DocuSign Envelope ID: 19558522-91E8-4852-8591-8A5414F793C8

DATED March 31, 2020 | 21:38 BST 20

(1) CABINET OFFICE
and

(2) ORDNANCE SURVEY LIMITED

AGREEMENT

relating to

Public Sector Geospatial Agreement

&

Government Legal Department

Main Body and Schedule 1 (Definitions) 56094903.8 Page 1



DocuSign Envelope ID: 19558522-91E8-4852-8591-8A5414F793C8

CONTENTS
SECTION A - PRELIMINARIES ... .ottt 5
1 DEFINITIONS AND INTERPRETATION .....oiviiiiiiiiiiiiiiiii e 6
2 DUE DILIGENCE ... ettt ettt e aeeaens 7
3 WARRANTIES ...ttt e 7
SECTION B - THE SERVICES .. ..uininiiiiiii e aes 10
4 TERM o e 10
5 SERVICES .. ettt e e aeas 11
6 IMPLEMENTATION L..uittiit i et aees 15
7 PERFORMANCE MEASURES ......uitiiiiiiiiiii e 17
8 SERVICES IMPROVEMENT ...eiuininiiiiii e 18
9 MAINTENANCE ..o e 18
SECTION C - PAYMENT, TAXATION AND VALUE FOR MONEY PROVISIONS .......ccccvviviiiiiiiiniiin.n. 20
10 FINANCIAL AND TAXATION MATTERS ....viviiiiniiniii e 20
SECTION D - CONTRACT GOVERNANCE.....cciuiniiiiiiiiiiiiiiin e 22
11 GOVERNANCE ...ttt e e eaeas 22
12 RECORDS, REPORTS, AUDITS & OPEN BOOK DATA ......iiiiiiiiiiiiiiiiiinnneeeaees 22
13 CHANGE ..o e 22
SECTION E - SUPPLIER PERSONNEL AND SUPPLY CHAIN ......citiiiiiiiiiiiniiiinn e 24
14 SUPPLIER PERSONNEL ....uititiiiiiiiiiii et 24
15 SUPPLY CHAIN RIGHTS AND PROTECTIONS .....uiniiiiiiiiiiiiii e 26
SECTION F - INTELLECTUAL PROPERTY, DATA AND CONFIDENTIALITY ....covviiiniiiiiiiiiiiiiienns 31
16 INTELLECTUAL PROPERTY RIGHTS ...ovviiiiiiiiiiiiiiii e 31
17 LICENCES GRANTED BY THE SUPPLIER .....c.iviiiiiiiiiiiiiiiini e 31
18 LICENCES GRANTED BY THE SUPPLIER .....cuiuiiiiiiiiiiiiiiiiiinnc e 35
19 IPRS INDEMNITY ouiniiiiit e 35
19A  OPEN SOURCE PUBLICATION .36
20 AUTHORITY DATA AND SECURITY REQUIREMENTS ..ot 37
21 L0001 7 I 37

Main Body and Schedule 1 (Definitions) 56094903.8 Page 2



DocuSign Envelope ID: 19558522-91E8-4852-8591-8A5414F793C8

22 TRANSPARENCY AND FREEDOM OF INFORMATION ......oiviiiiiiiiiiiiiiiiiiinincees 39
23 PROTECTION OF PERSONAL DATA ..ottt 41
24 PUBLICITY AND BRANDING ....cuiuiiiniiiiiiiiiiiiiiiiii e 44
SECTION G - LIABILITY, INDEMNITIES AND INSURANCE ......ccoiiiiiiiiiiiiiiiiiine 45
25 LIMITATIONS ON LIABILITY .uitiniiiiiiii i e e 45
26 INSURANCE .. ..ttt 47
SECTION H - REMEDIES AND RELIEF ......vviniiiiiiii e 48
27 RECTIFICATION PLAN PROCESS .....uiniininiiniiiiiiiiii e 48
28 OPEN MASTERMAP INDEMNITY L..ouiniiiiiiiiiiiiii e 49
29 REMEDIAL ADVISER. ..ottt 51
30 NOT USED .eieitiiitiiiiiit ettt s e e aeaeas 52
31 AUTHORITY CAUSE. ...ttt 53
32 FORCE MAJEURE ...ttt ettt aees 54
SECTION | - TERMINATION AND EXIT MANAGEMENT .....oiiiiiiiiiiiiiiiiiire 57
33 TERMINATION RIGHTS ..oiiiii i 57
34 CONSEQUENCES OF EXPIRY OR TERMINATION .....iuiiiiiiiiiiiiiiiiiiiiiiiiiinineneeaes 59
SECTION J - MISCELLANEOUS AND GOVERNING LAW .....oiiiiiiiiiiiiiiiiiiiiiineeea 61
35 COMPLIANCE ...ttt e 61
36 ASSIGNMENT AND NOVATION ...oviiniiiiiiii i 62
37 WAIVER AND CUMULATIVE REMEDIES ......uiiiiniiiiiiiiiiii i 62
38 RELATIONSHIP OF THE PARTIES ....ouiiiiiiiiiiiiiiiiiiii e 62
39 PREVENTION OF FRAUD AND BRIBERY .....ciuiiiiiiiiiiiiiiiiiiiiiiencn e 63
40 SEVERANCE. ...etititiiiii i 64
41 FURTHER ASSURANCES ... ettt et aeaeas 64
42 ENTIRE AGREEMENT ...eititiniitiii e 65
43 THIRD PARTY RIGHTS ..oeiiiiiii e 65
44 O L P 65
45 DISPUTES ...ttt e aeas 67
46 GOVERNING LAW AND JURISDICTION ....uiiniiiiiiiiiiiii i 67
47 COUNTERPARTS......cvticnrninreicncnnnincnenenes et s s s s et e e e e e 67

Main Body and Schedule 1 (Definitions) 56094903.8 Page 3



DocuSign Envelope ID: 19558522-91E8-4852-8591-8A5414F793C8

10.

11.
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14.

SCHEDULES

Definitions

ervice Requirements
Services Description
Performance Levels
Standards

Security Management

S
2
2
2
2
2 Insurance Requirements

DN WN =

.
.

Authority Responsibilities
Commercially Sensitive Information
Not used

Implementation and Testing
6.1 Delivery Plan
6.2  Testing Procedures

Financial Matters

7.1 Charges and Invoicing

7.2 Payments on Termination

7.3 Service Review

7.4 Not Used

7.5 Financial Reports and Audit Rights

overnance
1 Governance

2  Change Control Procedure

3 Dispute Resolution Procedure
.4 Not used

5 Exit Management

6  Service Continuity Plan

7  Conduct of Claims

Employment

9.1 Staff Transfer

9.2  Key Personnel
Processing Personal Data
Member Licence
Bilateral Agreements

Year Zero Services

Disclosure Items
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THIS AGREEMENT is made on March 31, 2020 | 21:38 BST 20
BETWEEN:

(1) THE MINISTER FOR THE CABINET OFFICE AS PART OF THE CROWN, acting through
an expert committee of the CABINET OFFICE, THE GEOSPATIAL COMMISSION,
having its primary place of business at 100 Parliament Street, London SW1A 2HQ
(the “Authority”); and

(2) ORDNANCE SURVEY LIMITED a company registered in England and Wales under
company number 09121572 whose registered office is at Explorer House, Adanac
Drive, Nursling, Southampton, Hampshire, SO16 0AS (the “Supplier”)

(each a “Party” and together the “Parties”).
INTRODUCTION

(A)  The Authority is an impartial expert committee within the Cabinet Office, whose
establishment was announced by Government in November 2017, and which has the
aim of maximising the value of all UK government data linked to location, and to
create jobs and growth in a modern economy. The Authority is the policy owner of
the Public Task.

(B) The Supplier acts as Great Britain’s national mapping service provider, and creates,
maintains and disseminates consistent, definitive and authoritative geospatial and
cartographic data and products of Great Britain in the national interest. The
Supplier is one of six partner bodies of the Authority, which work together with
each other and the Authority to help deliver the geospatial strategy of the UK.
With effect from 1 April 2015, the Supplier has operated as a Government owned
limited company, the entire issued share capital of which is held by the Secretary
of State for Business, Energy & Industrial Strategy.

(C)  The Supplier and the Authority acknowledge that the Agreement not only replaces
the PSMA and the OS OpenData Agreement and is intended to replace the OSMA, it
also provides a new framework to define, govern and ensure delivery of the Public
Task by the Supplier, reflecting the requirements of the public sector user base and
Government’s requirements of the Supplier as the national mapping service
provider to contribute to the economy.

(D)  The Parties expressly acknowledge that the public sector and the wider economy
benefit from a broad range of value-added services and specialised data provided
by the private sector. Public sector customers will continue to require these
services so it is important that this market is encouraged to thrive. The Parties’
intention is that the Agreement will also provide a platform on which private sector
suppliers can build their products, solutions and services in order to help the public
sector achieve its strategic objectives.

(E) This Agreement sets out the terms under which the Authority appoints the Supplier,
and the Supplier agrees, to undertake work and services in accordance with the
Agreement.

IT IS AGREED as follows:

SECTION A - PRELIMINARIES
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1 DEFINITIONS AND INTERPRETATION

1.1 In this Agreement, unless otherwise provided or the context otherwise requires,
capitalised expressions shall have the meanings set out in Schedule 1 (Definitions)
or the relevant Schedule in which that capitalised expression appears.

1.2 In this Agreement, unless the context otherwise requires:

(@)
(b)
()

(d)

(e)

()

the singular includes the plural and vice versa;
reference to a gender includes the other gender and the neuter;

references to a person include an individual, company, body corporate,
corporation, unincorporated association, firm, partnership or other legal
entity or Central Government Body;

a reference to any Law includes a reference to that Law as amended,
extended, consolidated or re-enacted from time to time;

any reference in this Agreement which immediately before Exit Day is a
reference to (as it has effect from time to time):

(i) any EU regulation, EU decision, EU tertiary legislation or provision of the
EEA agreement (“EU References”) which is to form part of domestic law
by application of section 3 of the European Union (Withdrawal) Act 2018
shall be read on and after Exit Day as a reference to the EU References
as they form part of domestic law by virtue of section 3 of the European
Union (Withdrawal) Act 2018 as modified by domestic law from time to
time; and

(i) any EU institution or EU authority or other such EU body shall be read on
and after Exit Day as a reference to the UK institution, authority or body
to which its functions were transferred;

the words “including”, “other”, “in particular”, “for example” and similar
words shall not limit the generality of the preceding words and shall be
construed as if they were immediately followed by the words “without
limitation”;

references to “writing” include typing, printing, lithography, photography,
display on a screen, electronic and facsimile transmission and other modes
of representing or reproducing words in a recordable visible form, and
expressions referring to writing shall be construed accordingly;

the headings are for ease of reference only and shall not affect the
interpretation or construction of this Agreement;

unless otherwise provided, references to Clauses and Schedules are
references to the clauses and schedules of this Agreement and references in
any Schedule to Paragraphs, Parts and Annexes are, unless otherwise
provided, references to the paragraphs, parts and annexes of the Schedule
or the Part of the Schedule in which the references appear; and

references to this Agreement are references to this Agreement as amended
from time to time.
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1.3

1.4

1.5
1.6

2.1

2.2

3.1

Where a standard, policy or document is referred to in this Agreement by reference
to a hyperlink, then if the hyperlink is changed or no longer provides access to the
relevant standard, policy or document, the Supplier shall notify the Authority and
the Parties shall update this Agreement with a reference to the replacement
hyperlink.

If there is any conflict between the Clauses and the Schedules and/or any Annexes
to the Schedules, the conflict shall be resolved in accordance with the following
order of precedence:

(@) the Clauses and Schedule 1 (Definitions);

(b) Schedules 2.1 (Services Description) and 2.2 (Performance Levels) and their
Annexes; and

(c) any other Schedules and their Annexes.
The Schedules and their Annexes form part of this Agreement.
In entering into this Agreement the Authority is acting as part of the Crown.

DUE DILIGENCE

The Supplier acknowledges that it has satisfied itself (whether by inspection or
having raised all relevant due diligence questions with the Authority before the
Effective Date) of all relevant details relating to:

(@) the Authority Requirements;

(b) the suitability of the Supplier's existing and (to the extent that it is defined
or reasonably foreseeable at the Effective Date) future operating
environment requirements; and

(c) the operating processes and procedures and the working methods of the
Authority.

The Supplier shall not be excused from the performance of any of its obligations
under this Agreement on the grounds of, nor shall the Supplier be entitled to
recover any additional costs or charges, arising as a result of any misinterpretation
of the Authority Requirements.

WARRANTIES
The Authority represents and warrants that:

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

(b) this Agreement is executed by its duly authorised representative;

(c) there are no actions, suits or proceedings or regulatory investigations before
any court or administrative body or arbitration tribunal pending or, to its
knowledge, threatened against it that might affect its ability to perform its
obligations under this Agreement; and

(d) its obligations under this Agreement constitute its legal, valid and binding
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obligations, enforceable in accordance with their respective terms subject
to applicable bankruptcy, reorganisation, insolvency, moratorium or similar
Laws affecting creditors’ rights generally and subject, as to enforceability,
to equitable principles of general application (regardless of whether
enforcement is sought in a proceeding in equity or law).

3.2  The Supplier represents and warrants that:

(@)

(b)

(c)

(e)

it is validly incorporated, organised and subsisting in accordance with the
Laws of its place of incorporation;

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

this Agreement is executed by its duly authorised representative;

it has all necessary consents and regulatory approvals to enter into this
Agreement;

there are no actions, suits or proceedings or regulatory investigations before
any court or administrative body or arbitration tribunal pending or, to its
knowledge, threatened against it or any of its Affiliates that might affect its
ability to perform its obligations under this Agreement;

its execution, delivery and performance of its obligations under this
Agreement will not constitute a breach of any Law or obligation applicable
to it and will not cause or result in a default under any agreement by which
it is bound;

its obligations under this Agreement constitute its legal, valid and binding
obligations, enforceable in accordance with their respective terms subject
to applicable bankruptcy, reorganisation, insolvency, moratorium or similar
Laws affecting creditors’ rights generally and subject, as to enforceability,
to equitable principles of general application (regardless of whether
enforcement is sought in a proceeding in equity or law);

all written statements and representations in any written submissions made
by the Supplier within the 12 calendar months preceding the Effective Date
and relating to the subject matter of this Agreement as part of the
negotiation and any other documents submitted remain true and accurate
except to the extent that such statements and representations have been
superseded or varied by this Agreement or to the extent that the Supplier
has otherwise disclosed to the Authority in writing prior to the date of this
Agreement;

it has notified the Authority in writing of any Occasions of Tax Non-
Compliance and any litigation in which it is involved that is in connection
with any Occasion of Tax Non-Compliance;

the Supplier has all necessary rights in and to the Third Party IPRs, the
Supplier IPRs and any Deliverables or other materials made available by the
Supplier (and/or any Sub-contractor) to the Authority which are necessary
for the performance of the Supplier’s obligations under this Agreement
and/or the receipt of the Services by the Authority or, to the extent it does
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3.3

3.4

3.5

3.6

3.7

not have all such necessary rights, the Supplier shall seek to procure and
shall procure such rights;

(k) Not Used;

L) it is not subject to any contractual obligation, compliance with which is
likely to have a material adverse effect on its ability to perform its
obligations under this Agreement;

(m)  save as disclosed by the Supplier and acknowledged by the Authority prior to
the giving of these representations and warranties no proceedings or other
steps have been taken and not discharged (nor, to the best of its
knowledge, are threatened) for the winding up of the Supplier or for its
dissolution or for the appointment of a receiver, administrative receiver,
liquidator, manager, administrator or similar officer in relation to any of the
Supplier’s assets or revenue;

(n) Not Used.

The representations and warranties set out in Clause 3.2 shall be deemed to be
repeated by the Supplier on the Effective Date (if later than the date of signature
of this Agreement) by reference to the facts then existing.

Each of the representations and warranties set out in Clauses 3.1 and 3.2 shall be
construed as a separate representation and warranty and save as disclosed by
Schedule 14 (Disclosure Items) shall not be limited or restricted by reference to, or
inference from, the terms of any other representation, warranty or any other
undertaking in this Agreement.

If at any time a Party becomes aware that a representation or warranty given by it
under Clause 3.1 or 3.2 has been breached, is untrue or is misleading, it shall
immediately notify the other Party of the relevant occurrence in sufficient detail to
enable the other Party to make an accurate assessment of the situation.

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 which the
Authority may have in respect of breach of that provision by the Supplier.

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.
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SECTION B - THE SERVICES
4 TERM
4.1 This Agreement shall:

(a) come into force on the Effective Date, save for Clauses 1 (Definitions and
Interpretation), 3 (Warranties), 4 (Term), 11 (Governance), 13 (Change),
21 (Confidentiality), 22 (Transparency and Freedom of Information), 24 (Publicity
and Branding), 25 (Limitations on Liability), 37 (Waiver and Cumulative
Remedies), 38 (Relationship of the Parties), 40 (Severance), 42 (Entire
Agreement), 43 (Third Party Rights), 44 (Notices), 45 (Disputes) and
46 (Governing Law and Jurisdiction), which shall be binding and enforceable as
between the Parties from the date of signature; and

(b) unless terminated at an earlier date by operation of Law or in accordance with
Clause 33 (Termination Rights), terminate on expiry of the Term.

4.2  The Parties agree that this Agreement replaces the PSMA, and is anticipated to
replace the OSMA, as described in Paragraphs 4.3 to 4.6 below. The Parties agree
that:

(@) the PSMA will terminate on 31 March 2020 in accordance with the separate
termination agreement agreed between the Parties;

(b) the OS OpenData Agreement will expire on 31 March 2020; and
(c) the Greenspace Scotland Agreement will terminate on 31 March 2020.

4.3 It is the intention of Scottish Government and the Authority for this Agreement to
replace the OSMA, and govern the provision of the Member Services to the Scottish
public sector. As such, this Agreement contains a number of provisions relating to
the provision of Member Services to the Scottish public sector (the “Scottish
Provisions”).

4.4  The Authority and Scottish Government intend to enter into a Memorandum of
Understanding relating to the Scottish public sector being within the scope of the
Agreement (the “Memorandum of Understanding”). This Memorandum of
Understanding will set out a range of elements, including the financial
arrangements (between Scottish Government and the Authority) for meeting the
costs associated with the inclusion of the Scottish public sector within this
Agreement, as well as the governance arrangements necessary to ensure that the
Scottish public sector is appropriately represented within the decision making
processes of the Agreement. Scottish Government and the Authority are aiming to
have agreed the Memorandum of Understanding no later than 15 May 2020.

4.5  The Parties agree that the Scottish Provisions will not be effective pending the
agreement of the Memorandum of Understanding. During such period, the OSMA
will remain in force, and will govern the access to and licensing of the Supplier’s
data by, and provision of support to, the Scottish public sector, with the Supplier
being obliged to continue to meet its obligations under OSMA (including in relation
to the OSMA Member Licences), rather than its obligations contained in the Scottish
Provisions.

4.6  Where the Authority and Scottish Government notify the Supplier in writing, on or
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4.7

5

prior to 15 May 2020, that they have agreed the Memorandum of Understanding,
the Scottish provisions will become effective on the second Working Day following
such notification. Where the Authority has not notified the Supplier in writing that
it has agreed the Memorandum of Understanding on or prior to 15 May 2020, or
where the Authority notifies the Supplier in writing prior to such date that it no
longer intends to reach such agreement, the consequences will be dealt with via
Schedule 8.2 (Change Control Procedure).

The Parties have agreed that the Supplier will provide some of the Year Zero
Services as commissioned by the Authority before the Effective Date and the
provisions of Schedule 13 (Year Zero Services) shall govern the provision, standard
and payment of the Year Zero Services. Following the Effective Date the Year Zero
Services shall be treated as Services to be provided pursuant to the terms of this
Agreement.

SERVICES

Standard of Services

5.1

5.2

5.3

5.4

The Supplier shall provide the Services from and including the Effective Date unless
another commencement date is specified in the Outline Delivery Plan and/or
Schedule 2.1 (Services Description) in respect of a particular Service, which shall
be the date for commencement of that Service if so specified.

The Supplier shall ensure that the Services:

(@) comply in all respects with the Services Description; and

(b) are supplied in accordance with the provisions of this Agreement.
The Supplier shall:

(@) perform its obligations under this Agreement, including in relation to the
supply of the Services, in accordance with:

(i) all applicable Law;

(ii) Good Industry Practice;

(iii)  the Standards;

(iv)  the Baseline Security Requirements;
(v) the Quality Plan; and

(vi)  the Supplier's own established procedures and practices to the extent
the same do not conflict with the requirements of Clauses 5.3(a)(i)
to 5.3(a)(v); and

(b) deliver the Services using efficient business processes and ways of working
having regard to the Authority’s obligation to ensure value for money.

In the event that the Supplier becomes aware of any inconsistency between the
requirements of Clauses 5.3(a)(i) to 5.3(a)(v), the Supplier shall immediately notify
the Authority Representative in writing of such inconsistency and the Authority
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5.5

5.6

5.7

5.8

5.9

5.10

5.11

Representative shall, as soon as practicable, notify the Supplier which requirement
the Supplier shall comply with.

Public Task

The Supplier shall deliver the Public Task. This Agreement sets out the contractual
framework between the Authority and the Supplier through which the Supplier will
deliver the Public Task and the Authority pays the Supplier in relation to the
delivery of the Public Task.

Members

This Agreement governs the relationship between the Authority and the Supplier in
respect of the provision of the Member Services by the Supplier to Members.

The Authority appoints the Supplier as a provider of the Member Services and,
subject to Members entering and complying with the terms of a Member Licence,
the Supplier shall be obliged to provide such Member Services to Members during
the Term.

Subject to Members entering and complying with the terms of a Member Licence,
Members may at their absolute discretion and from time to time order the Member
Services from the Supplier in accordance with Schedule 2.1 (Services Description)
during the Term. The Parties acknowledge and agree that the Members have the
right to order the Member Services pursuant to this Agreement provided that they
comply at all times with the ordering procedure in Schedule 2.1 (Services
Description).

If and to the extent that any Eligible Body requires any of the Member Services, the
Supplier shall enter into a Member Licence with such Eligible Body. Without
prejudice to its rights to suspend a Member Licence in accordance with its terms,
the Supplier agrees that it shall not exercise its rights to terminate a Member
Licence under clause 4.4.3 of the Member Licence without the prior express
consent of the Authority. Where the Authority does not provide such consent, and
the Supplier continues to wish to terminate the relevant Member Licence for such a
breach, the issue shall be dealt with in accordance with the Dispute Resolution
Procedure. In relation to the Supplier’s rights under the Member Licence to
terminate a Member Licence for any other reason, the Supplier agrees that it will
consult with the Authority in advance of effecting such termination.

The Supplier acknowledges that, in entering this Agreement, no form of exclusivity
or volume guarantee has been granted by the Authority for the Member Services
and that the Authority and Members are at all times entitled to enter into other
contracts and arrangements with other suppliers for the provision of any or all
services which are the same as or similar to the Services should such services
become available on the open market from third party suppliers.

Save in respect of the Annual Charge payable by the Authority to the Supplier, the
Authority shall not in any circumstances be liable to the Supplier or any Member for
payment or otherwise in respect of any Member Services provided by the Supplier
to any Member. The Parties acknowledge that where any Member purchases any
additional services from the Supplier that are not Member Services the Authority is
not responsible for payment or otherwise in respect of such services. The Supplier
acknowledges and agrees that it shall not be entitled to withhold Member Services
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from a Member because of late or non-payment by a Member to the Supplier for
services that are not Member Services.

5.12 On request, the Authority shall use reasonable endeavours to assist the Supplier in
circumstances where a Member is in breach of its Member Licence. In
circumstances where the Authority agrees that a Member, in breaching its Member
Licence, has accrued liability to the Supplier under that Member Licence, the
Authority shall use reasonable endeavours to support the Supplier in recovering
what is due.

Supplier covenants

5.13 The Supplier shall:

(@)

(c)

(e)

at all times allocate sufficient resources with the appropriate technical
expertise to supply the Deliverables, including the OS Data Hub and the OS
Website, to the Authority and, where applicable, to Members, Solution
Providers and/or OS OpenData Users and to provide the Services in
accordance with Schedule 2.1 (Services Description) and all other relevant
terms of this Agreement;

subject to Clause 13 (Change), obtain, and maintain throughout the duration
of this Agreement, all the consents, approvals, licences and permissions
(statutory, regulatory contractual or otherwise) it may require and which
are necessary for the provision of the Services;

ensure that:

(i) it shall have all necessary rights in and to the CRA IPRs, the Third
Party IPRs once such rights have been procured by the Supplier, the
Supplier IPRs and any Deliverables, other materials and/or the IPRs
subsisting in them made available by the Supplier (and/or any
Sub-contractor) to the Authority which are necessary for the
performance of the Supplier’s obligations under this Agreement
and/or the receipt of the Services by the Authority or, where
applicable, a Member, Solution Provider or OS OpenData User;

(ii) the release of any new Software or upgrade to any Software complies
with the requirements in the Services Description and (except in
relation to new Software or upgrades which are released to address
Malicious Software or to comply with the requirements of
Schedule 2.4 (Security Management)) shall where reasonably
practicable notify the Authority 3 months before the release of any
new Software or Upgrade; and

(i)  all Software including Updates and New Releases used by or on
behalf of the Supplier are currently supported versions of that
Software and perform in all material respects in accordance with the
relevant specification;

minimise disruption to the provision or receipt of the Services and/or
Deliverables when carrying out its obligations under this Agreement;

ensure that any Documentation provided by the Supplier to the Authority or
any Customer are comprehensive, accurate and prepared in accordance with
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L)

(m)

(n)

Good Industry Practice;
Not used;
Not used;
Not used;

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

gather, collate and provide such information and co-operation as the
Authority may reasonably request for the purposes of ascertaining the
Supplier’s compliance with its obligations under this Agreement;

notify the Authority in writing as soon as reasonably possible and in any
event within 1 month of any change of Control taking place;

notify the Authority in writing within 10 Working Days of their occurrence,
of any actions, suits or proceedings or regulatory investigations before any
court or administrative body or arbitration tribunal pending or, to its
knowledge, threatened against it that might affect its ability to perform its
obligations under this Agreement;

ensure that neither it, nor any of its Affiliates, embarrasses the Authority or
otherwise brings the Authority into disrepute by engaging in any act or
omission which is reasonably likely to diminish the trust that the public
places in the Authority, regardless of whether or not such act or omission is
related to the Supplier’s obligations under this Agreement; and

manage closure or termination of Services to take account of the Authority’s
disposal requirements, including recycling and scope for re-use, and all
applicable Standards.

5.14  An obligation on the Supplier to do, or to refrain from doing, any act or thing shall
include an obligation upon the Supplier to procure that all Sub-contractors and
Supplier Personnel also do, or refrain from doing, such act or thing.

5.15 Without prejudice to Clauses 19.2 and 19.3 (IPRs Indemnities) and any other rights
and remedies of the Authority howsoever arising, the Supplier shall:

(@)

(b)

(c)

remedy any breach of its obligations in Clauses 5.13(b) to 5.13(d) inclusive
within 3 Working Days of becoming aware of the breach or being notified of
the breach by the Authority where practicable or within such other time
period as may be agreed with the Authority (taking into account the nature
of the breach that has occurred);

remedy any breach of its obligations in Clause 5.13(a) and Clauses 5.13(e) to
5.13(j) inclusive within 20 Working Days of becoming aware of the breach or
being notified of the breach by the Authority; and

meet all the costs of, and incidental to, the performance of such remedial
work,

and any failure of the Supplier to comply with its obligations under Clause 5.15(a)
or Clause 5.15(b) within the specified or agreed timeframe shall constitute a
Notifiable Default.
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OS Data Hub, OS Website and OS APIs warranty

5.16  Without prejudice to Clauses 5.13 (Supplier Covenants) and any other rights and
remedies of the Authority howsoever arising, the Supplier warrants to the Authority
that all components of the OS Data Hub, the OS Website and the OS APIs shall:

() perform in all material respects in accordance with the relevant
specifications and/or descriptions of their functionality contained in the
Documentation and Schedule 2.1 (Services Description); and

(b) not infringe any Intellectual Property Rights of any third party.
Continuing obligation to provide the Services

5.17 The Supplier shall continue to perform all of its obligations under this Agreement
and shall not suspend the supply of the Services, notwithstanding:

(@) any deduction of the Total Performance Measure Amount pursuant to
Clause 7.2(a) (Performance Measures);

(b) any deduction of the Test Issue Amount or, as the case may be, Deferred
Test Issue Amount pursuant to Clause 6.8(a) and/or Clause 6.8(b);

(c) the existence of an unresolved Dispute; and/or
(d) any failure by the Authority to pay any Charges,

unless the Supplier is entitled to terminate this Agreement under
Clause 33.6(a) (Termination by the Supplier) for failure to pay undisputed Charges.

5.18 The Supplier shall at all times, during and after the Term, on written demand
indemnify the Authority, and keep the Authority indemnified, against all Losses
incurred by, awarded against or agreed to be paid by the Authority with respect to
any claims brought by Customers in relation to their access to or use of the
Deliverables that has been caused by a Supplier Default save to the extent that
such claims are caused or contributed to by an Authority Default or to the extent
that such claims relate to a separate contract entered into between the Authority
and the relevant Customer.

Authority Responsibilities

5.19 The Authority shall comply with its responsibilities set out in Schedule 3 (Authority
Responsibilities).

Bilateral Agreements

5.20 The Parties acknowledge the contents of Schedule 12 (Bilateral Agreements) and
agree to be bound by the terms set out in Schedule 12 (Bilateral Agreements).

6 IMPLEMENTATION
Quality Plans

6.1 The Supplier shall, within 60 Working Days of the Effective Date, provide to the
Authority a document setting out an overview of the Supplier’s internal quality
assurances processes and standards (the Quality Plan) covering the following areas:
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(@) data capture;
(b) data maintenance and management; and
(c) data provision.

6.2  The Supplier shall inform the Authority as part of the annual review process of any
change that it is proposing to make to the processes or standards set out in the
Quality Plan.

6.3  The Supplier shall allow the Authority to observe any aspect of the processes and
standards set out in the Quality Plan upon reasonable request. The Authority shall
be entitled to ask the Supplier to amend standards set out in the Quality Plan in
accordance with the Change Control Procedure.

Delivery Plans

6.4  The Parties shall comply with the provisions of Schedule 6.1 (Delivery Plans) in
relation to the agreement and maintenance of the Detailed Delivery Plans
regarding the delivery of the Deliverables.

6.5  The Supplier shall:
(a) comply with the Outline Delivery Plan and the Detailed Delivery Plans;

(b) ensure that the New NGD Data is added to the NGD in accordance with the
Outline Delivery Plan and the finalised Detailed Delivery Plan and the
requirements set out in Schedule 2.1 (Services Description) provided always
that the New NGD Data shall be added in its entirety prior to 31 March 2023;
and

(c) ensure the Deliverables under the Part B of the Outline Delivery Plan and
the appropriate finalised Detailed Delivery Plans (including the delivery of
the Open MasterMap additional functionality and the OS Hub) are delivered
within the timescales set out in the Outline Delivery Plan and the
appropriate Detailed Delivery Plan to meet the requirements set out in
Schedule 2.1 (Services Description) but no later than 31 March 2023.

6.6 If the Supplier becomes aware that there is, or there is reasonably likely to be, a
Delay it shall:

(@) notify the Authority in accordance with Clause 27.1 (Rectification Plan
Process); and

(b) comply with the Rectification Plan Process in order to address the impact of
the Delay or anticipated Delay; and

(c) use all reasonable endeavours to eliminate or mitigate the consequences of
any Delay or anticipated Delay.

Testing and Achievement of Key Delivery Milestones

6.7  The Parties shall comply with the provisions of Schedule 6.2 (Testing Procedures) in
relation to the procedures to determine whether a Key Delivery Milestone has been
achieved.
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6.8

7.2

7.3

If in any Contract Year:

(@)

the Supplier does not achieve the Test Issue Threshold for any Test Issue
KDM in the period prior to the relevant Post PMC Period, a Test Issue
Amount shall be deducted from the Service Charges in accordance with
Paragraph 7.3 of Part A (General) of Schedule 7.1 (Charges and Invoicing);

the Supplier does not achieve the Test Issue Threshold for any Test Issue
KDM until after the commencement of the relevant Post PMC Period, a
Deferred Test Issue Amount shall be deducted from the Service Charges in
accordance with Paragraph 7.4 of Part A (General) of Schedule 7.1 (Charges
and Invoicing).

PERFORMANCE MEASURES

The Supplier shall:

(@)

(b)

provide the Services in such a manner so as to meet the Threshold for the
Performance Measures from the Effective Date; and

comply with the provisions of Schedule 2.2 (Performance Levels) in relation
to the monitoring and reporting on its performance against the Performance
Measures and the Key Performance Indicators.

If in any Contract Year:

(@)

(b)

the Supplier does not achieve the Threshold for any Performance Measure, a
Total Performance Measure Amount shall be deducted from the Service
Charges in accordance with Paragraph 6.3 of Part A of Schedule 7.1 (Charges
and Invoicing);

a Material KPI Failure occurs, the Supplier shall comply with the
Rectification Plan Process in addition to any Total Performance Measure
Amount accruing in according with Clause 7.2(a).

Without prejudice to Clause 5.18, the Total Performance Measure Amount shall be
the Authority’s exclusive financial remedy for any failure by the Supplier to meet
the Threshold for any Performance Measure except where:

(@)

(b)

(€)

the most recent deduction of the Total Performance Measure Amount from
the Services Charges equals the value of the PAR for the same Contract
Year;

any failure to meet the Threshold for any Performance Measure has arisen
due to the wilful default by the Supplier or any Supplier Personnel;

the Supplier has fraudulently misreported its performance against any Key
Performance Indicator; and/or

the Authority is otherwise entitled to or does terminate the relevant
Services or this Agreement pursuant to Clause 33.1(b) (Termination by the
Authority).
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8.2

8.3

8.4

9

SERVICES IMPROVEMENT

The Supplier shall have an ongoing obligation throughout the Term to identify new
or potential improvements to the Services and the Deliverables in accordance with
this Clause 8. As part of this obligation the Supplier shall identify and report to the
Assurance Group once every 12 months on:

(a) the emergence of new and evolving relevant technologies which could
improve the Deliverables and/or the Services, and those technological
advances potentially available to the Supplier and the Authority which the
Parties may wish to adopt;

(b) new or potential improvements to the Services including the quality,
responsiveness, procedures, likely performance mechanisms and customer
support services in relation to the Services;

(c) 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 material efficiency or productivity gains or in reduction of
operational risk in relation to the Deliverables and Services as a whole;

(d) Not Used; and/or

(e) changes in the Supplier’s operating environment that would enable
reductions in the total energy consumed in the delivery of the Services.

The Supplier 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 via the Change Control Procedure. The Supplier shall provide any
further information that the Authority requests.

If the Authority wishes to incorporate any improvement identified by the Supplier
the Authority shall send the Supplier a Change Request in accordance with the
Change Control Procedure.

In addition to the requirements set out in clause 8.1 to 8.3, the Supplier shall, as
part of the annual plans prepared pursuant to Schedule 8.1 (Governance), review
with the Authority the feasibility of benchmarking the performance of OS APIs and
NGD APIs made available pursuant to Schedule 2.1 (Services Description) as against
the Equivalent Services Data. Where such benchmarking takes place the Parties
shall agree the method, cost allocation and parameters for such benchmarking.
Upon receipt of the outcome of any such benchmarking either party may request an
improvement to the performance of OS APIs and/or NGD APIs via the Change
Control Procedure.

MAINTENANCE

Maintenance

9.1

The Supplier shall create, maintain and deliver a schedule of planned maintenance
to the OS Data Hub and the OS Website (the “Maintenance Schedule”) in
accordance with Paragraph 9.6.2 (Planned Maintenance) of Part 2 (Access to and
Use of OS Data and Digital Services) of Schedule 2.1 (Services Description) which
shall be agreed with the Authority.
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9.2  The Supplier shall give as much notice as is reasonably practicable to the Authority
Representative prior to carrying out any Emergency Maintenance and shall comply
with the provisions of Paragraph 9.7 (Emergency Maintenance) of Part 2 (Access to
and Use of OS Data and Digital Services) of Schedule 2.1 (Services Description) in
this regard.

9.3  The Supplier shall carry out any necessary maintenance (including Emergency
Maintenance) where it reasonably suspects that the OS Data Hub and/or the OS
Website 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 OS Data
Hub, the OS Website and/or the Services.
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SECTION C - PAYMENT, TAXATION AND VALUE FOR MONEY PROVISIONS
10 FINANCIAL AND TAXATION MATTERS

Charges and Invoicing

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

10.2 Except as otherwise provided, each Party shall each bear its own costs and
expenses incurred in respect of compliance with its obligations under
Clauses 6.7 (Testing and Achievement of Key Delivery Milestones), 12 (Records,
Reports, Audits and Open Book Data), 22 (Transparency and Freedom of
Information), 23 (Protection of Personal Data) and, to the extent specified therein,
Clause 29 (Remedial Adviser).

10.3 If the Authority fails to pay any undisputed Charges properly invoiced under this
Agreement, the Supplier shall have the right to charge interest on the overdue
amount at the applicable rate under the Late Payment of Commercial Debts
(Interest) Act 1998, accruing on a daily basis from the due date up to the date of
actual payment, whether before or after judgment.

VAT

10.4 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.

10.5 The Supplier shall indemnify the Authority on a continuing basis against any
liability, including any interest, penalties or costs incurred, that is levied,
demanded or assessed on the Authority at any time in respect of the Supplier's
failure to account for or to pay any VAT relating to payments made to the Supplier
under this Agreement. Any amounts due under this Clause 10.5 shall be paid in
cleared funds by the Supplier to the Authority not less than five Working Days
before the date upon which the tax or other liability is payable by the Authority.

Set-off and Withholding

10.6 The Authority may set off any amount owed by the Supplier to the Crown or any
part of the Crown (including the Authority) against any amount due to the Supplier
under this Agreement or under any other agreement between the Supplier and the
Authority.

10.7 If the Authority wishes to set off any amount owed by the Supplier to the Crown or
any part of the Crown (including the Authority) against any amount due to the
Supplier pursuant to Clause 10.6 it shall give notice to the Supplier within 30 days
of receipt of the relevant invoice, setting out the Authority’s reasons for
withholding or retaining the relevant Charges.

10.8 Not used.
10.9 Not Used.
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Promoting Tax Compliance

10.10 If, at any point during the Term, an Occasion of Tax Non-Compliance occurs, the
Supplier shall:

(a) notify the Authority in writing of such fact within 5 Working Days of its
occurrence; and

(b) promptly provide to the Authority:

(i) details of the steps which the Supplier is taking to address the
Occasion of Tax Non-Compliance and to prevent the same from
recurring, together with any mitigating factors that it considers
relevant; and

(i1) such other information in relation to the Occasion of Tax Non-
Compliance as the Authority may reasonably require.
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SECTION D - CONTRACT GOVERNANCE
11 GOVERNANCE

11.1  The Parties shall comply with the provisions of Schedule 8.1 (Governance) in
relation to the management and governance of this Agreement.

Representatives

11.2 In accordance with the provisions of Schedule 8.1 (Governance), each Party shall
have a representative for the duration of this Agreement who shall have the
authority to act on behalf of their respective Party on the matters set out in, or in
connection with, this Agreement.

11.3 The initial Supplier Representative shall be the person named as such in Schedule
9.2 (Key Personnel). Any change to the Supplier Representative shall be agreed in
accordance with Clause 14 (Supplier Personnel).

11.4 The Authority shall notify the Supplier of the identity of the initial Authority
Representative within 5 Working Days of the Effective Date. The Authority may, by
written notice to the Supplier, revoke or amend the authority of the Authority
Representative or appoint a new Authority Representative.

12 RECORDS, REPORTS, AUDITS & OPEN BOOK DATA

12.1  The Supplier shall comply with the provisions of:

(@) Schedule 8.4 (Reports and Records Provisions) in relation to the
maintenance and retention of Records; and

(b) Part A of Schedule 7.5 (Financial Reports and Audit Rights) in relation to the
maintenance of Open Book Data.

12.2 The Parties shall comply with the provisions of:

(@) Part B of Schedule 7.5 (Financial Reports and Audit Rights) in relation to the
provision of any TPE Report; and

(b) Part C of Schedule 7.5 (Financial Reports and Audit Rights) in relation to the
exercise of the Audit Rights by the Authority or any Audit Agents.

13 CHANGE
Change Control Procedure

13.1  Any requirement for a Contract Change shall be subject to the Change Control
Procedure. Any change in respect of this Agreement that is not a Contract Change
shall be subject to the written agreement of the Parties.

Change in Law

13.2 The Supplier shall neither be relieved of its obligations to supply the Services in
accordance with the terms and conditions of this Agreement nor be entitled to an
increase in the Charges as the result of:

(@) a General Change in Law; or
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13.3

(b)

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

If a Specific Change in Law occurs or will occur during the Term (other than as
referred to in Clause 13.2(b)), the Supplier shall:

(@)

notify the Authority as soon as reasonably practicable of the likely effects of
that change, including:

(i)

(i)

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

whether any relief from compliance with the Supplier's obligations is
required, including any obligation to achieve a Key Delivery
Milestone and/or to meet a Threshold in relation to a Performance
Measure; and

provide the Authority with evidence:

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

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

demonstrating that any expenditure that has been avoided, for
example which would have been required under the provisions of
Clause 8 (Services Improvement), has been taken into account in
amending the Charges.

13.4 Any variation in the Charges or relief from the Supplier's obligations resulting from
a Specific Change in Law (other than as referred to in Clause 13.2(b)) shall be
implemented in accordance with the Change Control Procedure.

