contractor Party will promptly notify the Authority or, at the direction of the 
Authority, the Replacement Contractor of any notice to terminate employment 
given by the Contractor or any Contractor Party or received from any persons 
listed on the Contractor's Provisional Staff List regardless of when such notice 
takes effect. 

4.7 Within seven (7) Working Days following the Service Transfer Date, the Contractor will 
provide to the Authority or any Replacement Contractor, in respect of each person on the 
Contractor's Final Staff List who is a Transferring Employee: 

4.7.1 the most recent month's copy pay slip data; 

4.7.2 details of cumulative pay for tax and pension purposes; 

4.7.3 details of cumulative tax paid; 

4.7.4 tax code; 

4.7.5 details of any voluntary deductions from pay; and 

4.7.6 bank/building society account details for payroll purposes. 

5. THE CONTRACTOR'S INDEMNITY 

5.1 In connection with a Relevant Transfer under paragraph 3 of this schedule, the parties 
agree that: 

5.1.1 the Contractor will, and shall procure that any Contractor Party will, perform and 
discharge all its obligations in respect of all the Transferring Employees and their 
representatives for its own account up to and including the Service Transfer Date.  
The Contractor will indemnify the Authority and any Replacement Contractor 
against all Employee Liabilities arising from the Contractor's, or any Contractor 
Party's, failure to perform and discharge any such obligation and against any 
Employee Liabilities in respect of the Transferring Employees arising from or as a 
result of: 

5.1.1.1 any act or omission by the Contractor or any Contractor Party occurring on 
or before the Service Transfer Date or any other matter, event or 
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circumstance occurring or having its origin before the Service Transfer 
Date save simply for accrual of service before that date; 

5.1.1.2 all and any Employee Liabilities in respect of all emoluments and outgoings 
in relation to the Transferring Employees (including without limitation all 
wages, bonuses, PAYE, national insurance contributions, pension 
contributions and otherwise) payable in respect of any period on or before 
the Service Transfer Date; 

5.1.1.3 any claim arising out of the provision of, or proposal by the Contractor or 
any Contractor Party to offer any change to any benefit, term or condition 
or working condition of any Transferring Employee arising on or before the 
Service Transfer Date; 

5.1.1.4 any claim made by or in respect of any person employed or formerly 
employed by the Contractor or any Contractor Party other than a 
Transferring Employee for which it is alleged the Authority or any 
Replacement Contractor may be liable by virtue of this Service Agreement 
and/or the Employment Regulations; 

5.1.2 the Contractor will indemnify the Authority and any Replacement Contractor 
against all Employee Liabilities arising from: 

5.1.2.1 any act or omission of the Contractor or any Contractor Party in relation to 
its obligations under Regulation 13 of the Employment Regulations, or in 
respect of an award of compensation under Regulation 15 of the 
Employment Regulations except to the extent that the liability arises from 
the Authority or a Replacement Contractor's failure to comply with 
Regulation 13(4) of the Employment Regulations; and 

5.1.2.2 any statement communicated to or action done by the Contractor or any 
Contractor Party to, or in respect of, any Transferring Employee on or 
before the Service Transfer Date regarding the Service Transfer which has 
not been agreed in advance with the Authority in writing subject to the 
timely availability of the Authority, the Contractor or Contractor Party to 
verify, amend or negotiate the content of such statements. 

5.2 The Contractor will indemnify the Authority and any Replacement Contractor in respect of 
any Employee Liabilities arising from any act or omission of the Contractor or any 
Contractor Party in relation to any other Contractor Personnel who is not a Transferring 
Employee during any period whether before, on or after the Service Transfer Date. 

5.3 If any person who is not a Transferring Employee claims or it is determined that his 
contract of employment has been transferred from the Contractor or any Contractor Party 
to the Authority, or a Replacement Contractor pursuant to a Relevant Transfer, or claims 
that his employment would have so transferred had he not resigned, then: 

5.3.1 the Authority or the Replacement Contractor will, within seven (7) Working Days of 
becoming aware of that fact, give notice in writing to the Contractor; 

5.3.2 the Contractor may offer (or may procure that a Contractor Party may offer) 
employment to such person within twenty one (21) Working Days of the 
notification by the Authority or the Replacement Contractor; 

5.3.3 if such offer of employment is accepted, the Authority or the Replacement 
Contractor shall immediately release the person from his employment; 

5.3.4 if after that period has elapsed, no such offer of employment has been made or 
such offer has been made but not accepted, the Authority or the Replacement 
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Contractor may within seven (7) Working Days give notice to terminate the 
employment of such person; 

5.3.5 subject to the Authority or the Replacement Contractor acting in this way or in 
such other way as may be agreed between the Contractor and the Authority or the 
Replacement Contractor, the Contractor will indemnify the Authority and the 
Replacement Contractor against: 

5.3.5.1 all Employment Liabilities arising out of such termination or otherwise 
arising out of the employment of such person by the Authority or a 
Replacement Contractor; and/or 

5.3.5.2 any direct employment costs (if any) associated with the employment of 
such person by the Authority or the Replacement Contractor up to the date 
of termination of such persons employment. 

5.3.6 If such person is neither re-employed by the Contractor or any Contractor Party 
nor dismissed by the Authority or the Replacement Contractor within the time 
scales set out in this paragraph 5.3, such person will be treated as a Transferring 
Employee. 

6. THE AUTHORITY'S INDEMNITIES 

6.1 The Authority shall indemnify the Contractor and any Contractor Party against all 
Employee Liabilities arising from the Authority's or the Replacement Contractor's failure to 
perform and discharge any obligation and against any Employee Liabilities in respect of the 
Transferring Employee arising from or as a result of: 

6.1.1 any act or omission by the Authority or the Replacement Contractor relating to a 
Transferring Employee occurring on or after the Service Transfer Date; 

6.1.2 all and any Employee Liabilities in respect of all emoluments and outgoings in 
relation to the Transferring Employees (including without limitation all wages, 
bonuses, PAYE, national insurance contributions, pension contribution and 
otherwise) payable after the Service Transfer Date; 

6.1.3 any claim arising out of the provision of, or proposal by the Authority or any 
Replacement Contractor to offer any change to any benefit, term or condition or 
working condition of any Transferring Employee arising after the Service Transfer 
Date; 

6.1.4 any failure by the Authority or any Replacement Contractor to comply with the 
obligations imposed on a transferee by Regulation 10(3) of the Employment 
Regulations in respect of the transfer of any Transferring Employees on the Service 
Transfer Date except to the extent such failure is caused by or related to an act or 
omission of the Contractor or any Contractor Party. 

7. MUTUAL OBLIGATIONS 

7.1 The parties shall co-operate to ensure that any requirement to inform and consult with the 
employees and or employee representatives in relation to a Relevant Transfer will be 
fulfilled. 

7.2 The Authority will assume (or will procure that the Replacement Contractor, as the case 
may be, will assume) the outstanding obligations of the Contractor and any Contractor 
Party in relation to the Transferring Employees in respect of accrued holiday entitlements 
and accrued holiday remuneration to the Service Transfer Date.  In consideration, the 
Contractor will or will procure that any Contractor Party will pay to the Authority (or the 
Replacement Contractor as the case may be) within fourteen (14) days of the Service 
Transfer Date the full amount necessary to enable the Authority or the Replacement 



 

SIGNED AGREEMENT 2984093(2) FINAL – EH SunGard Agreement, 2 Nov 2010 
342

Contractor to meet the cost of providing any such untaken holiday entitlements and 
remuneration as at the Service Transfer Date.  The Authority or the Replacement 
Contractor, as the case may be, will reimburse the Contractor and any Contractor Party 
any amount paid by the Contractor or the Contractor Party before the Service Transfer 
Date in respect of holidays taken in excess of any Transferring Employee's entitlement to 
paid holiday in respect of the period ending on the Service Transfer Date. 