13.5
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SECTION E - SUPPLIER PERSONNEL AND SUPPLY CHAIN

14 SUPPLIER PERSONNEL

14.1  The Supplier shall:

(@)

(€)

(h)

provide in advance of any admission to Authority Premises a list of the
names of all Supplier Personnel requiring such admission, specifying the
capacity in which they require admission and giving such other particulars as
the Authority may reasonably require;

ensure that all Supplier Personnel:

(i) are appropriately qualified, trained and experienced to provide the
Services with all reasonable skill, care and diligence;

(ii) are vetted in accordance with Good Industry Practice and, where
applicable, the security requirements set out in
Schedule 2.1 (Services Description) and Schedule 2.4 (Security
Management); and

(iii)  comply with all reasonable requirements of the Authority concerning
conduct at the Authority Premises, including the security
requirements as set out in Schedule 2.4 (Security Management);

subject to Schedule 9.1 (Staff Transfer), retain overall control of the
Supplier Personnel at all times so that the Supplier Personnel shall not be
deemed to be employees, agents or contractors of the Authority;

be liable at all times for all acts or omissions of Supplier Personnel, so that
any act or omission of a member of any Supplier Personnel which results in a
Default under this Agreement shall be a Default by the Supplier;

use all reasonable endeavours to minimise the number of changes in
Supplier Personnel to the extent it has a negative impact on the Services;

to the extent it has a negative impact on the Services, replace (temporarily
or permanently, as appropriate) any Supplier Personnel as soon as
practicable if any Supplier Personnel have been removed or are unavailable
for any reason whatsoever;

bear the programme familiarisation and other costs associated with any
replacement of any Supplier Personnel; and

procure that the Supplier Personnel shall vacate the Authority Premises
immediately upon the termination or expiry of this Agreement.

14.2 If the Authority reasonably believes that any of the Supplier Personnel are
unsuitable to undertake work in respect of this Agreement, it may:

(@)
(b)

refuse admission to the relevant person(s) to the Authority Premises; and/or

direct the Supplier to end the involvement in the provision of the Services of
the relevant person(s).
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Key Personnel

14.3 The Supplier shall ensure that the Key Personnel fulfil the Key Roles at all times
during the Term. Schedule 9.2 (Key Personnel) lists the Key Roles and names of the
persons who the Supplier shall appoint to fill those Key Roles at the Effective Date.

14.4 The Authority may identify any further roles as being Key Roles and, following
agreement to the same by the Supplier, the relevant person selected to fill those
Key Roles shall be included on the list of Key Personnel.

14.5 The Supplier shall consult with the Authority over the performance of Key
Personnel from time to time and where there is proposed to be any change to Key
Personnel the Supplier shall not make such changes to Key Personnel (including
when carrying out Exit Management) unless:

(@) the person concerned resigns, retires or dies or is on parental or long-term
sick leave;

(b) the person’s employment or contractual arrangement with the Supplier or a
Sub-contractor is terminated for material breach of contract by the
employee; or

(c) it has consulted with the Authority about the proposed change, providing
details of the proposed replacement and taken into account all reasonable
representations from the Authority.

14.6 The Supplier shall:

(@) notify the Authority promptly of the absence of any Key Personnel (other
than for short-term sickness or holidays of 2 weeks or less, in which case the
Supplier shall ensure appropriate temporary cover for that Key Role);

(b) ensure that any Key Role is not vacant for any longer than 10 Working Days;

(c) give as much notice as is reasonably practicable of its intention to remove
or replace any member of Key Personnel and, except in the cases of death,
unexpected ill health or a material breach of the Key Personnel’s
employment contract, this will mean at least 60 Working Days’ notice;

(d) ensure that all arrangements for planned changes in Key Personnel provide
adequate periods during which incoming and outgoing personnel work
together to transfer responsibilities and ensure that such change does not
have an adverse impact on the performance of the Services; and

(e) ensure that any replacement for a Key Role:

(i) has a level of qualifications and experience appropriate to the
relevant Key Role; and

(ii) is fully competent to carry out the tasks assigned to the Key
Personnel whom he or she has replaced.

Employment Indemnity

.|
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Income Tax and National Insurance Contributions

14.8 Where the Supplier or any Supplier Personnel are liable to be taxed in the UK or to
pay national insurance contributions in respect of consideration received under this
Agreement, the Supplier shall:

(a) at all times comply with the Income Tax (Earnings and Pensions) Act 2003
and all other statutes and regulations relating to income tax, and the Social
Security Contributions and Benefits Act 1992 and all other statutes and
regulations relating to national insurance contributions, in respect of that
consideration; and

(b) indemnify the Authority against any income tax, national insurance and
social security contributions and any other liability, deduction,
contribution, assessment or claim arising from or made in connection with
the provision of the Services by the Supplier or any Supplier Personnel.

Staff Transfer
14.9 The Parties agree that the terms of Schedule 9.1 (Staff Transfer) shall apply.
15 SUPPLY CHAIN RIGHTS AND PROTECTIONS

Advertising Sub-contract Opportunities

15.1  The Supplier shall comply at all times with its obligations under the Public
Contracts Regulations 2015, or any such replacement legislation. Where the
Supplier advertises an opportunity arising from or in connection with the provision
of the Services above a minimum threshold of £25,000 the Supplier shall also:

(@) subject to Clause 15.3 and 15.4, advertise on Contracts Finder all Sub-
contract opportunities arising from or in connection with the provision of
the Services above a minimum threshold of £25,000 that arise during the
Term;

(b) within 90 days of awarding a Sub-contract to a Sub-contractor, update the
notice on Contracts Finder with details of the successful Sub-contractor;

(c) monitor the number, type and value of the Sub-contract opportunities
placed on Contracts Finder advertised and awarded in its supply chain
during the Term;

(d) provide reports on the information at Clause 15.1(c) to the Authority in the
format and frequency as reasonably specified by the Authority; and
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15.2

15.3

15.4

(e) promote Contracts Finder to its suppliers and encourage those organisations
to register on Contracts Finder.

Each advert referred to in Clause 15.1 above shall provide a full and detailed
description of the Sub-contract opportunity with each of the mandatory fields
being completed on Contracts Finder by the Supplier.

The obligation at Clause 15.1 shall only apply in respect of Sub-contract
opportunities arising after the Effective Date.

Notwithstanding Clause 15.1 the Authority may, by giving its prior written approval,
agree that a Sub-contract opportunity is not required to be advertised on Contracts
Finder.

Appointment of Sub-contractors

15.5

15.6

15.7

15.8
15.9

The Supplier shall exercise due skill and care in the selection and appointment of
any Sub-contractors to ensure that the Supplier is able to:

(@) manage any Sub-contractors in accordance with Good Industry Practice;

(b) comply with its obligations under this Agreement in the delivery of the
Services; and

(c) assign, novate or otherwise transfer to the Authority or any Replacement
Supplier any of its rights and/or obligations under each Sub-contract that
relates exclusively to this Agreement.

Where sub-contracting any of its obligations under this Agreement in relation to the
collection, storage or dissemination of NGD Data where the relevant Sub-contract is
over a value of £50,000, the Supplier shall notify the Authority in writing within 20
Working Days of entering into the relevant Sub-contract of:

(a) the Sub-contractor’s name, registered office and company registration
number;

(b) the scope of any Services to be provided by the Sub-contractor; and

(c) where the Sub-contractor is an Affiliate of the Supplier, evidence that
demonstrates to the reasonable satisfaction of the Authority that the
Sub-contract has been agreed on “arm’s-length” terms.

If requested by the Authority within 10 Working Days of receipt of the Supplier’s
notice issued pursuant to Clause 15.6, the Supplier shall also provide:

(@) a copy of the Sub-contract; and
(b) any further information reasonably requested by the Authority.
Not used

Not used

15.10 Not used

15.11 Not used
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15.12 Not used
15.13 Not used
Supply chain protection

15.14 The Supplier shall ensure that all Sub-contracts entered into after the Effective
Date (which in this sub-clause includes any contract in the Supplier’s supply chain
made wholly or substantially for the purpose of performing or contributing to the
performance of the whole or any part of this Agreement) contain provisions:

(@) giving the Supplier a right to terminate the Sub-contract if the Sub-
contractor fails to comply in the performance of the Sub-contract with legal
obligations in the fields of environmental, social or labour law;

(b) requiring the Supplier or other party receiving goods or services under the
contract to consider and verify invoices under that contract in a timely
fashion;

(c) that if the Supplier or other party fails to consider and verify an invoice in
accordance with sub-paragraph (b), the invoice shall be regarded as valid
and undisputed for the purpose of sub-paragraph (d) after a reasonable time
has passed;

(d) requiring the Supplier or other party to pay any undisputed sums which are
due from it to the Sub-contractor within a specified period not exceeding
30 days of verifying that the invoice is valid and undisputed;

(e) giving the Authority a right to publish the Supplier’s compliance with its
obligation to pay undisputed invoices within the specified payment period;
and

(f) requiring the Sub-contractor to include a clause to the same effect as this
clause 15.14 in any contracts it enters into wholly or substantially for the
purpose of performing or contributing to the performance of the whole or
any part of this Agreement.

15.15 The Supplier shall;

(@) pay any undisputed sums which are due from it to a Sub-contractor within
30 days of verifying that the invoice is valid and undisputed; and

(b) upon request from the Authority provide a summary of its compliance with
Clause 15.15(a), such data to be certified by a director of the Supplier as
being accurate and not misleading.

15.16 Notwithstanding any provision of Clauses 21 (Confidentiality) and 24 (Publicity and
Branding), if the Supplier notifies the Authority that the Supplier has failed to pay a
Sub-contractor’s undisputed invoice within 30 days of receipt, or the Authority
otherwise discovers the same, the Authority shall be entitled to publish the details of
the late or non-payment (including on government websites and in the press).

Termination of Sub-contracts

15.17 The Authority may require the Supplier to terminate:
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(@)

a Sub-contract where:

(i) the acts or omissions of the relevant Sub-contractor have caused or
materially contributed to the Authority's right of termination pursuant
to Clause 33.1(b) (Termination by the Authority);

(i) the relevant Sub-contractor or any of its Affiliates have embarrassed
the Authority or otherwise brought the Authority into disrepute by
engaging in any act or omission which is reasonably likely to diminish
the trust that the public places in the Authority, regardless of whether
or not such act or omission is related to the Sub-contractor’s
obligations in relation to the Services or otherwise;

(iii)  the relevant Sub-contractor has failed to comply in the performance of
its Sub-contract with legal obligations in the fields of environmental,
social or labour law; and/or

(iv)  Not Used.

Retention of Legal Obligations

15.18 Notwithstanding the Supplier's right to sub-contract pursuant to this Clause 15, the
Supplier 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. In respect of any element of the Services delivered by Supplier
Personnel and/or which are Sub-contracted by the Supplier, an obligation on the
Supplier to do or to refrain from doing any act or thing under this Contract, shall
include an obligation on the Supplier to procure that the Supplier Personnel and the
Sub-contractor also do or refrain from doing such act or thing in their delivery of
those elements of the Services.

Modern Slavery

15.19 The Supplier shall, and procure that each of its Sub-contractors shall, comply with:

(@)
(b)

The Modern Slavery Act 2015 (“the Slavery Act"); and

the Supplier’s anti-slavery policy, which the Supplier shall ensure is similar in
all material respects to the Authority’s anti-slavery policy from time to time in
force ("Anti-Slavery Policy”)

provided always that the Supplier shall comply with any additional guidance
issued by the government from time to time in relation to modern slavery with
which the Supplier is bound to comply.

15.20 The Supplier shall:

(@)

(b)

(c)

implement due diligence procedures for its Sub-Contractors and other
participants in its supply chains, to ensure that there is no slavery or
trafficking in its supply chains;

respond promptly to all slavery and trafficking due diligence questionnaires
issued to it by the Authority from time to time and shall ensure that its
responses to all such questionnaires are complete and accurate;

prepare and deliver to the Authority each year, an annual slavery and
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15.21

15.22

15.23

15.24

trafficking report setting out the steps it has taken to ensure that slavery and
trafficking is not taking place in any of its supply chains or in any part of its
business;

(d) maintain a complete set of records to trace the supply chain of all Services
provided to the Authority regarding this Agreement; and

(e) implement a system of training for its employees to ensure compliance with
the Slavery Act.

The Supplier represents, warrants and undertakes throughout the Term that:

(@) it conducts its business in a manner consistent with all applicable laws,
regulations and codes including the Slavery Act and all analogous legislation in
place in any part of the world;

(b) its responses to all slavery and trafficking due diligence questionnaires issued
to it by the Authority from time to time are complete and accurate; and

(c) neither the Supplier nor any of its Sub-contractors, nor any other persons
associated with it:

(i) has been convicted of any offence involving slavery and trafficking;
or

(i) has been or is the subject of any investigation, inquiry or enforcement
proceedings by any governmental, administrative or regulatory body
regarding any offence regarding slavery and trafficking.

The Supplier shall notify the Authority as soon as it becomes aware of:
(@) any breach, or potential breach, of the Anti-Slavery Policy; or

(b) any actual or suspected slavery or trafficking in a supply chain which relates to
this Agreement.

If the Supplier notifies the Authority pursuant to clause 15.22, it shall respond
promptly to the Authority's enquiries, co-operate with any investigation, and allow
the Authority to audit any book, records and/or any other relevant documentation in
accordance with this Agreement.

If the Supplier is in default under clauses 15.20 or 15.21 the Authority may by notice:

(@) require the Supplier to remove from performance of this Agreement any Sub-
contractor, staff or other persons associated with those acts or omission which
have caused the default; or

(b) immediately terminate this Agreement, where the default is irremediable or
not capable of being remedied by the Supplier within a reasonable period.
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SECTION F - INTELLECTUAL PROPERTY, DATA AND CONFIDENTIALITY

16 INTELLECTUAL PROPERTY RIGHTS

16.1 Except as expressly set out in this Agreement:

(@)

(b)

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

(i) the Supplier IPRs and

(ii) the Third Party IPRs; and/or

(ifi)  CRAIPRs.

the Supplier shall not acquire any right, title or interest in or to the

Intellectual Property Rights of the Authority or its licensors, including the
Authority IPRs.

16.2 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 16.1, it shall
assign in writing such Intellectual Property Rights as it has acquired to the other
Party or its licensors (as applicable) on the request of the other Party (whenever

made).

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

17 LICENCES GRANTED BY THE SUPPLIER

Authority’s right to Deliverables and Supplier IPRs

17.1  The Supplier hereby grants to the Authority:

(@)

subject to the provisions of Clause 34 (Consequences of expiry or
termination) and, to the extent applicable, a Member Licence entered into
by the Authority, a royalty-free, revocable and non-exclusive licence during
the Term to use:

(i) the Deliverables and Know-How that the Supplier provides to the
Authority for any purpose relating to the provision of the Services (or
substantially equivalent services) or for any purpose relating to the
exercise of the Authority’s (or any other Central Government Body’s)
business or function; and

(i1) to the extent any Supplier IPRs do not contain CRA IPRs (which the
Authority is granted the right to use pursuant to Clause 17.7), the
Supplier IPRs and IPRs vesting in Know-How for any purpose relating
to the Services; and
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17.2

17.3

a perpetual, royalty-free non-exclusive licence to use (subject to Clause 23
(Protection of Personal Data)) any Confidential Information of the Supplier
and/or any operational information such as details of key contractors or
other information relating to the provision of the Services that are disclosed
by the Supplier to the Authority for any purpose relating to the Services.

If the Authority, or any person to whom the Authority grants a sub-licence pursuant
to Clause 17.9 (Authority’s right to sub-license), commits any material breach of
the terms of Clause 17.1 then the Supplier may terminate a licence granted under
Clause 17.1 as follows:

(@)

(b)

if the breach is capable of remedy and is not remedied within 20 Working
Days after the Supplier gives the Authority written notice specifying the
breach and requiring its remedy; or

immediately upon written notice if such breach is not capable of remedy.

In the event that a licence is terminated pursuant to Clause 17.2, as soon as
reasonably practicable the Authority shall:

(@)

(c)

cease all use of the relevant Supplier IPRs, Supplier’s Confidential
Information, Supplier’s Know-How and IPRs vesting in Supplier’s Know-How,
specifically excluding:

(i) material received by the Authority forming part of such materials
and IPRs that forms part of monthly/periodic reports, performance
reports, copies of this Agreement or other similar documentation
that the Authority might be reasonably expected to continue to hold
following termination of such licence for archive, audit and future
policy development purposes relating either to the Services or to the
Authority’s business or function; and

(ii) Supplier IPRs that form part of R&D Output, subject to any particular
ownership and licensing arrangements that may be agreed in relation
to the R&D Output in question in accordance with Paragraph 3 of
Part 4 of Schedule 2.1 (Services Description),

such Supplier IPRs and materials being, together, “Excluded Materials”;

at the discretion of the Supplier, if they are not Excluded Materials, return or
destroy documents and other tangible materials to the extent they contain any
of the relevant Supplier IPRs, Supplier’s Confidential Information, Supplier’s
Know-How and IPRs vesting in Supplier’s Know-How, provided that if the
Supplier has not made an election within 6 months of the termination of the
licence, the Authority may destroy the documents and other tangible

materials that contain any of the relevant Supplier IPRs, Supplier’s
Confidential Information, Supplier’s Know-How and IPRs vesting in Supplier’s
Know-How; and

ensure, so far as reasonably practicable and if they are not Excluded Materials,
that any Supplier IPRs, Supplier’s Confidential Information, Supplier’s Know-
How and IPRs vesting in Supplier’s Know-How that are held in electronic,
digital or other machine-readable form ceases to be readily accessible
(other than by the information technology staff of the Authority) from any
computer, word processor, voicemail system or any other device containing
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such Supplier IPRs, Supplier’s Confidential Information, Supplier’s Know-
How and IPRs vesting in Supplier’s Know-How.

Authority’s right to CRA IPRs

17.4

17.5

17.6

17.7

17.8

Pursuant to the Crown Rights Agreement, the Keeper of the Public Records (who
holds and administers copyright and database rights owned by the Crown) grants to
the Supplier an exclusive, royalty free and worldwide right to use and re-use the
CRA IPRs to enable the Supplier to fulfil its Public Task (as defined in the Crown
Rights Agreement) and to grant non-exclusive sub-licences to use and/or re-use
CRA IPRs.

The Supplier shall notify the Authority immediately in writing if:
(@) its right to use CRA IPRs is no longer exclusive; and/or

(b) the Crown Rights Agreement is terminated and it is not replaced with an
equivalent agreement between the Supplier and the Keeper of Public
Records.

Following receipt of notification pursuant to Clause 17.5 the Authority may elect to
terminate this Agreement with immediate effect.

The CRA IPRs shall be licensed to Members (including the Authority) on the terms of
a Member Licence.

Subject to the relevant terms of the Member Licence entered into by the Authority
and Clause 17.15, the Supplier also hereby grants to the Authority a non-exclusive,

royalty-free, worldwide right during the Term to use and/or re-use the CRA IPRs for
any purpose relating to the Services.

Authority’s right to sub-license

17.9

The Authority may sub-license the rights granted under Clause 17.1(a) or Clause
17.1(b) to a third party provided that:

() the sub-licence is on terms no broader than those granted to the Authority;

(b) the sub-licence authorises the third party to use the rights licensed in
Clause 17.1(a) or Clause 17.1(b) only for purposes relating to the Services
(or substantially equivalent services);

(c) the sub-licensee shall have executed a confidentiality undertaking in favour
of the Supplier; and

(d) the Authority will be liable under this Agreement for any breaches of the
sub-licence by the third party but only to the extent that the third party
does not have responsibility for those breaches under a Member Licence
that it may hold.

Authority’s right to assign/novate licences

17.10 Subject to providing written notice in advance to the Supplier the Authority may

assign, novate or otherwise transfer its rights and obligations under the licences
granted pursuant to Clause 17.1(a) or Clause 17.1(b) to any body which performs or
carries on the functions and/or activities that previously had been performed
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17.11

and/or carried on by the Authority in relation to this Agreement.

If a licence granted under Clause 17.1 is novated under Clause 17.10 (Authority’s
right to assign/novate licences), the rights acquired on that novation shall not
extend beyond those previously enjoyed by the Authority.

Third Party Software and Third Party IPRs

17.12 If a Deliverable contains Third Party Software and/or Third Party IPRs, the Supplier

17.13

shall:

(@)

seek to obtain the right in each of its licence agreements with the owner or
authorised licensor of the relevant Third Party IPRs or Third Party Software
(as the case may be) to it to sub-licence the rights granted to it under such
agreements to the Authority which, if such grant of right is obtained, it shall
grant and it hereby grants to the Authority on licence terms that are
sufficient to enable the provision of the Services to the Authority and
sufficient to enable the Authority to receive the benefit of the Services
provided under the Agreement; and

if the Supplier is unable to obtain the right in its licence agreements with
the owner or authorised licensor of the relevant Third Party IPRs to it to
sub-licence the rights granted to it under such agreements to the Authority
in accordance with Clause 17.12(a), the Supplier shall then procure that the
owner or an authorised licensor of the relevant Third Party IPRs grants a
direct licence to the Authority on a royalty-free basis to the Authority and
on terms no less favourable to the Authority than those set out in

Clauses 17.1(a) (Supplier IPRs) and Clause 17.10 (Authority’s right to
assign/novate licences).

Without prejudice to the Supplier’s obligations to provide the Services and under
this Agreement generally, if the Supplier cannot obtain for the Authority either a
sub-licence or a direct licence in respect of any Third Party IPRs in accordance with
the licence terms set out in Clause 17.12(a) or (b):

(@)

the Supplier shall notify the Authority in writing giving details of what
licence terms can be obtained from the relevant third party and whether
there are alternative software providers which the Supplier could seek to
use; or

if sub-clause 17.13(a) does not apply, and in relation to the items detailed
in Annex 3 (Third Party New Data Costs) of Schedule 8.2 (Change Control
Procedure) only, the Supplier shall be entitled to issue a Change Request
pursuant to the provisions of Paragraph 12 of Schedule 8.2 (Change Control
Procedure).

Member Licences

17.14 During the Term the Supplier shall grant licences to Members on the terms of
Member Licences to be put in place with each of them.

17.15 In the event of a conflict between a term (or part of a term) of the Member
Licence in place between the Supplier and the Authority and a term (or part of a
term of this Agreement), the term (or part of the term) of this Agreement shall
prevail.
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18
18.1

18.2

19
19.1

19.2

LICENCES GRANTED BY THE AUTHORITY

The Authority hereby grants to the Supplier a royalty-free, non-exclusive, non-
transferable licence during the Term to use Authority Data and Authority IPRs
solely to the extent necessary for performing the Services in accordance with this
Agreement, including the right to grant sub-licences to Sub-contractors provided
that:

(@) any relevant Sub-contractor has entered into a confidentiality undertaking
with the Supplier on the same terms as set out in
Clause 21 (Confidentiality); and

(b) the Supplier shall not, without the Authority’s prior written consent, use the
licensed materials for any other purpose or for the benefit of any person
other than the Authority or Members in accordance with the terms of this
Agreement.

In the event of the termination or expiry of this Agreement, the licence granted
pursuant to Clause 18.1 and any sub-licence granted by the Supplier in accordance
with Clause 18.1 shall terminate automatically on the date of such termination or
expiry and the Supplier shall:

(@) immediately cease all use of the Authority IPRs and the Authority Data (as
the case may be);

(b) at the discretion of the Authority, return or destroy documents and other
tangible materials that contain any of the Authority IPRs and the Authority
Data, provided that if the Authority has not made an election within
6 months of the termination of the licence, the Supplier may destroy the
documents and other tangible materials that contain any of the Authority
IPRs and the Authority Data (as the case may be); and

(c) ensure, so far as reasonably practicable, that any Authority IPRs and
Authority Data that are held in electronic, digital or other machine-readable
form cease to be readily accessible from any Supplier computer, word
processor, voicemail system or any other Supplier device containing such
Authority IPRs and/or Authority Data.

IPRs INDEMNITY

The Supplier shall during the Term and for a period of three (3) years after the
Term, on written demand indemnify the Authority and each other Indemnified
Person, and keep the Authority and each other Indemnified Person indemnified,
against all Losses incurred by, awarded against or agreed to be paid by an
Indemnified Person arising from an IPRs Claim.

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

(@) procure for the Authority or other relevant Indemnified Person the right to
continue using the relevant item which is subject to the IPRs Claim; or

(b) replace or modify the relevant item with non-infringing substitutes provided
that:
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19.3

19A

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

(i1) the replaced or modified item does not have an adverse effect on
any other services or the OS Data Hub and the OS Website;

(iii)  there is no additional cost to the Authority or relevant Indemnified
Person (as the case may be); and

(iv)  the terms and conditions of this Agreement shall apply to the
replaced or modified Services.

If the Supplier elects to procure a licence in accordance with Clause 19.2(a) or to
modify or replace an item pursuant to Clause 19.2(b), but this has not avoided or
resolved the IPRs Claim, then:

(@) the Authority may terminate this Agreement (if subsisting) with immediate
effect by written notice to the Supplier; and

(b) without prejudice to the indemnity set out in Clause 19.1, the Supplier shall
be liable for all reasonable and unavoidable costs of the substitute items
and/or services including the additional costs of procuring, implementing
and maintaining the substitute items.

OPEN SOURCE PUBLICATION

19A.1

19A.2

19A.3

As part of the provision of the Services the Supplier may publish all or part of the
Supplier Software as Open Source Software.

The Supplier hereby warrants that any Supplier Software published as Open Source
Software pursuant to Clause 19A.1:

(a) are suitable for release as Open Source and that any release will not allow a
third party to use the Open Source software to in any way compromise the
operation, running or security of the Supplier Software;

(b) shall not cause any harm or damage to any party using anything published as
Open Source and that the Supplier Software does not contain any Malicious
Software;

(c) do not contain any material which would bring the Authority into disrepute
upon publication as Open Source;

(d) only includes Intellectual Property Rights owned or claimed to be owned by
any third party (“Non-Party IPRs”) to the extent the Supplier is authorised
to publish such Non-Party IPRs as Open Source Software applying the
principles applicable to and terms of the ‘Open Government Licence’; and

(e) will be supplied in a format suitable for publication as Open Source (“the
Open Source Publication Material”) from the date of publication.

The Supplier shall ensure that the Open Source Publication Material does not
include any Supplier Software or Supplier IPRs save that which the Supplier is
authorised to include in any Open Source publication. In such a case, the Supplier
hereby acknowledges that any such Supplier Software or Supplier IPRs will become
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19A.4

20
20.1

20.2

20.3

20.4

20.5

20.6

21
211

21.2

Open Source and will be licensed and treated as such following publication and any
third party shall be entitled to use the Open Source Publication Materials on the
terms of the Open Source licence used by the Authority when publishing as Open
Source.

The Supplier hereby indemnifies the Authority against all claims in which the
Authority is, or is threatened to be, a party for any alleged infringement of any
Non-Party IPRs arising from publication of the Open Source Publication Materials as
under sub-clause 19A.1.

AUTHORITY DATA AND SECURITY REQUIREMENTS

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

To the extent that Authority Data is held and/or processed by the Supplier, the
Supplier shall supply that Authority Data to the Authority as requested by the
Authority.

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

The Authority shall notify the Supplier of any changes or proposed changes to the
Baseline Security Requirements.

If the Supplier believes that a change or proposed change to the Baseline Security
Requirements will have a material and unavoidable cost implication to the Services
it may submit a Change Request. In doing so, the Supplier 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.

Until and/or unless a change to the Charges is agreed by the Authority pursuant to
Clause 20.5 the Supplier shall continue to perform the Services in accordance with
its existing obligations.

CONFIDENTIALITY

For the purposes of this Clause 21, the term “Disclosing Party” shall mean a Party
which discloses or makes available directly or indirectly its Confidential

Information and “Recipient” shall mean the Party which receives or obtains directly
or indirectly Confidential Information.

Except to the extent set out in this Clause 21 or where disclosure is expressly
permitted elsewhere in this Agreement, the Recipient shall:

(@) treat the Disclosing Party’s Confidential Information as confidential and
keep it in secure custody (which is appropriate depending upon the form in
which such materials are stored and the nature of the Confidential
Information contained in those materials);

(b) not disclose the Disclosing Party’s Confidential Information to any other
person except as expressly set out in this Agreement or without obtaining
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21.3

21.4

21.5

(c)

(d)

the Disclosing Party’s prior written consent;

not use or exploit the Disclosing Party’s Confidential Information in any way
except for the purposes anticipated under this Agreement; and

immediately notify the Disclosing Party if it suspects or becomes aware of
any unauthorised access, copying, use or disclosure in any form of any of the
Disclosing Party’s Confidential Information.

The Recipient shall be entitled to disclose the Confidential Information of the
Disclosing Party where:

(@)

(b)

(c)

the Recipient is required to disclose the Confidential Information by Law,
provided that Clause 22 (Transparency and Freedom of Information) shall
apply to disclosures required under the FOIA or the EIRs;

the need for such disclosure arises out of or in connection with:

(i) any legal challenge or potential legal challenge against the Disclosing
Party arising out of or in connection with this Agreement;

(ii) the examination and certification of the Disclosing Party’s accounts
(provided that the disclosure is made on a confidential basis) or for
any examination pursuant to section 6(1) of the National Audit Act
1983 of the economy, efficiency and effectiveness with which the
Authority is making use of any Services provided under this
Agreement; or

(iii)  the conduct of a Central Government Body review in respect of this
Agreement (provided that any such disclosure is made on a
confidential basis); or

the Recipient has reasonable grounds to believe that the Disclosing Party is
involved in activity that may constitute a criminal offence under the Bribery
Act 2010 and the disclosure is being made to the Serious Fraud Office.

If the Recipient is required by Law to make a disclosure of Confidential
Information, the Recipient shall as soon as reasonably practicable and to the extent
permitted by Law notify the Disclosing Party of the full circumstances of the
required disclosure including the relevant Law and/or regulatory body requiring
such disclosure and the Confidential Information to which such disclosure would

apply.

The Supplier may disclose the Confidential Information of the Authority on a
confidential basis only to:

(@

(b)
(c)

(d)

Supplier Personnel who are directly involved in the provision of the Services
and need to know the Confidential Information to enable performance of
the Supplier’s obligations under this Agreement;

its auditors;

its professional advisers for any purpose relating to or connected with this
Agreement; and

to UK Government Investments acting on behalf of Secretary of State for
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21.6

21.7

22
22.1

Business, Energy and Industrial Strategy or the Department for Business,
Energy and Industrial Strategy.

Where the Supplier discloses Confidential Information of the Authority pursuant to
this Clause 21.5, it shall remain responsible at all times for compliance with the
confidentiality obligations set out in this Agreement by the persons to whom
disclosure has been made.

The Authority may disclose the Confidential Information of the Supplier:

(@) on a confidential basis to any Central Government Body for any proper
purpose of the Authority or of the relevant Central Government Body;

(b) to Parliament and Parliamentary Committees or if required by any
Parliamentary reporting requirement;

(c) to the extent that the Authority (following consultation with the Supplier,
where this is possible) is required to do so in the course of carrying out its
public functions;

(d) on a confidential basis to a professional adviser, consultant, supplier or
other person engaged by any of the entities described in Clause 21.6(a) for
any purpose relating to or connected with this Agreement;

(e) on a confidential basis for the purpose of the exercise of its rights under this
Agreement, including the Audit Rights, its rights to appoint a Remedial
Adviser pursuant to Clause 29 (Remedial Adviser) and Exit Management
rights;

(f) on a confidential basis to a proposed Successor Body in connection with any
assignment, novation or disposal of any of its rights, obligations or liabilities
under this Agreement; or

(g) on a confidential basis to UK Government Investments acting on behalf of
Secretary of State for Business, Energy and Industrial Strategy,

and for the purposes of the foregoing, references to disclosure on a confidential
basis shall mean disclosure subject to a confidentiality agreement or arrangement
containing terms no less stringent than those placed on the Authority under this
Clause 21.

Nothing in this Clause 21 shall prevent a Recipient from using any techniques, ideas
or know-how gained during the performance of this Agreement in the course of its
normal business to the extent that this use does not result in a disclosure of the
Disclosing Party’s Confidential Information or an infringement of Intellectual
Property Rights.

TRANSPARENCY AND FREEDOM OF INFORMATION

The Parties acknowledge that
(@) the Transparency Reports; and

(b) the content of this Agreement, including any changes to this Agreement
agreed from time to time, except for -
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(i) any information which is exempt from disclosure in accordance with
the provisions of the FOIA and/or EIRs; and

(ii) Commercially Sensitive Information;
(together the “Transparency Information”) are not Confidential Information.

22.2 Notwithstanding any other provision of this Agreement, the Supplier hereby gives
its consent for the Authority to publish to the general public the Transparency
Information in its entirety (but with any information which is exempt from
disclosure in accordance with the provisions of the FOIA and/or EIRs redacted).
The Authority shall, prior to publication, consult with the Supplier on the manner
and format of publication and to inform its decision regarding any redactions but
shall have the final decision in its absolute discretion.

22.3  The Supplier shall assist and co-operate with the Authority to enable the Authority
to publish the Transparency Information, including the preparation of the
Transparency Reports in accordance with Paragraph 1 of Schedule 8.4 (Reports and
Records Provisions).

22.4 If the Authority believes that publication of any element of the Transparency
Information would be contrary to the public interest, the Authority shall be
entitled to exclude such information from publication. The Authority acknowledges
that it would expect the public interest by default to be best served by publication
of the Transparency Information in its entirety. Accordingly, the Authority
acknowledges that it will only exclude Transparency Information from publication
in exceptional circumstances and agrees that where it decides to exclude
information from publication it will provide a clear explanation to the Supplier.

22.5 The Authority shall publish the Transparency Information in a format that assists
the general public in understanding the relevance and completeness of the
information being published to ensure the public obtain a fair view on how the
Agreement is being performed, having regard to the context of the wider
commercial relationship with the Supplier.

22.6 The Supplier agrees that any Information it holds that is not included in the
Transparency Reports but is reasonably relevant to or that arises from the provision
of the Services (save in relation to any charges or financial information not referred
to in schedule 7.5 (Financial Reports and Audit Rights)) shall be provided to the
Authority on request unless the cost of doing so would exceed the appropriate limit
prescribed under section 12 of the FOIA. The Authority may disclose such
information under the FOIA and the EIRs and may (except for Commercially
Sensitive Information and/or Confidential Information, subject to clause 21.6(c))
publish such Information. The Supplier shall provide to the Authority within 5
Working Days (or such other period as the Authority may reasonably specify) any
such Information requested by the Authority.

22.7 Each Party acknowledges that the other Party is subject to the requirements of the
FOIA and the Environmental Information Regulations 2004 and shall:

(@) provide all necessary assistance and cooperation as reasonably requested by
the other Party to enable that Party to comply with its obligations under the
FOIA and the Environmental Information Regulations 2004;

(b) share with the other Party all Requests for Information relating to this
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22.8

23

Agreement that it receives as soon as practicable and in any event within 5
Working Days of receipt;

(c) provide the other Party with a copy of all Information belonging to that
other Party requested in the Request for Information relating to this
Agreement which is in its possession or control in the form which that other
Party requires within 5 Working Days (or such other period as the Authority
may reasonably specify) of that other Party’s request for such Information;
and

(d) not respond directly to a Request for Information relating to this Agreement
without seeking input from the other Party except insofar as to acknowledge
receipt of a Request for Information to the party making that Request for
Information.

Each Party acknowledges that the other Party may be required under the FOIA and
the Environmental Information Regulations 2004 to disclose Information concerning
the other Party or the Services (including Commercially Sensitive Information)
without consulting or obtaining consent from the other Party. In these
circumstances each Party shall take reasonable steps to notify the other with
advance notice of the Party’s intention to make such disclosure.

PROTECTION OF PERSONAL DATA

Status of the Controller

23.1

23.2

23.3

The Parties acknowledge that for the purposes of the Data Protection Legislation,
the nature of the activity carried out by each of them in relation to their
respective obligations under this Agreement will determine the status of each Party
under the Data Protection Legislation. A Party may act as:

a) “Controller” (where the other Party acts as the “Processor”);
b)  “Processor” (where the other Party acts as the “Controller”);

c)  “Joint Controller” (where both Parties are considered to jointly control the
same Personal Data);

d)  “Independent Controller” of the Personal Data where the other Party is also
“Controller” of the same Personal Data in its own right (but there is no
element of joint control);

and Schedule 10 (Processing Personal Data) sets out which scenario set out in
23.1(a) to 23.1(d) is intended to apply under this Agreement.

With respect to Personal Data provided by one Party to another Party for which
each Party acts as Controller but which is not under the joint control of the Parties
as it is in the case of Joint Controllers, each Party undertakes to comply with the
applicable Data Protection Legislation in respect of their processing of such
Personal Data as Controller and the Parties shall be considered Independent
Controllers referred to in Clause 23.1(d).

Each Party shall process the Personal Data in compliance with its obligations under
the Data Protection Legislation including but not limited to processing the Personal
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Data fairly and lawfully, ensuring that it has legitimate grounds under the Data
Protection Legislation for the processing of Personal Data and that it has all
necessary consents and notices in place to enable lawful transfer of the Personal
Data and not do anything to cause the other Party to be in breach of it.

The Parties shall be responsible for their own compliance with Articles 13 and 14
GDPR in respect of the processing of Personal Data for the purposes of this
Agreement.

The Parties shall only provide Personal Data to each other:

(@) to the extent necessary to perform the respective obligations under this
Agreement;

(b) in compliance with the Data Protection Legislation (including by ensuring all
required fair processing information has been given to affected Data
Subjects); and

(c) where it has recorded it in Schedule 10 (Processing Personal Data).

Taking into account the state of the art, the costs of implementation and the
nature, scope, context and purposes of processing as well as the risk of varying
likelihood and severity for the rights and freedoms of natural persons, each Party
shall, with respect to its processing of Personal Data as Independent Controller,
implement and maintain appropriate technical and organisational measures to
ensure a level of security appropriate to that risk, and the measures shall, at a
minimum, comply with the requirements of the Data Protection Legislation,
including Article 32 of the GDPR.

The Parties shall use secure compatible technology for the processing of Personal
Data to ensure that there is no lack of accuracy resulting from Personal Data
transfers.

A Party processing Personal Data for the purposes of this Agreement shall maintain
a record of its processing activities in accordance with Article 30 GDPR and shall
make the record available to the other Party upon reasonable request.

Where a Party (“the Request Recipient”) receives a Data Subject Request to
exercise any of their rights under the Data Protection Legislation in relation to the
Personal Data provided to it by the other Party (“Initial Controller”) pursuant to
this Agreement:

(@) the Initial Controller shall provide any information and/or reasonable
assistance as reasonably requested by the Request Recipient to help it
respond to the Data Subject Request within the timeframes imposed by the
Data Protection Legislation; or

(b) where the Data Subject Request is directed to the Initial Controller and/or
relates to the Initial Controller's Processing of the Personal Data, the
Request Recipient will:

(i) promptly, and in any event within three (3) Working Days of receipt
of the Data Subject Request, inform the Initial Controller that it has
received the same and shall forward such Data Subject Request to
the Initial Controller; and
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(i1) provide any information and/or reasonable assistance as reasonably
requested by the Initial Controller to help it respond to the Data
Subject Request in the timeframes specified by Data Protection
Legislation.

23.10 Each Party shall, promptly and in any event within 48 hours, notify the other Party
upon it becoming aware of any Personal Data Breach relating to Personal Data
provided by the other Party pursuant to this Agreement, irrespective of whether
there is a requirement to notify any Supervisory Authority or Data Subject(s) and
shall:

(a) do all such things as reasonably necessary to assist the other Party in
mitigating the effects of the Personal Data Breach;

(b) where possible, implement any measures reasonably necessary to restore
the security of any compromised Personal Data; and

(c) where required, provide reasonable assistance to the other Party to make
any required notifications to the Information Commissioner’s Office and
affected Data Subjects in accordance with the Data Protection Legislation
(including the timeframes set out therein).

23.11 Each Party shall provide the other Party with contact details of its Data Protection
Officer or, if not applicable, at least one employee as a point of contact, which
shall be specified in Schedule 10 (Processing Personal Data), for all issues arising
out of the Data Protection Legislation.

23.12 Personal Data provided by one Party (“Data Discloser”) to the other Party (“Data
Receiver”) may solely be used for the Purpose as specified in the table at Clause 1
of Schedule 10 (Processing Personal Data).

23.13 Personal Data shall not be retained or processed for longer than is necessary to
perform each Party’s obligations under this Agreement which is specified in
Schedule 10 (Processing Personal Data).

23.14 Notwithstanding Clause 23.13, the Parties shall continue to retain Personal Data in
accordance with any applicable statutory or professional retention periods.

23.15 Subject to Clause 23.14, the Data Receiver shall ensure that any Personal Data
processed pursuant to this Agreement is destroyed in the following circumstances:

(@) on termination of the Agreement;
(b) on expiry of the Term of the Agreement;

(c) once processing of the Personal Data is no longer necessary for the purposes
it was originally shared for.

23.16 Following the deletion of Personal Data, the Data Receiver shall notify the Data
Discloser that the Personal Data in question has been deleted.

23.17 Each Party shall:

(@) not disclose or allow access to the Personal Data received from the other
Party to anyone other than the Permitted Recipients;
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24
24.1

(c)

ensure that all Permitted Recipients are aware of and comply with the Data
Discloser’s duties under this Agreement;

ensure that all Permitted Recipients are subject to written obligations
concerning the Personal Data (including obligations of confidentiality) which
are no less demanding than those imposed by this Agreement and in
accordance with each party’s obligations under the Data Protection
Legislation;

not transfer any Personal Data outside of the European Economic Area
unless the transferor Party:

(i) complies with the provisions of Article 26 of the GDPR (in the event
the third party is a Joint Controller) or, in the event that the UK
becomes a third country for the purpose of Data Protection
Legislation on Exit Day, other applicable guidance from the
Information Commissioner’s Office and/or applicable UK legislation;
and

(ii) ensures that (i) the transfer is to a country approved by the European
Commission as providing adequate protection pursuant to Article 45
of the GDPR or, in the event that the UK becomes a third country for
the purpose of Data Protection Legislation on Exit Day, pursuant to
applicable UK legislation; (ii) there are appropriate safeguards in
place pursuant to Article 46 of the GDPR; or (iii) one of the
derogations for specific situations in Article 49 of the GDPR applies
to the transfer.

PUBLICITY AND BRANDING

Outside of the Communications Plan to be agreed between the Parties pursuant to
Schedule 8.1 (Governance), the Supplier shall not:

(@)

(b)

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

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

without the prior written consent of the Authority, which shall not be unreasonably
withheld or delayed.
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SECTION G - LIABILITY, INDEMNITIES AND INSURANCE

25 LIMITATIONS ON LIABILITY

Unlimited liability

25.1 Neither Party limits its liability for:

(@)

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

fraud or fraudulent misrepresentation by it or its employees;

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; or

any liability to the extent it cannot be limited or excluded by Law.

25.2 The Supplier's liability in respect of the indemnities in Clause 10.5 (VAT),
Clause 14.7 (Employment Indemnity), Clause 14.8 (Income Tax and National
Insurance Contributions), Clause 19 (IPRs Indemnity) and Schedule 9.1 (Staff
Transfer) shall be unlimited.

25.3 The Authority’s liability:

(@)

(b)

in respect of the indemnity in Clause 14.7 (Employment Indemnity), shall be
unlimited; and

in respect of the indemnity at Clause 28.1 (Open MasterMap Indemnity)
shall in no event exceed £10m.

Financial and other limits

25.4 Subject to Clauses 25.1 and 25.2 (Unlimited Liability) and Clauses 25.7 and 25.8
(Consequential losses):

(@)

(c)

(d)

the Supplier's aggregate liability in respect of loss of or damage to the
Authority Premises or other property or assets of the Authority (including
technical infrastructure, assets or equipment but excluding any loss or
damage to the Authority Data or any other data) that is caused by Defaults
of the Supplier occurring in each and any Contract Year shall in no event
exceed £20 million;

the Supplier's aggregate liability in respect of loss of or damage to Authority
Data or breach of the Data Protection Legislation that is caused by Default
of the Supplier occurring in each and any Contract Year shall in no event
exceed £10 million;

the Supplier's aggregate liability in respect of the indemnity at Clause 5.18
in respect to any claims brought by Customers in relation to their access to
and/or use of the Deliverables shall in no event exceed £30m in any
Contract Year; and

the Supplier's aggregate liability in respect of all other Losses incurred by
the Authority under or in connection with this Agreement as a result of
Defaults by the Supplier shall in no event exceed:
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(i) in relation to Defaults occurring in any Contract Year, an amount
equal to £30 million; and

(ii) in relation to Defaults occurring after the end of the Term, an
amount equal to £30 million.

25.5 Not used.

25.6 Subject to Clauses 25.1 and 25.3 (Unlimited Liability) and Clause 25.7
(Consequential Losses) and without prejudice to the Authority’s obligation to pay
the Charges as and when they fall due for payment:

(@)

the Authority's total aggregate liability in respect of all Losses incurred by
the Supplier under or in connection with this Agreement as a result of early
termination of this Agreement by the Authority pursuant to

Clause 33.1(a) (Termination by the Authority) or by the Supplier pursuant to
Clause 33.6(a) (Termination by the Supplier) shall in no event exceed the
following amounts:

(i) in relation to the Termination Payment, the amount set out in
Paragraph 2.2 of Schedule 7.2 (Payments on Termination); and

(ii) in relation to the Unrecovered Payment, the amount set out in
Paragraph 6 of Schedule 7.2 (Payments on Termination);

the Authority's aggregate liability in respect of all Losses incurred by the
Supplier under or in connection with this Agreement as a result of Defaults
of the Authority shall in no event exceed:

(i) in relation to Defaults occurring in the first Contract Year, an amount
equal to £30m;

(i1) in relation to Defaults occurring during any subsequent Contract
Year, an amount equal to £30m; and

(iii)  in relation to Defaults occurring after the end of the Term, an
amount equal to £30m.

Consequential Losses

25.7 Subject to Clauses 25.1, 25.2 and 25.3 (Unlimited Liability) and Clause 25.8,
neither Party shall be liable to the other Party for:
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(@) any indirect, special or consequential Loss; or

(b) any loss of profits, turnover, business opportunities or damage to goodwill
(in each case whether direct or indirect).

25.8 Notwithstanding Clause 25.7 but subject to Clause 25.4, the Supplier acknowledges
that the Authority may, amongst other things, recover from the Supplier the
following Losses incurred by the Authority to the extent that they arise as a result
of a Default by the Supplier:

(@) any additional operational and/or administrative costs and expenses
incurred by the Authority, including costs relating to time spent by or on
behalf of the Authority in dealing with the consequences of the Default;

(b) any wasted expenditure or charges;

(c) the additional cost of procuring Replacement Services for the remainder of
the Term and/or replacement Deliverables, which shall include any
incremental costs associated with such Replacement Services and/or
replacement Deliverables above those which would have been payable
under this Agreement;

(d) any compensation or interest paid to a third party by the Authority;

(e) any fine or penalty incurred by the Authority pursuant to Law and any costs
incurred by the Authority in defending any proceedings which result in such
fine or penalty; and

(f) Not Used.
Conduct of indemnity claims

25.9 Where under this Agreement one Party indemnifies the other Party (or another
Indemnified Person), the Parties shall comply with the provisions of
Schedule 8.7 (Conduct of Claims) in relation to the conduct of claims made by a
third person against the Party having (or claiming to have) the benefit of the
indemnity.

Mitigation

25.10 Each Party shall use all reasonable endeavours to mitigate any loss or damage
suffered arising out of or in connection with this Agreement, including any Losses
for which the relevant Party is entitled to bring a claim against the other Party
pursuant to the indemnities in this Agreement.

26 INSURANCE

The Supplier shall comply with the provisions of Schedule 2.5 (Insurance
Requirements) in relation to obtaining and maintaining insurance.
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SECTION H - REMEDIES AND RELIEF

27
27.1

RECTIFICATION PLAN PROCESS

In the event that:
(@) there is, or is reasonably likely to be, a Delay;
(b) there is, or is reasonably likely to be, a Material KPI Failure;

(c) the Supplier commits a material Default that is capable of remedy (and for
these purposes a material Default may be a single material Default or a
number of Defaults or repeated Defaults (whether of the same or different
obligations and regardless of whether such Defaults are remedied) which
taken together constitute a material Default),

(each a “Notifiable Default”), the Supplier shall notify the Authority of the
Notifiable Default as soon as practicable but in any event within 3 Working Days of
becoming aware of the Notifiable Default, detailing the actual or anticipated effect
of the Notifiable Default and, unless the Notifiable Default also constitutes a
Rectification Plan Failure or other Supplier Termination Event, the Authority may
not terminate this Agreement in whole or in part on the grounds of the Notifiable
Default without first following the Rectification Plan Process.

Notification

27.2

27.3

If:

(@) the Supplier notifies the Authority pursuant to Clause 27.1 that a Notifiable
Default has occurred; or

(b) the Authority notifies the Supplier that it considers that a Notifiable Default
has occurred (setting out sufficient detail so that it is reasonably clear what
the Supplier has to rectify),

then, unless the Notifiable Default also constitutes a Supplier Termination Event
and the Authority serves a Termination Notice, the Supplier shall comply with the
Rectification Plan Process.

The “Rectification Plan Process” shall be as set out in Clauses 27.4 (Submission of
the draft Rectification Plan) to 27.9 (Agreement of the Rectification Plan).

Submission of the draft Rectification Plan

27.4

27.5

The Supplier shall submit a draft Rectification Plan to the Authority for it to review
as soon as possible and in any event within 10 Working Days (or such other period
as may be agreed between the Parties) after the original notification pursuant to
Clause 27.2 (Notification). The Supplier shall submit a draft Rectification Plan
even if the Supplier disputes that it is responsible for the Notifiable Default.

The draft Rectification Plan shall set out:

(@) full details of the Notifiable Default that has occurred, including a root
cause analysis;

(b) the actual or anticipated effect of the Notifiable Default; and
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27.6

(c) the steps which the Supplier proposes to take to rectify the Notifiable
Default (if applicable) and to prevent such Notifiable Default from
recurring, including timescales for such steps and for the rectification of the
Notifiable Default (where applicable).

The Supplier shall promptly provide to the Authority any further documentation
that the Authority reasonably requires to assess the Supplier’s root cause analysis.
If the Parties do not agree on the root cause set out in the draft Rectification Plan,
either Party may refer the matter to be determined in accordance with

Schedule 8.3 (Dispute Resolution Procedure).

Agreement of the Rectification Plan

27.7

27.8

27.9

28
28.1

The Authority may reject the draft Rectification Plan by notice to the Supplier if,
acting reasonably, it considers that the draft Rectification Plan is inadequate, for
example because the draft Rectification Plan:

(@) is insufficiently detailed to be capable of proper evaluation;
(b) will take too long to complete;
(c) will not prevent reoccurrence of the Notifiable Default; and/or

(d) will rectify the Notifiable Default but in a manner which is unacceptable to
the Authority.

The Authority shall notify the Supplier whether it consents to the draft
Rectification Plan as soon as reasonably practicable. If the Authority rejects the
draft Rectification Plan, the Authority shall at the same time give reasons for its
decision and the Supplier shall take the reasons into account in the preparation of
a revised Rectification Plan. The Supplier shall submit the revised draft of the
Rectification Plan to the Authority for review within 5 Working Days (or such other
period as agreed between the Parties) of the Authority’s notice rejecting the first
draft.

If the Authority consents to the Rectification Plan:

(@) the Supplier shall immediately start work on the actions set out in the
Rectification Plan; and

(b) the Authority may no longer terminate this Agreement in whole or in part on
the grounds of the relevant Notifiable Event.

OPEN MASTERMAP INDEMNITY

Subject to the limitations in Clauses 28.2 to 28.4 and Clause 25.3(b), the Authority
shall indemnify the Supplier against all Losses that may arise as a result of any
claims of infringement by the Supplier of (i) the Chapter Il prohibition (abuse of a
dominant position in a market) under the Competition Act 1998; and/or (ii)
regulations 12(2) and 13(1) of the Re-use of Public Sector Information Regulations
2015, where the infringement is directly caused by the Supplier’s implementation
of the Open MasterMap policy in accordance with the following requirements only
of Part 2 (Access to and use of OS Data and Digital Services), Schedule 2.1 (Services
Description):

Main Body and Schedule 1 (Definitions) 56094903.8 Page 49



DocuSign Envelope ID: 19558522-91E8-4852-8591-8A5414F793C8

28.2

28.3

28.4

(@)

Publication and release on the terms of the Open Government Licence (OGL)
of the following OS OpenData Datasets, as referred to in the table in
paragraph 3.2 of Part 2, of Schedule 2.1, each of which are being made
available by the Supplier for the first time on the terms of the OGL:

(i) OS Open UPRN;
(ii) OS Open USRN;
(ifi) ~ OS Open TOID;
(iv)  OS Open Linked Identifiers,

(and for the avoidance of doubt, all of which include making available of
associated x, y co-ordinates / geometry on the terms of the OGL); and

Premium Datasets being made available to Solution Providers with a free
threshold of transactions, in accordance with Paragraph 7.2, Part 2 (Access
to and use of OS Data and Digital Services) of the Schedule 2.1 (Services
Description).

The indemnity in Clause 28.1 shall only apply to claims commenced within 2 years
of the date of (as applicable) the publication and release of the OS OpenData
Datasets in accordance with Clause 28.1(a) or the making available of the Premium
Datasets in accordance with Clause 28.1(b).

The indemnity in Clause 28.1 shall not apply to the extent that the Losses under
the claims of infringement are caused or contributed to by:

(@)
(b)

the actions or omissions of the Supplier; or

where there is discretion for the Supplier, that has not received the
approval or agreement of the Authority (for instance through the
OpenMaster Map steering group), the manner in which the Supplier chooses
to implement the relevant elements of the Open MasterMap policy.

Schedule 8.7 (Conduct of Claims) shall apply in relation to the indemnity given
under Clause 28.1 and, without prejudice to those provisions:

(a)

(c)

the Supplier will co-operate with and support the Authority in the
provision of any information to, and its interactions and submissions to,
the Competition and Markets Authority, any other competent regulator or
court, or any claimant; and

the Supplier will co-operate with and support the Authority in considering
whether any variation of the Open MasterMap policy would mitigate the
risk of infringement identified or the liability under the indemnity in
Clause 28.1; and

where the Authority reasonably considers that a variation of the Open
MasterMap policy would mitigate the risk of infringement or the liability
under the indemnity in Clause 28.1, without prejudice to the other
provisions of Schedule 8.2 (Change Control Procedure) the Supplier shall
have no right to reject any Contract Change to give effect to that
variation.

Main Body and Schedule 1 (Definitions) 56094903.8 Page 50



DocuSign Envelope ID: 19558522-91E8-4852-8591-8A5414F793C8

29
291

29.2

29.3

REMEDIAL ADVISER

If:
(a) any of the Intervention Trigger Events occur; or

(b) the Authority reasonably believes that any of the Intervention Trigger
Events are likely to occur,

(each an “Intervention Cause”), the Authority may give notice to the Supplier (an
“Intervention Notice”) giving reasonable details of the Intervention Cause and
requiring:

(i) a meeting between the Authority Representative and the Supplier
Representative to discuss the Intervention Cause; and/or

(ii) the appointment as soon as practicable by the Supplier of a Remedial
Adpviser, as further described in this Clause 29.

For the avoidance of doubt, if the Intervention Cause is also a Supplier Termination
Event, the Authority has no obligation to exercise its rights under this Clause 29.1
prior to or instead of exercising its right to terminate this Agreement.

If the Authority gives notice that it requires the appointment of a Remedial
Adviser:

(@) the Remedial Adviser shall be:
(i) a person selected by the Supplier and approved by the Authority; or

(ii) if none of the persons selected by the Supplier have been approved
by the Authority, acting reasonably, (or no person has been selected
by the Supplier) within 10 Working Days following the date on which
the Intervention Notice is given, a person identified by the Authority;

(b) the terms of engagement and start date agreed with the Remedial Adviser
must be approved by the Authority; and

(c) any right of the Authority to terminate this Agreement pursuant to
Clause 33.1(b) (Termination by the Authority) for the occurrence of that
Intervention Cause shall be suspended for 60 Working Days from (and
including) the date of the Intervention Notice (or such other period as may
be agreed between the Parties) (the “Intervention Period”).

The Remedial Adviser’s overall objective shall be to mitigate the effects of, and (to
the extent capable of being remedied) to remedy, the Intervention Cause and to
avoid the occurrence of similar circumstances in the future. In furtherance of this
objective (but without diminishing the Supplier’s responsibilities under this
Agreement), the Parties agree that the Remedial Adviser may undertake any one or
more of the following actions:

(@) observe the conduct of and work alongside the Supplier Personnel to the
extent that the Remedial Adviser considers reasonable and proportionate
having regard to the Intervention Cause;

(b) gather any information the Remedial Adviser considers relevant in the
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(c)

(e)

furtherance of its objective;

write reports and provide information to the Authority in connection with
the steps being taken by the Supplier to remedy the Intervention Cause;

make recommendations to the Authority and/or the Supplier as to how the
Intervention Cause might be mitigated or avoided in the future; and/or

take any other steps that the Authority and/or the Remedial Adviser
reasonably considers necessary or expedient in order to mitigate or rectify
the Intervention Cause.

29.4 The Supplier shall:

(@)

(b)

(€)

(e)

work alongside, provide information to, co-operate in good faith with and
adopt any reasonable methodology in providing the Services recommended
by the Remedial Adviser;

ensure that the Remedial Adviser has all the access it may require in order
to carry out its objective, including access to the Assets;

submit to such monitoring as the Authority and/or the Remedial Adviser
considers reasonable and proportionate in respect of the Intervention
Cause;

implement any reasonable recommendations made by the Remedial Adviser
that have been approved by the Authority within the timescales given by the
Remedial Adviser; and

not terminate the appointment of the Remedial Adviser prior to the end of
the Intervention Period without the prior consent of the Authority (such
consent not to be unreasonably withheld).

29.5 The Supplier shall be responsible for:

29.6 |If:

(b)

the costs of appointing, and the fees charged by, the Remedial Adviser; and

its own costs in connection with any action required by the Authority and/or
the Remedial Adviser pursuant to this Clause 29.

the Supplier:

(i) fails to perform any of the steps required by the Authority in an
Intervention Notice; and/or

(ii) is in Default of any of its obligations under Clause 29.4; and/or

the relevant Intervention Trigger Event is not rectified by the end of the
Intervention Period,

(each a “Remedial Adviser Failure”), the Authority shall be entitled to terminate
this Agreement pursuant to Clause 33.1(b) (Termination by the Authority).

30 Not used.
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31
31.1

31.2

AUTHORITY CAUSE

Notwithstanding any other provision of this Agreement, if the Supplier has failed
to:

(@) achieve a Key Delivery Milestone by its Milestone Date;

(b) meet a Threshold for any of the Performance Measures; and/or
(c) comply with its obligations under this Agreement,

(each a “Supplier Non-Performance”),

and can demonstrate that the Supplier Non-Performance would not have occurred
but for an Authority Cause, then (subject to the Supplier fulfilling its obligations in
this Clause 31):

(i) the Supplier shall not be treated as being in breach of this
Agreement to the extent the Supplier can demonstrate that the
Supplier Non-Performance was caused by the Authority Cause;

(ii) the Authority shall not be entitled to exercise any rights that may
arise as a result of that Supplier Non-Performance:

(A) to terminate this Agreement pursuant to
Clause 33.1(b) (Termination by the Authority); or

(B) to take action pursuant to Clause 29 (Remedial Adviser);

(iii)  where the Supplier Non-Performance constitutes the failure to
achieve a Key Delivery Milestone by its Milestone Date (or achieve a
Test Issue Threshold for any Test Issue KDM):

(A) the Milestone Date (or the Rectification Date, in relation to
Test Issue KDMs) shall be postponed by a period equal to the
period of Delay that the Supplier can demonstrate was caused
by the Authority Cause; and

(B) if the Authority, acting reasonably, considers it appropriate,
the Delivery Plans (or, in relation to a Test Issue KDM, the
Rectification Date) shall be amended to reflect any
consequential revisions required to subsequent Milestone
Dates resulting from the Authority Cause;

(iv)  where the Supplier Non-Performance gives rise to a failure to meet a
Threshold in relation to a Performance Measure relating to KPIs the
Supplier shall not be liable for a Performance Measure Amount in
relation to such failure to meet a Threshold to the extent that the
Supplier can demonstrate that the failure to meet a Threshold was
caused by the Authority Cause.

In order to claim any of the rights and/or relief referred to in Clause 31.1, the
Supplier shall as soon as reasonably practicable (and in any event within 10 Working
Days) after becoming aware that an Authority Cause has caused, or is reasonably
likely to cause, a Supplier Non-Performance, give the Authority notice (a “Relief
Notice”) setting out details of:
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31.3

31.4

31.5

31.6

32
32.1

32.2

(a) the Supplier Non-Performance;

(b) the Authority Cause and its effect, or likely effect, on the Supplier’s ability
to meet its obligations under this Agreement;

(c) any steps which the Authority can take to eliminate or mitigate the
consequences and impact of such Authority Cause; and

(d) the relief and/or compensation claimed by the Supplier.

Following the receipt of a Relief Notice, the Authority shall as soon as reasonably
practicable consider the nature of the Supplier Non-Performance and the alleged
Authority Cause and whether it agrees with the Supplier’s assessment set out in the
Relief Notice as to the effect of the relevant Authority Cause and its entitlement to
relief and/or compensation, consulting with the Supplier where necessary.

The Supplier shall use all reasonable endeavours to eliminate or mitigate the
consequences and impact of an Authority Cause, including any Losses that the
Supplier may incur and the duration and consequences of any Delay or anticipated
Delay.

Without prejudice to Clause 5.17 (Continuing obligation to provide the Services), if
a Dispute arises as to:

(@) whether a Supplier Non-Performance would not have occurred but for an
Authority Cause; and/or

(b) the nature and/or extent of the relief and/or compensation claimed by the
Supplier,

either Party may refer the Dispute to the Dispute Resolution Procedure. Pending
the resolution of the Dispute, both Parties shall continue to resolve the causes of,
and mitigate the effects of, the Supplier Non-Performance.

Any Contract Change that is required to the Delivery Plans or to the Charges
pursuant to this Clause 31 shall be implemented in accordance with the Change
Control Procedure.

FORCE MAJEURE

Subject to the remaining provisions of this Clause 32 (and, in relation to the
Supplier, subject to its compliance with its obligations in Schedule 8.6 (Service
Continuity Plan)), a Party may claim relief under this Clause 32 from liability for
failure to meet its obligations under this Agreement for as long as and only to the
extent that the performance of those obligations is directly affected by a Force
Majeure Event. Any failure or delay by the Supplier in performing its obligations
under this Agreement which results from a failure or delay by an agent, Sub-
contractor or supplier shall be regarded as due to a Force Majeure Event only if
that agent, Sub-contractor or supplier is itself impeded by a Force Majeure Event
from complying with an obligation to the Supplier.

The Affected Party shall as soon as reasonably practicable issue a Force Majeure
Notice, which shall include details of the Force Majeure Event, its effect on the
obligations of the Affected Party and any action the Affected Party proposes to

take to mitigate its effect.
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32.3 If the Supplier is the Affected Party, it shall not be entitled to claim relief under
this Clause 32 to the extent that consequences of the relevant Force Majeure
Event:

(@) are capable of being mitigated by any of the Services including the Service
Continuity Services, but the Supplier has failed to do so; and/or

(b) should have been foreseen and prevented or avoided by a prudent provider
of services similar to the Services, operating to the standards required by
this Agreement.

32.4 Subject to Clause 32.5, as soon as practicable after the Affected Party issues the
Force Majeure Notice, and at regular intervals thereafter, the Parties shall consult
in good faith and use reasonable endeavours to agree any steps to be taken and an
appropriate timetable in which those steps should be taken, to enable continued
provision of the Services affected by the Force Majeure Event.

32.5 The Parties shall at all times following the occurrence of a Force Majeure Event
and during its subsistence use their respective reasonable endeavours to prevent
and mitigate the effects of the Force Majeure Event. Where the Supplier 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.

32.6 Where, as a result of a Force Majeure Event:

(@) an Affected Party fails to perform its obligations in accordance with this
Agreement, then during the continuance of the Force Majeure Event and for
such subsequent period following the Force Majeure Event in accordance
with Clause 32.7 below:

(i) the other Party shall not be entitled to exercise any rights to
terminate this Agreement in whole or in part as a result of such
failure other than pursuant to Clause 33.1(c) (Termination by the
Authority) or Clause 33.6(b) (Termination by the Supplier); and

(ii) neither Party shall be liable for any Default arising as a result of such
failure;

(b) the Supplier fails to perform its obligations in accordance with this
Agreement:

(i) the Authority shall not be entitled:

(A) during the continuance of the Force Majeure Event and/or for
such subsequent period following the Force Majeure Event in
accordance with Clause 32.7 below, to exercise its rights
under Clause 29 (Remedial Adviser) as a result of such failure;
and

(B) Not Used; and

(ii) the Supplier shall not lose any PAR (or Test Issue Amount or Deferred
Test Issue Amount) in accordance with Clause 7.2(a) (or Clause 6.8(a)
or (b)) and Schedule 2.2 (Performance Levels) to the extent that a
failure to meet the Threshold for any Performance Measure (or Test

Main Body and Schedule 1 (Definitions) 56094903.8 Page 55






DocuSign Envelope ID: 19558522-91E8-4852-8591-8A5414F793C8

SECTION | - TERMINATION AND EXIT MANAGEMENT

33

TERMINATION RIGHTS

Termination by the Authority

33.1

33.2

Break Clause

The Authority may terminate this Agreement by issuing a Termination Notice to the
Supplier:

(@)

in circumstances where the Agreement should not have been entered into in
view of a serious infringement of obligations under European Law declared
by the Court of Justice of the European Union under Article 258 of the
Treaty on the Functioning of the EU;

if a Supplier Termination Event occurs;

if a Force Majeure Event endures for a continuous period of more than 180
days; or

if the Agreement has been substantially amended to the extent that the
Public Contracts Regulations 2015 require a hew procurement procedure;

and this Agreement shall terminate on the date specified in the Termination

Notice.

Where the Authority:

(@)

is terminating this Agreement under Clause 33.1(b) due to the occurrence of
either limb (b) and/or (g) of the definition of Supplier Termination Event, it
may rely on a single material Default or on a number of Defaults or repeated
Defaults (whether of the same or different obligations and regardless of
whether such Defaults are cured) which taken together constitute a
material Default; and/or

has the right to terminate this Agreement under Clause 33.1, it may, prior
to or instead of terminating the whole of this Agreement, serve a
Termination Notice requiring the partial termination of this Agreement to
the extent that it relates to any part of the Services which are materially
affected by the relevant circumstances.

33.3 The Authority may by issuing a Termination Notice to the Supplier terminate this
Agreement on no less than three years’ notice such notice not to expire before 31
March 2027, and this Agreement shall terminate on the date specified in the
Termination Notice.

33.4

The Authority may, by issuing a Termination Notice to the Supplier terminate:

(@)

(b)

the User Engagement Services on no less than one year’s notice such notice
not to expire before 31 March 2025;

the Research and Development Services on no less than one year’s notice
such notice not to expire before 31 March 2025;
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33.5

(c) the MFE Services on no less than three years’ notice such notice not to
expire before 31 March 2027;

(d) the International Services on no less than one year’s notice such notice not
to expire before 31 March 2025;

(e) the Education Support Services on no less than three years’ notice such
notice not to expire before 31 March 2027;

(f) the Technical Support Services on no less than three years’ notice such
notice not to expire before 31 March 2027 provided that the Technical
Support Services cannot be terminated on a date prior to termination of the
MFE Services; and/or

(g) the Customer Support Services on no less than one year’s notice such notice
not to expire before 31 March 2025,

and the identified part of this Agreement shall terminate on the date specified in
the Termination Notice.

Not Used.

Termination by the Supplier

33.6

The Supplier may, by issuing a Termination Notice to the Authority, terminate:

(@) this Agreement if the Authority fails to pay an undisputed sum due to the
Supplier under this Agreement which in aggregate exceeds £10m and such
amount remains outstanding 40 Working Days after the receipt by the
Authority Manager of a written notice of non-payment from the Supplier
(copied to the Authority Representative) making clear to the Authority that
failure to pay by the Authority by a stated date may result in the Supplier
terminating the Agreement; or

(b) any Services that are materially impacted by a Force Majeure Event that
endures for a continuous period of more than 180 days,

and this Agreement or the relevant Services (as the case may be) shall then
terminate on the date specified in the Termination Notice (which shall not be less
than 20 Working Days from the date of the issue of the Termination Notice). If the
operation of Clause 33.6(b) would result in a Partial Termination, the provisions of
Clause 33.7 (Partial Termination) shall apply.

Partial Termination

33.7

If the Supplier notifies the Authority pursuant to Clause 33.6(b) (Termination by
the Supplier) that it intends to terminate this Agreement in part and the Authority,
acting reasonably, believes that the effect of such Partial Termination is to render
the remaining Services incapable of meeting a significant part of the Authority
Requirements, then the Authority shall be entitled to terminate the remaining part
of this Agreement by serving a Termination Notice to the Supplier within 1 month
of receiving the Supplier’s Termination Notice. For the purpose of this Clause 33.7,
in assessing the significance of any part of the Authority Requirements, regard shall
be had not only to the proportion of that part to the Authority Requirements as a
whole, but also to the importance of the relevant part to the Authority.
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33.8

34

The Parties shall agree the effect of any Change and/or Contract Change
necessitated by a Partial Termination in accordance with the Change Control
Procedure, including the effect the Partial Termination may have on any other
Services and the Charges, provided that:

(@) the Supplier shall not be entitled to an increase in the Charges in respect of
the Services that have not been terminated if the Partial Termination arises
due to the occurrence of a Supplier Termination Event;

(b) any adjustment to the Charges (if any) shall be reasonable; and

(c) the Supplier shall not be entitled to reject the Change and/or Contract
Change.

CONSEQUENCES OF EXPIRY OR TERMINATION

General Provisions on Expiry or Termination

34.1

The provisions of Clauses 5.16, 10.4 and 10.5 (VAT), 10.6 and 10.7 (Set-off and
Withholding) , 12 (Records, Reports, Audits and Open Book Data),

14.7 (Employment Indemnity), 14.8 (Income Tax and National Insurance
Contributions), 16 (Intellectual Property Rights), 17 (Licences Granted by the
Supplier), 19 (IPRs Indemnity), 21 (Confidentiality), 22 (Transparency and Freedom
of Information), 23 (Protection of Personal Data), 25 (Limitations on Liability),
34 (Consequences of Expiry or Termination), 40 (Severance), 42 (Entire
Agreement), 43 (Third Party Rights), 45 (Disputes) and 46 (Governing Law and
Jurisdiction), and the provisions of Schedules 1 (Definitions), 7.1 (Charges and
Invoicing), 7.2 (Payments on Termination), 7.5 (Financial Reports and Audit
Rights), 8.3 (Dispute Resolution Procedure), 8.4 (Reports and Records Provisions),
8.5 (Exit Management), and 9.1 (Staff Transfer), shall survive the termination or
expiry of this Agreement.

Exit Management

34.2

The Parties shall comply with the provisions of Schedule 8.5 (Exit Management) and
any current Exit Plan in relation to orderly transition of the Services to the
Authority or a Replacement Supplier.

Payments by the Authority

34.3

34.4

34.5

If this Agreement is terminated in whole (but not in part) by the Authority pursuant
to Clause 33.1(a) (Termination by the Authority) or Clause 33.3 (Authority Break
Clause) or by the Supplier pursuant to Clause 33.6(a) (Termination by the
Supplier), the Authority shall pay the Supplier the Termination Payment (which
shall be the Supplier's sole remedy for the termination of this Agreement).

If this Agreement is terminated in part by notice of the Authority under Clause
33.4, then any payments due by the Authority in relation to that termination in
part shall be assessed in accordance with the Change Control Procedure and, for
the avoidance of doubt, a Termination Payment will not be due.

If this Agreement is terminated (in part or in whole) by the Authority pursuant to
Clauses 33.1(b), 33.1(c), 33.1(d) and/or 33.2 (Termination by the Authority), or
the Term expires, the only payments that the Authority shall be required to make
as a result of such termination (whether by way of compensation or otherwise) are:

Main Body and Schedule 1 (Definitions) 56094903.8 Page 59



DocuSign Envelope ID: 19558522-91E8-4852-8591-8A5414F793C8

() payments in respect of any Assets or apportionments in accordance with
Schedule 8.5 (Exit Management); and

(b) payments in respect of unpaid Charges for Services received up until the
Termination Date.

34.6 The costs of termination incurred by the Parties shall lie where they fall if:

(@) either Party terminates or partially terminates this Agreement for a
continuing Force Majeure Event pursuant to Clauses 33.1(c) or
33.2(b) (Termination by the Authority) or 33.6(b) (Termination by the
Supplier); or

(b) the Authority terminates this Agreement under Clause 33.1(d).

34.7 In circumstances where this Agreement is terminated in whole for a continuing
Force Majeure Event pursuant to clause 33.1(c) or 33.1.(d) (Termination by the
Authority), or 33.6(b) (Termination by the Supplier) the Authority shall pay the
Supplier a Smoothing Payment in accordance with Paragraph 7 of Schedule 7.2
(Payments on Termination). For the avoidance of doubt, no other element of the
Termination Payment shall be payable by the Authority in these circumstances.

Payments by the Supplier

34.8 In the event of termination or expiry of this Agreement, the Supplier shall repay to
the Authority all Charges it has been paid in advance in respect of Services not
provided by the Supplier as at the date of expiry or termination.
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SECTION J - MISCELLANEOUS AND GOVERNING LAW

35

COMPLIANCE

Health and Safety

35.1

35.2

The Supplier shall perform its obligations under this Agreement (including those in
relation to the Services) in accordance with:

(a) all applicable Law regarding health and safety; and
(b) the Health and Safety Policy whilst at the Authority Premises.

Each Party shall notify the other as soon as practicable of any health and safety
incidents or material health and safety hazards at the Authority Premises of which
it becomes aware and which relate to or arise in connection with the performance
of this Agreement. The Supplier shall instruct the Supplier Personnel to adopt any
necessary associated safety measures in order to manage any such material health
and safety hazards.

Equality and Diversity

35.3

The Supplier shall:

(@) perform its obligations under this Agreement (including those in relation to
the Services) in accordance with:

(i) all applicable equality Law (whether in relation to race, sex, gender
reassignment, age, disability, sexual orientation, religion or belief,
pregnancy, maternity or otherwise);

(ii) the Supplier’s equality and diversity policy as provided to the
Authority from time to time and the Supplier shall consider any
representations from the Authority if the Authority considers that the
Supplier’s equality and diversity policy is insufficient in any material
respect; and

(ili)  any other requirements and instructions which the Authority
reasonably requests in connection with any equality obligations
imposed on the Authority at any time under applicable equality Law;
and

(b) take all necessary steps, and inform the Authority of the steps taken, to
prevent unlawful discrimination desighated as such by any court or tribunal,
or the Equality and Human Rights Commission or (any successor
organisation).

Official Secrets Act and Finance Act

35.4

The Supplier shall comply with the provisions of:

(@) the Official Secrets Acts 1911 to 1989 to the extent that such legislation is
applicable to the Services; and

(b) section 182 of the Finance Act 1989.
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36
36.1

36.2

36.3

36.4

37
37.1

37.2

38

ASSIGNMENT AND NOVATION

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

The Authority may at its discretion assign, novate or otherwise dispose of any or all
of its rights, obligations and liabilities under this Agreement and/or any associated
licences to:

(@) any Central Government Body; or

(b) to a body other than a Central Government Body (including any private
sector body) which performs any of the functions that previously had been
performed by the Authority,

and the Supplier shall, at the Authority’s request, enter into a novation agreement
in such form as the Authority shall reasonably specify in order to enable the
Authority to exercise its rights pursuant to this Clause 36.2.

A change in the legal status of the Authority such that it ceases to be a Central
Government Body shall not (subject to Clause 36.4) affect the validity of this
Agreement and this Agreement shall be binding on any successor body to the
Authority.

If the Authority assigns, novates or otherwise disposes of any of its rights,
obligations or liabilities under this Agreement to a body which is not a Central
Government Body or if a body which is not a Central Government Body succeeds
the Authority (any such body a “Successor Body”), the Supplier shall have the right
to terminate for an Insolvency Event affecting the Successor Body identical to the
right of termination of the Authority under limb (k) of the definition of Supplier
Termination Event (as if references in that limb (k) to the Supplier were references
to the Successor Body).

WAIVER AND CUMULATIVE REMEDIES

The rights and remedies under this Agreement may be waived only by notice and in
a manner that expressly states that a waiver is intended. A failure or delay by a
Party in ascertaining or exercising a right or remedy provided under this Agreement
or by law shall not constitute a waiver of that right or remedy, nor shall it prevent
or restrict the further exercise of that or any other right or remedy. No single or
partial exercise of any right or remedy shall prevent or restrict the further exercise
of that or any other right or remedy.

Unless otherwise provided in this Agreement, rights and remedies under this
Agreement are cumulative and do not exclude any rights or remedies provided by
law, in equity or otherwise.

RELATIONSHIP OF THE PARTIES

Except as expressly provided otherwise in this Agreement, nothing in this
Agreement, nor any actions taken by the Parties pursuant to this Agreement, shall
create a partnership, joint venture or relationship of employer and employee or
principal and agent between the Parties, or authorise either Party to make
representations or enter into any commitments for or on behalf of any other Party.
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39
39.1

39.2

39.3

39.4

PREVENTION OF FRAUD AND BRIBERY

The Supplier represents and warrants that neither it, nor to the best of its
knowledge any Supplier Personnel, have at any time prior to the Effective Date:

(@)

(b)

committed a Prohibited Act or been formally notified that it is subject to an
investigation or prosecution which relates to an alleged Prohibited Act;
and/or

been listed by any government department or agency as being debarred,
suspended, proposed for suspension or debarment, or otherwise ineligible
for participation in government procurement programmes or contracts on
the grounds of a Prohibited Act.

The Supplier shall not during the term of this Agreement:

(@)
(b)

commit a Prohibited Act; and/or

do or suffer anything to be done which would cause the Authority or any of
the Authority’s employees, consultants, contractors, sub-contractors or
agents to contravene any of the Relevant Requirements or otherwise incur
any liability in relation to the Relevant Requirements.

The Supplier shall during the term of this Agreement:

(@)

(d)

establish, maintain and enforce, and require that its Sub-contractors
establish, maintain and enforce, policies and procedures which are
adequate to ensure compliance with the Relevant Requirements and prevent
the occurrence of a Prohibited Act;

have in place reasonable prevention measures (as defined in sections 45(3)
and 46(4) of the Criminal Finance Act 2017) to ensure that Associated
Persons of the Supplier do not commit tax evasion facilitation offences as
defined under that Act;

keep appropriate records of its compliance with its obligations under
Clause 39.3(a) and make such records available to the Authority on request;
and

take account of any guidance about preventing facilitation of tax evasion
offences which may be published and updated in accordance with Section 47
of the Criminal Finances Act 2017.

The Supplier shall immediately notify the Authority in writing if it becomes aware
of any breach of Clause 39.1 and/or 39.2, or has reason to believe that it has or
any of the Supplier Personnel have:

(@)

(b)

been subject to an investigation or prosecution which relates to an alleged
Prohibited Act;

been listed by any government department or agency as being debarred,
suspended, proposed for suspension or debarment, or otherwise ineligible
for participation in government procurement programmes or contracts on
the grounds of a Prohibited Act; and/or
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39.5

39.6

39.7

40
40.1

40.2

40.3

41

(c) received a request or demand for any undue financial or other advantage of
any kind in connection with the performance of this Agreement or otherwise
suspects that any person or Party directly or indirectly connected with this
Agreement has committed or attempted to commit a Prohibited Act.

If the Supplier makes a notification to the Authority pursuant to Clause 39.4, the
Supplier shall respond promptly to the Authority's enquiries, co-operate with any
investigation, and allow the Authority to Audit any books, Records and/or any other
relevant documentation in accordance with Clause 12 (Records, Reports, Audits and
Open Book Data).

If the Supplier is in Default under Clauses 39.1 and/or 39.2, the Authority may by
notice:

(@) require the Supplier to remove from performance of this Agreement any
Supplier Personnel whose acts or omissions have caused the Default; or

(b) immediately terminate this Agreement.

Any notice served by the Authority under Clause 39.6 shall specify the nature of the
Prohibited Act, the identity of the Party who the Authority believes has committed

the Prohibited Act and the action that the Authority has elected to take (including,

where relevant, the date on which this Agreement shall terminate).

SEVERANCE

If any provision of this Agreement (or part of any provision) is held to be void or
otherwise unenforceable by any court of competent jurisdiction, such provision (or
part) shall to the extent necessary to ensure that the remaining provisions of this
Agreement are not void or unenforceable be deemed to be deleted and the validity
and/or enforceability of the remaining provisions of this Agreement shall not be
affected.

In the event that any deemed deletion under Clause 40.1 is so fundamental as to
prevent the accomplishment of the purpose of this Agreement or materially alters
the balance of risks and rewards in this Agreement, either Party may give notice to
the other Party requiring the Parties to commence good faith negotiations to
amend this Agreement so that, as amended, it is valid and enforceable, preserves
the balance of risks and rewards in this Agreement and, to the extent that is
reasonably possible, achieves the Parties’ original commercial intention.

If the Parties are unable to agree on the revisions to this Agreement within

10 Working Days of the date of the notice given pursuant to Clause 40.2, the
matter shall be dealt with in accordance with Paragraph 4 (Commercial
Negotiation) of Schedule 8.3 (Dispute Resolution Procedure) except that if the
representatives are unable to resolve the dispute within 60 Working Days of the
matter being referred to them, this Agreement shall automatically terminate with
immediate effect. The costs of termination incurred by the Parties shall lie where
they fall if this Agreement is terminated pursuant to this Clause 40.3.

FURTHER ASSURANCES

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 reasonably
necessary to give effect to the meaning of this Agreement.
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445

44.6

45
45.1

45.2

46
46.1

46.2

47
47 .1

(c) Termination Notices; and
(d) Dispute Notices.

Failure to send any original notice by personal delivery or recorded delivery in
accordance with Clause 44.4 shall invalidate the service of the related e-mail
transmission. The deemed time of delivery of such notice shall be the deemed time
of delivery of the original notice sent by personal delivery or Royal Mail Sighed For™
1st Class delivery (as set out in the table in Clause 44.2) or, if earlier, the time of
response or acknowledgement by the other Party to the email attaching the notice.

This Clause 44 does not apply to the service of any proceedings or other documents
in any legal action or, where applicable, any arbitration or other method of dispute
resolution (other than the service of a Dispute Notice under Schedule 8.3 (Dispute
Resolution Procedure)).

DISPUTES

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

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

GOVERNING LAW AND JURISDICTION

This Agreement and any issues, disputes or claims (whether contractual or non-
contractual) arising out of or in connection with it or its subject matter or
formation shall be governed by and construed in accordance with the laws of
England and Wales.

Subject to Clause 45 (Disputes) and Schedule 8.3 (Dispute Resolution Procedure),
the Parties agree that the courts of England and Wales shall have exclusive
jurisdiction to settle any dispute or claim (whether contractual or non-contractual)
that arises out of or in connection with this Agreement or its subject matter or
formation.

COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which
when executed shall constitute a duplicate original, but all the counterparts shall
together constitute the one agreement.
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IN WITNESS of which this Agreement has been duly executed by the Parties on the date
which appears at the head of its page 1.