8. THIRD PARTY RIGHTS 

The parties agree that the Contracts (Right of Third Parties) Act 1999 ("CRiTPA") shall 
apply to paragraphs 5, 6, 7 and 10 of this schedule to the extent necessary that any 
Replacement Contractor and Contractor Party shall have the right to enforce the 
obligations owed to, and indemnities given to, the Replacement Contractor by the 
Contractor or the Authority to the Contractor Party under those paragraphs 5, 6, 7 and 10 
in its own right pursuant to clause 1(1) of CRiTPA. 

9. PROVISIONS WHERE TRANSFER REGULATIONS DO NOT APPLY 

9.1 The following provisions shall apply in the event of a Service Transfer to which the 
Employment Regulations or the Acquired Rights Directive do not apply: 

9.1.1 the Authority or the Replacement Contractor can, in its discretion, make to any of 
the employees listed on the Contractor's Provisional Staff List or any Contractor 
Personnel assigned to the Services an offer, in writing, to employ that employee 
under a new contract of employment to take effect on the day after the 
termination referred to in paragraph 9.1.2 below of this schedule or at the earliest 
reasonable opportunity; 

9.1.2 when the offer has been made by the Authority or Replacement Contractor and 
accepted by any employee or worker, the Contractor shall, and shall procure that 
any Contractor Party shall, permit the employee or worker to leave its 
employment, as soon as practicable depending on the business needs of the 
Contractor, which could be without the employee or worker having worked his full 
notice period, if the employee so requests and where operational obligations allow; 

9.1.3 if the employee does not accept an offer of employment made by the Authority or 
Replacement Contractor, the employee shall remain employed by the Contractor 
(or the Contractor Party, as the case may be) and all Employee Liabilities in 
relation to the employee shall remain with the Contractor or the relevant 
Contractor Party; 

9.1.4 if the Authority or the Replacement Contractor does not make an offer to any 
employee on the Contractor's Provisional Staff List or any Contractor Personnel, 
then that employee and all Employee Liabilities in relation to that employee 
remains with the Contractor or relevant Contractor Party. 

10. CONDUCT OF CLAIMS 

10.1 This paragraph 10 shall apply to the conduct, by a party from whom an indemnity is 
sought under this schedule, of claims made by a third person against a party having (or 
claiming to have) the benefit of the indemnity.  The party having, or claiming to have, the 
benefit of the indemnity is referred to as the "Beneficiary" and the party giving the 
indemnity is referred to as the "Indemnifier". 

10.2 If the Beneficiary receives any notice, demand, letter or other document concerning any 
claim for which it appears that the Beneficiary is, or may become entitled to, 
indemnification under this schedule ("Claim"), the Beneficiary shall given notice to the 
Indemnifier as soon as reasonably practicable and in any event within 10 Working Days of 
receipt of the same. 
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10.3 Subject to paragraphs 10.4 and 10.5, on the giving of a notice by the Beneficiary pursuant 
to paragraph 10.2 above, where it appears that the Beneficiary is or may be entitled to 
indemnification from the Indemnifier in respect of all (but not part only) of the liability 
arising out of the Claim, the Indemnifier shall (subject to providing the Beneficiary 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 
Beneficiary at the Indemnified 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 Indemnifier does elect to conduct the Claim, the Beneficiary shall give the 
Indemnifier all reasonable co-operation, access and assistance for the purposes of such 
Claim and, subject to paragraph 10.5 below, the Beneficiary shall not make any admission 
which could be prejudicial to the defence or settlement of the Claim without the prior 
written consent of the Indemnifier. 

10.4 With respect to any Claim conducted by the Indemnifier pursuant to paragraph 10.3 
above: 

10.4.1 the Indemnifier shall keep the Beneficiary fully informed and consult with it about 
material elements of the conduct of the Claim; 

10.4.2 the Indemnifier shall not bring the name of the Beneficiary into disrepute; 

10.4.3 the Indemnifier shall not pay or settle such Claim without the prior written consent 
of the Beneficiary, such consent not to be unreasonably withheld or delayed; and 

10.4.4 the Indemnifier shall conduct the Claim with all due diligence. 