SIGNED for and on behalf of ORDNANCE

SURVEY LIMITED:
Signature:

Na"_‘e (block steve Blair
capitals):
Director

SIGNED for and on behalf of THE MINISTER
FOR THE CABINET OFFICE

DocuSigned by:

p'lIaISIZ "IHIOILY James Rogers

Name (block ca|

Signature:

Position: Commercial Director

Date: mMarch 31, 2020 | 21:38 BST
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SCHEDULE 1
Definitions

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

“Access Permission” means the level of access to the Virtual Library
permitted for any Nominated Authority User, as
notified by the Authority to the Supplier from
time to time;

"Access Services" means the Services set out in Part 2 (Access to
and Use of OS Data and Digital Services) of
Schedule 2.1 (Services Description);

“Acquired Rights Directive” 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 or re-
enacted from time to time;

means, in relation to each Contract Year all of
the Supplier’s royalties generated by licensing
NGD Data for commercial re-use by licensed and
internal partners;

“Actual Royalty Amount”

A Ao . sy means any bodies that the Parties agree from
Additional Public Bodies time to time (the rationale for which would
need to be made publically available);

« ” means the Premium Dataset known as
AddressBase AddressBase described in Schedule 2.1 (Services
Description);
«AddressBase Plus” Means the Premium Dataset known as

AddressBase Plus described in Schedule 2.1
(Services Description);

Means the Premium Dataset known as
AddressBase Premium described in Schedule 2.1
(Services Description);

“AddressBase Premium”

“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
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from time to time;

“Agreement Managers” means the Authority Manager and the Supplier
Manager;

means the charge payable each Contract Year
as calculated in accordance with Paragraph 3.2
and Paragraph 8 of Part A (General) of
Schedule 7.1 (Charges and Invoicing) and Part 1
of Annex 1 of Schedule 7.1 (Charges and
Invoicing);

“Annual Charge”

“Annual Charge First Instalment” means 50% of the Annual Charge;

“Annual Charge Second Instalment” means 50% of the Annual Charge subject to the
adjustments described in Paragraphs 3.18,
Paragraph 6 and Paragraph 7 of Part A
(General) of Schedule 7.1 (Charges and
Invoicing) and Paragraph 1.3 of Part B of
Schedule 7.1 (Charges and Invoicing);

llAPI” . . : :
means an application programming interface;

“Assets” has the meaning given in Schedule 7.2
(Termination Payment);

“Associated Person” has the meaning given to it in Section 44(4) of
the Criminal Finances Act 2017;

“Associates” means, in relation to an entity, an
undertaking in which the entity owns, directly
or indirectly, between 20% and 50% of the
voting rights and exercises a degree of
control sufficient for the undertaking to be
treated as an associate under generally
accepted accounting principles;

“Assurance Group” means a group established by the Authority in
accordance with Schedule 8.1 (Governance)
with the role and remit set out in Schedule
8.1 (Governance);

“Audit” any exercise by the Authority of its Audit
Rights pursuant to Clause 12 (Records,
Reports, Audit and Open Book Data) and
Schedule 7.5 (Financial Reports and Audit
Rights);

“Audit Agents” (@) the Authority’s internal and external
auditors;

(b) the Authority’s statutory or regulatory
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auditors;

(c) the Comptroller and Auditor General,
their staff and/or any appointed
representatives of the National Audit
Office;

(d) HM Treasury or the Cabinet Office;

(e) any party formally appointed by the
Authority to carry out audit or similar
review functions; and

(f)  successors or assigns of any of the
above;

“Authority Cause” any material breach by the Authority of any of
the Authority Responsibilities, except to the
extent that such breach is:

(a) the result of any act or omission by the
Authority to which the Supplier has given
its prior consent; or

(b) caused by the Supplier, any
Sub-contractor or any Supplier
Personnel;

“Authority Data” data of the Authority that are supplied by the
Authority to the Supplier to enable the
Supplier to provide the Services;

“Authority Testing Personnel” has the meaning given in
Schedule 6.2 (Testing Procedures);

“Audit Rights” the audit and access rights referred to in
Schedule 7.5 (Financial Reports and Audit
Rights);

“Authority IPRs” IPRs owned by the Authority, including IPRs

contained in Authority Data and any of the
Authority's Know-How, materials,
documentation, processes and procedures;

“Authority Manager” means the representative appointed by the
Authority pursuant to Paragraph 2.1 of
Schedule 8.1 (Governance);

“Authority Premises” premises owned, controlled or occupied by the
Authority and/or any Central Government Body
which are made available for use by the
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Supplier or its Sub-contractors for provision of
the Services (or any of them) which for the
avoidance of doubt excludes any of the
Supplier’s premises;

“Authority Representative” the senior representative appointed by the
Authority pursuant to
Clause 11.4 (Representatives);

“Authority Requirements” the requirements of the Authority set out in
Schedules 2.1 (Services Description),
2.2 (Performance Indicators), 2.3 (Standards),
2.4 (Security Management), 2.5 (Insurance
Requirements), 6.1 (Delivery Plans),
8.4 (Reports and Records Provisions), 8.5 (Exit
Management) and 8.6 (Service Continuity Plan);

“Authority Responsibilities” the responsibilities of the Authority specified in
Schedule 3 (Authority Responsibilities);

“Baseline Royalty Target” has the meaning given in Part 2 of Annex 1 of
Schedule 7.1(Charges and Invoicing);

“Baseline Security Requirements” the Authority's baseline security
requirements, the current copy of which is
contained in Annex 1 of
Schedule 2.4 (Security Management), as
updated from time to time by the Authority
and notified to the Supplier in accordance
with Clause 20 (Authority Data and Security
Requirements);

“Benchmarked Service” means those elements of the Service as set
out in clause 8.4;

“Bilateral Agreement” means the agreements listed in Table A of
Schedule 12 (Bilateral Agreements) as
amended from time to time, together with
any renewal or replacement of such
agreements in accordance with Paragraph 3
of Schedule 12 (Bilateral Agreements);

“Breakage Costs Payment” has the meaning given in
Schedule 7.2 (Payments on Termination);

“Central Government Body” a body listed in one of the following sub-
categories of the Central Government
classification of the Public Sector Classification
Guide, as published and amended from time to
time by the Office for National Statistics:
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(@) Government Department;

(b) Non-Departmental Public Body or Assembly
Sponsored Public Body (advisory,
executive, or tribunal);

(c) Non-Ministerial Department; or

(d) Executive Agency;

“Change” any change to this Agreement other than a
Contract Change or an Operational Change;

“Change Authorisation Note” a form setting out an agreed Contract Change
which shall be substantially in the form of
Annex 2 of Schedule 8.2 (Change Control

Procedure);

“Change Control Procedure” the procedure for changing this Agreement set
out in Schedule 8.2 (Change Control
Procedure);

“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
substantially in the form of Annex 1 of
Schedule 8.2 (Change Control Procedure);

“Charges” the charges for the provision of the Services
set out in or otherwise calculated in
accordance with Schedule 7.1 (Charges and
Invoicing), including any Service Charges;

“Citizen Users” means any natural person that consumes OS
Data for their own personal non-commercial
use;

“Commercially Sensitive Information” the information listed in
Schedule 4 (Commercially Sensitive
Information) which the Supplier has indicated
to the Authority that, if disclosed by the
Authority, would cause the Supplier significant
commercial disadvantage or material financial
loss;

“Comparable Service” in relation to the Benchmarked Service, a
service that is identical or materially similar to
the Benchmarked Service (including in terms of
scope, specification, volume and quality of
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performance);

“Comparable Supply” the supply of services to another customer of
the Supplier that are the same or similar to any
of the Services;

“Comparison Group” in relation to a Comparable Service, a sample
group of organisations providing the
Comparable Service identified by the Supplier
which consists of organisations which are
either of similar size to the Supplier or which
are similarly structured in terms of their
business and their service offering so as to be
(in the Supplier’s professional opinion) fair
comparators with the Supplier or which, in the
professional opinion of the Supplier, are best
practice organisations and, where there are a
reasonable number of such organisations,
referencing only those organisations that are
carrying on at least a significant part of their
business within the United Kingdom;

“Communication Plan” means the communication plan agreed between
the Authority and the Supplier in accordance
with paragraph 2.7 of Schedule 8.1
(Governance);

“Confidential Information” (a) Information, including all Personal
Data, which (however it is conveyed) is
provided by the Disclosing Party
pursuant to or in anticipation of this
Agreement that relates to:

(i)  the Disclosing Party Group; or

(i) the operations, business, affairs,
developments, intellectual
property rights, trade secrets,
know-how and/or personnel of
the Disclosing Party Group;

(b) other Information provided by the
Disclosing Party pursuant to or in
anticipation of this Agreement that is
clearly desighated as being
confidential or equivalent or that
ought reasonably to be considered to
be confidential (whether or not it is so
marked) which comes (or has come) to
the Recipient’s attention or into the
Recipient’s possession in connection
with this Agreement;

(c) discussions, negotiations, and
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“Consumer Prices Index”

correspondence between the Disclosing
Party or any of its directors, officers,
employees, consultants or professional
advisers and the Recipient or any of its
directors, officers, employees,
consultants and professional advisers
in connection with this Agreement and
all matters arising therefrom; and

(d) Information derived from any of the
above,

but not including any Information which:

(i) was in the possession of the Recipient
without obligation of confidentiality
prior to its disclosure by the Disclosing
Party;

(ii)  the Recipient obtained on a non-
confidential basis from a third party
who is not, to the Recipient’s
knowledge or belief, bound by a
confidentiality agreement with the
Disclosing Party or otherwise
prohibited from disclosing the
information to the Recipient;

(iii)  was already generally available and in
the public domain at the time of
disclosure otherwise than by a breach
of this Agreement or breach of a duty
of confidentiality;

(iv)  was independently developed without
access to the Confidential Information;
or

(v) relates to the Supplier’s:

1.  performance under this
Agreement in relation to the
Services described in Schedule
2.1 (Services Description); or

2.  failure to pay any Sub-contractor
as required pursuant to
Clause 15.15(a) (Supply Chain
Protection);

means the Consumer Prices Index as
published by the Office for National Statistics
from time to time, or failing such publication,
such other index as the Parties may agree
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“Contract Change”

“Contracts Finder”

“Contract Year”

“Control”

“Controller”

“Cost MI”

“CRA IPRs”

“Crown Rights Agreement”

most closely resembles such index;

any change to the provisions of Schedule 2.1,
Schedule 2.2, Schedule 2.3, Schedule 2.4,
Schedule 2.5, Schedule 6.1, Schedule 6.2,
Schedule 8.1, Schedule 8.4 and/or Schedule
10;

the online government portal which allows
suppliers to search for information

about contracts worth over £10,000
(excluding VAT) as prescribed by Part 4 of the
Public Contract Regulations 2015;

(@) a period of 12 months commencing on
the Effective Date; or

(b)  thereafter a period of 12 months
commencing on each anniversary of the
Effective Date;

provided that the final Contract Year shall end
on the expiry or termination of the Term;

the possession by a person, directly or
indirectly, of 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;

has the meaning given in the Data Protection
Legislation;

has the meaning given in Schedule 7.5
(Financial Reports and Audit Rights);

Intellectual Property Rights held by the Crown
and licensed to the Supplier under the Crown
Rights Agreement, such rights being the
copyright and database rights in the material
identified in the schedules to that agreement;

means the agreement between the Keeper of
Public Records and the Supplier dated 24
August 2017 for the assignment and licence of
certain rights that are the subject matter of
that agreement and any subsequent revisions
on substantially the same terms;
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“CRTPA” the Contracts (Rights of Third Parties) Act
1999;
“Customer” means a Customer as listed in Paragraph 1.1

of Part 11 (Customer Support) of Schedule 2.1
(Services Description);

“Customer Support” means the support provided to Customers by
the Supplier in accordance with Part 11
(Customer Support) of Schedule 2.1 (Services

Description);

“Customer Support Services” means the Services as set out in Part 11
(Customer Support) of Schedule 2.1 (Services
Description);

“Customer Type” means the types of Customer listed in

Paragraph 1 of Part 11 (Customer Support) of
Schedule 2.1 (Services Description);

“Data” means any text, graphic, image, audio and /
or visual material, software, data, database
content or other multimedia content,
information and material, discrete values and
statistics collected together for reference or
analysis, including for example, but not
limited to, features, points, lines, polygons,
i.e. information about a specific building,
stretch of river, or address;

“Data Protection Legislation” means all applicable data protection and
privacy legislation in force from time to time
in the UK including the General Data
Protection Regulation ((EU) 2016/679); the
DPA; the Privacy and Electronic
Communications Directive 2002/58/EC (as
updated by Directive 2009/136/EC) and the
Privacy and Electronic Communications
Regulations 2003 (SI 2003 No. 2426) as
amended; any other European Union
legislation relating to personal data and all
other legislation and regulatory requirements
in force from time to time which apply to a
party relating to the use of Personal Data
(including, without limitation, the privacy of
electronic communications);

“Data Receiver” has the meaning set out in Clause 23.12;

“Dataset” means an identifiable collection of Data
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“Data Subject”

“Data Subject Request”

“Default”

“Defect”

(including but not limited to, for example an
identifiable collection of NGD Data grouped by
Theme);

has the meaning given in the Data Protection
Legislation;

a request made by, or on behalf of, a Data
Subject in accordance with rights granted
pursuant to the Data Protection Legislation to
their Personal Data;

any breach of the obligations of the relevant
Party (including abandonment of this
Agreement in breach of its terms, repudiatory
breach or breach of a fundamental term) or any
other default, act, omission, negligence or
statement:

(a) in the case of the Authority, of it or its
employees, servants, agents; or

(b) in the case of the Supplier, of it or its
Sub-contractors or any Supplier
Personnel,

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;

(a) any error, damage or defect in the
manufacturing of a Deliverable; or

(b) any error or failure of code within the
Software which causes a Deliverable
to malfunction or to produce
unintelligible or incorrect results; or

(c) any failure of any Deliverable to
provide the performance, features
and functionality specified in the
Authority Requirements or the
Documentation (including any adverse
effect on response times) regardless
of whether or not it prevents the
relevant Deliverable from meeting its
associated User Acceptance Criteria;
or

(d) any failure of any Deliverable to
operate in conjunction with or
interface with any other Deliverable
in order to provide the performance,
features and functionality specified in
the Authority Requirements or the
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“Deferred Test Issue Amount”

[{3 Delay99

“Deliverable”

“Delivery Plan”

“Dependent Parent Undertaking”

“Detailed Delivery Plan”

“Digital Services”

Documentation (including any adverse
effect on response times) regardless
of whether or not it prevents the
relevant Deliverable from meeting its
associated User Acceptance Criteria;

has the meaning given in Schedule 2.2
(Performance Levels);

(@) a delay in the achievement of a Key
Delivery Milestone by its Milestone
Date; or

(b) a delay in the design, development,
testing or implementation of a
Deliverable by the relevant date set out
in the Outline Delivery Plan;

an item or feature delivered or to be delivered
by the Supplier arising from the provision of the
Services at or before a Milestone Date or at any
other stage during the performance of this
Agreement, including items of Supplier
Software;

means the Outline Delivery Plan or the
finalised Detailed Delivery Plans for each
Contract Year as updated in accordance with
paragraph 5 of Schedule 6.1 (Delivery Plan);

means any Parent Undertaking which
provides any of its Subsidiary Undertakings
and/or Associates, whether directly or
indirectly, with any financial, trading,
managerial or other assistance of whatever
nature, without which the Supplier would be
unable to continue the day to day conduct
and operation of its business in the same
manner as carried on at the time of entering
into this Agreement, including for the
avoidance of doubt the provision of the
Services in accordance with the terms of this
Agreement;

has the meaning set out in Schedule 6.1
(Delivery Plans);

means the digital services made available by
the Supplier to the Authority and Customers,
including (but not limited to) the OS Website,
OS APIs, OS Data Hub and Download Service
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“Disclosing Party”

“Disclosing Party Group”

“Dispute”

“Dispute Notice”

“Dispute Resolution Procedure”

“Documentation”

as set out in Part 2 (Access and Use of OS
Data and Digital Services) of Schedule 2.1
(Services Description);

has the meaning given in
Clause 21.1 (Confidentiality);

(@) where the Disclosing Party is the
Supplier, the Supplier and any Affiliates
of the Supplier; and

(b) where the Disclosing Party is the
Authority, the Authority and any Central
Government Body with which the
Authority or the Supplier interacts in
connection with this Agreement;

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;

a written notice served by one Party on the
other stating that the Party serving the notice
believes that there is a Dispute as further
defined in Schedule 8.3 (Dispute Resolution
Procedure);

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

descriptions of the Services and Deliverables,
details of the Software, operating manuals,
process definitions and procedures and all
such other documentation as:

(a) isrequired to be supplied by the
Supplier to the Authority under this
Agreement;

(b) isrequired by the Supplier in order to
provide the Services; and/or

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

“Download Service”

[{3 DPA”

“Education Support Services”

“Effective Date”

“EIRs”

“Eligible Body”

“Emergency Maintenance”

the Disclosure of Tax Avoidance Schemes rules
which require a promoter of tax schemes to
tell HMRC of any specified notifiable
arrangements or proposals and to provide
prescribed information on those arrangements
or proposals within set time limits as
contained in Part 7 of the Finance Act 2004
and in secondary legislation made under vires
contained in Part 7 of the Finance Act 2004
and as extended to national insurance
contributions by the National Insurance
Contributions (Application of Part 7 of the
Finance Act 2004) Regulations 2012, SI
2012/1868) made under section 132A of the
Social Security Administration Act 1992;

means the service made available by the
Supplier to enable Customers to download
data from the OS Data Hub either via manual
download in the OS Data Hub or via the OS
Download API as set out in Part 2 (Access and
Use of OS Data and Digital Services) of
Schedule 2.1 (Services Description);

the Data Protection Act 2018;

means the Services set out in Part 7 (Education
Support) of Schedule 2.1 (Services Description);

means the date on which this Agreement is
signed by both Parties or 1 April 2020 whichever
is the later;

the Environmental Information Regulations
2004, together with any guidance and/or codes
of practice issued by the Information
Commissioner or any Central Government Body
in relation to such Regulations;

means:

(a) abody which falls within the definition of
“contracting authority” in Regulation 2(1)
of the Public Contracts Regulations 2015,
excluding (i) the Excluded Bodies, and (ii)
any Infrastructure Body, and

(b) any Additional Public Bodies;

ad hoc and unplanned maintenance provided by
the Supplier where:
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(a) the Authority reasonably suspects that
the Services, or any part of the Services,
has or may have developed a fault, and
notifies the Supplier of the same; or

(b) the Supplier reasonably suspects that
Services, or any part of the Services, has
or may have developed a fault;

“Employee Liabilities” all claims, actions, proceedings, orders, demands,
complaints, investigations (save for any claims for
personal injury which are covered by insurance)
and any award, compensation, damages, tribunal
awards, fine, loss, order, penalty, disbursement,
payment made by way of settlement and costs,
expenses and legal costs reasonably incurred in
connection with a claim or investigation related
to employment including in relation to the
following:

(a) redundancy payments including
contractual or enhanced redundancy costs,
termination costs and notice payments;

(b) unfair, wrongful or constructive dismissal
compensation;

(c) compensation for discrimination on
grounds of sex, race, disability, age,
religion or belief, gender reassignment,
marriage or civil partnership, pregnancy
and maternity or sexual orientation or
claims for equal pay;

(d) compensation for less favourable
treatment of part-time workers or fixed
term employees;

(e) outstanding employment debts and
unlawful deduction of wages including any
PAYE and national insurance contributions;

(f) employment claims whether in tort,
contract or statute or otherwise;

(2) any investigation relating to employment
matters by the Equality and Human Rights
Commission or other enforcement,
regulatory or supervisory body and of
implementing any requirements which may
arise from such investigation;

“Employment Regulations” the Transfer of Undertakings (Protection of
Employment) Regulations 2006 (SI 2006/246) as

Main Body and Schedule 1 (Definitions) 56094903.8 Page 82



DocuSign Envelope ID: 19558522-91E8-4852-8591-8A5414F793C8

amended or replaced or any other Regulations
implementing the Acquired Rights Directive;

“Equivalent Services Data” in relation to a Comparable Service, data
derived from an analysis of the Comparable
Service provided by the Comparison Group
provided that the Supplier shall not use any
such data that relates to a period which ended
more than 24 months prior the date of analysis;

“Excluded Bodies” means:

(a) any body whose geographic remit is wholly
or mainly in Northern Ireland;

(b) any public or private limited company
(including whether limited by shares or
guarantee), save where they meet the
definition of an Additional Public Body;

(c) any Private Registered Provider of Social
Housing, which shall have the meaning
ascribed thereto in section 80 of the Housing
and Regeneration Act 2008;

(d) any registered social landlord within the
meaning of Part 2 of the Housing (Scotland)
Act 2010, and

(e) any other body as may be agreed by the
Authority and the Supplier from time to
time (the rationale for which would need to
be made publicly available);

“Excluded Materials” means as defined in Clause 17.3(a);

“Existing Addressing Products” means AddressBase Premium, AddressBasePlus
and AddressBase

“Existing Baseline Description” has the meaning set out in Schedule 6.1
(Delivery Plans);
“Existing NGD Data” means the Data already held in the NGD as at

the Effective Date as set out in Part 3 (National

Geographic Database) of Schedule 2.1 (Services

Description), such OS Data to be maintained by

the Supplier during the Term in accordance with
this Agreement;

“Existing NGD Datasets” means a Dataset made using a collection of
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“Exit Day”

“Exit Management”

“Exit Plan”

“Extended SuperGainshare”

“Finalised Milestone Specification”

“Final Negative Royalty Variation”

“Final Net Negative Royalty
Variation”

“Final Net Positive Royalty
Variation”

“Final Positive Royalty Variation”

“FOIA”

“Force Majeure Event”

Existing NGD Data;

shall have the meaning set out in the European
Union (Withdrawal) Act 2018;

services, activities, processes and procedures to
ensure a smooth and orderly transition of all or
part of the Services from the Supplier to the
Authority and/or a Replacement Supplier, as set
out or referred to in Schedule 8.5 (Exit
Management);

the plan produced and updated by the Supplier
during the Term in accordance with Paragraph 4
of Schedule 8.5 (Exit Management);

means the aspect of the Incentivisation
mechanism described in Paragraph 3 of Part A
(General) of Schedule 7.1 (Charges and Invoicing)
where in Contract Year 5 and in any subsequent
Contract Year, there has been a Positive Royalty
Variation in each of the preceding two Contract
Years that exceeds the Baseline Royalty Target by
20% or more;

means the finalised detailed specification for the
Key Milestone Deliverable as described in
Schedule 6.1 (Delivery Plans);

means the amount by which the Actual Royalty
Amount is less than the Baseline Royalty Target
for Contract Year 10;

has the meaning set out in Paragraph 4.2 of Part A
of Schedule 7.1;

has the meaning set out in Paragraph 4.3 of Part A
of Schedule 7.1;

means the amount by which the Actual Royalty
Amount is higher than the Baseline Royalty Target
for Contract Year 10;

the Freedom of Information Act 2000 and any
subordinate legislation made under that Act
from time to time, together with any guidance
and/or codes of practice issued by the
Information Commissioner or any relevant
Central Government Body in relation to such Act;

any event outside the reasonable control of
either Party affecting its performance of its
obligations under this Agreement arising from
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“Force Majeure Notice”

“Gainshare”

“GDPR”

“General Anti-Abuse Rule”

“General Change in Law”

“Geodetic Framework”

[{3 GML ”»

“Good Industry Practice”

acts, events, omissions, happenings or non-
happenings beyond its reasonable control and
which are not attributable to any wilful act,
neglect or failure to take reasonable
preventative action by that Party, 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 Supplier or
the Supplier Personnel or any other failure in
the Supplier’s or a Sub-contractor’s supply
chain;

a written notice served by the Affected Party on
the other Party stating that the Affected Party
believes that there is a Force Majeure Event;

means the aspect of the Incentivisation
mechanism described in Paragraph 3 of Part A
(General) of Schedule 7.1 (Charges and
Invoicing) where the Actual Royalty Amount is
higher than the Baseline Royalty Amount;

The General Data Protection Regulation (EU)
2016/679;

(@) the legislation in Part 5 of the Finance Act
2013; and

(b) any future legislation introduced into
parliament to counteract tax advantages
arising from abusive arrangements to avoid
national insurance contributions;

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

shall mean the geodetic framework, the
requirements for which are set out in Paragraph 5
of Part 3 (National Geographic Database) of
Schedule 2.1 (Services Description);

means the standard of Geography Markup
Language (GML) which is used for a Product as set
out in the Product’s specification available on the
OS Website;

at any time the exercise of that degree of care,
skill, diligence, prudence, efficiency, foresight
and timeliness which would be reasonably
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“Half Year”

“Halifax Abuse Principle”

“Health and Safety Policy”

“HMRC”

“Impact Assessment”

“Incentivisation”

“Incentivisation Percentage”

“Indemnified Person”

“Independent Controller”

expected at such time from a leading and expert
supplier of services similar to the Services to a
customer like the Authority, such supplier
seeking to comply with its contractual
obligations in full and complying with applicable
Laws;

means the date that falls six (6) calendar months
after the Effective Date and thereafter the date
that falls six (6) calendar months after the
anniversary of the Effective Date;

the principle explained in the CJEU Case C-
255/02 Halifax and others;

the health and safety policy of the Authority
and/or other relevant Central Government Body
as provided to the Supplier on or before the
Effective Date and as subsequently provided to
the Supplier from time to time except any
provision of any such subsequently provided
policy that cannot be reasonably reconciled to
ensuring compliance with applicable Law
regarding health and safety;

HM Revenue & Customs;

has the meaning given in Schedule 8.2 (Change
Control Procedure);

means the mechanism by which the Supplier and
the Authority share the burden or the benefit of
the difference between the Actual Royalty
Payment and the Baseline Royalty Target more
particularly described in Schedule 7.1 (Charges
and Invoicing);

means for the Authority: 30% and the Supplier:
70%;

the Authority and each and every person to whom
the Authority assigns or novates any Relevant IPRs
or rights in Relevant IPRs in accordance with this
Agreement;

where a Controller has provided Personal Data to
another Party which is neither a Processor or Joint
Controller because the recipient itself determines
the purposes and means of processing but does so
separately from the Controller providing it with
Personal Data;
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“Information”

“Infrastructure Body”

“Initial Upload Date”

“Internal Business Users”

“International Engagement Plan”

all information of whatever nature, however
conveyed and in whatever form, including in
writing, orally, by demonstration, electronically
and in a tangible, visual or machine-readable
medium (including CD-ROM, magnetic and digital
form);

means:

(@) a body which falls within the definition of
‘utility‘ in Regulation 2 of the Utilities
Contracts Regulations 2006 or Regulation 2
of the Utilities Contracts (Scotland)
Regulations 2006;

(b)  abody which is a provider of a ‘Public
Electronic Communications Network’ as
defined in the General Conditions of
Entitlement set by the Office of
Communications under section 45 of the
Communications Act 2003; or

(c) any other entity as may be agreed by the
Authority and the Supplier from time to
time as being an infrastructure body, as
published on the OS Website;

means the first date following the Effective Date
that any information or report is to be provided to
the Authority under the terms of this Agreement;

means organisations (excluding OS OpenData
Users, Members, Citizen Users and Solution
Providers) to whom the Supplier supplies Premium
Data and / or NGD Data for its own internal
business use (i.e. to use OS Data for its own
internal administration and operation of its
business, and not to use for the purpose of
developing a product or service for supply to
customers). For clarity, (i) Internal Business Users
are not included within the definition of
‘Customers’ for the purposes of this Schedule 2.1
(Services Description) of this Agreement, (ii)
where and to the extent a Member is using OS
Data under the PSGA Member Licence, it will not
be within this definition, and (iii) an organisation
can be both an Internal Business User and also a
Solution Provider;

means the long-term plan related to the
international engagement work undertaken by the
Supplier as defined in Paragraph 1.2 of Part 6
(International Commitments on Behalf of UK
Government and Setting International and
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“International Services”

“International Standards Plan”

“Insolvency Event”

National Standards) of this Schedule 2.1 (Services
Description);

means the Services set out in Part 6 (International
Commitments on behalf of UK Government and
Setting International and National Standards) of
Schedule 2.1 (Service Requirements);

means the long-term plan related to the setting of
international and / or national standards work
undertaken by the Supplier as defined in
Paragraph 1.2 of under Part 6 (International
Commitments on Behalf of UK Government and
Setting International and National Standards) of
this Schedule 2.1 (Services Description);

with respect to any person, means:

(@) that person suspends, or threatens to
suspend, payment of its debts, or is unable
to pay its debts as they fall due or admits
inability to pay its debts, or:

(i) (being a company or a LLP) is
deemed unable to pay its debts
within the meaning of section 123 of
the Insolvency Act 1986, or

(i1) (being a partnership) is deemed
unable to pay its debts within the
meaning of section 222 of the
Insolvency Act 1986;

(b) that person commences negotiations with
one or more of its creditors (using a
voluntary arrangement, scheme of
arrangement or otherwise) with a view to
rescheduling any of its debts, or makes a
proposal for or enters into any compromise
or arrangement with one or more of its
creditors or takes any step to obtain a
moratorium pursuant to Section 1A and
Schedule A1 of the Insolvency Act 1986
other than (in the case of a company, a
LLP or a partnership) for the sole purpose
of a scheme for a solvent amalgamation of
that that person with one or more other
companies or the solvent reconstruction of
that person;

(c) another person becomes entitled to
appoint a receiver over the assets of that
person or a receiver is appointed over the
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(e)

(f)

()

assets of that person;

a creditor or encumbrancer of that person
attaches or takes possession of, or a
distress, execution or other such process is
levied or enforced on or sued against, the
whole or any part of that person’s assets
and such attachment or process is not
discharged within 14 days;

that person suspends or ceases, or
threatens to suspend or cease, carrying on
all or a substantial part of its business;

where that person is a company, a LLP or a
partnership:

(i) a petition is presented (which is
not dismissed within 14 days of its
service), a notice is given, a
resolution is passed, or an order is
made, for or in connection with the
winding up of that person other
than for the sole purpose of a
scheme for a solvent amalgamation
of that person with one or more
other companies or the solvent
reconstruction of that person;

(ii) an application is made to court, or
an order is made, for the
appointment of an administrator,
or if a notice of intention to
appoint an administrator is filed at
Court or given or if an
administrator is appointed, over
that person;

(iii) (being a company or a LLP) the
holder of a qualifying floating
charge over the assets of that
person has become entitled to
appoint or has appointed an
administrative receiver; or

(iv) (being a partnership) the holder of
an agricultural floating charge over
the assets of that person has
become entitled to appoint or has
appointed an agricultural receiver;
or

any event occurs, or proceeding is taken,
with respect to that person in any
jurisdiction to which it is subject that has
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“Intellectual Property Rights” or
“IPRs”

“Intervention Cause”

“Intervention Notice”

“Intervention Period”

“Intervention Trigger Event”

(@)

an effect equivalent or similar to any of
the events mentioned above;

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 domain
names and website addresses and other
rights in trade names, designs, Know-
How, trade secrets and other rights in
Confidential Information;

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

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

has the meaning given in Clause 29.1 (Remedial
Adviser);

has the meaning given in Clause 29.1 (Remedial
Adviser);

has the meaning given in
Clause 29.2(c) (Remedial Adviser);

(@)

any event falling within limb (a), (b),
(c), (e), (f) or (g) of the definition of a
Supplier Termination Event;

a Default by the Supplier that is
materially preventing or materially
delaying the performance of the
Services or any material part of the
Services; and/or

the Supplier not achieving a Key Delivery
Milestone within 75 days of its relevant
Milestone Date save where the Authority
has identified a Test Issue in accordance
with Paragraph 3.1 of Part A of Schedule
2.2 (Performance Levels) in which
circumstances the Supplier not
achieving the relevant Test Issue KDM
within 75 days of the Rectification Date;

Main Body and Schedule 1 (Definitions)

56094903.8 Page 90



DocuSign Envelope ID: 19558522-91E8-4852-8591-8A5414F793C8

“IPRs Claim” any claim against any Indemnified Person of
infringement or alleged infringement (including
the defence of such infringement or alleged
infringement) of any Relevant IPRs, save for
any such claim to the extent that it is caused or
contributed by:

(a) any breach of any relevant licence terms by
that Indemnified Person; or

(b) by any use by or on behalf of that
Indemnified Person of any Relevant IPRs,
in combination with any item not
supplied or recommended by the
Supplier pursuant to this Agreement or
for a purpose not reasonably to be
inferred from the Services Description or
the provisions of this Agreement;

“IT” information and communications technology;

where two or more Controllers jointly
determine the purposes and means of
processing;

“Joint Controllers”

“Key Delivery Milestone” an event or task described in a Detailed
Delivery Plan which, if applicable, shall be
completed by the relevant Milestone Date or,
where the context requires, a Key Delivery
Milestone as listed in the Outline Delivery

Plan;
“Key Performance Indicator” or has the meaning given in Schedule 2.2
“KPI” (Performance Levels)
“Key Personnel” those persons appointed by the Supplier to

fulfil the Key Roles, being the persons listed
in Schedule 9.2 (Key Personnel) against each
Key Role as at the Effective Date or as
amended from time to time in accordance
with Clauses 14.5 and 14.6 (Key Personnel);

“Key Roles” a role described as a Key Role in
Schedule 9.2 (Key Personnel) and any
additional roles added from time to time in
accordance with Clause 14.4 (Key
Personnel);

“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
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how already in the other Party’s possession
before this Agreement;

“Law” any law, statute, subordinate legislation
within the meaning of section 21(1) of the
Interpretation Act 1978, bye-law,
enforceable right within the meaning of
section 2 of the European Communities Act
1972, regulation, order, mandatory guidance
or code of practice, judgment of a relevant
court of law, or directives or requirements of
any regulatory body with which the Supplier
is bound to comply;

“Library Documentation” means as defined in Paragraph 4.4 of
Schedule 8.4 (Reports and Records
Management);

“Licensed Partners” means organisations that are licensed by the

Supplier for the commercial re-use of OS Data
under the Supplier’s commercial terms;

“Losses” losses, liabilities, damages, costs and
expenses (including legal fees on a
solicitor/client basis) and disbursements and
costs of investigation, litigation, settlement,
judgment interest and penalties whether
arising in contract, tort (including
negligence), breach of statutory duty or
otherwise;

“Maintenance Schedule” shall have the meaning set out in
Clause 9.1 (Maintenance);

“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 Information” the management information specified in
Schedule 2.2 (Performance Levels),
Schedule 7.1 (Charges and Invoicing) and
Schedule 8.1 (Governance) to be provided
by the Supplier to the Authority;

Material KPI Failure means, in relation to any KPI, the failure by
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"Member”

“Member Licence”

“Member Services”

“MFE Services”

“Milestone Achievement
Certificate”

“Milestone Date”

“month”

“Negative Royalty Variation”

“Net Extended SuperGainshare
Amount”

“Net Negative Royalty Variation”

“Net Positive Royalty Variation”

the Supplier to meet a Target for such KPI,
for a period of three consecutive months;

means any Eligible Body that is party to a
Member Licence;

means a licence to be entered into between
the Supplier and a Member on the terms set
out in Schedule 11 (Member Licence);

means the Customer Support, Technical
Support Services and MFE Services and
access to and use of OS Data and Digital
Services including Premium Data, OS
OpenData Datasets, NGD Data, the OS Data
Hub, OS APIs;

means the mapping for emergency services
the requirements for which are set out in
Part 5 (Mapping for Emergencies) of
Schedule 2.1 (Services Description);

the certificate to be granted by the
Authority when the Supplier has achieved a
Key Delivery Milestone, which shall be in
substantially the same form as that set out
in Annex 1 (Milestone Achievement
Certificate) of Schedule 6.2 (Testing
Procedures);

the target date set out against the relevant
Key Delivery Milestone in the Detailed
Delivery Plan by which the Key Delivery
Milestone must be achieved;

a calendar month and “monthly” shall be
interpreted accordingly;

means the amount by which the Actual
Royalty Amount is less than the Baseline
Royalty Target for each Contract Year;

has the meaning set out in Paragraph 3.15 of

Part A of Schedule 7.1;

has the meaning set out in Paragraph 3.8 of
Part A of Schedule 7.1;

has the meaning ascribed thereto in
Paragraph 3.5 of Part A of Schedule 7.1;
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“Net SuperGainshare Amount”

“New Releases”

“New NGD Data”

“New NGD Dataset”

“New Product or Service”

“NGD” or “National Geographic
Database”

“NGD APIs”

“NGD Data”

"NGD Datasets"

"NGD Services"

has the meaning set out in Paragraph 3.11 of
Part A of Schedule 7;

an item produced primarily to extend, alter
or improve the Software and/or any
Deliverable by providing additional
functionality or performance enhancement
(whether or not defects in the Software
and/or Deliverable are also corrected) while
still retaining the original designated purpose
of that item;

means the new NGD Data to be added by the
Supplier to the NGD as set out in Part 3
(National Geographic Database) of Schedule
2.1 (Services Description) and as per Annex 1
(Existing Baseline Descriptions for NGD
Datasets) of the same Part, or Datasets
thereof, as applicable;

means a Dataset made using a collection of
New NGD Data;

has the meaning given in Schedule 7.1
(Charges and Invoicing);

means the database containing data the
Supplier makes available to describe the
geography of Great Britain which is used
across the public sector to underpin a wide
variety of policy outcomes and service
delivery activities as more particularly
described in Part 3 (National Geographic
Database) of Schedule 2.1 (Services
Description);

means the APIs to access the NGD Data as set
out in Paragraph 6.3 of Part 2 (Access to and
Use of OS Data and Digital Services) of
Schedule 2.1 (Services Description);

means the New NGD Data and the Existing
NGD Data;

means a Dataset made using a collection of
NGD Data;

means the Services set out in Part 3 (National
Geographic Database) of Schedule 2.1
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(Services Description);

“Nominated Authority User” means the duly authorised Authority
personnel, contractors or agents identified in
Annex 3 of Schedule 8.4 (Reports and Record
Keeping) or otherwise notified in writing by
the Authority to the Supplier from time to
time who require access to the Virtual
Library;

shall have the meaning given in

Notifiable Default Clause 27.1(Rectification Plan Process);

“Occasion of Tax Non-Compliance” (a) any tax return of the Supplier
submitted to a Relevant Tax Authority
on or after 1 October 2012 is found on
or after 1 April 2013 to be incorrect as
a result of:

(i) a Relevant Tax Authority
successfully challenging the
Supplier under the General Anti-
Abuse Rule or the Halifax Abuse
Principle or under any tax rules or
legislation that have an effect
equivalent or similar to the
General Anti-Abuse Rule or the
Halifax Abuse Principle;

(ii)  the failure of an avoidance
scheme which the Supplier was
involved in, and which was, or
should have been, notified to a
Relevant Tax Authority under the
DOTAS or any equivalent or similar
regime; and/or

(b)  any tax return of the Supplier
submitted to a Relevant Tax Authority
on or after 1 October 2012 gives rise
on or after 1 April 2013 to a criminal
conviction in any jurisdiction for tax
related offences which is not spent at
the Effective Date or to a civil penalty
for fraud or evasion;

has the meaning given in
Schedule 7.5 (Financial Reports and Audit
Rights);

“Open Book Data”

means the terms of the Open Government
Licence set out at
http://www.nationalarchives.gov.uk/doc/ope
n-government-licence/version/3/ as may be

“Open Government Licence”

Main Body and Schedule 1 (Definitions) 56094903.8 Page 95



DocuSign Envelope ID: 19558522-91E8-4852-8591-8A5414F793C8

updated from time to time.

computer software that is released on the
internet for use by any person, such release
usually being made under a recognised open
source licence and stating that it is released
as open source;

“Open Source” or “Open Source
Software”

“Operational Change” any change in the Supplier’s operational
procedures which in all respects, when
implemented:

(a) will not affect the Charges and will
not result in any other costs to the
Authority;

(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;

(c) will not adversely affect the
interfaces or interoperability of the
Services with any of the Authority’s IT
infrastructure; and

(d) will not require a change to this
Agreement;

“0S APIs” means the application programming
interfaces allowing access to OS Data to be
delivered by the Supplier as part of the
Digital Services as set out in Paragraph 5 of
Part 2 (Access to and Use of OS Data and
Digital Services) of Schedule 2.1 (Services
Description);

“0OS Data” means the Data within the Premium Data,
NGD Data and OS OpenData as set out in
Schedule 2.1 (Services Description), including
any Datasets thereof, which the Supplier
owns (or which is licensed to the Supplier by
the Crown or its third party licensors);

“0S Data Hub” means the online portal described in
Paragraph 2 of Part 2 (Access to and Use of
OS Data and Digital Services) of Schedule 2.1
(Services Description) through which the
Supplier enables Customers to access and / or
download OS Data and the Digital Services
(including the OS APIs) all as made available
to Customers in accordance with Part 2
(Access to and Use of OS Data and Digital
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Services) of Schedule 2.1 (Services

Description);

“0S Deliverables” means the outputs to be delivered by the
Supplier as specified in Schedule 2.1 (Services
Description);

“0S Helpdesk” means a helpdesk which the Supplier makes

available to Customers in accordance with
Part 11 (Customer Support) of Schedule 2.1
(Services Description);

“OSMA” means the One Scotland Mapping Agreement
between Scottish Ministers and Ordnance
Survey Limited with an effective date of 1
April 2013;

“0S OpenData” means the data available under the Open
Government Licence version 3 including the
OS OpenData Datasets;

“0OS OpenData Agreement” means the OS OpenData Agreement between
the Authority and the Supplier dated 30
March 2010 as amended on 21 July 2014 and
29 March 2017;

“0S OpenData Datasets” means the Datasets as set out in Paragraph 3
of Part 2 (Access to and Use of OS Data and
Digital Services) of Schedule 2.1 (Services
Description) which are licensed under the
terms of the Open Government Licence;

“0S OpenData Users” means anyone consuming OS OpenData
Datasets;
“0S Website” means the Supplier website containing

information for Members, Solution Providers,
OS OpenData Users and Citizen Users and
which is available to the general public via
which Customers access Digital Services
(including any OS APIs) and manage their
Digital Service account(s);

“Outline Delivery Plan” means the outline plan set out at Annex 1
(Outline Delivery Plan) of
Schedule 6.1 (Delivery Plans);

“PAR has the meaning given in Schedule 2.2

(Performance Levels);

143 3 ”
Painshare means the aspect of the Incentivisation

mechanism described in Paragraph 3 of Part A
(General) of Schedule 7.1 (Charges and
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Invoicing) where the Actual Royalty Amount is
lower than the Baseline Royalty Target;

“Parent Undertaking” has the meaning set out in section 1162 of the
Companies Act 2006;

“Partial Termination” the partial termination of this Agreement to
the extent that it relates to the provision of
any part of the Services as further provided for
in Clause 33.2(b) (Termination by the
Authority) or 33.6(b) (Termination by the
Supplier) or otherwise by mutual agreement
by the Parties;

“Parties” and “Party” have the meanings respectively given on
page 4 of this Agreement;
"Performance Measure” has the meaning given in Schedule 2.2

(Performance Levels);

“Performance Measure Amount” has the meaning set out in Schedule 2.2
(Performance Levels);

“Permitted Recipient” means all directors, officers, employees,
agents, consultants of the Data Receiver
engaged in the performance of its obligations
under this Agreement and who need access to
the Personal Data to enable the Data Receiver
to meet its obligations under this Agreement;

“Personal Data” has the meaning given in the Data Protection
Legislation;

“Personal Data Breach” has the meaning given in the Data Protection
Legislation;
“Positive Royalty Variation” means the amount by which the Actual

Royalty Amount exceeds the Baseline Royalty
Target as referred to in Paragraph 3.5 of Part
A (General) of Schedule 7.1 (Charges and
Invoicing);

“Post PMC Period” has the meaning given in Schedule 2.2
(Performance Levels);

“Premium Datasets” means the Datasets as set out in Paragraph 4
of Part 2 (Access to and Use of OS Data and
Digital Services) of Schedule 2.1 (Services
Description);
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“Processor”

“Prohibited Act”

[{3 PSMA”

has the meaning given to it under the Data
Protection Legislation;

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

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

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

(b)  to directly or indirectly request, agree
to receive or accept any financial or
other advantage as an inducement or
a reward for improper performance of
a relevant function or activity in
connection with this Agreement;

(c) an offence:

(i) under the Bribery Act 2010 (or
any legislation repealed or
revoked by such Act);

(il)  under legislation or common
law concerning fraudulent acts
(including offences by the
Supplier under Part 3 of the
Criminal Finances Act 2017) ;
or

(iii)  defrauding, attempting to
defraud or conspiring to
defraud the Authority; or

(d)  any activity, practice or conduct
which would constitute one of the
offences listed under (c) above if such
activity, practice or conduct had been
carried out in the UK;

means the Public Sector Mapping Agreement
between the Secretary of State for Business,
Energy and Industrial Strategy and Ordnance
Survey Limited dated 4 August 2010 as
amended pursuant to variation agreements
dated 31 January 2011, 19 December 2011, 7
August 2013, 15 September 2014 and 15
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February 2017;

“Public Task” means the public task set out in Schedule 2.1
(Services Description) or any additional public
task requirements as may be agreed by the
Authority and the Supplier in accordance with
the Change Control Procedure;

“Quality Plan” means the plan referred to in Clause 6.1
(Quality Plan) as updated annually by the
Supplier;

“Quarter” the first three Service Periods and each

subsequent three Service Periods (save that
the final Quarter shall end on the date of
termination or expiry of this Agreement);

“R&D Output” has the meaning given in Paragraph 3.2 of
Part 4 (Research and Development) of
Schedule 2.1 (Services Description);

“Recipient” has the meaning given in
Clause 21.1 (Confidentiality);

“Records” has the meaning given in Paragraph 3.1
(Records) of Schedule 8.4 (Reports and
Records Provisions);

“Rectification Date” has the meaning given in Paragraph 3.1 of
Part A of Schedule 2.2 (Performance Levels);

“Rectification Plan” a plan to address the impact of, and prevent
the reoccurrence of, a Notifiable Default;

“Rectification Plan Failure” (a) the Supplier failing to submit or
resubmit a draft Rectification Plan to
the Authority within the timescales
specified in Clauses 27.4 (Submission
of the draft Rectification Plan) or
27.8 (Agreement of the Rectification
Plan);

(b) the Authority, acting reasonably,
rejecting a revised draft of the
Rectification Plan submitted by the
Supplier pursuant to
Clause 27.7 (Agreement of the
Rectification Plan);

(c) the Supplier failing to rectify a
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“Rectification Plan Process”

“Registers”

“Relevant IPRs”

“Relevant Requirements”

“Relevant Tax Authority”

material Default within the later of:

(i) 30 Working Days of a
notification made pursuant to
Clause 27.2 (Notification); and

(ii) where the Parties have agreed
a Rectification Plan in respect
of that material Default and
the Supplier can demonstrate
that it is implementing the
Rectification Plan in good
faith, the date specified in the
Rectification Plan by which the
Supplier must rectify the
material Default;

(d) not used; and/or

(e) following the successful
implementation of a Rectification
Plan, the same Notifiable Default
recurring within a period of 6 months
for the same (or substantially the
same) root cause as that of the
original Notifiable Default;

the process set out in

Clauses 27.4 (Submission of the draft
Rectification Plan) to 27.9 (Agreement of the
Rectification Plan);

has the meaning given in Schedule 8.5 (Exit
Management);

IPRs used to provide the Services or as
otherwise provided and/or licensed by the
Supplier (or to which the Supplier has
provided access) to the Authority or a third
party in the fulfilment of the Supplier’s
obligations under this Agreement including
IPRs in the Third Party Software and the
Third Party IPRs but excluding any IPRs in
the Authority Data and/or Authority IPRs;

all applicable Law relating to bribery,
corruption and fraud, including the Bribery
Act 2010 and any guidance issued by the
Secretary of State for Justice pursuant to
section 9 of the Bribery Act 2010;

HMRC, or, if applicable, a tax authority in the
jurisdiction in which the Supplier is
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“Relevant Transfer”

“Relief Notice”

“Remedial Adviser”

“Remedial Adviser Failure”

“Replacement Services”

“Replacement Supplier”

“Request for Information”

“Research and Development
Plan”

"Research and Development
Services"

“Service Charges”

“Service Continuity Plan”

established;

a transfer of employment to which the
Employment Regulations applies;

has the meaning given in
Clause 31.2 (Authority Cause);

the person appointed pursuant to
Clause 29.2 (Remedial Adviser);

has the meaning given in
Clause 29.6 (Remedial Adviser);

any services which are the same as or
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;

any third party service provider of
Replacement Services appointed by the
Authority from time to time (or where the
Authority is providing Replacement Services
for its own account, the Authority);

a Request for Information under the FOIA or
the EIRs;

means the plan set out in Paragraph 2.2.1 of
Part 4 (Research and Development) of
Schedule 2.1 (Services Description);

means the Services set out in Part 4 (Research
and Development) of Schedule 2.1 (Services
Description);

the amounts payable in accordance with the
pricing mechanism as described in Paragraph
3.1 of Part A (General) of

Schedule 7.1 (Charges and Invoicing);

any plan prepared pursuant to Paragraph 2 of
Schedule 8.6 (Service Continuity Plan) as may
be amended from time to time;
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“Service Continuity Services”

“Service Period”

“Services”

“Service Transfer Date”

“Services Description”

“Significant Sub-contractor”

“Software”

“Solution Providers”

the business continuity, disaster recovery and
insolvency continuity services set out in
Schedule 8.6 (Service Continuity Plan);

a calendar month, save that:

(@) the first service period shall begin on
the Effective Date and shall expire at
the end of the calendar month in
which the Effective Date falls; and

(b) the final service period 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;

any and all of the services to be provided by
the Supplier under this Agreement,
including those set out in

Schedule 2.1 (Services Description) and
Schedule 13 (Year Zero Services);

has the meaning given in Schedule 9.1 (Staff
Transfer);

the services description set out in
Schedule 2.1 (Services Description);

has the meaning given in Schedule 8.6
(Service Continuity Plan);

Supplier Software, Third Party Software and
any software created by the Supplier (or by a
Sub-contractor or other third party on behalf
of the Supplier) specifically for the purposes
of this Agreement, including any
modifications or enhancements to Supplier
Software or Third Party Software created
specifically for the purposes of this
Agreement;

means any legal entity to the extent that that
entity is licensed by the Supplier under the
Supplier’s applicable commercial terms to use
Premium Data and / or NGD Data for the
purpose of developing a product, application
or service that is intended for use by a third
party. Solution Providers shall not include:
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“Specific Change in Law”

“Staffing Information”

“Standards”

“Sub-contract”

a) Members, where and to the extent
that they are using Premium Data and
/ or NGD Data under the Member
Licence;

b) any organisation where and to the
extent that such organisation is
licensed for such Premium Data and /
or NGD Data by a third party (including
by a third party that falls within the
definition of Solution Providers); or

c) any organisation where and to the
extent that such organisation is
licensed by the Supplier to use
Premium Data and / or NGD Data for
its own internal business use (i.e. to
use OS Data for its own internal
administration and operation of its
business, and not to use for the
purpose of developing a product or
service for supply to customers); or

d) any organisation where and to the
extent such organisation is licensed by
the Supplier to use Premium Data and
/ or NGD Data for development and
evaluation purposes only; or

e) any OS OpenData User, where and to
the extent such User is licensed under
the Open Government Licence;

To avoid doubt, the Supplier’s commercial
business division currently known as OS
Commercial will be capable of falling within
this definition, notwithstanding that it is not a
separate legal entity from the Supplier;

a Change in Law (including any primary or
secondary legislation that has as its primary
subject the management and operation of the
Supplier) that relates specifically to the
business of the Authority and which would not
affect a Comparable Supply;

has the meaning given in Schedule 9.1 (Staff
Transfer);

the standards, polices and/or procedures
identified in Schedule 2.3 (Standards);

any contract or agreement (or proposed
contract or agreement) between the Supplier
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“Sub-contractor”

“Subject Matter Experts”

“Subject Matter Expert Group”

“Subsidiary Undertaking”

“Successor Body”

“SuperGainshare”

“Supplier IPRs”

“Supplier Group”

(or a Sub-contractor) and any third party
whereby that third party agrees to provide to
the Supplier (or the Sub-contractor) all or
any part of the Services or facilities or
services which are material 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;

any third party with whom:
(@) the Supplier enters into a Sub-
contract; or

(b) a third party under (a) above enters
into a Sub-contract,

or the servants or agents of that third party;

means experts with technical and/or policy
knowledge and expertise;

means a focus group made up of Subject
Matter Experts determined and established
by the Authority in accordance with
Paragraph 5 (Subject Matter Expert Group)
of Schedule 8.1 (Governance);]

has the meaning set out in section 1162 of
the Companies Act 2006;

has the meaning given in
Clause 36.4 (Assignment and Novation);

means the aspect of the Incentivisation
mechanism described in Paragraph 3 of Part
A (General) Schedule 7.1 (Charges and
Invoicing) where there is a Positive Royalty
Variation that exceeds the Baseline Royalty
Target by 30% or more in Contract Year 1
and/or in relation to Contract Years 2 and 3
respectively, by 20% or more;

Intellectual Property Rights owned by the
Supplier subsisting in Deliverables, OS Data,
Supplier Software and/or Services;

means the Supplier, its Dependent Parent
Undertakings and all Subsidiary Undertakings
and Associates of such Dependent Parent
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“Supplier Manager”

“Supplier Non-Performance”

“Supplier Personnel”

“Supplier Representative”

“Supplier Software”

“Supplier Termination Event”

Undertakings;

means the representative appointed by the
Supplier pursuant to paragraph 2.1 of
Schedule 8.1 (Governance);

has the meaning given in
Clause 31.1 (Authority Cause);

all directors, officers, employees, agents,
consultants and contractors of the Supplier
and/or of any Sub-contractor all of whom
are engaged in the performance of the
Supplier’s obligations under this
Agreement;

the representative appointed by the
Supplier pursuant to
Clause 11.3 (Representatives);

software which is proprietary to the
Supplier (or an Affiliate of the Supplier) and
which is or will be created by the Supplier
for the purposes of providing the Services
and that forms or will form part of the
Deliverables (including within the OS Data
Hub and for the purposes of the OS APIs),
including software that configures or will
configure access to the OS Data Hub,
specifically excluding Third Party Software;

in relation to the KPIs that are
measured on a monthly basis
pursuant to Schedule 2.2
(Performance Levels) (the “Monthly
KPIs”), the Supplier not achieving
the relevant Targets for 50% of the
Monthly KPIs for a period of three
consecutive months;

(@)

the Supplier committing a material
Default which is irremediable;

(c) as a result of the Supplier’s Default,
the Authority incurring Losses in any
Contract Year which exceed 80% of
the value of the applicable
aggregate annual liability cap for
that Contract Year as set out in
Clause 25.4 (Financial Limits);
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(e)
(f)

a Remedial Adviser Failure;
a Rectification Plan Failure;

where a right of termination is
expressly reserved in this
Agreement, including pursuant to:

(i) Clause 19 (IPRs
Indemnity);

(ii) Clause 39.6(b) (Preventio
n of Fraud and Bribery);
and/or

(iii) Not Used;
(iv) Not Used;

the representation and warranty
given by the Supplier pursuant to
Clause 3.2(i) (Warranties) being
materially untrue or misleading;

the Supplier committing a material
Default under

Clause 10.10 (Promoting Tax
Compliance) or failing to provide
details of steps being taken and
mitigating factors pursuant to
Clause 10.10 (Promoting Tax
Compliance) which in the reasonable
opinion of the Authority are
acceptable;

the Supplier committing a material
Default under any of the following
Clauses:

(i) Clause 5.13(j) (Services);

(i) Clause 23 (Protection of
Personal Data);

(iii) Clause 22 (Transparency and
Freedom of Information);

(iv) Clause 21 (Confidentiality); and
(v) Clause 35 (Compliance); and/or

in respect of any security
requirements set out in

Schedule 2.1 (Services Description),
Schedule 2.4 (Security Management)
or the Baseline Security
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(m)

(n)

Requirements; and/or

in respect of any requirements set
out in Schedule 9.1 (Staff Transfer);

Not Used;

an Insolvency Event occurring in
respect of the Supplier;

a change of Control of the Supplier
unless:

(i)  the Authority has given its
prior written consent to the
particular change of Control,
which subsequently takes
place as proposed; or

(i) the Authority has not served
its notice of objection within
6 months of the later of the
date on which the change of
Control took place or the date
on which the Authority was
given notice of the change of
Control;

any failure by the Supplier to enter

into or to comply with an Admission
Agreement under Part B of Schedule
9.1 (Staff Transfer);

Authority rights of termination arise
under any of the following Clauses:

(i) 15.24(b) (Modern Slavery);

(ii) 17.6 (Authority’s Right to CRA
IPRs);

(iii) 19.3(a) (IPRs Indemnities);
(iv) 29.6 (Remedial Adviser);

(v) 39.6 (Prevention of Fraud and
Bribery);

(vi) Paragraph 5.4 of Schedule 2.4
(Security Management); or

a failure by the Supplier to comply
in the performance of the Services
with legal obligations in the fields of
environmental, social or labour law;
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“Supporting Documentation”

“Target”

“Term”

"Technical Support Services"

“Termination Assistance Notice”

“Termination Assistance Period”

“Termination Date”

“Termination Notice”

“Termination Payment”

“Termination Services”

means sufficient information in writing to
enable the Authority to reasonably assess
whether the Charges and other sums due
from the Authority to the Supplier under
this Agreement detailed in the information
are properly payable;

has the meaning given in Schedule 2.2
(Performance Levels);

the period of ten (10) years commencing
on the Effective Date and ending on the
expiry of the term or on earlier
termination of this Agreement;

means the services set out in Part 10
(Technical Support) of Schedule 2.1
(Services Description);

has the meaning given in Paragraph 5.1 of
Schedule 8.5 (Exit Management);

in relation to a Termination Assistance
Notice, the period specified in the
Termination Assistance Notice for which
the Supplier is required to provide the
Termination Services as such period may
be extended pursuant to Paragraph 5.2 of
Schedule 8.5 (Exit Management);

the date set out in a Termination Notice
on which this Agreement (or a part of it as
the case may be) is to terminate;

a written notice of termination given by
one Party to the other, notifying the
Party receiving the notice of the
intention of the Party giving the notice to
terminate this Agreement (or any part
thereof) on a specified date and setting
out the grounds for termination;

the payment determined in accordance with

Schedule 7.2 (Payments on Termination);

the services and activities to be performed by the
Supplier pursuant to the Exit Plan, including those
activities listed in Annex 1 of Schedule 8.5 (Exit
Management), and any other services required
pursuant to the Termination Assistance Notice;
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“Test Issue”

“Test Issue Amount”

“Test Issue KDM”

“Test Issue Threshold”

“Tests” and “Testing”

“Third Party Auditor”

“Third Party Beneficiary”

“Third Party IPRs”

“Third Party Provisions”

“Third Party Software”

“Threshold”

“Tier 1 Member”

has the meaning given in Schedule 6.2 (Testing
Procedures);

has the meaning given in Schedule 2.2
(Performance Levels);

has the meaning given in Schedule 2.2
(Performance Levels);

has the meaning given in Schedule 2.2
(Performance Levels);

any tests required to be carried out under this
Agreement, as further described in

Schedule 6.2 (Testing Procedure) and “Tested”
shall be construed accordingly;

an independent third party auditor as appointed by
the Authority from time to time to confirm the
completeness and accuracy of information
uploaded to the Virtual Library in accordance with
the requirements outlined in Schedule 8.4 (Reports
and Records Provisions);

has the meaning given in Clause 43.1 (Third Party
Rights);

Intellectual Property Rights owned by a third party
subsisting in any Third Party Software or other
materials owned by a third party forming part of
the Deliverables;

has the meaning given in Clause 43.1 (Third Party
Rights);

software which is proprietary to any third party
(other than an Affiliate of the Supplier) or any
Open Source Software which in any case is, will be
or is proposed to be used by the Supplier for the
purposes of providing the Services;

has the meaning given in Schedule 2.2
(Performance Levels);

means any of the following:

a) all Central Government Ministerial
Departments, Non Ministerial Departments,
Agencies, public corporations and other
public bodies as listed on
https://www.gov.uk/government/organisa
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“User Acceptance Criteria”

“User Acceptance Testing”

“User Acceptance Test Plan”

“User Engagement”

“User Engagement Activities”
“User Engagement Plan”

“User Engagement Services”

“Upgrades”

‘(VAT”

“Virtual Library”

“Working Day”

“Year Zero Fee”

Supplier to update the relevant information
hosted on the Virtual Library;

has the meaning given in Schedule 6.2 (Testing
Procedures);

has the meaning given in Schedule 6.2 (Testing
Procedures);

has the meaning given in Schedule 6.2 (Testing
Procedures);

means engagement between the Authority,
Subject Matter Experts and Customer in
accordance with Schedule 8.1 (Governance);

means as defined in Schedule 8.1 (Governance);
means as defined in Schedule 8.1 (Governance);

means the services set out in Part 12 (User
Engagement) of Schedule 2.1 (Services
Description)

any patch, New Release or upgrade of Software
and/or a Deliverable, including standard upgrades,
product enhancements, and any modifications, but
excluding any Update which the Supplier or a third
party software supplier (or any Affiliate of the
Supplier or any third party) releases during the
Term;

value added tax as provided for in the Value
Added Tax Act 1994;

means the data repository hosted by the Supplier
containing the information about this Agreement
and the Services provided under it in accordance
with Schedule 8.4 (Reports and Records
Provisions);

any day other than a Saturday, Sunday or public
holiday in England and Wales and the period
between Christmas Day and New Year’s day;

has the meaning given in Schedule 7.1 (Charges
and Invoicing); and
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“Year Zero Services” means the services to be provided by the Supplier
to the Authority prior to or following the Effective
Date as set out in Schedule 13 (Year Zero
Services).
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PART 1
Services Description Introduction
INTRODUCTION

This Schedule, including its Annex, sets out the scope of the Services to be provided by the
Supplier and provides a description of what each Service entails.

DEFINITIONS
In this Schedule, the following definitions shall apply:

“API Project” means the method of grouping access to the
applicable API within the OS Data Hub, with a unique
API authentication key;

“Authorised List” means the agreed list of Members within the
definition of Category 1 responders in the Civil
Contingencies Act 2004 of this Schedule 2.1 (Services
Description) set out in Paragraph 7.1.2 of Part 2
(Access and Use of OS Data and Digital Services) of
this Schedule 2.1 (Services Description);

"Business Hours" means between 9am and 5pm (UK local time) on a
Working Day, except that Business Hours shall mean
between 8:30am and 5:30pm for the Services set out
in Part 10 (Technical Support) and Part 11 (Customer
Support) of Schedule 2.1 (Services Description);

“Cadre” means the Technical Engagement Activity provided by
the Supplier at Level 4 (Leveraging insights from OS
Data to support government policy and outcomes), as
more particularly described in Paragraph 6 of Part 10
(Technical Support) of Schedule 2.1 (Services
Description);

“Critical National Infrastructure” means those critical elements of UK national
infrastructure (namely assets, facilities, systems,
networks or processes and the essential workers that
operate and facilitate them), the loss or compromise
of which could result in:

a) major detrimental impact on the availability,
integrity or delivery of essential services -
including those services whose integrity, if
compromised, could result in significant loss of
life or casualties - taking into account
significant economic or social impacts; and/or

b) significant impact on national security, national
defence, or the functioning of the UK;
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“Enhanced Technical Support”

“Emergencies”

“GB National Parks”

“GIS”

“Height and Imagery OS Data”

“MFE Incident”

“Monthly Uptime Percentage”

“National Grid”

“0S Download API”

“Product”

“Research Data Agreements”

means the enhanced technical support described in
Paragraph 6 of Part 10 (Technical Support) of this
Schedule 2.1 (Services Description);

means for the purposes of the MFE Services, the
emergencies as defined in the Civil Contingencies Act
2004;

means the following national parks in Great Britain:
Cairngorms, Brecon Beacons, Dartmoor, Exmoor, Lake
District, Loch Lomond, New Forest, Norfolk Broads,
Northumberland, North York Moors, Peak District,
Pembrokeshire Coast, Snowdonia, South Downs and
Yorkshire Dales;

means geographic information system (GIS), a
framework for collating, managing and analysing
geographic Data;

means the NGD Data (or Datasets) for height as
described in Paragraph 4.25 of Part 3 (National
Geographic Database) and the NGD Data for imagery as
described in Paragraph 4.27 Part 3 (National
Geographic Database) of this Schedule 2.1 (Services
Description);

means the Emergency incidents that the Supplier
responds to as part of the MFE Services as set out in
Part 5 (Mapping for Emergencies) of Schedule 2.1
(Services Description);

has the meaning given in Paragraph 4.2 of Part C of
Schedule 2.2 (Performance Levels);

means the OSGB36® geodetic datum and a single
Transverse Mercator projection for the whole of Great
Britain. Positions on this projection are described using
Easting and Northing coordinates in units of metres.
The National Grid is a horizontal spatial reference
system only, it does not specify a vertical (height)
reference system;

means the OS APl provided to Customers by the
Supplier to facilitate the Download Service as referred
to in Paragraphs 3.4 and 4.4 of Part 2 (Access to and
Use of OS Data and Digital Services) of Schedule 2.1
(Services Description);

means either a Premium Dataset or OS OpenData
Dataset or both as applicable, as may be amended
and/or updated from time;

means the Supplier’s agreement relating to the use of
OS Data in research projects referred to in Paragraph

Schedule 2.1 (Services Description)
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“Research Data Consortium
Agreements”

“Technical Engagement

Activity”

“Technical Support”

“Technical Support Request”

“Technical Support Team”

“Technology Readiness Level” or
“TRL”

“Test Beds”

“Theme”’

“Third Party Data”

“Working Day”

1.1 (a) of Part 7 (Educational Support) of this Schedule
2.1 (Services Description);

means the Supplier’s agreements relating to the use of
OS Data in research projects referred to in Paragraph
in Paragraph 1.1 (a) of Part 7 (Educational Support) of
this Schedule 2.1 (Services Description);

means the technical engagement activity as set out in
Paragraph 4.1 of Part 10 (Technical Support) of this
Schedule 2.1 (Services Description);

means the technical support services as set out in Part
10 (Technical Support) of this Schedule 2.1 (Services
Description);

means a request for technical support as defined in
Paragraph 3.1.1 of Part 10 (Technical Support) of this
Schedule 2.1 (Services Description);

means the technical support team as defined in
Paragraph 2.1 of Part 10 (Technical Support) of this
Schedule 2.1 (Services Description);

means a method for estimating the maturity of
technologies at approximated levels as set out in Part
4 (Research and Development) of this Schedule 2.1
(Services Description);

means a real-world testing of new technology in
accordance with Paragraph 2 of Part 4 (Research and
Development) to this Schedule 2.1 (Services
Description);

means the themes for Data within the NGD as set out
in Paragraph 2.1 of Part 3 (National Geographic
Database) of this Schedule 2.1 (Services Description);

means Data that is owned by a third party;

any day other than a Saturday, Sunday or public
holiday in England and Wales, and excluding (i) OS
privilege holidays which take place on 3 days between
27 December and 31 December, and (ii) public holidays
in Scotland for the Services provided to Members based
in Scotland as set out in Part 10 (Technical Support) of
Schedule 2.1 (Access to OS Data and Digital Services).

Schedule 2.1 (Services Description)
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2.3.

2.4.

2.5.

2.6.

2.7.

2.8.

The following OS Data and APIs will be available for Customers to access via the OS
Data Hub:

2.2.1. OS OpenData Datasets (as per Paragraph 3 of this Part 2 (Access to and Use of
OS Data and Digital Services) of this Schedule 2.1 (Services Description));

2.2.2. Premium Datasets (as per Paragraph 4 of this Part 2 (Access and Use of OS
Data and Digital Services) of this Schedule 2.1 (Services Description));

2.2.3. OS APIs (as per Paragraph 5 of this Part 2 (Access to and Use of OS Data and
Digital Services) of this Schedule 2.1 (Services Description)); and

2.2.4. NGD Datasets and NGD APIs (as per Paragraph 6 of this Part 2 (Access to and
Use of OS Data and Digital Services) of this Schedule 2.1 (Services
Description)).

Registration Process

A registration process will be available on the OS Data Hub to enable Customers to
register before they can access OS Data, OS APIs and NGD APIs, except that OS
OpenData Users will have the option to obtain manual downloads of OS OpenData
Datasets without registration. The registration process will have a preference facility
to enable Customers to select their marketing preferences.

APl Access and Management

The OS Data Hub will enable Customers to access and manage the OS APIs and NGD
APIs, including but not limited to, authentication credentials and for regeneration of
OS APIs and NGD APIs.

Download Service

Registered Customers will have access to the Download Service via the OS Data Hub,
except that OS OpenData Users do not have to register to manually download OS
OpenData Datasets.

Download History

For up to one year from the point of download, registered Customers will have the
ability to view their download history and re-access their downloads for any NGD
Datasets and Premium Datasets via the OS Data Hub.

User Management
2.7.1.The OS Data Hub will enable registered Customers to:

2.7.1.1. manage their account details, including for example, but not
limited to password, contact information, and marketing
preferences;

2.7.1.2. manage the access and usage of other users within their
organisation via user administration capabilities, including for
example, but not limited to: adding, blocking, unblocking,
assigning rights and deleting users.

2.7.2. The OS Data Hub will enable Members to provide their contractors with access
to OS Data and OS APIs under the terms of the PGSA Member Licence.

Notifications and Reporting

2.8.1. The OS Data Hub will provide notification functionality to enable the Supplier
to communicate with Customers, including but not limited to, informing users
of announcements, issues and user account information.
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7.2. Free Thresholds

8.
8.1.

8.2.

Subject to Fair Use as described in Paragraph 7.1 of this Part 2 (Access to and use of
OS Data and Digital Services) of this Schedule 2.1 (Services Description), the following
free thresholds shall apply to Customer use of OS APls and NGD APIs as described below
and APIs created by Solution Providers providing access to the Premium Datasets
identified in Paragraph 5.5 (the “Solution Provider APIs”).

7.2.1.Solution Providers

Solution Providers shall be provided with a free threshold of transactions,
equivalent to up to £1000 worth of transactions per calendar month, per
Solution Provider for the Premium Datasets within either their own Solution
Provider APIs or the following OS APIs directly from OS: OS Maps API, OS
Vector Tiles APl and OS Features API. After the transactions are used, Solution
Providers will pay for any additional use of the relevant APIs subject to the
Supplier’s applicable commercial terms. For clarity, the stated threshold
applies on a per calendar month basis, with no roll over of any unused
transactions into following months. For clarity, the threshold will only be
available to Solution Providers where they are licensing (i) OS APIs directly
from OS, or (ii) OS data via their own Solution Provider API.

7.2.2.Members

Members shall be entitled to free, unlimited number of transactions of
Premium Datasets within the following OS APIs: OS Maps API, OS Vector Tiles
API and OS Features API, OS Places API (excluding Match End Point), and NGD
APls.

7.2.3.0S OpenData Users

OS OpenData Users shall be entitled to free, unlimited number of transactions
of OS OpenData Datasets within the following OS APIs: OS Maps API, OS Vector
Tiles API and OS Features API, OS Linked Identifiers API, OS Names API.

Physical Media Service

The Supplier will continue to provide the physical media service for Premium Data and
OS OpenData Datasets for 6 months following the availability of the equivalent Dataset
being made available to relevant Customers via the Download Service within the OS
Data Hub, as set out in the Outline Delivery Plan under Schedule 6.1 (Delivery Plans).

By exception, and with the agreement of the Agreement Managers in accordance with
Schedule 8.1 (Governance), Members who have a specific need for Premium Datasets
on physical media that cannot be met by online mechanisms shall be provided with their
Premium Datasets in accordance with the following terms:

8.2.1.Physical Media Options

The physical media options shall be Digital Versatile Disk (DVD), Universal
Serial Bus (USB) or external Hard Disk Drive (HDD).

Where data is provided on DVD or USB the Supplier shall make no additional
charge for the provision of the DVD or USB. The Supplier reserves the right
to charge for data supply using HDD where the data volume associated with
an order is less than that which could be supplied more reasonably using an
alternative physical medium (i.e. DVD). If charged, the Supplier may charge
the relevant Member for the HDD at the cost unit price per HDD supplied.
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9.

9.2.

9.3.

9.4.

9.5.

8.2.2.Physical Media Delivery Specification

The Supplier reserves the right to change the delivery method from time to
time but, as from the Effective Date:

o Member orders shall be despatched once the Supplier has completed
processing the order by any courier as may be appointed by the
Supplier from time to time provided that all orders are despatched by
the end of the Working Day;

. alternatively, at a Member’s request, Member orders may be
despatched by an alternative carrier, subject to additional charge at
the prevailing rate; and

o the Supplier shall not make any charge for the delivery of physical
media save where a HDD is used and such cost is limited to the cost of
the HDD as detailed in Paragraph 8.2.1 above.

8.2.3.Physical Media Re-Use Specification

The Supplier promotes and encourages the re-use of HDDs for subsequent
data supply wherever possible. The Supplier shall make clear to Members
where a HDD is required that Members have the ability to return HDDs to the
Supplier in return for a full refund.

Service Support, Maintenance and Service Availability
Key Performance Indicators

Schedule 2.2 (Performance Levels) sets out the agreed KPIs required to measure
performance under this Part 2 (Access to and Use of OS Data and Digital Services) of
Schedule 2.1 (Services Description).

Service Availability

Service availability shall be measured for each of the Digital Services set out in this
Part 2 (Access to and Use of OS Data and Digital Services) of Schedule 2.1 (Services
Description) in accordance with the Monthly Uptime Percentage.

Service Support Hours

The Supplier shall provide continuous support for the Digital Services. For the
avoidance of doubt this covers having staff on call to respond and resolve incidents;
this does not cover Customer Support, which is governed by the terms set out in Part
11 (Customer Support) of this Schedule 2.1 (Services Description).

Physical Media by Exception

The Supplier shall output any physical media ordered in accordance with Paragraph
8.2 on Working Days only.

Incident Management

9.5.1. For Digital Services, all operational incidents shall be prioritised and managed
as detailed below (the descriptions set out in this list are not exhaustive and
will be assessed and managed on a case by case basis depending on impact).
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10. Security and Hosting

10.1. Security

10.1.1. During the term of the Agreement:

10.2. Hosting

a)

b)

the Supplier shall maintain in force certification under the Cyber
Essentials Plus scheme operated by the National Cyber Security
Centre on behalf of the UK Government (details of which are
contained in the following link:
https://www.cyberessentials.ncsc.gov.uk/cert-
search/?query=ordnance%20survey;

both Parties will comply with their data protection obligations in
accordance with Clause 23; and

any security breaches or identified vulnerabilities found by the
Supplier must be notified to the Authority within 24 hours of
identification and:

i) if rectification of such security breaches or vulnerabilities is
expected to impact the availability or performance of the Digital
Services, both parties will agree a mutually acceptable plan for
rectification in the above standards timescales; and

ii) the plan referred to in i) above will be led by the party who first
identified the breach or vulnerability.

The Supplier shall endeavour, where possible and practicable, to host data within
the UK or European Union. However, in line with the Supplier's technology strategy
to utilise infrastructure-as-a-service and platform-as-a-service cloud solutions from
its suppliers, some data may be hosted in other regions including the US. At all
times the Supplier shall comply with the security standards outlined above.
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PART 3

NATIONAL GEOGRAPHIC DATABASE

The purpose of this Part 3 (National Geographic Database) of this Schedule 2.1 (Services
Description) is to set out the requirements for the creation, maintenance and governance
of the National Geographic Database (NGD) which is a core part of the Public Task that the
Supplier is to deliver.

This Part 3 sets out:

1.1.

1.2.

1.3.

1.4.

1.5

an overview of the NGD;

the current scope and management of the NGD;
enhancements to the overall NGD;

features within the NGD categorised by Theme;
the Geodetic Framework; and

the archiving of data.

Overview of the NGD

The NGD contains the Data that describes the geography of Great Britain. The access
to the NGD which the Supplier makes available to Customers is as defined in Part 2
(Access to and Use of OS Data and Digital Services) of this Schedule.

The NGD contains Data captured by the Supplier and integrated Third Party Data. The
Supplier shall obtain, verify and present the Data to enable the creation of data
products and services with coverage of Great Britain to a consistent specification.

The NGD contains around 500 million features and the Supplier shall apply changes to
the features in the NGD when updates to the features are available which can be on a
daily basis. The Supplier shall source and maintain these features using the methods
available to it. The Supplier shall control, govern and flexibly manage the NGD using
integrated technology, to ensure it provides the core geospatial reference model for
government and the wider economy.

The Parties acknowledge that the specification for the New NGD Data set out in this
Part 3 (National Geographic Database) is an outline specification (“Outline
Description”), and more detailed descriptions for the New NGD Data is set out in the
Annex to this Schedule 2.1 (Services Description) (“Existing Baseline Description”).
Notwithstanding the Outline Description and the Existing Baseline Description, the
New NGD Data will be delivered in accordance with the Finalised Milestone
Specification, determined in accordance with Paragraph 6 of Schedule 6.1 (Delivery
Plans).

If there is any inconsistency between the Outline Description and the Existing Baseline
Description, the Parties agree that the Existing Baseline Description will take
precedence, subject to the following:

1.5.1 inrelation to references related to Third Party Data, for instance where the
attribution is subject to appropriate agreements being reached, the Outline
Description will take precedence;
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1.5.2  where the Outline Description provides for any attribute or description that
is not included in the Existing Baseline Description, such attribute or
description will be deemed incorporated into the Existing Baseline
Description; and

1.5.3  where the Outline Description provides for any attribute or description that
may be regarded as richer attribution or description than the relevant
attribute or description set out in the Existing Baseline Description, such
attribute or description will be deemed as incorporated into the Existing
Baseline Description (save in relation to Paragraph 1.5.1 above).
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2.1.

2.2.

2.3.

2.4

The current scope and management of the NGD

The Data contained within the NGD falls within the following Themes (which align to
the UN-Global Geospatial Information Management (UN-GGIM) fundamental data
themes):

(a) Buildings;

(b) Structures;

(c) Land Use;

(d) Land Cover;

(e) Transport Networks;

(f) Water;

(g) Addresses;

(h) Geographical Names;

(i) Administrative and Statistical Units;

(j) Height; and

(k) Imagery.

The Data held in the NGD per Theme is described in more detail below in this Part 3
(National Geographic Database) of this Schedule 2.1 (Services Description).

The NGD shall include metadata to enable appropriate and efficient use of the Data .
This shall include the date that a feature is created and/or changed and information
on the reasons for change. The Supplier shall ensure that the NGD contains metadata
so that products and services derived from it can include suitable dataset level
metadata that conforms to relevant national and international standards (e.g. Gemini
https://www.agi.org.uk/agi-groups/standards-committee/uk-gemini).

Currency of the NGD

Unless otherwise stated, the currency of features in the NGD falls into the following
three categories, depending on the significance of the features concerned:

(a) Prestige Sites: for example new shopping centres, airports, motorways, shall
be captured into the NGD before such sites are opened to the public or before
their official unveiling;

(b) Category A Changes: for example new houses, offices, roads, are captured
into the NGD within 6 months of completion;

(c) Category B and C Changes: for example, minor landscape changes, extensions
to existing buildings, are captured into the NGD within 3 years of completion.
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2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

2.11.

2.12.

2.13.

The revision policy and category definitions are described in more detail in the OS
MasterMap Revision Policy that is available on the OS Website via the following link
(as may be updated from time to time):
https://www.ordnancesurvey.co.uk/about/governance/policies/os-mastermap-
revision.html The OS MasterMap Revision Policy shall be updated by the Supplier in
line with the Public Task.

If there are specific features for which the currency differs from that stated in
Paragraph 2.4, then these are recorded as an additional entry below under the
relevant Theme.

Coverage of the NGD

Unless otherwise stated, coverage for the overall NGD is for Great Britain which is
defined as England, Scotland and Wales and their associated islands. This does not
include Northern Ireland, Channel Islands or Isle of Man.

Where a specific feature for which the coverage is not Great Britain is recorded, this
shall be recorded as an additional entry under the relevant Theme.

Spatial Accuracy

The Supplier shall ensure spatial accuracy of topographic representations (i.e. Data
representing physical features) within the NGD is measured by comparing the features
against their true National Grid coordinates of the same point on the ground.

The Supplier shall ensure that the spatial accuracy is expressed as the Root Mean
Square Error (RMSE), being the commonly used statistical method for comparing
predicted or modelled values against true values. RMSE shall be calculated by
measuring the deviation of measured points from their true position on the ground,
squaring these values to avoid positive and negative variances cancelling each other
out, then calculating the square root of that sum.

The Supplier shall ensure that the OS Data is captured to a spatial accuracy of:
(a) 0.4m RMSE in urban areas (cities and towns);

(b) 1.1m RMSE in rural areas (smaller towns, villages and non-mountain and
moorland natural areas); and

(c) 4.2m RMSE in mountain and moorland areas (except major changes since 2002
that are captured to 1.1m RMSE).

Topological representations (i.e. data representing feature connectivity such as road
networks) shall be captured based upon the topographical representation stated in
this Paragraph 2.11.

Where there are specific features for which the spatial accuracy differs from that
stated in this Paragraph 2.11, the Supplier shall record this as an additional entry
under the relevant Theme.

Schedule 2.1 (Services Description) 56215932.7 Page 29



DocuSign Envelope ID: 19558522-91E8-4852-8591-8A5414F793C8

3.

3.

3.

4

1.

2.

3.

3.4.

Enhancement to the NGD under the Agreement

Enhancements to scope and management of the overall NGD

The Supplier shall enhance their infrastructure and services to enable better
accessibility, discoverability and interoperability of the NGD and to enable the
creation of the New NGD Data described below.

Such enhancements shall support access to the Existing NGD Data and the New NGD
Data via the OS Data Hub (as described in Part 2 (Access to and Use of OS Data and
Digital Services) of this Schedule 2.1 (Services Description)).

The Supplier shall provide the following enhancements:

(a) managing the NGD in a more coordinated set of systems in which the Data is
controlled and governed using a consistent framework, in order to enable:

the improved consistency of Data across Themes, Products and Digital
Services;

the provision of consistently formatted unique identifiers across the
NGD that are reliable and easy to use for the purposes of data sharing
and linking with Third Party Data and user data.

the classification of Data into ‘real world objects’, enabling Data to be
held with multiple representations and more easily linked to other
Datasets; and

the creation of Digital Services to access NGD Data that will enable
Customers to define the NGD Data they want based on filtering for
parameters including feature type, attribution and time, rather than
only through predefined Premium Datasets or OS OpenData Datasets.

(b) improved metadata across the NGD to enable more appropriate and efficient
use of the Data it contains. For example, better information on the reasons
for changes to features, provenance information and the dates areas were
last checked by the Supplier.

Enhancements to currency of the OS Data within the NGD

During Contract Year 1, both Parties will work together to jointly develop a business
case for funding the necessary activities to further enhance the currency of the
NGD Data from 3 year to 2 years, from the start of Contract Year 2 onwards. In
order to deliver this, the Supplier will provide sufficient evidence to the Authority
and provide any further information where reasonably requested by the Authority
in support of the business case. Once both Parties agree that the business case is
sufficiently thorough and robust, the Authority will submit the business case. Both
Parties acknowledge that such currency enhancement is dependent on approval of
the business case and the Change Control Procedure.

Features within the NGD categorised by Theme

Themes
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addressing data where available subject to appropriate
agreements being reached, and supplemented by the Supplier’s
Data capture. In the event that appropriate Third Party Data
agreements cannot be reached by the Supplier on suitable terms
(including as to price) the provisions of Paragraph 12 of Schedule
8.2 (Change Control Procedure) shall apply.

Building Use: for example, residential, commercial, military. To
be assigned from Local Authority addressing data where
available, subject to appropriate agreements being reached, and
supplemented by the Supplier’s Data capture. In the event that
appropriate Third Party Data agreements cannot be reached by
the Supplier on suitable terms (including as to price) the
provisions of Paragraph 12 of Schedule 8.2 (Change Control
Procedure) shall apply.

Building Age: the estimated period or decade of construction, for
example pre-1900, 1900-1919, 1980s, derived from Third Party
Data sources, subject to appropriate agreements being reached.
In the event that appropriate agreements (as to both price and
terms) cannot be reached, the Supplier may deliver Data for this
attribute itself to the relevant technical specification. In the
event that the Supplier elects not to deliver Data for this
attribute itself, the provisions of Paragraph 12 of Schedule 8.2
(Change Control Procedure) shall apply.

Construction Type: the estimated primary material of the
building, for example, brick, timber, glass, and of the roof, for
example tile, thatch, derived from Third Party Data sources,
subject to appropriate agreements being reached. In the event
that appropriate agreements (as to both price and terms) cannot
be reached, the Supplier may deliver Data for this attribute itself
to the relevant technical specification. In the event that the
Supplier elects not to deliver Data for this attribute itself, the
provisions of Paragraph 12 of Schedule 8.2 (Change Control
Procedure) shall apply.

Number of Floors: the estimated number of floors within the
building, modelled from Height and Imagery OS Data, or derived
from Local Authority addressing data where available, subject to
appropriate agreements as to term and price being reached. In
the event that appropriate agreements (as to both price and
terms) cannot be reached, the Supplier may deliver Data for this
attribute itself to the relevant technical specification. In the
event that the Supplier elects not to deliver Data for this
attribute itself, the provisions of Paragraph 12 of Schedule 8.2
(Change Control Procedure) shall apply.