10.5 The Beneficiary 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: 

10.5.1 the Indemnifier is not entitled to take conduct of the Claim in accordance with 
paragraph 10.3 above; 

10.5.2 the Indemnifier fails to notify the Beneficiary of its intention to take conduct of the 
relevant Claim within ten (10) Working Days of the notice from the Beneficiary 
under paragraph 10.2 above or if the Indemnifier notifies the Beneficiary that it 
does not intend to take conduct of the Claim; or 

10.5.3 the Indemnifier fails to comply in any material respect with the provisions of 
paragraph 10.4 above. 

Sensitive claims 

10.6 With respect to any Claim for which the Authority or the Contractor or the Contractor Party 
are the Beneficiary and the conduct of which the Authority or Contractor acting reasonably, 
considers is likely to have an adverse impact on the general public's perception of the 
Authority or the Contractor or the Contractor Party ("Sensitive Claim"), the Indemnifier 
shall only be entitled to take conduct of any defence, dispute, compromise or appeal of the 
Sensitive Claim with the Beneficiary's prior written consent.  If the Beneficiary 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 Beneficiary in 
respect of an indemnity under this Agreement, the Indemnifier shall only be liable to 
indemnify the Beneficiary in respect of that amount which would have been recoverable by 
the Beneficiary had it conducted the Sensitive Claim with all due diligence. 

10.7 The Beneficiary shall be free at any time to give written notice to the Indemnifier that it is 
retaining or taking over (as the case may be) the conduct of any Claim, to which 
paragraph 10.3 above applies notwithstanding that it does not have the right to do so 
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pursuant to paragraph 10.3 if, in the reasonable opinion of the Beneficiary the Claim is, or 
has become, a Sensitive Claim.  In such cases, the provisions of paragraph 10.6 above 
shall apply. 

Recovery of sums 

10.8 If the Indemnifier pays to the Beneficiary an amount in respect of an indemnity and the 
Beneficiary subsequently recovers (whether by payment, discount, credit, saving, relief or 
other benefit or otherwise) a sum which is directly referable to the fact, matter, event or 
circumstances giving rise to the Claim, the Beneficiary shall forthwith repay to the 
Indemnifier whichever is the lesser of: 

10.8.1 an amount equal to the sum recovered (or the value of the discount, credit, 
saving, relief, other benefit or amount otherwise obtained) less any out-of-pocket 
costs and expenses properly incurred by the Beneficiary in recovering or obtaining 
the same; and 

10.8.2 the amount paid to the Beneficiary by the Indemnifier in respect of the Claim 
under the relevant indemnity, 

provided that there shall be no obligation on the Beneficiary to pursue such recovery and 
that the Indemnifier is repaid only to the extent that the amount of such recovery 
aggregated with any sum recovered from the Indemnifier exceeds any loss sustained by 
the Beneficiary (including for this purpose any indirect Losses sustained by the Beneficiary 
which may be excluded by this Agreement from being recovered from the Indemnifier). 

Insurance 

10.9 Any person taking any of the steps contemplated by paragraphs 10.2 to 10.6 shall comply 
with the requirements of any insurer who may have an obligation to provide an indemnity 
in respect of any liability arising under this Agreement. 

Mitigation 

10.10 Each of the Authority and the Contractor shall at all times take all reasonable steps to 
minimise and mitigate any loss for which the relevant party is entitled to bring a claim 
against the other party pursuant to the indemnities in this schedule. 

Taxation 

10.11 If any payment by one party under an indemnity in this Agreement is subject to income 
tax or corporation tax (or any tax replacing either or both of them) in the hands of the 
recipient (or a withholding made by the paying party in respect of tax), the recipient may 
demand in writing to the party making the payment that the payment shall be increased 
by such amount as would ensure that, after taking into account any such tax payable in 
respect of such additional amount, the recipient receives and retains a net sum equal to 
the amount it would have otherwise received had the payment not been subject to such 
tax or withholding. 
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Annex 1 to Schedule 9.1 

Employment Indemnities 

The text set out below is an indicative extract of paragraphs 7 and 8 of schedule 2-11 of the 
Original Agreement, along with the relevant definitions.  Unless the context requires otherwise, the 
definitions set out in this Agreement do not apply to the extract shown in this Annex. 