Listed Building: derived from Data published by Historic England,
Historic Environment Scotland and Welsh Government’s Historic
Environment Service subject to appropriate agreements being
reached. In the event that appropriate Third Party Data
agreements cannot be reached by the Supplier on suitable terms
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Persistent unique identifier and lifecycle information: for
example change date, reason for change

Surface type: manmade or natural.

Paths in urban areas (topological network:

Name: For example, Canal Walk.

Persistent unique identifiers with lifecycle information: for
example change date, reason for change.

Local Authority identifier: for England & Wales only, Unique
Street Reference Number (USRN), Elementary Street Unit
Identified (ESUID).

Links to other features/datasets: Identifiers for equivalent OS
topographic features, Government Statistical Service (GSS)
codes

Path classification: for example, path, footbridge, subway.
Surface type: made, unmade.

National Street Gazetteer (NSG) information where not
included above: for England & Wales only, as described in the
NSG Technical Specification separately published by Geoplace
available at the following link:
https://www.geoplace.co.uk/helpdesk/library/technical-
guidance-streets.

Spatial information: elevation gain, length.

Paths and Tracks in National Parks (topological network):

Name: for example, Castle Walk.
National routes: National Trails, National Cycle Network.
Path type: path, track, Right of Way not evident on ground.

Rights of Use: permissive paths, cycle routes, national trail,
access land.

Public Rights of Way (England and Wales only): Footpath,
Bridleway, Restricted Byway, Byway Open to All Traffic.

Spatial information: Elevation gain, planimetric length, surface
length.

Hazards on route: For example, cliffs, marsh, mud, firing
range.
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5.4.

6.1.

6.2.

mapping reference system is OSGB36® National Grid and this is defined from ETRS89
through the OSTN15 transformation model. The national height system (on mainland
GB) is Ordnance Datum Newlyn (ODN). ODN and other local mean sea level based
height datums (e.g. Outer Hebrides) are realised from ETRS89 through the OSGM15
height corrector model.

The Supplier shall also maintain the Fundamental Benchmark (FBM) network of ground
marks across the country, which help in the definition of the national height datum.
The FBM forms the primary height network and, as such, is the link to the Ordnance
Datum at Newlyn. The FBM is used in the creation of the orthometric to GPS height
correction model (OSGM15).

Archiving of Data
The purpose of archiving of the NGD is:
) To act on behalf of the National Archive as the repository for the Supplier's

topographic and height data.

o To ensure the access to the archived data as per Part 2 (Access to and Use
of OS Data and Digital Services) of this Schedule 2.1 (Services Description).

From the Effective Date, the Supplier shall archive an annual snapshot of topographic
and height data for Great Britain. For example, this is currently achieved by archiving
OS MasterMap Topography Layer and Terrain 5, but in future it may be met by archiving
the other appropriate sources of the Supplier's topographic and height data.
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PART 4

RESEARCH AND DEVELOPMENT

The purpose of this Part 4 (Research and Development) of this Schedule 2.1 (Services
Description) is to set out the Supplier's funded research and development programme to
enable the delivery of world-leading geospatial data, services and technology. This shall be
through a programme of continuous research and development ensuring that the Crown's
geospatial data is accurate, relevant and supports emerging technologies. By leading sector
developments, the UK can maintain its position as a geospatially advanced nation.

1 Aims and objectives of Research and Development

1.1. The research and development that the Supplier shall provide through the Agreement
brings together the insight, research and User Engagement into scalable proof of
concepts that enhance the delivery and content of the NGD and enhance national
mapping capability.

1.2. The aims and objectives of research and development delivered by the Supplier
through the Agreement shall be to:

(a)

(b)

(c)

(d)

(e)

(f)

improve geospatial data or service quality;
improve efficiency of geospatial data or service production;

improve public sector access (e.g. through machine-to-machine transactions,
artificial intelligence and machine learning) to ensure the continued delivery
of public services, enabling government policy and supporting the economy;

unlock opportunities to contribute to the offsetting of costs of the
Agreement;

understand and support future public sector geospatial information
requirements; and

support (including as enabled and supported by the technical support
provided under Part 10 (Technical Support) of this Schedule 2.1 (Services
Description)) for:

(i) the Supplier's obligations under Part 7 (Educational Support) of this
Schedule 2.1 (Services Description) to enable a skilled community; and

(ii) the Supplier's goals under Part 6 (International Commitments on Behalf
of UK Government and Setting International and National Standards)
of providing public good enabled by geography.

2 Technology Readiness Level

2.1. Overview of Technology Readiness Level

2141

The research and development programme is designed to recognise the
different modes of research and development appropriate for the Technology
Readiness Level (TRL) of the concepts being tested.
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2.2.2

2.2.3

Paragraph 2.3 sets out illustrative examples of research and development
research and development activities under the following TRL approximations:
2 to 4; 4 to 6; and 7 to 8 to assist the Parties in determining how to categorise
particular research and development activities agreed under Paragraph 2.2.1.

In respect of any Test Bed related activity and outputs under TRLs 7 to 8,
during Contract Year 1 the Parties shall work together to jointly develop a
business case for Test Beds and the funding of the inclusion of such Test Beds
within this Agreement from the start of Contract Year 2 onwards. In order to
deliver this, the Supplier will provide sufficient evidence to the Authority and
provide any further information where reasonably requested by the Authority
in support of the business case. Once both Parties agree that the business
case is sufficiently thorough and robust, the Authority will submit the business
case. Both Parties acknowledge that the inclusion of the Test Beds is
dependent on approval of the business case and the Change Control Process.

2.3 Examples of research and development activities by reference to TRL

The following examples of research and development activities in this section 2.3 are
for illustrative purposes only.

2.31

2.3.141

2.3.1.2

2.3.2
2.3.2.1

Technology concept through to validation (TRLs 2 to 4)

This activity is to maintain a programme of typically TRLs 2 to 4 geospatial
research, primarily within universities in the UK, focused on geospatial
science, systems and engineering to:

2.3.1.1.1 research to identify how the national mapping capability will need
to adapt in the medium to long term to new developments in
technology with the purposes of maintaining the UK’s geospatial
capability; and

2.3.1.1.2 play a role in shaping UK geospatial related research and
collaborations, especially in the university sector, to ensure the
continued vitality of UK research and availability of skilled workers
in this sector.

Additional activity will include:

2.3.1.2.1 working with UK Research and Innovation (UKRI) to establish and
develop a National Geospatial Research Programme; and

2.3.1.2.2 working with professional bodies (e.g. the Royal Geographical
Society and the Royal Institute of Chartered Surveyors (RICS)) to
promote the importance of geography in research outside of the
core geospatial groups (e.g. in the Alan Turing Institute).

Technology validation through to early prototyping (TRLs 4 to 6)

Research and development activities (mid TRLs, typically 4-6) shall be
selected through a combination of informed engagement with users and
research and funding bodies (e.g. Innovate UK, Catapults, etc), responding to
partner and stakeholder feedback.
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3.1

2.3.2.2

2.3.2.3

2.3.3

2.3.4

The outcome for this stage of research are identifying drivers for change, use
cases and identifying needs for evolving geospatial data for the subsequent
stage of research and development.

The Assurance Group, with advice from the relevant Subject Matter Experts,
will provide assurance and consider the outputs of the Supplier research and
development activities during the technology validation through to early
prototyping stage (TRLs 4 to 6). The Supplier shall report to the Assurance
Group in respect of the following:

(i) research and development portfolio (completed, current and pipeline
activities);

(ii) trends from the horizon scanning process;
(iii)  high-level assumptions being tested (pipeline funnel); and

(iv)  measures associated with the operation of the research and
development process (engagement and outreach, inward requests,
delivery against plan, drop-out rate).

Technology system development through to operational launch (TRLs 7 to
8)

Research and development activities (higher TRLs, typically 7-8) act as a
bridge between earlier stage TRL research and development and the system
development, system testing at scale to understand costs, technology choices
and user benefits and needs.

Business case for technology system development through to operational
launch (TRLs 7 to 8)

At this stage of research, one option for testing feasibility, to be validated
during business development, is through the development of at-scale Test
Beds, which may include, but not be limited to, the following:

(i) two geographical Test Beds to be chosen for the capture of new
geographic information;

(ii) beginning with an agreed specification, the programme would move
to alphas and live testing on a recurring cycle and deliver a proposal
for future enhancements of the NGD throughout the Agreement;

(iii)  validation of user needs and benefits; and

(iv)  business case development for changes to future requirements under
the Agreement.

Intellectual Property Rights

Subject to Paragraph 3.2, the Supplier will (where possible) seek an assighment of all
Intellectual Property Rights in any research and development delivered under the

Agreement.
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3.2 The Parties shall review the output of any research and development delivered under
the Agreement (“R&D Output”) on a case by case basis and consider the proposed /

potential usage of such R&D Output by the Supplier, such usage and assighment of the
R&D Output to be agreed by the Authority.
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PART 5

MAPPING FOR EMERGENCIES

The purpose of this Part 5 (Mapping for Emergencies) of this Schedule 2.1 (Services
Description) is to set out the Supplier's responsibility to provide mapping and geospatial
support during the planning, response and recovery phases of any emergency, major
incident or major national events for local authorities, emergency services and other
organisations listed in the Civil Contingencies Act 2004, for example, responding to natural
disasters, security threats and national strikes.

1

1.1.

1.2.

1.3.

1.4.

1.5.

MFE Service Activities

The Supplier shall, as part of its MFE Service, undertake the following activities in
response to Emergencies:

(a) providing geospatial advice and support (both on-site and remotely) to
emergency responders, for instance by working with partner agencies to co-
ordinate GIS resources in the event of severe weather events;

(b) delivering custom mapping as required for emergency services, for instance
when conducting missing person searches;

(c) providing spatial analysis of risk areas and provision of data, for instance, to
military, local authorities and emergency services when responding to severe
flooding events;

(d) involvement in civil contingency exercises including providing advice,
scenario planning, testing capability and readiness as well as maintaining
operational links within the resilience community;

(e) raising awareness to potential users of the Supplier’s MFE Service capabilities,
including through organising mapping for emergencies events; and

(f) providing geospatial support in connection with major national events and in
the event of public health crises.

The MFE Service is primarily aimed at Central Government, Category 1 (emergency
services, local authorities and NHS bodies) and Category 2 (the Health and Safety
Executive, transport and utility companies) responders, as defined in the Civil
Contingencies Act 2004.

The MFE Service shall be delivered by the Supplier’s expert advisors with resilience
training.

The Supplier's core team of expert mapping advisors for the MFE Service shall be
capable of activation at any point on any day of the year for central government,
Category 1 and Category 2 responders and the MFE Service shall provide both proactive
and reactive support.

The Supplier shall provide the MFE Service remotely through its regionally based
experts based in Southampton, London, Glasgow and Edinburgh or on site where it is
deemed necessary by the Authority, acting reasonably, given the nature of the event
that requires the MFE Service.
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1.6.

1.7.

1.8.

1.9.

The Supplier shall maintain a complete digital and up to date set of all Premium
Datasets and OS OpenData Datasets within the three national civil contingency centres
(Whitehall, Cardiff and Edinburgh) which can be used by Members as part of the MFE
Service. The Supplier will ensure that New NGD Datasets are available for use for the
MFE Service either via the national civil contingency centres or secured cloud hosting
when such Datasets become available in accordance with Schedule 6.1 (Delivery
Plans).

The Supplier shall be available to respond to MFE Incidents 24 hours a day, 365/6 days
per year and shall reply to a MFE Incident within 1 hour of initial contact by the
requesting organisation. The Supplier shall agree an initial plan of response to an MFE
Incident with the requesting organisation and supply the initial plan to the requesting
organisation within 3 hours of initial request.

The Supplier shall, as soon as reasonably practicable, inform the Authority Manager of
any request that the Supplier receives in relation to a MFE Incident.

The Supplier shall provide the MFE Service for up to 72 hours from the time of initial
contact provided that the initial plan of response has been agreed as per Paragraph
1.7 above. Further MFE Service from the Supplier beyond this timeframe will need
to be approved by the appropriate Supplier Manager and Authority Manager.

. In response to an MFE Incident, the Supplier shall add any appropriate Member who is

a Category 1 responder to the Authorised List as referred to in Paragraph 7.1 of Part
2 Access to and Use of OS Data And Digital Services) of this Schedule 2.1 (Service
Description). The Supplier will inform the Authority and the Member of this as soon
as reasonably practicable to do so. The Authority and the Supplier will agree to the
specified duration of time that such Member will be on the Authorised List, and inform
the Member of this time period.

. Subject to the Supplier's obligations under Paragraph 1.4 of Part 1 of Annex 2 Schedule

2.2 (Performance Levels), the Supplier shall treat the MFE Service as a priority and
provide the MFE Services accordingly. The Parties acknowledge that, as a result of
the Supplier providing such MFE Services, there may be an impact on the number of
mapping specialists available for specialist mapping advice and technical support
elsewhere under this Agreement. Unless otherwise agreed by the Authority, the
Supplier's obligation to meet the KPIs shall continue to apply. Where the Supplier
considers that its ability to provide the standard level of service under this Agreement
will be impacted by providing MFE Services for longer than 72 hours it shall bring this
to the attention of the Authority Manager. Any temporary relaxation of the KPIs shall
only apply with the written approval of the Authority.
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Part 6

INTERNATIONAL COMMITMENTS ON BEHALF OF UK GOVERNMENT AND SETTING

INTERNATIONAL AND NATIONAL STANDARDS

The purpose of this Part 6 (International Commitments on Behalf of UK Government and
Setting International and National Standards) of this Schedule 2.1 (Services Description) is
to set out the Supplier's role and the benefits for the UK government of the Supplier being
an international geospatial leader, leading the relationships with, and inputting expertise
into, key international organisations on behalf of the UK government and supporting UK
overseas objectives and helping to introduce and implement global best geospatial data,
standards and services practice to the UK.

1

1.1.

1.2.

1.3.

1.4.

2.1.

International commitments on behalf of the UK

The UK is an international geospatial leader and continued international engagement
by the Supplier helps to retain and grow this position. This engagement by the Supplier
shall support the Authority's objectives of growing the value of geospatial information.

The Parties shall agree a long-term plan following the Effective Date setting out
objectives and activities for the Supplier’s international engagement work and
international standards work under this Part 6 (International Commitments on Behalf
of UK Government and Setting International and National Standards) of this Schedule
2.1 (Services Description). The plan relating to international engagement work shall
be known as the “International Engagement Plan” and the plan relating to
international standards work shall be known as the “International Standards Plan”),
and such plans shall be revisited annually in accordance with Paragraph 2.7 of
Schedule 8.1 (Governance).

Subject to the Authority's approval, the Supplier shall act as the expert representative
body at international meetings on behalf of the UK government, in collaboration with
other relevant organisations (as may be applicable). Where the Supplier intends to
attend an international event on behalf of the UK government where it is not
representing the Authority, or where it is attending to represent an organisation in
addition to the Authority on behalf of the UK government, it shall notify the Authority
in advance of such event.

The International Engagement Plan will include the international events and
engagements relating to international geospatial development and policy which the
Supplier shall attend during each Contract Year. The Authority shall be entitled to
request changes to the events and engagements that the Authority requires the
Supplier to attend on its behalf and the Parties shall work together revise the
International Engagement Plan between annual revisions. Where such changes to the
requirements would require significant additional expenditure on the part of the
Supplier the changes shall be progressed in accordance with Schedule 8.2 (Change
Control Procedure).

Key benefits of the Supplier's international commitments on behalf of the UK

The key benefits to the UK resulting from the Supplier’s international engagement
commitments to be set out in the International Engagement Plan are:

(a) building the UK's global reputation as a digital nation, to help support exports
and inward investment;

Schedule 2.1 (Services Description) 56215932.7 Page 71



DocuSign Envelope ID: 19558522-91E8-4852-8591-8A5414F793C8

3.1.

3.2.

3.3.

4.1.

(b) supporting the UK's international policy objectives;

(c) signposting to the UK government and its agencies global emerging trends and
international best practice in respect of the creation, management,
integration and use of geographic information, from policy to application;

(d) supporting the efficient and effective spend of Official Development
Assistance (ODA) funds; and

(e) providing strategic expert advice to overseas -facing UK government
departments and agencies.

Setting International and National Standards on behalf of the UK

The Supplier is committed to improving the accessibility, interoperability and quality
of geospatial data as part of this Agreement. The Supplier recognises that adopting
appropriate open standards is a key mechanism for accessibility and interoperability
across the UK of data by all users, and some standards can drive improvements in data
quality.

In order to make this a sustainable policy and to support the Supplier’s role as a
thought leader, the Supplier shall engage with relevant standards development
organisations to ensure that their standards remain fit for purpose for UK geospatial
data users (including chairing, attending, reviewing or influencing
international/national standards bodies, organisations and testbeds).

The International Standards Plan will include the programme of standards engagement
including international events and engagements relating to the setting of international
and/or national standards to be undertaken by the Supplier during each Contract Year.
The Authority shall be entitled to request changes to the International Standards Plan
and the events and engagements that the Authority requires the Supplier to attend on
its behalf and the Parties shall work together revise the International Standards Plan
between annual revisions. Where such changes to the requirements would require
significant additional expenditure on the part of the Supplier the changes shall be
progressed in accordance with Schedule 8.2 (Change Control Procedure).

Key benefits of the Supplier's International and National Standards setting on
behalf of the UK

The key benefits to the UK resulting from the Supplier’s international and national
standards engagement commitments to be set out in the International Standards Plan
are:

(a) reinforcing the UK government's position as a thought leader in the national
and international geospatial industry, thereby providing a strong platform to
allow influence in other relevant areas;

(b) reducing any risk from the development of inappropriate standards;

(c) reducing costs by adopting existing standards rather than developing the
Supplier or UK specific standards;

(d) increasing efficiency by increasing consistency;
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(e) adding value to UK data and services by providing interoperability with those
of other providers; and

(f) being involved in standards development develops critical understanding
about the limitations of a specific standard and an understanding about the
pros and cons of using a specific standard compared to alternative
approaches.
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Part 7

EDUCATIONAL SUPPORT

The purpose of this Part 7 (Educational Support) of this Schedule 2.1 (Services Description)
is to set out the Supplier's educational support to school, college and university
communities within Great Britain, which incorporates the design and management of an
overall framework for educational services, and the provision of access to OS Data in
schools, colleges and universities for the purposes of teaching, learning, research or study.

1 Educational Support

1.1. To the extent set out in the relevant Educational Support Plan, the Supplier shall
provide educational support to support classroom and higher education learning
opportunities and research including through the following activities:

(@)

(e)

(f)

design, management and provision of Research Data Agreements and
Research Data Consortium Agreements, which are primarily for higher
education research projects. These licence-based agreements enable free
access to OS Data for non-commercial research purposes, where OS Data is
not available via current service providers (for example Address and Imagery
OS Data). Such licences enable wider collaboration between universities and
industry for research purposes;

Provision of royalty-free OS Data for exam boards in Great Britain, as well as
customer support to these boards and promoting understanding of geography
as it is used by UK government, business and industry;

Promotion of the importance of geography and geospatial information in
schools and providing teacher training to facilitate direct student access to
OS Data via the mapping data platforms in place;

Provision of OS Data, materials and expertise to support critical national
curriculum and exam skills such as understanding and interpreting maps, using
a range of types of geographical data and collecting and analysing geo-located
data from fieldwork;

Provision of support for teachers through working with geographical subject
associations, including for example, the Geographical Association, Royal
Geographical Society (RGS), the Royal Scottish Geographical Association
(RSGS) and Scottish Association of Geography Teachers (SAGT); and

Maintenance of web pages for schools which includes signposting to teaching
resources available from the Supplier and its partners, and other educational
bodies the Supplier works with.

1.2. The Supplier shall also provide educational support by way of the Supplier’s work with
Licensed Partners and the education community to provide access to OS Data through
appropriate OS licensing (i.e. the Educational Services Provider Contract (ESPC) under
the Framework Partners Contract (FCP) for Licensed Partners who wish to supply OS
Data to the education sector).

2 The Educational Support Programme

2.1. An annual programme of activities shall be agreed between the Supplier Manager and
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Authority Manager in relation to educational support work, including the creation, use,
availability and management of materials, resources and deliverables required to
deliver the activities (the “Educational Support Plan”).

2.2. The Educational Support Plan will be reviewed every year by the Assurance Group.
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PART 8

STATUTORY ASSESSOR TO THE BOUNDARY COMMISSIONS OF ENGLAND, WALES
AND SCOTLAND

The purpose of this Part 8 (Statutory Assessor to the Boundary Commissions of England,
Wales and Scotland) of this Schedule 2.1 (Services Description) is to set out the Supplier's
responsibilities as the statutory assessor to the Boundary Commissions of England, Wales
and Scotland.

1

1.1.

1.2.

1.3.

1.4.

Supplier’s role as statutory assessor

The Parliamentary Constituencies Act 1986 (as amended) provides that the “Director
General” of Ordnance Survey (i.e. the CEO) shall be included as an officer, and
assessor, on the Boundary Commissions of England, Wales and Scotland.

To meet these statutory requirements, the Supplier shall ensure that the Supplier’s
CEO appoints a representative to act as assessor on his or her behalf. The Supplier
shall ensure that its appointed assessor attends meetings of the Boundary Commissions
of England, Wales and Scotland as required.

The Supplier shall ensure that its appointed assessor liaises with the relevant Boundary
Commission to:

(a) assist in the review of electoral boundaries;

(b) provide expert guidance on related mapping issues by providing geospatial
interpretation and clarification;

(c) provide input on published reports and related parliamentary reviews; and
(d) provide cartographic advice on publishing the relevant boundary commission
findings.

The Supplier shall ensure that its appointed assessor attends all the relevant Boundary
Commission meetings where such meeting occur quarterly or more frequently where
required including where a statutory review of boundaries is undertaken.
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PART 9

STATUTORY RECORDING OF ADMINISTRATIVE AND ELECTORAL BOUNDARIES

The purpose of this Part 9 (Statutory Recording of Administrative and Electoral Boundaries)
of this Schedule 2.1 (Services Description) is to set out the requirements that the Supplier
shall meet for statutory recording and update of administrative and electoral boundaries
within Great Britain.

1

1.1.

1.2.

1.3.

1.4.

1.5.

1.6.

Recording administrative and electoral boundaries

Certain functions of the Supplier’s operations are authorised and facilitated by the
Ordnance Survey Act of 1841 (as amended) which empowers the Supplier to identify
and record the alighment of administrative and electoral boundaries within Great
Britain. The Supplier shall identify and record the alighment of administrative and
electoral boundaries within Great Britain in accordance with Ordnance Survey Act of
1841 (as amended).

The Supplier shall update the alignment of administrative, electoral boundaries and
boundary features held in the NGD:

1.2.1  as aresult of notification to the Supplier of changes to the administrative and
electoral boundaries (“Boundary Changes”) via Statutory Instrument(s) from
the relevant authority or relevant boundary commission; or

1.2.2  as the result of natural and gradual changes to the topographic feature that
the boundary is aligned to.

In relation to Paragraph 1.2.1 above, the Supplier shall update the NGD to incorporate
boundary changes by no later than 12 months following the operative date of the
relevant boundary change notified to the Supplier, or (in instances where legal
notification is received after this timeframe) within 6 weeks of receipt from the
relevant authority of all information required to make the update.

The Supplier shall maintain and publish, no less frequently than every six months, the
definitive boundary line database in the NGD (which includes authoritative naming).

The Supplier will publish maintenance of the definitive boundary line Dataset (which
includes authoritative naming) twice a year in May and October which shall be made
available to the public under the terms of the Open Government Licence.

The Supplier will maintain and update its Election Maps web-based app detailing
administrative and electoral boundaries, including from district, wards and civil
parishes (or communities) up to parliamentary, assembly and European constituencies.
For England, Wales and Scotland, such boundary information shall be made available
to the public under the terms of the Open Government Licence.
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PART 10

TECHNICAL SUPPORT

The purpose of this Part 10 (Technical Support) of this Schedule 2.1 (Services Description)
is to set out the technical support and engagement activities that the Supplier shall make
available to Members and Solution Providers, where applicable, to help enable them to
maximise the use, value and benefit of the applicable OS Deliverables.

1.

1.1

1.2

21

2.2

3.1

Technical Support Objective

The Supplier shall provide the technical support services set out in this Part 10
(Technical Support) of this Schedule 2.1 (Services Description) providing expert
technical support in relation to the following topics:

(@) getting started with the applicable OS Data and Digital Services;

(b) understanding and using the applicable OS Data and Digital Services -
including Product and OS Data migration;

(c) maximising the value of using OS Data;

(d) demonstrating the value of leveraging insights from OS Data to support

government policy and outcomes for Tier 1 Members through the Enhanced
Technical Support from the Effective Date; and

(e) providing expert geospatial scientific advice to UK government for Tier 1
Members.

The Supplier shall deal with day to day general support issues in respect of the OS
Data and Digital Services, in accordance with Part 11 (Customer Support) of this
Schedule 2.1 (Services Description).

Technical Support Team

The Supplier shall provide a dedicated support team made up of technical and
relationship managers (the Technical Support Team) during Business Hours, for Tier
1 Members only. The Supplier shall ensure that the Technical Support Team shall work
directly with the Tier 1 Members and relevant third-party suppliers, where applicable,
to endeavour to resolve technical issues related to the OS Deliverables in response to
a Technical Support Request (as defined below). Where required, the Technical
Support Team shall be supported by a team of data scientists and data engineers
during more in-depth support projects, as determined by the Supplier.

The Technical Support Team shall prioritise any Technical Support Requests received
from Tier 1 Members and engage any relevant Supplier resources for this purpose
where the Supplier deems this necessary, taking into consideration the impact on work
elsewhere in this Agreement.
Access to Technical Support

Access to Technical Support can be requested as follows:
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6.1

6.2

6.3

6.4

6.5

6.6

6.7

Enhanced Technical Support for the Technical Engagement Activity provided by
the Supplier at Level 4 (or Cadre)

Before the end of 60 Working Days from the Effective Date, the Supplier and the
Authority shall work together to determine the enhanced support relating to Technical
Engagement Activity at Level 4 (Leveraging insights from geospatial data to support
government policy and outcomes) that will be provided by the Supplier to the agreed
Tier 1 Members during Contract Years 1 and 2 (the ‘Enhanced Technical Support’).

The Enhanced Technical Support will:

(a) define the goals and outcomes of the proposed Technical Engagement
Activity;
(b) identify projects (including activities to be undertaken and the intended

benefits to be realised) at Level 4 Technical Engagement Activity; and
(c) identify the selected Tier 1 Members.

The Supplier will complete the Enhanced Technical Support in accordance with
Paragraph 6.2 above before the end of Contract Year 2.

The Supplier will submit to the Authority a draft interim report (‘Interim Report’) by
the end of Contract Year 1 on the Enhanced Technical Support which:

(a) evaluates the Enhanced Technical Support and demonstrates the value of the
Technical Engagement Activities carried out to date; and

(b) sets out a number of options and a recommendation for the inclusion of
Technical Engagement Activities at Level 4 (Leveraging insights from
geospatial data to support government policy and outcomes) within the
Agreement, with due regard to the outcome of the business case under
Paragraph 7 below.

Within 20 Working Days of receipt of the draft Interim Report under Paragraph 6.4
above, the Authority will notify the Supplier if it:

(a) approves the Interim Report, in which case the draft Interim Report will be
the final Interim Report; or

(b) requires any amendment or clarification to the draft Interim Report.

If the Authority requests the Supplier to resubmit the draft Interim Report in
accordance with Paragraph 6.5 (b) above, the Supplier shall resubmit the draft Interim
Report taking into account the Authority’s reasonable requests for amendment or
clarification within 15 Working Days of the date of such notification. The resubmitted
report shall be the final Interim Report, unless the Authority notifies the Supplier of
any further amendments or clarifications within 10 Working Days, in which case the
Supplier shall make a further amendment to the draft Interim Report and submit this
to the Supplier.

The Supplier will submit a Report on the Enhanced Technical Support activity for
Contract Years 1 and 2 before the end of Contract Year 2 which:
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6.8

6.9

71

7.2

7.3

(a) evaluates the Enhanced Technical Support and demonstrates the value of the
Technical Engagement Activities carried out to date; and

(b) sets out a number of options and a recommendation for the inclusion of
Technical Engagement Activities at Level 4 (Leveraging insights from
geospatial data to support government policy and outcomes) within the
Agreement, with due regard to the outcome of the business case under
Paragraph 7 below.

Within 20 Working Days of receipt of the draft Report under Paragraph 6.7 above, the
Authority will notify the Supplier if it:

(a) approves the Report, which case the draft Report will be the final Report; or
(b) requires any amendment or clarification to the draft Report.

If the Authority requests the Supplier to resubmit the draft Report in accordance with
Paragraph 6.8(b) above, the Supplier shall resubmit the draft Report taking into
account the Authority’s reasonable requests for amendment or clarification within 15
Working Days of the date of such notification. The resubmitted report shall be the
final Report, unless the Authority notifies the Supplier of any further amendments or
clarifications within 10 Working Days, in which case the Supplier shall make a further
amendment to the draft Report and submit this to the Supplier.

Business case for Technical Engagement Activities at Level 4 (Leveraging insights
from geospatial data to support government policy and outcomes)

The Parties will work together to jointly develop a business case for funding the
inclusion of additional Technical Engagement Activities at Level 4 (Leveraging insights
from geospatial data to support government policy and outcomes) within the
Agreement with effect from Contract Year 2 onwards. In respect of this, the Supplier
will provide sufficient evidence to the Authority and provide any further information
where reasonably requested by the Authority in support of the business case.

Where the Authority receives sufficient evidence from the Supplier, and where both
Parties agree that the business case is sufficiently thorough and robust, the Authority
shall submit the business case. Both Parties acknowledge that inclusion of such
activities within the Agreement are dependent on approval of the business case and
the Change Control Procedure.

The Authority will promptly notify the Supplier of the outcome of the business case,
submitted in accordance with Paragraph 7.2 above.
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PART 11
CUSTOMER SUPPORT

The purpose of this Part 11 (Customer Support) of this Schedule 2.1 (Services Description)
is to set to set out the customer support available to Members, Solution Providers, OS
OpenData Users and Citizen Users in respect of the OS Deliverables. This support aims to
ensure that:

1.1

21

2.2

2.3

2.4

o day-to-day general support needs/issues are resolved;
. the use of, and value from, the OS Deliverables is understood; and
) Solution Providers are supported to maximise growth opportunity.

Customer Types

In this Schedule, Customer Type includes the following:

(a) Tier 1 Members;

(b) Tier 2 Members;

(c) Solution Providers;

(d) OS OpenData Users; and

(e) Citizen Users.

Customer Support Objective

The Supplier shall provide support in relation to the following:

(a) website provision for Members, Solution Providers, OS OpenData Users and

Citizen Users to enable self-service support for the applicable 0S
Deliverables;

(b) OS Helpdesk support to help resolve Customer enquiries related to the
applicable OS Deliverables (as an alternative to OS Website self-service
support);

(c) on-boarding, royalty payments for Solution Providers; and

(d) targeted customer support for Tier 1 Members using the OS Deliverables in

respect of key government policy areas.

Expert technical support and engagement activities in respect of the OS Deliverables,
shall be dealt with by the Supplier in accordance with Part 10 (Technical Support) of
this Schedule 2.1 (Services Description).

The Supplier shall provide initial support to its Customers through the OS Website
and/or the OS Helpdesk. In addition, the Supplier shall provide support and
engagement activities targeted at specific Customers and / or Customer Type as
described below.

The support type, as described in Paragraph 3, that will be available for each Customer
Type is set out below:
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OS Helpdesk

3.5 The Supplier shall provide the OS Helpdesk to support Customers, as an alternative to
those Customers resolving enquiries themselves using the Supplier's website and online
resources.

3.6 The OS Helpdesk shall operate in Business Hours on Working Days.

3.7 The Supplier shall provide trained helpdesk customer support agents, dedicated phone
lines and email addresses. The OS Helpdesk support shall include, but is not limited

to:

(a) change of account details, username and password reset;

(b) licensing enquiries or clarification of terms and conditions;

(c) guidance on resolving day to day technical issues;

(d) order status clarification;

(e) notification of potential errors and omissions;

(f) supporting the communication and management of impacts as a result of new
developments by the Supplier, such as New NGD Data and Product
withdrawals that may impact on Customers' business; and

(g2) assistance with existing contracts, data expansions, online order issues,

invoice payments and OS Data developments.

3.8 The OS Helpdesk shall also act as a point of escalation connecting Customers to other
parts for the Supplier for support, including activating customer support teams as
described below and the Technical Support Teams as per Part 10 (Technical Support)
of this Schedule 2.1 (Services Description).

Customer Support
3.9 For Solution Providers, customer support includes, but is not limited to:
(@) providing support for key Solution Providers on a proactive basis, with the
potential to scale the level of support depending upon the requirement

and/or opportunity;

(b) managing royalties payable to the Supplier from Solution Providers,
supporting the offset model;

(c) managing the process of on-boarding new Solution Providers; and

(d) supporting Solution Providers to make use of OS Data and Digital Services in
their products and services, to meet existing and future market needs.

3.10 For Tier 1 Members, customer support activities to support government will include,
but will not be limited to:
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(@)

(b)

(©)

(d)

identifying government or industry projects and/or initiatives that support
key government policy areas which could be enhanced by this Agreement and
the OS Deliverables to feed into future planning cycles;

building relationships between government and the private sector to drive
new innovations and support government policy;

capturing examples of use of OS Deliverables which can be used to
demonstrate economic or social benefits; and

highlighting changing needs and drivers for change back into the Authority
and the Supplier to define and help shape future requirements.

3.11 In accordance with Schedule 8.1 (Governance), the Representatives will agree a plan
and programme of customer support focus areas and activities available for Tier 1
Members under this Part 11 (Customer Support) of this Schedule 2.1 (Services
Description) (the “Customer Support Plan”).

3.12 Where the Supplier envisages that it will have difficulty, taking into consideration the
impact on work provided elsewhere under this Agreement, providing the Customer
Support to be provided by the Supplier pursuant to Paragraphs 3.9 and 3.10 it shall
notify the Authority with a view to discussing and agreeing with the Authority a
temporary re-prioritisation for such support.
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PART 12
USER ENGAGEMENT

The purpose of this Part 12 (User Engagement) of this Schedule 2.1 (Services Description) is
to set to set out the User Engagement Services to be provided by the Supplier.

1.  User Engagement

1.1 The Supplier shall implement the User Engagement Plan as developed pursuant to
Schedule 8.1 (Governance) and undertake the User Engagement Activities.

1.2  Where the Supplier conducts any User Engagement Activity the Supplier shall produce
a User Engagement Report including the outputs from each User Engagement Activity.
The Supplier will provide the User Engagement Report to the chair of the relevant
User Engagement Activity for approval. The Supplier will provide every User
Engagement Report approved by the relevant chair to the Authority and the Assurance
Group.
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Protection of life Enriched information on the location of flood defences and
type of field boundary feature enable more accurate flood
modelling, which in turn is used to assess risk, plan mitigation
measures and ensure effective incident response. Enriched
structure attribution as part of a comprehensive and
maintained gazetteer of the location of places can reduce the
time taken to locate and respond to an emergency, making it
easier for locations to be shared between services and enable
incidents to be reliably recorded against their location for
reporting and analysis purposes.

Currency Enhancements

4.3 The New NGD Data for Structures will be subject to an enhanced revision regime. Major
bridges or other major change will be updated within three months of completion
(improving from the current six-month update regime).

Attributes and Features

4.4 The table below sets out in greater detail the description of the New NGD Data within the
Structures Theme categorised by attribute or feature.
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SCHEDULE 2.2

PERFORMANCE LEVELS
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Performance Levels

DEFINITIONS

In this Schedule, the following definitions shall apply:

“Deferred Test Issue Amount”

“Downtime”

“Group 1 KPIs”

“Group 2 KPIs”

“Group 3 KPIs”

“Key Delivery Milestone”

“Key Performance Indicator” or
[{3 KPI ”

“KPI Event”

“Level 1 KPI Group”

“Level 2 KPI”

“Measure”

“Monthly Uptime Percentage”

“New Data Key Delivery
Milestone”

“Performance Matrix”

means the amount owing by the Supplier
where it has failed to achieve the relevant
Test Issue Threshold for a Test Issue KDM in
the relevant Post PMC Period;

has the meaning ascribed thereto in
Paragraph 4.3 of Part C;

means the KPIs set out in the table in
Paragraph 1.1 of Annex 2 for the NGD;

means the KPIs set out in the table in
Paragraph 1.2 of Annex 2 headed Download
KPIs;

means the KPIs set out in the table in
Paragraph 1.2 of Annex 2 headed API KPIs;

has the meaning given in Schedule 1
(Definitions);

means the key performance indicators within
the Level 1 KPI Groups, and also the Level 2
KPIs, all of which are set out in Annex 2;

means any failure to meet a Target in any
Time Period;

means each of the Group 1 KPIs, Group 2 KPIs
and Group 3 KPIs;

means any KPI which is not within a Level 1
KPI Group;

means the relevant measure for each KPI
(where applicable) as more particularly
described in the table at Annex 1;

has the meaning ascribed thereto in
Paragraph 4.2 of Part C;

means a Key Delivery Milestone relating to
New NGD Data or enhancing Existing NGD
Data, as set out in Part A (OS Data Delivery
Plan) of Annex 1 (Outline Implementation
Plan) of Schedule 6.1 (Delivery Plans);

means a table, in the format of the template
at Annex 1, which sets out the Performance
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Measures for each Contract Year, and which
will be completed in accordance with
Paragraph 5 of Part A;

“Performance Measures” means the Key Delivery Milestones and/or
Level 1 KPI Groups for a Contract Year as set
out in the relevant Performance Matrix;

“Performance Measure PAR” means the proportion of PAR which is at risk
in relation to an individual Performance
Measure as determined by the Authority in
accordance with Part A;

“Performance Measure Score” means, in relation to each Performance
Measure, the score for such measure during
each Contract Year calculated in accordance
with this Schedule;

“Performance Measure means the amount owing by the Supplier

Amount” where it has failed to achieve the relevant
Threshold for a Performance Measure in a
Contract Year;

“Pilot Period” has the meaning ascribed thereto in
Paragraph 2.1 of Part C;

“Planned Maintenance” has the meaning ascribed thereto in
Paragraph 4.3 of Part C;

“PM Calculation Date” has the meaning ascribed thereto in
Paragraph 5.5 of Part A;

“Post PMC Period” means the period falling on or after a PM
Calculation Date;

“Profit at Risk” or “PAR” means, in relation to each Contract Year, the
greater of (i) £1 million, and (ii) 20% of the
Supplier’s Gainshare for the relevant Contract
Year, in each case with the Gainshare
calculated as set out in Paragraph 3.6 of
Schedule 7.1 (Charges and Invoicing);

“Rectification Date” has the meaning ascribed thereto in
Paragraph 3.1 of Part A;

“Target” has the meaning ascribed thereto in
Paragraph 1.2 of Part C;

“Test Issue” has the meaning ascribed thereto in
Paragraph 3.1 of Part A;

“Test Issue Amount” means the amount owing by the Supplier
where it has failed to achieve the relevant
Test Issue Threshold for a Test Issue KDM in a
Contract Year or before the PM Calculation
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Date immediately following the relevant
Contract Year;

“Test Issue KDM” has the meaning ascribed thereto in
Paragraph 3.1 of Part A;

“Test Issue Threshold” means the Rectification Date for each Test
Issue KDM which is determined in accordance
with Paragraph 3.1 of Part A;

“Time Period” has the meaning ascribed thereto in
Paragraph 3 of Part C;

“Threshold” means the target performance level, which is
set out in Paragraph 2.2 of Part A in respect
of Key Delivery Milestones and Paragraph 4.3
of Part A in respect of Level 1 KPI Groups;

and
“Total Performance Measure means the total of the Performance Measure
Amount” Amounts in a Contract Year.
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1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

2.1

PART A: PERFORMANCE MEASURES
PERFORMANCE MEASURES

Each Contract Year, the Supplier’s performance against a number of agreed
Performance Measures and Test Issue KDMs shall be monitored. Where the
Supplier’s performance against one or more of these Performance Measures or, as
the case may be, Test Issue KDMs fails to meet the Threshold or, as the case may
be, the Test Issue Threshold, the Supplier will incur a financial liability. There may
be occasions where the Supplier’s performance against a Test Issue KDM will
continue to be monitored up to the relevant PM Calculation Date and/or into the
relevant Post PMC Period.

Performance Measures shall comprise, in each Contract Year, Key Delivery
Milestones and/or Level 1 KPI Groups or a mixture of both. Save as otherwise
agreed, the Performance Measures shall comprise each of the Key Delivery
Milestones contained in the relevant Detailed Delivery Plan, and each of the Level
1 KPI Groups (to the extent that the KPIs are operational in accordance with the
provisions of Paragraph 1.3 of Part C and not within the Pilot Period).

The Test Issue KDMs shall be determined by a plan agreed by the Authority for Test
Issues as more particularly described in Paragraph 3.1.

The Authority will allocate a proportion of the PAR to each Performance Measure in
each Contract Year. For Contract Year 1, Contract Year 2 and Contract Year 3 (the
“Initial PM Period”), the maximum proportion of the PAR that may be allocated to
each Performance Measure shall not exceed 20%. For each Contract Year following
the Initial PM Period, the maximum proportion of the PAR that may be allocated to
each Performance Measure shall not exceed 50%.

Notwithstanding the definition of Profit at Risk, the parties agree that, in relation
to each of Contract Year 2 and Contract Year 3, the Performance Measure PAR for
each New Data Key Delivery Milestone, determined pursuant to Paragraph 5.2
below, will be reduced by 25%.

Any failure to reach a Threshold shall lead to a loss of Performance Measure PAR
which shall be calculated in accordance with Paragraphs 2 and 4 below.

Any failure to reach a Test Issue Threshold shall also lead to a loss of the
Performance Measure PAR reallocated to such Test Issue Threshold which shall be
calculated in accordance with Paragraph 3 below.

The Supplier shall monitor its performance against each Performance Measure and
shall send the Authority the relevant reports detailing the level of service actually
achieved in accordance with Part B.

KEY DELIVERY MILESTONES

In accordance with the process set out in Schedule 6.1, the Supplier will submit a
Detailed Delivery Plan for each Contract Year. The Detailed Delivery Plan will
contain a number of Key Delivery Milestones, each of which will be a Performance
Measure for the relevant Contract Year.
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2.2

2.3

2.4

2.5

3.1

3.2

The Threshold for Key Delivery Milestones will be that the Key Delivery Milestone is
delivered by the end of the Quarter in which it is scheduled for delivery in the
Detailed Delivery Plan.

Where the Key Delivery Milestone is delivered:

(a) in the month following the end of the Quarter, this will equate to a score
of minus 1;
(b) in the second month following the end of the Quarter, this will equate to a

score of minus 2;
(c) later than (b), this will equate to a score of minus 3.
Each of the aforementioned scores shall be deemed to be a “KDM Score”.

The Authority reserves the right to determine the percentage of the Performance
Measure PAR (allocated to the relevant Key Delivery Milestone in accordance with
Paragraph 5.2) that will be lost for the relevant KDM Score achieved in relation to
each Key Delivery Milestone by the Supplier in each Contract Year.

The Authority shall notify the Supplier of the percentage of the Performance
Measure PAR that will be lost in relation to each KDM Score in accordance with
Paragraph 5.2 PROVIDED THAT the maximum percentage of the Performance
Measure PAR that will be lost in relation to one individual KDM Score shall not
exceed 40%.

TEST ISSUE KDMs

Where the Authority has issued a Milestone Achievement Certificate in accordance
with Paragraph 6.2 of Schedule 6.2 (Testing Procedures) in respect of a Key
Delivery Milestone but such certificate has been issued subject to a Severity Level 4
Test Issue (the “Test Issue”), such Key Delivery Milestone shall no longer be
applicable and shall be replaced by a new delivery milestone which shall be
resolution of the Test Issue (the “Test Issue KDM”) and the Test Issue Threshold for
such Test Issue KDM will be that the Test Issue KDM is delivered by the rectification
date as identified in the plan agreed by the Authority for such Test Issue pursuant
to Paragraph 6.2 of Schedule 6.2 (Testing Procedures) (the “Rectification Date”).

In relation to any Test Issue KDM, where the Test Issue KDM is delivered:

(a) in the month following the Rectification Date, this will equate to a score
of minus 1;
(b) in the second month following the Rectification Date, this will equate to a

score of minus 2;
(c) later than (b), this will equate to a score of minus 3.

Each of the aforementioned scores shall be deemed to be a “Test Issue Score”.
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3.3

4.1

4.2

4.3

4.4

4.5

4.6

The percentage of the Performance Measure PAR (reallocated to the relevant Test
Issue KDM from the Key Delivery Milestone which the Test Issue KDM has replaced)
that will be lost for the relevant Test Issue Score achieved in relation to each Test
Issue KDM by the Supplier either in the period prior to the PM Calculation Date or in
the Post PMC Period will be the same as the percentage that has been allocated for
the equivalent KDM Scores for the Key Delivery Milestone which the Test Issue KDM
has replaced.

KPIs

The Performance Measures relating to KPIs will be the Level 1 KPI Groups (to the
extent that the KPIs are operational in accordance with the provisions of Paragraph
1.3 of Part C and not within the Pilot Period) and so there is a maximum of three
Performance Measures for KPIs, being the three Level 1 KPI Groups.

The Performance Measure Score for each Level 1 KPI Group will be calculated as
follows:

() for each Level 1 KPI within the Level 1 KPI Group, apply the actual
percentage achieved against such KPI over the Contract Year as a whole,
and award a point score for the KPI using the agreed point score range set
out for each KPI (the KPI Point Score);

(b) calculate the mean average point score (to two decimal places) for each
Level 1 KPI Group using the aggregate KPI Point Scores for the KPIs within
the applicable KPI group, such point score being between minus three and
three.

The Threshold for each Level 1 KPI Group will be a Performance Measure Score of
zero. Any Performance Measure Score of zero or above will mean that the Supplier
does not lose any of the Performance Measure PAR for such Level 1 KPI Group.

Subject to Paragraph 2 of Part C and Paragraph 4.5, the Authority reserves the
right to determine the percentage of the Performance Measure PAR that will be
lost in relation to any given Level 1 KPI Group where a score is achieved by the
Supplier in each Contract Year that is (a) <0 and > minus 1, (b) <minus 1 and >
minus 2, (c) < minus 2 and > minus 3 (as the case may be). Each of the
aforementioned scoring ranges shall be deemed to be a “PM Score Range”.

The Authority shall notify the Supplier of the percentage of the Performance
Measure PAR that will be lost in relation to each PM Score Range in accordance
with Paragraph 5.2 PROVIDED THAT the maximum percentage of the Performance
Measure PAR that will be lost in relation to one individual PM Score Range shall not
exceed 40%.

Further provisions relating to KPIs, including concerning the Pilot Period and Level
2 KPlIs, are set out in Part C.
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5.1

5.2

5.3

5.4

5.5

5.6

PERFORMANCE MATRIX AND CALCULATION OF TOTAL PERFORMANCE PAYMENT

On the Effective Date (in relation to Contract Year 1) and thereafter on 31 January
(in relation to any other Contract Year), the Supplier will populate the
Performance Matrix with the Performance Measures and Thresholds for the relevant
Contract Year. The Performance Measures and Thresholds shall be as described in
Paragraphs 1.2, 2 and 4. The Supplier shall supply the draft Performance Matrix
(once populated) (the “Draft Matrix”) to the Authority by no later than 31 March
2020 (in relation to Contract Year 1) or 31 January (in relation to any other
Contract Year).

The Authority shall notify the Supplier within one (1) week (in relation to Contract
Year 1) and thereafter within one (1) month (for subsequent Contract Years) of
receipt of the Draft Matrix of:

(a) its allocation of the PAR across the Performance Measures in the Draft
Matrix;
(b) in relation to each Key Delivery Milestone in the Draft Matrix (where

applicable), the percentage of the Performance Measure PAR that will be
lost for each KDM Score; and

(c) in relation to each Level 1 KPI Group in the Draft Matrix, the percentage of
the Performance Measure PAR that will be lost for each PM Score Range.

Save where the Authority and Supplier agree otherwise, upon receipt of the
Authority’s notice in accordance with Paragraph 5.2, the Supplier shall incorporate
the details received in that notice into the Draft Matrix.

By no later than the end of June in each Contract Year (save for Contract Year 1),
the Supplier will inform the Authority of the PAR for the previous Contract Year, at
which stage the Performance Measure PAR will be calculated and added to the
Performance Matrix.

By no later than the end of June in each Contract Year (save for Contract Year 1)
(the “PM Calculation Date”), the Parties agree that the following calculations shall
be made in relation to the Supplier’s performance against the Performance
Measures during the previous Contract Year:

(a) the Performance Measure Scores will be determined;
(b) the Performance Measure Amounts will be determined; and

(c) the Total Performance Measure Amount will be determined, by adding up
the Performance Measure Amounts.

The numbers described in (a), (b) and (c) above will be used to complete the Draft
Matrix which shall be deemed to be the Performance Matrix for the relevant
Contract Year.

By 30 June 2030, the Parties agree that the following calculations shall be made in
relation to the Supplier’s performance against the Performance Measures for
Contract Year 10:

(a) the Performance Measure Scores will be determined;
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5.7

5.8

5.9

6.1

6.2

6.3

6.4

(b) the Performance Measure Amounts will be determined; and

(c) the Total Performance Measure Amount will be determined, by adding up
the Performance Measure Amounts.

Paragraph 6.3 of Part A to Schedule 7.1 (Charges and Invoicing) sets out how the
Total Performance Measure Amount will be deducted from the Annual Charge.

The Authority shall use the performance monitoring reports provided pursuant to
Part B, among other things, to verify the calculation and accuracy of the
Performance Measure Amounts and Total Performance Measure Amounts (if any)
applicable to each Contract Year.

If this Agreement is terminated either in whole or in part in accordance with the
provisions of this Agreement, any payments due by the Supplier to the Authority in
relation to the Total Performance Measure Amount shall be assessed in accordance
with the Change Control Procedure.

CALCULATION OF THE TEST ISSUE AMOUNT AND THE DEFERRED TEST ISSUE
AMOUNT

The Parties agree and acknowledge that where, in each relevant Contract Year, a
Key Delivery Milestone is deemed to no longer be applicable and is to be replaced
by a Test Issue KDM pursuant to Paragraph 3.1:

(i) such Key Delivery Milestone (the “Redundant KDM”) shall be
replaced by the Test Issue KDM and the PAR allocated to the
Redundant KDM shall be reallocated to the Test Issue KDM;

(i1) in relation to the Test Issue KDM, the percentage of the Performance
Measure PAR that will be lost for each Test Issue Score shall be the
same as the percentage for each KDM Score notified to the Supplier
by the Authority for the Redundant KDM.

By no later than the PM Calculation Date, the Parties agree that the following
calculations shall be made where delivery of a Test Issue KDM takes place either in
the previous Contact Year or before the PM Calculation Date:

(@) the Test Issue Score will be determined; and

(b)  the Test Issue Amount will be determined.
Where the Parties are unable to calculate the Test Issue Score for a Test Issue KDM
because delivery of the Test Issue KDM has not taken place during the previous
Contract Year or before the PM Calculation Date then within 30 days of delivery of
the relevant Test Issue KDM in the Post PMC Period:

(@) the Test Issue Score will be determined; and

(b)  the Deferred Test Issue Amount will be determined.
Paragraphs 7.3 and 7.4 of Part A to Schedule 7.1 (Charges and Invoicing) set out

how the Test Issue Amount and the Deferred Test Issue Amount respectively will be
deducted from the Annual Charge.
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6.5  The Authority shall use the performance monitoring reports provided pursuant to
Part B, among other things, to verify the calculation and accuracy of the Test Issue
Amount and the Deferred Test Issue Amount (if any) applicable to each Contract
Year.

6.6 If this Agreement is terminated either in whole or in part in accordance with the
provisions of this Agreement, any payments due by the Supplier to the Authority in
relation to the Test Issue Amount or Deferred Test Issue Amount shall be assessed
in accordance with the Change Control Procedure.
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1

1.1

1.2

PART B: PERFORMANCE MONITORING

PERFORMANCE MONITORING AND PERFORMANCE REVIEW

With effect from the Effective Date, the Supplier Manager shall provide:

(@)

(b)

(c)

a report to the Authority Manager which summarises the Supplier’s
performance over the relevant Service Period as more particularly
described in Paragraph 1.2 (the “Performance Monitoring Report”) within
10 Working Days of the end of each Service Period;

a Quarterly report to the Authority Manager for onward supply to the
Assurance Group which summarises the performance by the Supplier
against each of the KPls, progress against the Key Delivery Milestones,
progress against any Rectification Date and delivery against the Plans (as
described in Paragraph 2.7 (f) of Schedule 8.1 (Governance)) where
applicable and such other details as the Authority may reasonably require
from time to time (the “Quarterly Performance Monitoring Report”)
within 10 Working Days of the end of each Quarter;

an annual report to the Authority Manager which summarises the Supplier’s
performance over the previous Contract Year in relation to each of the
KPIs, the Key Delivery Milestones, the Test Issue KDMs and such other
details as the Authority may reasonably require from time to time within
20 Working Days of the end of each Contract Year (the “Annual Report”).

Performance Monitoring Report

The Performance Monitoring Report shall be shared in a secure manner and the
Supplier shall ensure that it has been validated, is accurate, fully auditable and in
such format as agreed with the Authority from time to time and contain, as a
minimum, the following information.

Information in respect of the Service Period just ended

(@)

(b)
(©)

(d)

for each Key Performance Indicator save for those which are only
measured on an annual basis, the actual performance achieved over the
Service Period, and that achieved over the previous 3 Service Periods;

a summary of all KPI Events that occurred during the Service Period;

the severity level of each KPI Event which occurred during the Service
Period including the percentage level or number of each KPI for the
Service Period falling within the following categories of Red, Amber, Green
defined as follows:

(i) Red - serious concerns as a result of major impact on customers,
necessitating urgent remedial action or escalation;

(ii) Amber - potential concerns and need to focus on monitoring for the
next reporting period, but no urgent remedial action or escalation
required;

(iii) Green - KPI Target achieved.

which KPI Events remain outstanding and progress in resolving them;
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1.3

1.4

2.1

(e) for any repeat KPI Events, actions taken to resolve the underlying cause
and prevent recurrence;

(f) the Supplier’s performance against the Detailed Delivery Plan for the
relevant Contract Year;

(g) the Supplier’s performance in resolving any Test Issue in the relevant
Contract Year;

(h) the status of any outstanding Rectification Plan processes, including:
(i)  whether or not a Rectification Plan has been agreed; and

(ii) where a Rectification Plan has been agreed, a summary of the
Supplier’s progress in implementing that Rectification Plan; and

(i) such other details as the Authority may reasonably require from time to
time;

Information in respect of the next Quarter

(j) any known scheduled Downtime for Planned Maintenance for the next
Quarter.

The Parties shall attend meetings on a monthly basis (unless otherwise agreed) to
review the Performance Monitoring Reports. The Performance Review Meetings
shall (unless otherwise agreed):

(a) take place within 5 Working Days of the Performance Monitoring Report
being issued by the Supplier;

(b) take place at such location and time (within normal business hours) as the
Authority shall reasonably require (unless otherwise agreed in advance);
and

(c) be attended by the Agreement Managers.

The Authority shall be entitled to raise any additional questions and/or request any
further information from the Supplier regarding any KPI Event or failure to meet
any Threshold in relation to a Key Delivery Milestone.

PERFORMANCE RECORDS

The Supplier 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 Supplier both before and after the anniversary of each Contract Year and the
calculations of the Performance Measure Amounts, the Test Issue Amounts, the
Deferred Test Issue Amounts and Performance Measure Scores for any specified
period.
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2.2

3.1

3.2

The Supplier shall ensure that the Performance Monitoring Report, the Quarterly
Performance Monitoring Report and the Annual Report and any variations or
amendments thereto, 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 (e.g. in an online repository) and are capable
of being printed.

PERFORMANCE VERIFICATION

The Supplier shall promptly on request of the Authority provide to the Authority
access to the underlying data contained within the Performance Monitoring Report.

The Parties agree that they shall bear their own respective costs and expenses
incurred in respect of the exercise of their rights and compliance with their
obligations under this Paragraph 3, unless the verification identifies material errors
in information previously provided by the Supplier in which case the Supplier shall
reimburse the Authority for all the Authority’s reasonable costs incurred in
connection with the verification.
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1.1

1.2

1.3

2.1

2.2

2.3

PART C: KPIs - GENERAL PROVISIONS
KPI Monitoring

The Parties acknowledge that those KPIs that are of most importance to the
Authority are those within the Level 1 KPI Groups; such KPIs will, in accordance
with Parts A and B, be monitored and incentivised as Performance Measures. In
addition to these KPls, the Parties have also agreed a number of Level 2 KPlIs,
which will also be monitored, and used to measure the Supplier’s performance;
however, any failure by the Supplier to reach the Target (as defined below) in
relation to such Level 2 KPIs will not have financial consequences. This Part C
applies to both Level 2 KPIs and those KPIs within the Level 1 KPI Groups.

To be clear, the Parties acknowledge that, subject to Paragraph 2, the Supplier
agrees to deliver the targets set out in the tables in Annex 2 (“Target”), and is not
under any obligation to, nor is there any expectation that the Supplier will (or will
attempt to), exceed the Targets.

The Parties agree that certain KPIs cannot apply until the delivery of Key Delivery
Milestones, which the Supplier is not obliged to deliver until a date set out in the
Detailed Delivery Plan for a particular Contract Year, as described in Schedule 6.1
(Delivery Plans). In relation to such KPIs, the Supplier’s performance shall only be
measured and such KPIs shall be deemed to be “operational” under this Schedule
from the delivery of the Key Delivery Milestone subject always to the provisions of
Paragraph 2 in relation to the Pilot Period. Such KPIs are marked with an asterisk
for the purposes of identification in Annex 2.

Pilot Period

It is agreed by the Parties that the Targets and the percentages above (where
applicable) and below the Targets as set out in the tables in Annex 2
(“Above/Below Target Percentages”) have been estimated as being set at the
appropriate level. However, to enable the Parties to assess whether the Targets
and Above/Below Target Percentages have been set at the appropriate level, the
parties will together operate a pilot (“Pilot”) for the first two Contract Years (the
“Pilot Period”).

During the Pilot Period:

a) subject to Paragraph 2.2(c), the Parties will comply with all obligations
relating to the Targets and Above/Below Target Percentages, including in
relation to monitoring and reporting;

b) the Parties will discuss the progress of the Pilot on a regular basis; and

c) irrespective of whether the Supplier meets or is above or below the
Threshold or the Target, or of any of the Above/Below Target Percentages,
there will be no financial consequences of such levels of performance; nor
will the Supplier be deemed to be in breach of contract or liable in any
other way if it fails to achieve the Target.

The Parties agree that, on the expiry of the Pilot Period, the Targets and the
Above/Below Target Percentages will be amended by written agreement between
the Parties, provided that such changes shall not be subject to the provisions of
Schedule 8.2 (Change Control Procedure) or if the Parties are unable to reach
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3.1

4.2

4.3

a)

b)

)

agreement such Dispute shall be referred to the Dispute Resolution Procedure set
out in Schedule 8.3 (Dispute Resolution Procedure) and the Targets and
Above/Below Target Percentages as set out in the tables in Annex 2 shall apply
from expiry of the Pilot Period until such Dispute is resolved.

Calculating KPIs

Except where otherwise stated, or as further detailed for each KPI in this Schedule
(in particular, but not limited to calculating the applicable Monthly Uptime
Percentage), the Supplier shall calculate its performance using the applicable
measure set out for each KPI within the applicable time period (“Time Period”), to
derive a percentage figure or number, as applicable, that can be evaluated and
reported on against the Target for each KPI.

Monthly Calculations
For the calculation of the monthly targets and monthly percentages, the Measure
for each KPI shall be assessed in respect of a given calendar month reported on by
the Supplier Manager.

Monthly Uptime Percentage in respect of any calendar month shall be calculated
as follows:

a) the total number of minutes in the calendar month concerned minus the
number of minutes of all Downtime Periods occurring wholly during the
calendar month concerned; divided by

b) the total number of minutes in the calendar month concerned,

multiplied by 100.

For the avoidance of doubt, for the purposes of calculating the Monthly Uptime

Percentage, a single Downtime Period may not commence in one calendar month

and end in a different calendar month.

In respect of the Monthly Uptime Percentage calculations, the following meanings
shall apply:

Downtime Period means in respect of the applicable OS URL for the respective API
or OS Website, a period of 10 or more consecutive minutes of Downtime (not
including any Downtime caused as a result of any Excluded Downtime).

Downtime means a response time in excess of 3 seconds as measured using an
applicable OS URL for the respective APl or OS Website.

Excluded Downtime means any Downtime attributable to any of the following:

a. “Planned Maintenance” as described in Part 2 (Access to and Use of OS Data
and Digital Services) of Schedule 2.1 (Services Description);

b. “Emergency Maintenance” as described in Part 2 (Access to and Use of OS
Data and Digital Services) of Schedule 2.1 (Services Description; and / or

c. faults attributable to a third party, including hosting suppliers.
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5.1

5.2

Construction Output for Great Britain

On the third anniversary of the Effective Date and on each anniversary thereafter
during the Term (the “Calculation Date”) the following calculations shall be
undertaken:

(@)

if the percentage of “all new work” on an annual basis as documented in
the table outlining “construction output: volume seasonally adjusted
percentage change period on period” in the “output in the construction
industry” dataset published and updated from time to time by the Office of
National Statistics ended on 31 December immediately preceding the
relevant anniversary of the Effective Date has increased by more than 10%
(the “Material Increase”), the provisions of Paragraph 5.2 shall apply;

(i) the annual index figure for “all new work” as documented in the table
outlining “construction output in Great Britain: volume seasonally
adjusted index numbers - by sector” (the “Table”) in the “output in the
construction industry” dataset published and updated from time to time
by the Office of National Statistics for the calendar year ended on 31
December immediately preceding the relevant anniversary of the
Effective Date shall be deemed to be the “Index for the Current
Period”;

(ii) the annual index figure for “all new work” as documented in the Table
for the calendar year ended on 31 December 2016 shall be deemed to be
the “Index for the Base Period”;

(iii) the Index for the Base Period shall be deducted from the Index for the
Current Period to give the “Index Change”;

(iv) the Index Change shall be divided by the Index for the Base Period and
then multiplied by 100 to give the “Percentage Increase”;

(v) if the Percentage Increase is greater than 40%, the consequences to the
Agreement of such a percentage increase, including relating to the
measurement and financial consequences of the Supplier’s performance
against the NGD Group (as defined below) shall be assessed in accordance
with the Change Control Procedure.

Irrespective of whether the Supplier meets or is above or below the Threshold
(“Supplier Peformance”) for the Level 1 KPI Group that relates to the Group 1 KPIs

(the

“NGD Group”) during the Contract Year immediately preceding the

Calculation Date (the “Measurement Period”):

(@)

the Authority shall not be entitled to recover any PAR allocated to the NGD
Group in accordance with Paragraph 5.2 of Part A for the Measurement
Period;

the Supplier Performance during the Measurement Period shall not qualify
as a Supplier Termination Event, Notifiable Default or Intervention Trigger
Event or a Force Majeure Event; and
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(c) if, on the subsequent Calculation Date, there is also a Material Increase, the
consequences to the Agreement of such a Material Increase, including
relating to the measurement and financial consequences of the Supplier’s
performance against the NGD Group shall be assessed in accordance with
the Change Control Procedure.

5.3 Where the Change Control Procedure is triggered pursuant to Paragraph 5.1 (b) (v)
or 5.2 (c), the Supplier shall present to the Authority a minimum of two options in
accordance with the Change Control Procedure which shall include but not be
limited to (i) maintaining the Targets for the NGD Group and any consequential
increase in the Charges or (ii) changing the Targets for the NGD Group to include
no reduction in the Charges PROVIDED ALWAYS the Authority shall not be entitled
to reject a Contract Change pursuant to Paragraph 5.1(b) (v) or 5.2(c).
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SCHEDULE 2.3

STANDARDS
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6.1

6.2

6.3

6.4

6.5

(a) the World Wide Web Consortium (W3C) Web Accessibility Initiative (WAI) Web
Content Accessibility Guidelines (WCAG) 2.0 Conformance Level AA; and

(b) ISO/IEC 13066-1: 2011 Information Technology - Interoperability with assistive
technology (AT) - Part 1: Requirements and recommendations for interoperability.

ENVIRONMENTAL STANDARDS

The Supplier shall obtain ISO 14001 (or equivalent) certification by the fourth anniversary
of the Effective Date for its environmental management. The Supplier shall follow a
sound environmental management policy, ensuring that the Services, Deliverables and
any goods are procured, produced, packaged, delivered, and are capable of being used
and ultimately disposed of in ways appropriate to such standard. Once the Supplier has
obtained ISO 14001 (or equivalent) certification it shall comply with and maintain such
certification (or equivalent) and compliance throughout the Term.

The Supplier shall comply with relevant obligations under the Waste Electrical and
Electronic Equipment Regulations 2006 in compliance with Directive 2002/96/EC and
subsequent replacements (including those in compliance with Directive 2012/19/EU).

The Supplier shall (when designing, procuring, implementing and delivering the Services)
ensure compliance with Article 6 and Annex lll of the Energy Efficiency Directive
2012/27/EU and subsequent replacements.

The Supplier shall comply with the EU Code of Conduct on Data Centres’ Energy
Efficiency. The Supplier shall ensure that any data centre used in delivering the Services
are registered as a Participant under such Code of Conduct.

The Supplier shall comply with the Authority and HM Government’s objectives to reduce
waste and meet the aims of the Greening Government: IT strategy contained in the
document  “Greening Government: ICT Strategy issue (March 2011)” at
https://www.gov.uk/government/publications/greening-government-ict-strategy.
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SCHEDULE 2.4
SECURITY MANAGEMENT
1. Definitions

In this Schedule, the following definitions shall apply:
Breach of Security the occurrence of:

(a) unauthorised access to or use of
the Services, the Deliverables, the
OS Data Hub, and/or any
information or data (including OS
Data, the Authority Data and/or
Personal Data) used by the
Authority, the Supplier, Customers
or any Sub-contractor in connection
with this Agreement; and/or

(b)  the loss (physical or otherwise)
and/or unauthorised disclosure of
any information or data (including
the Confidential Information the
Authority Data and/or Personal
Data), including copies of such
information or data, used by the
Authority, the Supplier or any Sub-
contractor in connection with this
Agreement;

in each case as more particularly set out
in the security requirements in
Schedule 2.1 (Services Description) and
the Baseline Security Requirements;

Personal Data has the meaning given in the Data Protection
Legislation;
Personal Data Breach has the meaning given in the Data Protection

Legislation; and

Process any operation which is performed on
Authority Data and/or Personal Data,
whether or not by automated means,
including adapting, altering, collecting,
combining, copying, destroying, erasing,
organising, publishing retrieving, storing,
structuring, transmitting or otherwise
using Authority Data and/or Personal
Data.

2. Introduction

2.1 This Schedule sets out:
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3.1

3.2

4.1

4.2

4.3

5.1

2.1.1  the principles which the Supplier shall comply with when performing its
obligations under this Agreement in order to ensure the confidentiality,
integrity and/or availability of OS Data, Authority Data and/or Personal Data;

2.1.2 the obligations on the Supplier to prevent the introduction of Malicious
Software into the OS Data Hub and to scan for, contain the spread of, and
minimise the impact of Malicious Software which is introduced into the OS Data
Hub in Paragraph 4; and

2.1.3 each Party's obligations in the event of an actual or attempted Breach of
Security in Paragraph 5.

Principles of Security

The Supplier acknowledges that the Authority places great emphasis on the
confidentiality, integrity and/or availability of OS Data, Authority Data, and/or Personal
Data.

The Supplier shall be and shall remain responsible for OS Data, Authority Data, and/or
Personal Data whilst it is under the control of the Supplier or any of its Sub-contractors.

Malicious Software

The Supplier shall install and maintain anti-Malicious Software or procure that latest
versions of anti-virus definitions and anti-Malicious Software is installed and maintained
on any part of the OS Data Hub, which may Process OS Data, Authority Data and/or
Personal Data and ensure that such anti-Malicious Software is configured to perform
automatic software and definition updates as well as regular scans of the OS Data Hub to
check for, prevent the introduction of Malicious Software or where Malicious Software
has been introduced into the OS Data Hub, to identify, contain the spread of, and
minimise the impact of Malicious Software.

If Malicious Software is found, the Parties shall cooperate 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 and/or Personal Data, assist each other
to mitigate any Losses and to restore the Services to their desired operating efficiency.

Any cost arising out of the actions of the Parties taken in compliance with the provisions
of Paragraph 4.2 shall be borne by the Parties as follows:

4.3.1 by the Supplier where the Malicious Software originates from the Supplier
Software or the Third Party Software supplied by the Supplier or has been
otherwise supplied by the Supplier in such a manner that does not comply with
its obligations under this Agreement unless the Supplier can demonstrate that
such Malicious Software was present and not quarantined or otherwise
identified by the Authority when provided to the Supplier; and

4.3.2 otherwise by the Authority.

Breach of Security

If either Party becomes aware of either: (a) a Breach of Security; or (b) an attempted
Breach of Security that has or is likely to have a material adverse effect on the

Authority or, in the case of Personal Data, the Data Subject (as described as such by
applicable Data Protection Legislation) it shall notify the other Party in writing:

Schedule 2.4 (Security Management) 53841002.3 Page 2



DocuSign Envelope ID: 19558522-91E8-4852-8591-8A5414F793C8

5.2

5.3

5.4

6.1

5.1.1 as soon as reasonably practicable in respect of a Breach of Security in respect
of OS Data that does not contain Authority Data and/or Personal Data, but
which has an impact or potential impact on the Authority; and

5.1.2 immediately in respect of a Breach of Security in respect of OS Data that
contains Authority Data and/or Personal Data.

Upon becoming aware of a Breach of Security or an attempted Breach of Security, the
Supplier shall:

5.2.1 immediately take all reasonable steps (which shall include any action or
changes reasonably required by the Authority which shall be completed within
such timescales as the Authority may reasonably require) necessary to:

(@) minimise the extent of actual or potential harm caused by such Breach of
Security;

(b) remedy such Breach of Security;

(c) mitigate against such Breach of Security in accordance with Good
Industry Practice and all relevant Government security standards and,
provided that reasonable testing has been undertaken by the Supplier, if
the mitigation adversely affects the Supplier’s ability to deliver the
Services so as to meet any Key Performance Indicator, the Supplier shall
be granted relief against the failure to meet such affected Key
Performance Indicator for such period as the Authority, acting
reasonably, may specify by written notice to the Supplier; and

(d) take all reasonably practicable steps to reduce the possibility of a further
Breach of Security or attempted Breach of Security in the future
exploiting the same root cause failure;

5.2.2  as soon as reasonably practicable following the Breach of Security or attempted
Breach of Security, provide to the Authority all relevant details of the Breach
of Security or attempted Breach of Security.

In the event that a Breach of Security or attempted Breach of Security occurred as a
result of non-compliance with the Baseline Security Requirements and/or the terms of
this Agreement, then action to be taken by the Supplier under this Schedule 2.4 shall be
completed by the Supplier at no cost to the Authority.

If the Supplier fails to comply with its obligations set out in this Paragraph 5, such
failure shall constitute a material Default, which if not remedied to the satisfaction of
the Authority, shall permit the Authority to terminate this Agreement with immediate
effect by issuing a Termination Notice to the Supplier in accordance with Clause 33.1(b).

Data Processing, Storage, Management and Destruction

In addition to the obligations on the Supplier set out Clause 23 (Protection of Personal
Data) in respect of Processing Personal Data and compliance with the Data Protection
Legislation, the Supplier shall:

6.1.1  not Process Personal Data outside of the European Union save in accordance
with the provisions of Clause 23.17;
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6.1.2 have documented processes to guarantee availability of Personal Data in the
event of the Supplier ceasing to trade;

6.1.3  securely erase any specified sensitive Personal Data held by the Supplier when
requested to do so by the Authority; and

6.1.4 securely destroy all media that has held Personal Data at the end of life of that
media in accordance with any specific requirements in this Agreement and, in
the absence of any such requirements, as directed by the Authority.
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1.1

1.2

2.1

4.1

4.2

Annex 1: Baseline Security Requirements
Security Classification of Information

If the provision of the Services requires the Supplier to Process Authority Data which are
classified as:

OFFICIAL-SENSITIVE: the Supplier shall implement such additional measures as agreed
with the Authority from time to time in order to ensure that such information is
safeguarded in accordance with the applicable Standards; and/or

SECRET or TOP SECRET: the Supplier shall only do so where the Authority has notified
the Supplier prior to receipt of such Authority Data and the Supplier shall implement
additional measures as agreed with the Authority from time to time in order to ensure
that such information is safeguarded in accordance with the applicable Standards.

End User Devices

The Supplier shall ensure that any Personal Data or Authority Data under its control
which resides on a mobile, removable or physically uncontrolled device is stored
encrypted using a product or system component which has been formally assured
through a recognised certification process.

Networking

The Supplier shall ensure that any Personal Data or Authority Data which it causes to be
transmitted over any public network (including the Internet, mobile networks or un-
protected enterprise network) or to a mobile device shall be encrypted when
transmitted.

Personnel Security

All Supplier Personnel shall be subject to a pre-employment check before they may
participate in the provision and or management of the Services. Such pre-employment
checks must include all pre-employment checks which are required by the HMG Baseline
Personnel Security Standard including: verification of the individual's identity;
verification of the individual's nationality and immigration status; and, verification of
the individual's employment history; and, where specifically requested, verification of
the individual's criminal record.

The Authority and the Supplier shall review the roles and responsibilities of the Key
Personnel and other specified Supplier personnel who will be involved in the
management and/or provision of the Services in order to enable the Authority to
determine which roles require additional vetting and a specific national security vetting
clearance (e.g. a Counter Terrorist Check; a Security Check). Roles which are likely to
require additional vetting and a specific national security vetting clearance include
system administrators whose role would provide those individuals with privileged access
to IT systems which Process Authority Data or data which is classified as OFFICIAL-
SENSITIVE.

The Supplier shall not permit Supplier Personnel who fail the security checks required by
Paragraphs 4.1 and 4.2 to be involved in the provision of technical support or MFE
support forming part of the Services where such support requires such Supplier Personnel
to access public sector organisations that have a physical or digital security clearance of
BPSS or higher.
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4.3

4.4

5.1

5.2

6.1

6.1.1

6.1.2

6.1.3

The Supplier shall ensure that Supplier Personnel are only granted such access to OS
Data that is not publicly available, Authority Data and Personal Data as is necessary to
enable the Supplier Personnel to perform their role and to fulfil their responsibilities.

The Supplier shall ensure that Supplier Personnel who no longer require access to the
Authority Data (e.g. they cease to be employed by the Supplier or any of its Sub-
contractors), have their rights to access the OS Data that is not publicly available,
Authority Data and Personal Data revoked as soon as reasonably practicable.

Audit and Protective Monitoring

The Supplier shall collect audit records which relate to events that would support the
analysis of potential and actual Breaches of Security.

The Supplier and the Authority shall work together to establish any additional audit and
monitoring requirements that the Authority may from time to time require in relation to
the provision of the Services.

Secure Architecture

The Supplier shall design the OS Data Hub in accordance with the following guidance:

the NCSC "Security Design Principles for Digital Services”, a copy of which can be found
at: https://www.ncsc.gov.uk/guidance/security-design-principles-digital-services-main;

the NCSC "Bulk Data Principles’, a copy of which can be found at:
https://www.ncsc.gov.uk/guidance/protecting-bulk-personal-data-main; and

the NSCS "Cloud Security Principles’, a copy of which can be found at:
https://www.ncsc.gov.uk/guidance/implementing-cloud-security-principles and which
are summarised below:

(a) "Cloud Security Principle 1: data in transit protection” which, amongst other
matters, requires that user data transiting networks should be adequately
protected against tampering and eavesdropping;

(b) "Cloud Security Principle 2: asset protection and resilience” which, amongst
other matters, requires that user data, and the assets storing or processing it,
should be protected against physical tampering, loss, damage or seizure;

(c) "Cloud Security Principle 3: separation between users" which, amongst other
matters, requires that a malicious or compromised user of the service should not
be able to affect the service or data of another;

(d) "Cloud Security Principle 4: governance framework"” which, amongst other
matters, requires that the Supplier should have a security governance framework
which coordinates and directs its management of the Services and information
within it;

(e) "Cloud Security Principle 5: operational security” which, amongst other matters,
requires that the Services need to be operated and managed securely in order to
impede, detect or prevent a Breach of Security;

(f) "Cloud Security Principle 6: personnel security” which, amongst other matters,
requires that where Supplier Personnel have access to Authority Data and/or the
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(i)

()

Authority System that those personnel be subject to appropriate security
screening and regular security training;

"Cloud Security Principle 7: secure development” which, amongst other matters,
requires that the Services be desighed and developed to identify and mitigate
threats to their security;

"Cloud Security Principle 8: supply chain security” which, amongst other matters,
requires the Supplier to ensure that appropriate security controls are in place
with its Sub-contractors and other suppliers;

"Cloud Security Principle 9: secure user management” which, amongst other
matters, requires the Supplier to make the tools available for the Authority to
securely manage the Authority's use of the Service;

"Cloud Security Principle 10: identity and authentication™ which, amongst other
matters, requires the Supplier to implement appropriate controls in order to
ensure that access to Service interfaces is constrained to authenticated and
authorised individuals;

"Cloud Security Principle 11: external interface protection” which, amongst other
matters, requires that all external or less trusted interfaces with the Services
should be identified and appropriately defended;

"Cloud Security Principle 12: secure service administration” which, amongst
other matters, requires that any ICT system which is used for administration of a
cloud service will have highly privileged access to that service;

"Cloud Security Principle 13: audit information for users” which, amongst other
matters, requires the Supplier to be able to provide the Authority with the audit
records it needs to monitor access to the Service and the Authority Data held by
the Supplier and/or its Sub-contractors;

"Cloud Security Principle 14: secure use of the service” which, amongst other
matters, requires the Supplier to educate Supplier Personnel on the safe and
secure use of the OS Data Hub.
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SCHEDULE 2.5

INSURANCE REQUIREMENTS
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3.2

5.1

5.2

5.3

6.1

Where the Supplier has failed to purchase any of the Insurances or maintain any of the
Insurances in full force and effect, the Authority may elect (but shall not be obliged)
following written notice to the Supplier to purchase the relevant Insurances, and the
Authority shall be entitled to recover the reasonable premium and other reasonable costs
incurred in connection therewith as a debt due from the Supplier.

EVIDENCE OF INSURANCES

The Supplier shall upon the Effective Date and within 20 Working Days after the renewal
or replacement of each of the Insurances, provide evidence, in a form satisfactory to the
Authority, that the Insurances are in force and effect and meet in full the requirements
of this Schedule. Receipt of such evidence by the Authority shall not in itself constitute
acceptance by the Authority or relieve the Supplier of any of its liabilities and obligations
under this Agreement.

CANCELLATION

Subject to Paragraph 5.2, as part of annual review and reporting conducted in
accordance with Schedule 8.1 (Governance) the Supplier shall provide the Authority with
the forthcoming expiry and renewal dates of the minimum insurances as set out in
Annex 1. The Supplier shall also notify the Authority in writing at least 5 Working Days
prior to the cancellation, suspension, termination or non-renewal of any of the
Insurances, where such cancellation, suspension, termination or non-renewal has not
already been reported to the Authority.

Without prejudice to the Supplier’s obligations under Paragraph 4, Paragraph 5.1 shall
not apply where the termination of any Insurances occurs purely as a result of a change
of insurer in respect of any of the Insurances required to be taken out and maintained in
accordance with this Schedule.

Where the Supplier intends to no longer carry insurance for certain risks covered by the
Insurances it shall notify the Authority at least two months in advance of such
cancellation of any of the Insurances and provide a supporting explanation (including,
where available, evidence of the Supplier’s board and shareholder decisions in respect of
such intention). Where the Authority accepts the Supplier’s explanation (which may
include where the Supplier is opting to self-insure such risk) then Annex 1 shall be
updated in accordance with Schedule 8.2 (Change Control Procedure) as a Category 1
Change. Where the Authority does not accept the Supplier’s explanation the Supplier
shall continue to procure the Insurances required by this Schedule.

INSURANCE CLAIMS, PREMIUMS AND DEDUCTIBLES

The Supplier shall promptly notify to insurers any matter arising from, or in relation to,
the Services and/or this Agreement for which it may be entitled to claim under any of the
Insurances. In the event that any matter arises from, or in relation to, the Services and
/or this Agreement, for which the Supplier wishes to claim under any of the Insurances,
the Supplier shall notify and consult with the Authority in dealing with such claims at its
own expense including without limitation providing information and documentation in a
timely manner. In the event that the Authority receives a claim relating to or arising out
of the Services and/or this Agreement, the Supplier shall co-operate with the Authority
and assist it in dealing with such claims at its own expense including without limitation
providing information and documentation in a timely manner.
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6.2

6.3

The Supplier shall maintain a register of all claims under the Insurances in connection
with this Agreement and shall provide details to the Authority as part of annual review
and reporting conducted in accordance with Schedule 8.1 (Governance), or upon
reasonable request by the Authority at any other time.

Where any Insurance requires payment of a premium, the Supplier shall be liable for and
shall promptly pay such premium. Where any Insurance is subject to an excess or
deductible below which the indemnity from insurers is excluded, the Supplier shall be
liable for such excess or deductible. The Supplier shall not be entitled to recover from
the Authority any sum paid by way of excess or deductible under the Insurances whether
under the terms of this Agreement or otherwise
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SCHEDULE 3

AUTHORITY RESPONSIBILITIES
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SCHEDULE 4

COMMERCIALLY SENSITIVE INFORMATION
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SCHEDULE 5

NOT USED
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SCHEDULE 6.1

DELIVERY PLANS
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2.1

3.1

3.2

4.2

Delivery Plans
DEFINITIONS
In this Schedule, the following definitions shall apply:

Detailed Delivery Plan means the plan prepared by the Supplier for each Contract
Year, comprising Key Milestone Delivery Plans for all Key Delivery Milestones in
relation to which activity is planned for the relevant Contract Year, as described in
Paragraph 4.

Existing Baseline Description means the documents annexed as Annex 1 (Existing
Baseline Descriptions for New NGD Datasets) to Schedule 2.1 (Services Description).

Key Delivery Milestone has the meaning given in Schedule 1 (Definitions);

Key Milestone Delivery Plan means a plan, in the form of the template set out in
Annex 2 (Key Milestone Delivery Plan), for activity planned within a Contract Year
in relation to each Key Delivery Milestone.

Proposed Detailed Delivery Plan has the meaning given in Paragraph 4.1.
INTRODUCTION

This Schedule defines the process for the preparation and delivery of the Detailed
Delivery Plans.

OUTLINE DELIVERY PLAN

The Outline Delivery Plan is set out in Annex 1 (Outline Delivery Plan) to this
Schedule 6.1 (Delivery Plans). This sets out the Contract Year during which the
Supplier shall deliver each of the Key Delivery Milestones.

All changes to the Outline Delivery Plan shall be made in accordance with the
Change Control Procedure provided that the Supplier shall not attempt to postpone
any of the required delivery dates using the Change Control Procedure or otherwise
(except in accordance with Clauses 31 (Authority Cause) or as a consequence of
applying the provisions of Clause 32 (Force Majeure)).

DETAILED DELIVERY PLAN

For each Contract Year, the Supplier shall submit to the Authority a draft of the
relevant Detailed Delivery Plan (a Proposed Detailed Delivery Plan) for
consultation and, where possible, agreement:

(a) submitting the Proposed Detailed Delivery Plan in relation to the First
Contract year, by the end of March 2020; and

(b) submitting the Proposed Detailed Delivery Plan in relation to subsequent
Contract Years, by no later than 15 November in each Contract Year for the
following Contract Year.