 

Explanation of defined terms used in the Original Agreement 

Acquired Rights 
Directive 

means the European Council Directive 77/187/EEC on the 
approximation of laws of European member states relating to the 
safeguarding of employees’ rights in the event of transfers of 
undertakings, businesses or parts of undertakings or businesses, as 
amended. 

CUSTOMER  means the Authority. 

Employee Liabilities means all claims, including claims for redundancy payments, unlawful 
deduction of wages, unfair, wrongful or constructive dismissal 
compensation, compensation for sex, race or disability discrimination or 
discrimination on the grounds of religion, belief or sexual orientation or 
claims for equal pay, compensation for less favourable treatment of 
part-time workers, and any claims whether in tort, contract or statute 
or otherwise, demands, actions, proceedings and any award, 
compensation, damages, tribunal awards, 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 Equal Opportunities 
Commission, the Disability Rights Commission, or the Commission for 
Racial Equality or other enforcement, regulatory or supervisory body 
and of implementing any requirements which may arise from such 
investigation), and any expenses and reasonable legal costs on an 
indemnity basis. 

SERVICE PROVIDER  means Atos Origin IT Services UK Limited, a company registered under 
company number 1245534, and whose registered office is at 4 Triton 
Square, Regents Place, London., NW1 3HG. 

Service Transfer means any transfer of the Ordered Services (or any part of the Ordered 
Services)1, for whatever reason, from the SERVICE PROVIDER or any 
Sub-Contractor to the CUSTOMER or to a replacement service provider. 

Service Transfer Date means the date of a Service Transfer. 

Sub-Contractor  means any supplier selected, appointed and managed by the SERVICE 
PROVIDER in accordance with the provisions of Schedule 2-8, including 
the Sub-Contractors specified in Schedule 2-8.  The terms “Sub-
Contract” and “Sub-Contracting” shall be similarly construed. 

TUPE means the Transfer of Undertakings (Protection of Employment) 
Regulations 2006 (SI 2006/246) as amended or replaced or any other 
regulations or UK legislation implementing the Acquired Rights 

                                                      
1  The Ordered Services are those services currently delivered by the Service Provider to the 
Authority.   
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Directive. 

Working Days  means Monday to Friday inclusive, excluding English public and bank 
holidays. 

 

Indicative extract from Schedule 2-11 of the Original Agreement 

7 TUPE INDEMNITIES 

7.1 The SERVICE PROVIDER shall, and shall procure that any Sub-Contractor shall, perform 
and discharge all its obligations in respect of all the Transferring Service Provider 
Employees2 up to and including the Service Transfer Date.  The SERVICE PROVIDER shall 
indemnify the CUSTOMER and any replacement service provider against all Employee 
Liabilities arising from the SERVICE PROVIDER's, or any Sub-Contractor's, failure to 
perform and discharge any such obligation. 

7.2 The SERVICE PROVIDER shall indemnify the CUSTOMER and any replacement service 
provider against any Employee Liabilities in respect of the Transferring Service Provider 
Employees arising from or as a result of: 

7.2.1 any act or omission by the SERVICE PROVIDER or any Sub-Contractor occurring on 
or before the Service Transfer Date or any other matter, event or circumstance 
occurring or having its origin before the Service Transfer Date; 

7.2.2 any claim made by or in respect of any person employed or formerly employed by 
the SERVICE PROVIDER or any Sub-Contractor other than a Transferring Service 
Provider Employee for which it is alleged that the CUSTOMER or any replacement 
service provider may be liable by virtue of this Contract and/or the Employment 
Regulations and/or the Acquired Rights Directive;  

7.2.3 any failure by the SERVICE PROVIDER to comply with Regulation 11 of TUPE; 

7.2.4 any failure by the SERVICE PROVIDER to comply with Regulation 13 of TUPE. 

7.3 If any person who is not a Transferring Service Provider Employee claims, or it is 
determined, that his contract of employment has been transferred from the SERVICE 
PROVIDER or any Sub-Contractor to the CUSTOMER or any replacement service provider 
pursuant to TUPE or the Acquired Rights Directive, then: 

7.3.1 the CUSTOMER or the replacement service provider will, within five (5) Working 
Days of becoming aware of that fact, give notice in writing to the SERVICE 
PROVIDER; and 

7.3.2 the SERVICE PROVIDER may offer (or may procure that a Sub-Contractor may 
offer) employment to such person within fifteen (15) Working Days of the 
notification by the CUSTOMER or the replacement service provider or take such 
other steps as it considers appropriate to deal with the matter. 

7.4 If such offer is accepted, or if the situation has otherwise been resolved by the SERVICE 
PROVIDER, the CUSTOMER or the replacement service provider shall immediately release 
the person from his employment. 

7.5 If, after the fifteen (15) Working Day period specified in paragraph 7.3.2 has elapsed: 

                                                      
2 This means the employees identified in the final list of employees as those that shall transfer 
under TUPE. Such list is to be provided at least ten (10) Working Days prior to the Service Transfer 
Date by the SERVICE PROVIDER to the CUSTOMER and any replacement service provider. 
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7.5.1 no such offer of employment has been made; or 

7.5.2 such offer has been made but not accepted; or 

7.5.3 the situation has not otherwise been resolved, 

the CUSTOMER or the replacement service provider may within five (5) Working Days give 
notice to terminate the employment of such person. 

7.6 Subject to the CUSTOMER or the replacement service provider acting in accordance with 
the provisions of this paragraph 7, the SERVICE PROVIDER shall indemnify the CUSTOMER 
and the replacement service provider against all Employee Liabilities arising out of 
termination pursuant to the provisions of paragraph 7.5. 

7.7 If any such person as is described in paragraph 7.3 is neither re-employed by the SERVICE 
PROVIDER or any Sub-Contractor nor dismissed by the CUSTOMER or replacement service 
provider within the time scales set out in this paragraph 7, such person will be treated as a 
Transferring Service Provider Employee. 

8 THIRD PARTY RIGHTS 

The parties agree that the Contracts (Rights of Third Parties) Act 1999 (CRiTPA) shall apply 
to paragraph 7 of this Schedule to the extent necessary that any replacement service 
provider shall have the right to enforce the obligations owed to, and indemnities given to, 
the replacement service provider by the SERVICE PROVIDER under that paragraph 7 in its 
own right pursuant to clause 1(1) of CRiTPA. 
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Key Personnel 

Name Role Responsibilities/Authorities Phase of the project 
during which they will 

be a Key Person 

Paul Jobbins Executive 
Sponsor 

Overall accountability for the 
services delivered to the Authority 

Transition and Operational 

TBA (subject to 
TUPE) 

Contractor 
Service Delivery 

Manager 

Day to day delivery of services from 
the Commencement Date 

Operational 

Kay Hennessey Contractor 
Regional Contract 

Manager 

Escalation point for day to day 
delivery of services from the 

Commencement Date 

Operational 

TBA (subject to 
TUPE) 

Contractor 
Technical 
Architect 

Advice and guidance on future 
strategic direction of applications 

and infrastructure 

Operational 

Trevor Gillis Contractor 
Account Manager 

See Schedule 8.1 – Governance Operational 

Ian Sanderson Contractor 
Transition 
Manager 

Overall responsibility for all aspects 
of Transition as described in 

Schedule 6.1 and for achieving 
service go-live on the 
Commencement Date 

Transition 

Rob Veale Contractor HR 
Manager 

TUPE and on-going HR 
responsibilities 

Transition and Operational 

Joe Wells Technical 
Architect 

Overall responsibility for all 
technical aspects of the Transition 

Transition 

Dianne Longley Service Architect Overall responsibility for all service 
management aspects of the 

Transition 

Transition 
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ICT SUPPORT SERVICES AGREEMENT 

SCHEDULE 10 

Guarantee 

 

 

 