The Supplier shall ensure that each Proposed Detailed Delivery Plan:
(a) incorporates all of the Key Delivery Milestones and Milestone Dates (which

shall be no later than the dates set out in the Outline Delivery Plan) for the
relevant Contract Year;
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4.3

4.4

4.5

4.6

4.7

(b) includes a reasonable distribution of Key Delivery Milestones throughout the
Contract Year in question (save in relation to the second and third Contract
Year of the OS Data Delivery Plan);

(c) includes minimum windows of time for the Authority to arrange User
Acceptance Testing which shall be no less than 25 Working Days for those
Key Delivery Milestones set out in Part A (OS Data Delivery Plan) of Annex 1
and no less than 20 Working Days for those Key Delivery Milestones set out in
Part B (Digital Services Delivery Plan) of Annex 1, and the base assumption is
that User Acceptance Testing of each Key Delivery Milestone shall allow for
one day per week per member of the Authority Testing Personnel with a
minimum of three test cycles per Testing Window;

(d) includes a completed Key Milestone Delivery Plan as set out in Annex 2 (Key
Milestone Delivery Plan) for each relevant Key Delivery Milestone; and

(e) clearly outlines all the steps required to implement the Detailed Delivery
Plan.

In relation to (c) above, the Supplier will not propose that any User Acceptance
Testing is required to be carried out in the period between Christmas Day and New
Year’s Day.

In respect of each Proposed Detailed Delivery Plan for the first Contract Year the
Parties shall meet with each other as soon as reasonably practicable following the
submission of the Proposed Detailed Delivery Plan to discuss and consider the
contents of the Proposed Detailed Delivery Plan and shall seek to agree its contents
within 20 Working Days of the date of the first meeting.

In respect of the Proposed Detailed Delivery Plan for each subsequent Contract Year
where a Detailed Delivery Plan is required, the Parties shall meet with each other
as soon as reasonably practicable following the submission of the Proposed Detailed
Delivery Plan to discuss and consider the contents of the Proposed Detailed Delivery
Plan and shall seek to agree the contents no later than 15 January.

As part of the discussions between the Parties on the contents of any Proposed
Detailed Delivery Plan, the Supplier shall revise the Proposed Detailed Delivery Plan
taking into account all reasonable representations from the Authority (including
relating to the prioritisation of certain Key Delivery Milestones, and/or relating to a
concern that the Proposed Detailed Delivery Plan is likely to cause the Authority
difficulties in resourcing the Authority’s obligations in relation to such Proposed
Detailed Delivery Plan) subject to these not resulting in material increased costs to
the Supplier, and provide a revised Proposed Detailed Delivery Plan. The Parties
agree that, for the purposes of this Paragraph 4.5, a material increase in costs shall
be any increase of more than £10,000.00.

Where the Authority and the Supplier both agree that the Proposed Detailed
Delivery Plan or any Proposed Detailed Delivery Plan resubmitted by the Supplier in
accordance with paragraph 4.5 is agreed such agreed Plan will represent the final
Detailed Delivery Plan for the Contract Year to which it relates.

Where the Authority has made representations concerning proposed changes to the
Proposed Detailed Delivery Plan, and the Supplier has not made such changes due
to its belief that these will result in increased material costs to the Supplier, the
Authority will be entitled to propose that such changes are made in accordance
with Schedule 8.2 (Change Control Procedure).
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4.8

4.9

5.1

5.2

6.1

6.2

Where there is disagreement as to the reasonableness of any representations of the
Authority or as to whether the Authority’s proposed changes will result in increased
costs to the Supplier, and such disagreements have not been resolved by 15
February (or by 1 May 2020 in the first Contract Year), then the Authority may refer
such disputed matter for resolution in accordance with the Dispute Resolution
Procedure.

Where the Authority has neither proposed a Change Request further to Paragraph
4.7 nor referred a matter for resolution further to Paragraph 4.8 by 20 February (or
by 6 May 2020 in the first Contract Year), then the latest version of the Proposed
Detailed Delivery Plan submitted by the Supplier shall represent the final Detailed
Delivery Plan.

UPDATES TO AND MAINTENANCE OF THE DETAILED IMPLEMENTATION PLAN

The Supplier’s performance against the Detailed Delivery Plan shall be monitored
on a monthly basis between the Agreement Managers, with quarterly monitoring
updates to be provided to the Agreement Managers, and reports on the Supplier's
performance against the Detailed Delivery Plan submitted on a quarterly basis to
the Assurance Group (as defined in Schedule 8.1 (Governance). In preparation for
such Assurance Group meetings, a report on progress against the Detailed Delivery
Plan shall be provided by the Supplier to the Authority no less than 5 Working Days
in advance of the meeting.

Save for any amendments which are of a type identified and notified by the
Authority (at the Authority's discretion) to the Supplier in writing as not requiring
approval by the Authority, any material amendments to a Detailed Delivery Plan
shall be subject to the Change Control Procedure provided that:

(a) any amendments to elements of a Detailed Delivery Plan which are based on
the contents of the Outline Delivery Plan shall be deemed to be material
amendments; and

(b) in no circumstances shall the Supplier be entitled to alter or request an
alteration to the delivery date for any Key Delivery Milestone except in
accordance with Clause 31 (Authority Cause) or as a consequence of
applying the provisions of Clause 32 (Force Majeure).

DETAILED DELIVERY PROCESS

The Existing Baseline Descriptions contain the key criteria for the New NGD Data,
including currency, coverage, attribution, data sources and data update methods.

User Engagement

Subject to Paragraph 6.5, for each Key Delivery Milestone under the Detailed
Delivery Plan, the Supplier will undertake User Engagement Activity in accordance
with Paragraph 6 of Schedule 8.1 (Governance) and Part 12 (User Engagement) of
Schedule 2.1 (Services Description), for the purpose of:

(a) ensuring that the Existing Baseline Description is ‘user validated’, and
obtaining User Feedback on further refinements to the Existing Baseline
Description to inform the development of the Finalised Milestone
Specification; and

(b) assisting the Supplier in determining the User Acceptance Criteria.
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6.3

6.4

6.5

The Supplier will provide regular updates to the Authority whilst carrying out the
User Engagement, in particular where it becomes apparent that the User
Engagement is unlikely to validate the Existing Baseline Description.

Within 20 Working Days following the completion of the User Engagement Activity,
the Supplier will provide a report to the Authority (the User Engagement Report)
as to whether User Engagement Activity has (i) validated the Existing Baseline
Descriptions, or (ii) identified areas of potential change (i.e. for new criteria or
changes to existing criteria for particular attributes or features) to the Existing
Baseline Descriptions.

In conducting the User Engagement and considering User Feedback in accordance
with this Paragraph 6.2, the Supplier shall seek to determine a Finalised Milestone
Specification for each Key Delivery Milestone that will not increase the cost to the
Authority of the Key Delivery Milestone in question.

Validation of Existing Baseline Descriptions

Where User Engagement Activity has validated the Existing Baseline Descriptions,
the Supplier will, within 20 Working Days following provision of the User
Engagement Report, provide the Finalised Milestone Specification to the Authority,
together with the User Acceptance Criteria.

User Engagement identifies potential areas of change

Where User Engagement Activity has identified potential areas of change to the
Existing Baseline Descriptions, the User Engagement Report will include options to
reflect the User Engagement Activity, including for example reflecting the
identified changes in the Finalised Milestone Specification, together with any cost
implications. In these circumstances, the Authority may elect to submit a Change
Request in accordance with Schedule 8.2 (Change Control Procedure), in which case
it will do so within 15 Working Days of receipt of the User Engagement Report.
Where no Change Request has been submitted pursuant to this Paragraph 6.4, the
Supplier will, no later than 20 Working Days following provision of the User
Engagement Report, provide the Finalised Milestone Specification to the Authority
reflecting the original Existing Baseline Description, together with the User
Engagement Criteria.

No User Engagement required

In respect of the Key Delivery Milestones set out within this Paragraph 6.5, the
Finalised Milestone Specifications and User Acceptance Criteria shall be as follows:

() for all the OS Data Hub Releases stated as being due for delivery in the
Outline Delivery Plan in the first and second Contract Years, excluding
OSKD26 (OS Data Hub Release 10 - Existing NGD Datasets), the Finalised
Milestone Specifications will be the applicable descriptions as set out in
Paragraphs 2 and 6 of Part 2 (Access to and use of OS Data and Digital
Services), and Paragraph 3.1.2 of Part 11 (Customer Support) of Schedule
2.1 (Services Description); and

(b) for the two OS Orders Key Delivery Milestones (OSKD15 and OSKD16) stated
as being due for delivery in the Outline Delivery Plan in the first Contract
Year, the Finalised Milestone Specifications will be as set out in the Outline
Delivery Plan.
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6.6

6.7

6.8

6.9

Dispute

Any disagreement over the content of the Finalised Milestone Specification for a
Key Delivery Milestone shall be dealt with under the Dispute Resolution Procedure.

User Acceptance Test Plan

Subject to Paragraphs 6.8 and 6.9, for each Key Delivery Milestone, the Supplier
shall develop a proposed User Acceptance Test Plan and provide this to the
Authority no later than 20 Working Days after provision of the Finalised Milestone
Specification and User Acceptance Criteria. The Parties shall seek to agree the
contents of the User Acceptance Test Plan within 20 Working Days of the date of
receipt of such Plan by the Authority. Where the Parties are unable to agree the
User Acceptance Test Plan within such period, either Party shall be entitled to refer
the disputed matter for resolution in accordance with the Dispute Resolution
Procedure.

Each User Acceptance Test Plan shall include:

(a) the Key Delivery Milestone to which the User Acceptance Test Plan relates,
and the specific User Acceptance Criteria to be satisfied;

(b) recommended number of Authority Testing Personnel;

(c) details for the reporting of any User Acceptance Test or Test Issues as set
out in Paragraph 4 of Schedule 6.2 (Testing Procedures);

(d) the start and end date of the User Acceptance Testing (a Testing Window),
which will be aligned to the relevant Key Milestone Delivery Plan), and the
number and duration of any test cycles within such Testing Window;

(e) details of a relevant test environment (e.g. compatible browsers, GIS
software) on which the User Acceptance Testing will be carried out; and

(f) appropriate resources to be used in the User Acceptance Testing including,
for example, sample OS Data, aspects of the Digital Services, or other
documentation.

For the Key Delivery Milestones OSKD15, OSKD16, OSKD20, OSKD24, OSKD17,
OSKD18, OSKD21, and OSKD23, it is agreed that there will be no User Acceptance
Testing. In respect of these Key Delivery Milestones the Supplier will invite the
Authority to confirm that the Key Delivery Milestones in question meet the
applicable Final Milestone Specifications as referred to in Paragraph 6.5. Following
completion of the Supplier’s own testing of these Key Delivery Milestones the
Authority shall undertake the testing of these Key Delivery Milestones in the week
commencing 22 June 2020. Where the Authority agrees that a Key Delivery
Milestone meets the applicable Final Milestone Specification as referred to in
Paragraph 6.5 it will confirm its agreement in writing within the same week as the
Authority’s testing takes place. Where the Authority has issued its written
agreement that a Key Delivery Milestone meets the applicable Final Milestone
Specification, the Authority shall issue the corresponding Milestone Achievement
Certificate on or before 30 June 2020.

For the Key Delivery Milestones OSKD19, OSKD25, OSKD27, OSKD28 and OSKD29, the
Supplier shall develop a proposed User Acceptance Test Plan and provide this to the
Authority by no later than six months after the Effective Date. Other than the time
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of provision of the proposed User Acceptance Test Plan provision, Paragraph 6.7
shall apply unamended to such Key Delivery Milestones.
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of Schedule 2.1 (Services Description) is available in the NGD.

e Transport Networks - New NGD Data (Airports &
Ferries) (OSKD10)

New NGD Data for Transport Networks (Airports & Ferries), as
described in Paragraph 4.16d of Part 3 (National Geographic
Database) of Schedule 2.1 (Services Description) is available
in the NGD.

e Water - New NGD Data (OSKD11)

New NGD Data for Water, as described in Paragraph 4.18 of
Part 3 (National Geographic Database) of Schedule 2.1
(Services Description) is available in the NGD

e Addresses - New NGD Data (OSKD12)

New NGD Data for Addresses, as described in Paragraph 4.20
of Part 3 (National Geographic Database) of Schedule 2.1

(Services Description) is available in the NGD

e Geographical Names - New NGD Data (OSKD13)

New NGD Data for Geographical Names, as described in
Paragraph 4.22 of Part 3 (National Geographic Database) of
Schedule 2.1 (Services Description) is available in the NGD

e Administrative and Statistical Units - New NGD Data
(OSKD14)

New NGD Data for Administrative and Statistical Units, as
described in Paragraph 4.24 of Part 3 (National Geographic
Database) of Schedule 2.1 (Services Description) is available
in the NGD
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Description); a Registration Process as described in Paragraph
2.3 Part 2 (Access to the OS Data and Digital Services) to
Schedule 2.1 (Services Description); and Reporting and
Notification as set out in Paragraph 2.8 of Part 2 (Access to
the OS Data and Digital Services) to Schedule 2.1 (Services
Description.

Solution Providers can access the OS OpenData Datasets and
Premium Datasets via the OS Data Hub for the following APIs:
OS Maps API, OS Vector Tile APl and OS Features API as set
out in the table in Paragraph 5.5 of Part 2 (Access to the OS
Data and Digital Services) to Schedule 2.1 (Services
Description).

e OS Data Hub Release 5 - Additional OS OpenData APIs
(OSKD21)

The OS OpenData Users can access Linked Identifiers API and
0OS Names API, as set out in the table in Paragraph 5.5 of Part
2 (Access to the OS Data and Digital Services) to Schedule 2.1

(Services Description) via the OS Data Hub.

e OS Data Hub Release 6 - Online Payment (OSKD22)

This release of the OS Data Hub will deliver the Payment
functionality for Solution Providers as set out in Paragraph
2.9 of Part 2 (Access to and use of OS Data and Digital
Services) of Schedule 2.1 (Services Description).

e OS Data Hub Release 7 - Errors and Omissions Tool
(OSKD23)

This release of the OS Data Hub will deliver an errors and
omissions tool for registered users of the OS Data Hub, as set
out in Paragraph 3.1 of Part 11 (Customer Support) of
Schedule 2.1 (Services Description), for all applicable
Datasets in this release of the OS Data Hub, but excluding the
AddressBase Premium Dataset.

e OS Data Hub Release 3 for Members (OSKD19)

This release of the OS Data Hub will deliver the following
functionality Members: APl Access and Management as set

out in Paragraph 2.4 of Part 2 (Access to the OS Data and
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SCHEDULE 6.2

TESTING PROCEDURES
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DEFINITIONS

Testing Procedures

In this Schedule, the following definitions shall apply:

“Authority Testing
Personnel”

“Component”

“First Test Cycle”

“Material Test Issue”

“Severity Level”

“Supplier Testing
Personnel”

“Test Cycle”

“Test Issue”

“Testing Personnel”

“Testing Window”

“User Acceptance
Criteria”

means the personnel appointed by the Authority to
conduct the User Acceptance Testing, as notified to
the Supplier in accordance with Paragraph 3.1;

any constituent parts of the Key Delivery Milestone
being tested;

means the first Test Cycle within a Testing Window
as set out in the finalised User Acceptance Test
Plan for a Key Delivery Milestone;

a Test Issue of Severity Level 1, Severity Level 2 or
Severity Level 3;

the level of severity of a Test Issue, the criteria for
which are described in Annex 2 (Test Issues -
Severity Levels);

means the personnel appointed by the Supplier to
respond to any questions from the Authority in
relation to any User Acceptance Testing, as notified
to the Authority in accordance with Paragraph 3.1;

means a test cycle as set out in the finalised User
Acceptance Test Plan for a Key Delivery Milestone;

any variance or non-conformity of a Deliverable
from its requirements (such requirements being set
out in the relevant User Acceptance Criteria)
including any fault or defect with the relevant Key
Milestone Deliverable identified as part of User
Acceptance Testing;

the Authority Testing Personnel and the Supplier
Testing Personnel;

means the time period for testing of a Key Delivery
Milestone as set out in the finalised User Acceptance
Test Plan;

in relation to a User Acceptance Test, the criteria
that will be applied to determine that:

(i) where the Key Milestone Deliverable is in Part A
(OS Data Delivery Plan) of the Outline Delivery Plan
set out in Schedule 6.1 (Delivery Plans), it meets the
Finalised Detailed Specification; and

(ii) where the Key Milestone Deliverable is in Part B
(Digital Services Delivery Plan) of the Outline
Delivery Plan set out in Schedule 6.1 (Delivery
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1.1

1.2

1.3

1.4

1.5

1.6

1.7

Plans), it can be used for its stated purpose;

“User Acceptance the testing of the relevant Key Delivery Milestone

Testing” against User Acceptance Criteria in accordance with
this Schedule, and ‘User Acceptance Test’ shall be
construed accordingly;

“User Acceptance a log for recording the User Acceptance Testing as
Test Log” described further in Paragraph 4.1;

“User Acceptance a plan for the User Acceptance Testing of the Key
Test Plan” Milestone Deliverables, as developed pursuant to

Paragraph 6.7 of Schedule 6.1 (Delivery Plans); and

“User Feedback” means the feedback derived from Subject Matter
Experts in respect of the Key Milestone Deliverables
in accordance with Paragraph 6.2(a) of Schedule 6.1
(Delivery Plans).

TESTING OVERVIEW

The Authority will carry out all User Acceptance Testing in respect of each Key
Delivery Milestone in accordance with this Schedule 6.2 and the User Acceptance
Test Plans.

The Authority will select the Authority Testing Personnel to carry out the User
Acceptance Testing.

The Supplier shall not submit any Key Delivery Milestone for User Acceptance
Testing unless the Supplier is confident that it will satisfy the relevant User
Acceptance Criteria.

The Supplier will submit each Key Delivery Milestone for User Acceptance Testing in
accordance with Paragraph 3.2, in sufficient time to meet the date set out in the
Detailed Delivery Plan for the commencement of User Acceptance Testing in
respect of the relevant Key Delivery Milestone.

Where the Supplier wishes to observe all or any part of the User Acceptance
Testing, provided the Supplier has notified the Authority no later than 5 Working
Days prior to the commencement of the User Acceptance Testing, the Authority
shall, where possible, provide the Supplier with the opportunity to observe the
relevant User Acceptance Testing. The Parties acknowledge that the Authority
Testing Personnel are independent to the Authority and the Authority cannot
guarantee that the Supplier is granted access to any individual, or organisation’s
premises during any testing that is being carried out by Authority Testing Personnel.

The Supplier may at its own discretion and cost, offer to host Authority Testing
Personnel for the purposes of carrying out User Acceptance Testing in order to
enable the Supplier to observe the testing process.

Any Disputes between the Authority and the Supplier regarding any aspect of User
Acceptance Testing, including but not limited to the User Acceptance Criteria, shall
be referred to the Dispute Resolution Procedure.
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2.1

2.2

3.1

3.2

3.3

4.1

4.2

4.3

USER ACCEPTANCE CRITERIA

The User Acceptance Criteria that must be satisfied in each User Acceptance Test
will be set out in the relevant User Acceptance Test Plans.

The Supplier will determine the User Acceptance Criteria for the relevant Key
Delivery Milestone in accordance with Paragraph 6 of Schedule 6.1 (Delivery Plans).

USER ACCEPTANCE TEST PLANS

The Supplier shall confirm details of its Testing Personnel and testing environment
(i.e. a specific url) no later than 15 Working Days prior to the scheduled start date
for User Acceptance Testing for a Key Delivery Milestone. No later than 10 Working
Days prior to the scheduled start date for the User Acceptance Test the Authority
shall confirm to the Supplier the details of the Authority Testing Personnel who will
be carrying out the User Acceptance Tests.

No later than 5 Working Days prior to the commencement of the User Acceptance
Test the Supplier will provide all Authority Testing Personnel details of the User
Acceptance Test so that the Authority Testing Personnel can be ready to commence
the User Acceptance Testing once the Testing Window starts.

In accordance with the finalised User Acceptance Test Plan for the relevant Key
Delivery Milestone the Authority will ensure that User Acceptance Testing is carried
out in the Testing Window.

USER ACCEPTANCE TEST REPORTING

For each User Acceptance Test, the Authority shall procure that a minimum of one
member of the Authority Testing Personnel completes, and provides a copy to the
Supplier prior to the end of the Test Cycle, a User Acceptance Test Log, setting out:

(a) the dates of commencement and completion;

(b) details of any Test Issues that have been identified during the User
Acceptance Test;

(c) the Severity Level of any Test Issue as perceived by the member of Authority
Testing Personnel who has carried out the User Acceptance Test; and

(d) the outcome of the User Acceptance Testing.

The Authority shall invite other members of the Authority Testing Personnel to
complete User Acceptance Testing and a User Acceptance Test Log within the Test
Cycle in question and submit the details set out in Paragraph 4.1 to the Supplier
within the Test Cycle. The completion of additional User Acceptance Testing and
the submission of additional User Acceptance Test Logs over and above the User
Acceptance Test Log required in Paragraph 4.1 shall not be an obligation of the
Authority including for the purpose of Schedule 3 (Authority’s Responsibilities).

The Supplier may provide the Authority with templates and/or access to an online
portal or equivalent to use for the reporting of User Acceptance Testing carried out,
and for identifying and reporting on any Test Issues.
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4.4

4.5

4.6

4.7

5.1

5.2

The Authority will request that if the Authority’s Testing Personnel become aware
of any Material Test Issue they report this to the Supplier’s Testing Personnel as
soon as reasonably practicable but in any event within the Test Cycle in question so
that the Supplier will have the opportunity to identify and rectify the Material Test
Issue.

Where possible, the Supplier will endeavour to remedy any Material Test Issues and
Test Issues within the Testing Window.

Where no Test Issues (other than Severity Level 5 Test Issues) are identified within
the First Test Cycle, the Supplier may request to the Authority that the Testing
Window is closed without the need for further Test Cycles within the Testing
Window. The Authority may, at its discretion, agree to close the Testing Window or
request that the First Test Cycle is extended for a further week. Where no Test
Issues (other than Severity Level 5 Test Issues) are identified in the extended First
Test Cycle the Testing Window will close at the end of the extended First Test
Cycle save where the Parties otherwise agree. Where Test Issues (other than
Severity Level 5 Test Issues) are identified in the extended First Test Cycle, the
Testing Window will continue in the time periods set out in the finalised User
Acceptance Test Plan.

Where Test Issues (other than Severity Level 5 Test Issues) are identified within the
First Test Cycle, User Acceptance Testing shall continue into the subsequent Test
Cycles until the end of the Testing Window.

USER ACCEPTANCE TEST NOTICE

The Authority will provide to the Supplier within 5 Working Days (or such other
period as the Parties may agree in writing) of completion of a Testing Window in
relation to each relevant Key Delivery Milestone a User Acceptance Test Notice,
setting out:

(a) an overview of the User Acceptance Testing conducted;

(b) identification of the relevant User Acceptance Criteria that have been
satisfied; and

(c) identification of any relevant User Acceptance Criteria that have not been
satisfied together with details of any Test Issues.

Where a User Acceptance Test Notice indicates that relevant User Acceptance
Criteria have not been satisfied and any Material Test Issue(s) have been identified,
the Supplier shall then remedy the Material Test Issues and resubmit the Key
Delivery Milestone for User Acceptance Testing within a reasonable timescale to be
agreed between the Parties dependent on the scale of the change required. In
circumstances where the Supplier needs to resubmit a Key Delivery Milestone for
User Acceptance Testing the Authority shall provide one member of Authority
Testing Personnel for up to one Working Day within 20 Working Days of the date
that the Supplier resubmits the Key Delivery Milestone for User Acceptance Testing.
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6.1

6.2

6.3

6.4

6.5

7.1

ISSUE OF MILESTONE ACHIEVEMENT CERTIFICATE

The Authority shall issue a Milestone Achievement Certificate in respect of a given
Key Delivery Milestone within 5 Working Days of the issuing by the Authority of a
User Acceptance Test Notice where no Test Issues or only Severity Level 5 Test
Issues have been identified.

In circumstances where only Severity Level 4 Test Issues (whether with or without
any Severity Level 5 Test Issues) have been identified the Authority shall issue a
Milestone Achievement Certificate in respect of a given Key Delivery Milestone
within 5 Working Days of the issuing by the Authority of a User Acceptance Test
Notice provided that the Supplier has provided a detailed plan to remedy the
Severity Level 4 Test Issue(s) within a reasonable timescale and the plan and
timescale has been agreed by the Authority. The Parties may agree a longer period
for the issue of the Milestone Achievement Certificate, where necessary, in order to
agree the plan and timescale for rectification of the Severity Level 4 Test Issue(s)
identified.

Without prejudice to the Authority’s other remedies the Authority may refuse to
issue a Milestone Achievement Certificate where there is one or more Material Test
Issue(s) that have not been remedied or rectified by the Supplier after the relevant
Key Delivery Milestone has been submitted for re-Testing.

Following the issue of a Milestone Achievement Certificate the Supplier shall rectify
any remaining Severity Level 4 Test Issues within the time period agreed with the
Authority pursuant to Paragraph 6.2 and any Severity Level 5 Test Issues as soon as
reasonably practicable but in any event within 12 months (or such longer period as
is agreed by the Authority).

In respect of Key Delivery Milestones OSKD15, OSKD16, OSKD20, OSKD24, OSKD17,
OSKD18, OSKD21, and OSKD23, the issue of corresponding Milestone Achievement
Certificates shall be governed in accordance with Paragraph 6.8 of Schedule 6.1
(Delivery Plans).

DATE OF DELIVERY

The Key Delivery Milestone will be deemed accepted and delivered on whichever is
the earliest date of:

(a) the date of the issue of the Milestone Achievement Certificate in accordance
with Paragraphs 6.1 or 6.2 of this Schedule or, where applicable, Paragraph
6.8 of Schedule 6.1 (Delivery Plans);

(b) the expiry of 10 Working Days after the Authority issues a User Acceptance
Test Notice in respect of a Key Delivery Milestone where no Material Test
Issues and no Severity Level 4 Test Issues have been identified; or

(c) the expiry of 10 Working Days after the Authority and the Supplier have
agreed in writing a detailed plan for the Supplier to remedy the Severity
Level 4 Test Issue(s) within a reasonable timescale where the Authority has
not issued a Milestone Achievement Certificate pursuant to Paragraph 6.2 in
circumstances where only Severity Level 4 Test Issues (whether with or
without any Severity Level 5 Test Issues) have been identified in a User
Acceptance Test Notice in respect of a Key Delivery Milestone; or
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(d) in respect of Key Delivery Milestones OSKD15, OSKD16, OSKD20, OSKD24,
OSKD17, OSKD18, OSKD21, and OSKD23 only, the end of 30 June 2020 where
the Authority has provided written confirmation to the Supplier in
accordance with Paragraph 6.8 of Schedule 6.1 (Delivery Plans) that a Key
Delivery Milestone meets its applicable Final Milestone Specification.
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ANNEX 1: MILESTONE ACHIEVEMENT CERTIFICATE
MILESTONE ACHIEVEMENT CERTIFICATE

Key Delivery Milestone: [insert reference number and description of Milestone]
Date: [insert relevant date]
[The Authority confirms that Key Delivery Milestone [reference number] has been tested
successfully in accordance with the User Acceptance Test Plan relevant to this Key Delivery
Milestone]*
OR
[This Milestone Achievement Certificate is granted for the Key Delivery Milestone pursuant
to Paragraph 6.2 of Schedule 6.2 (Testing Procedures) of the Agreement, on the condition
that any Severity Level 4 Test Issues are remedied by [insert relevant date].]*
Issued by: [Name]

[Position]

Acting on behalf of [Authority]
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ANNEX 2: TEST ISSUES - SEVERITY LEVELS
1 Severity Level 1 Test Issue: a Test Issue that causes non-recoverable conditions,
e.g. it is not possible to continue using a Component, a Component crashes, there is
database or file corruption, or data loss;

2 Severity Level 2 Test Issue: a Test Issue for which, as reasonably determined by
the Authority, there is no practicable workaround available, and which:

() causes a Component to become unusable;

(b) causes a lack of functionality, or unexpected functionality, that has an
impact on the current User Acceptance Test; or

(c) has an adverse impact on any other Component(s) or any other area of the
Services;

3 Severity Level 3 Test Issue: a Test Issue which:
3.1 causes a Component to become unusable;

3.2 causes a lack of functionality, or unexpected functionality, but which does
not impact on the current User Acceptance Test; or

3.3 has an impact on any other Component(s) or any other area of the Services;

but for which, as reasonably determined by the Authority, there is a
practicable workaround available;

4 Severity Level 4 Test Issue: a Test Issue which causes incorrect functionality of a
Component or process, but for which there is a simple, Component based,
workaround, and which has no impact on the current User Acceptance Test, or
other areas of the Services; and

5 Severity Level 5 Test Issue: a Test Issue that causes a minor problem, for which no
workaround is required, and which has no impact on the current User Acceptance
Test, or other areas of the Services
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SCHEDULE 7.1

CHARGES AND INVOICING
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PART A: GENERAL

1 DEFINITIONS

Charges and Invoicing

In this Schedule, the following definitions shall apply:

“ACD System”

“AFE System”

“Annual Infrastructure Fee”

“Annualised Build Cost”

“Annualised Run Costs”

“Annual Extension Fee”

“Annual Replicate Fee”

“Annual Reuse Fee”

“Architectural Pattern”

“Cadre Fee”

“Deductible Costs”

means the Supplier’s auto change detection
system which identifies real world change,
prior to extraction of such changes by the AFE
System;

means the Supplier’s auto feature extraction
system which, following identification of real
world change by the ACD System, extracts such
changes as features to provide updates to the
Geo-Production System;

means the aggregate of any Annual Reuse Fee,
Annual Replicate Fee and Annual Extension Fee
for a particular Contract Year;

means the total PSGA-costed value of the
relevant Infrastructure Asset divided by the
useful life of the asset during the anticipated
ten-year term of the PSGA;

means the total PSGA-costed run costs
associated with the relevant Infrastructure
Asset divided by the useful life of the asset
during the anticipated ten-year term of the
PSGA;

means the fee determined in accordance with
Paragraph 4.3;

means the fee determined in accordance with
Paragraph 3.3;

means the fee determined in accordance with
Paragraph 2.3;

means the design of the technical components
which form one of the relevant systems;

means the sum of _payable in respect
of the Cadre as more particularly described in
Paragraph 6 of Part 10 (Technical Support) of
Schedule 2.1 (Services Description);

means amounts that would have been payable
by the Supplier to third parties as a direct
consequence of the Supplier licensing NGD
Data for re-use (excluding GeoPlace LLP) in
the event that the Supplier had met the
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“Geo-Production System”

“Incremental Costs”

“Infrastructure Asset”

“Internal Costs”

“New NGD Data Fee”

“New Product or Service”

Baseline Royalty Target but which, as a result
of the Actual Royalty Amount being lower
than the Baseline Royalty Target, the Supplier
has not incurred;

means the Supplier’s system which enables the
capture of real world change to create and
maintain OS Data;

means in each Contract Year (i) amounts
payable by the Supplier to third parties as a
direct consequence of the Supplier licensing
NGD Data for re-use (excluding GeoPlace LLP,
subject to (ii)), and (ii) subject always to the
Authority’s agreement in accordance with
Paragraph 3.19 of Part A of this Schedule 7.1,
the Supplier’s and GeoPlace LLP’s own costs
that directly relate to the development and
maintenance of a New Product or Service, in
each case where such New Product or Service
generates royalties that qualify and are taken
into account when calculating first the Actual
Royalty Amount and second the extent to which
the Actual Royalty Amount has exceeded the
Baseline Royalty Target in each Contract Year
PROVIDED THAT where SuperGainshare or
Extended SuperGainshare applies in the same
Contract Year, the Incremental Costs will be
pro-rated between the SuperGainshare Amount
(or the Extended SuperGainshare Amount) and
the proportion of the Positive Royalty Variation
that is below the SuperGainshare Amount (or
the Extended SuperGainshare Amount);

means any of the System of Engagement,
System of Reference, ACD System, AFE System
and Geo-Production System;

means, subject always to the Authority’s
agreement in accordance with Paragraph 3.19
of Part A of this Schedule 7.1, the Supplier’s
and GeoPlace’s own costs that directly relate to
the development and maintenance of a New
Product or Service;

means the sum of _payable in

respect of the supply of the New NGD Data as
more particularly described in Part 3 (National
Geographic Database) of Schedule 2.1 (Services
Description);

means a product or service developed by the
Supplier during the Term;

Schedule 7.1 (Charges and invoicing)
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2.1

2.2

3.1

3.2

3.3

3.4

“Non-PSGA Commercial Purposes” means where the Supplier is generating
commercial revenue outside of the parameters
of the PSGA; to be clear, supply of NGD
Datasets to Solution Providers and Internal
Business Users is within the parameters of the
PSGA;

“PSGA” means this Agreement;

“System of Engagement” or “SOE” means the Supplier’s system which is used to
supply data to Members, Internal Business
Users, Solution Providers and others via a web
browser, download and APIs, and which is also
known as the OS Data Hub;

“System of Reference” or “SOR” means the Supplier’s system which hosts,
processes and serves OS Data to end user
applications;

“Year Zero Fee” means the sum of _ payable in
respect of the provision of the services as more
particularly described in Schedule 13.

GENERAL

This Schedule details:

(@) the Charges for the Services under this Agreement;
(b) the Annual Infrastructure Fee;

(c) the invoicing procedure.

Indexation shall apply to the Annual Charge but not to any other payments under
this Agreement.

SERVICE CHARGE

The Service Charges shall be calculated by reference to the pricing mechanism set
out in Paragraph 3, Paragraph 4, Paragraph 5, Paragraph 6 and Paragraph 7.

The Annual Charge and Baseline Royalty Target for each Contract Year during the
Term are set out at Part 1 and Part 2 of Annex 1 respectively.

The Service Charges for each Contract Year shall be the Annual Charge, as adjusted
pursuant to the Incentivisation provisions below, the Total Performance
Measurement Amount provisions in Paragraph 6 and the Test Issue Amount and the
Deferred Test Issue Amount provisions in Paragraph 7.

Gainshare

In each Contract Year, except during Contract Year 1 where no adjustment will be
made pursuant to the Incentivisation provisions, if the Actual Royalty Amount is
higher than the Baseline Royalty Target for the previous Contract Year, the Parties
shall apply Gainshare. The Parties agree and acknowledge that Gainshare shall be
calculated and applied as follows:

Schedule 7.1 (Charges and invoicing) 53841002.3 Page 4
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3.5

3.6

3.7

3.8

3.9

3.10

3.11

The difference between the Actual Royalty Amount and the Baseline Royalty Target
for the previous Contract Year shall be the “Positive Royalty Variation”. The
Incremental Costs will be deducted from the Positive Royalty Variation, to give the
Net Positive Royalty Variation.

Subject to Paragraphs 3.10 to 3.16, the Net Positive Royalty Variation shall be
apportioned between the Authority and the Supplier at the Incentivisation
Percentages as follows:

Net Positive Royalty Variation x Authority Incentivisation Percentage = Authority’s
Gainshare

Net Positive Royalty Variation x Supplier Incentivisation Percentage = Supplier’s
Gainshare

Painshare

In each Contract Year, except during Contract Year 1 where no adjustment will be
made pursuant to the Incentivisation provisions, if the Actual Royalty Amount is
lower than the Baseline Royalty Target for the previous Contract Year, the Parties
shall apply Painshare. The Parties agree and acknowledge that Painshare shall be
calculated and applied as follows:

The difference between the Actual Royalty Amount and the Baseline Royalty Target
for the previous Contract Year shall be the “Negative Royalty Variation”. For
clarity, the Negative Royalty Variation shall be deemed to be a positive number.
The Deductible Costs will be deducted from, and, where applicable, the Internal
Costs will be added to, the Negative Royalty Variation, to give the Net Negative
Royalty Variation.

The Net Negative Royalty Variation shall be apportioned between the Authority and
the Supplier at the Incentivisation Percentages as follows:

Net Negative Royalty Variation x Authority Incentivisation Percentage = Authority’s
Painshare

Net Negative Royalty Variation x Supplier Incentivisation Percentage = Supplier’s
Painshare

SuperGainshare

In Contract Year 2, if there is a Positive Royalty Variation that exceeds the Baseline
Royalty Target by 30% or more for Contract Year 1, or in relation to Contract Years
3 and 4, if there is a Positive Royalty Variation that exceeds the Baseline Royalty
Target by 20% or more for Contract Years 2 and 3 respectively, the Parties shall
apply SuperGainshare. The Parties agree and acknowledge that SuperGainshare
shall be calculated and applied as follows:

Any proportion of the Positive Royalty Variation that exceeds the Baseline Royalty
Target by 30% or more for Contract Year 1 or the Baseline Royalty Target for
Contract Years 2 and 3 by 20% or more respectively shall be the SuperGainshare
Amount. The Incremental Costs will be deducted from the SuperGainshare
Amount, to give the Net SuperGainshare Amount.
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3.12

3.13

3.14

3.15

3.16

3.17

3.18

The Net SuperGainshare Amount shall be apportioned equally between the
Authority and the Supplier so that the Authority’s SuperGainshare shall amount to
50% of any Net SuperGainshare Amount and the Supplier’s SuperGainshare shall
amount to the remaining 50% of any Net SuperGainshare Amount.

The Parties agree and acknowledge that in Contract Year 5 and in any subsequent
Contract Year, if there has been a Positive Royalty Variation in each of the
preceding two Contract Years and the same has exceeded the Baseline Royalty
Target by 20% or more in each of the preceding two Contract Years, then the
Parties shall apply Extended SuperGainshare.

Where the circumstances as described in Paragraph 3.13 do not apply, the Parties
shall not apply Extended SuperGainshare during the remaining Term or on
termination or expiry of this Agreement.

Where the circumstances as described in Paragraph 3.13 apply, in Contract Year 5
and (where relevant) in any subsequent Contract Year, any proportion of the
Positive Royalty Variation for the preceding Contract Year that exceeds the
Baseline Royalty Target by 20% or more for the same preceding Contract Year shall
be the “Extended SuperGainshare Amount”. The Incremental Costs will be
deducted from the Extended SuperGainshare Amount, to give the Net Extended
SuperGainshare Amount.

The Net Extended SuperGainshare Amount shall be apportioned equally between
the Authority and the Supplier so that the Authority’s Extended SuperGainshare
shall amount to 50% of any Net Extended SuperGainshare Amount and the
Supplier’s Extended SuperGainshare shall amount to the remaining 50% of any Net
Extended SuperGainshare Amount.

Timing of Invoice and Payment

The Supplier shall be entitled to invoice within 30 days after the commencement of
the relevant Contract Year and the Authority shall be liable to pay the Annual
Charge First Instalment in accordance with Part C: Invoicing.

The Supplier shall be entitled to invoice within 30 days after the Half Year of the
relevant Contract Year and the Authority shall be liable to pay the Annual Charge
Second Instalment in accordance with Part C: Invoicing subject to the following
adjustments:

(@) where there is Gainshare in the previous Contract Year, the Annual Charge
Second Instalment shall be reduced by the amount of the Authority’s
Gainshare in such Contract Year;

(b) where there is Painshare in the previous Contract Year, the Authority’s
Painshare shall be deemed to be a positive figure and the Annual Charge
Second Instalment shall be increased by the amount of the Authority’s
Painshare;

(c) where there is SuperGainshare or, as the case may be, Extended
SuperGainshare in the previous Contract Year, the Annual Charge Second
Instalment shall be reduced by the amount of the Authority’s
SuperGainshare or, as the case may be, the Authority’s Extended
SuperGainshare.
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3.19

3.20

4.1

4.2

4.3

Supplier development of New Product or Service

Where the Supplier has developed a New Product or Service, the Supplier will only
be entitled to deduct its (or GeoPlace LLP’s) costs of such development from:

(@) the Positive Royalty Variation;

(b) the SuperGainshare Amount;

(c) the Extended SuperGainshare Amount; or

(d) the Final Positive Royalty Variation

or, as the case may be, add its (or GeoPlace LLP’s) costs of such development to:
(e) the Negative Royalty Variation, or

(f) the Final Negative Royalty Variation

where it has first obtained the written agreement of the Authority which
agreement shall be within the Authority’s absolute discretion. For the avoidance
of doubt, the Authority will only give consent where it is clear that the New
Product or Service is in furtherance of the Public Task.

For the avoidance of doubt, where the Authority does not agree to the deduction or
addition of the Supplier or GeoPlace LLP’s costs in relation to a New Product or
Service in accordance with Paragraph 3.19 of Part A:

(a) the Authority shall have no liability therefor in respect of such costs; and

(b) where such New Product or Service licenses NGD Data to third parties, any
royalties generated thereto shall qualify and be taken into account when
calculating the Actual Royalty Amount in accordance with the provisions of
this Schedule 7.1.

CHARGES UPON EXPIRY

Within 90 days of the expiry of this Agreement, the Parties shall apply the following
calculation:

If the Actual Royalty Amount in Contract Year 10 (“CY10”) is lower than the
Baseline Royalty Target for CY10, the difference between the Actual Royalty
Amount for CY10 and the Baseline Royalty Target for CY10 shall be the “Final
Negative Royalty Variation”. For clarity, the Final Negative Royalty Variation shall
be deemed to be a positive number. The Deductible Costs will be deducted from,
and the Internal Costs will be added to, the Final Negative Royalty Variation, to
give the Final Net Negative Royalty Variation.

If the Actual Royalty Amount in CY10 exceeds the Baseline Royalty Target for CY10,
the difference between the Actual Royalty Amount and the Baseline Royalty Target
for CY10 shall be the “Final Positive Royalty Variation”. The Incremental Costs will
be deducted from the Final Positive Royalty Variation, to give the Final Net Positive
Royalty Variation.
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4.4

4.5

4.6

4.7

4.8

4.9

Where there is a Final Net Positive Royalty Variation, the same shall be
apportioned between the Authority and the Supplier at the Incentivisation
Percentages as follows:

Final Net Positive Royalty Variation x Authority Incentivisation Percentage
Authority’s Final Gainshare

Final Net Positive Royalty Variation x Supplier Incentivisation Percentage
Supplier’s Final Gainshare

Where there is a Final Net Negative Royalty Variation, the same shall be
apportioned between the Authority and the Supplier at the Incentivsation
Percentages as follows:

Final Net Negative Royalty Variation x Authority Incentivisation Percentage
Authority’s Final Painshare

Final Net Negative Royalty Variation x Supplier Incentivisation Percentage
Supplier’s Final Painshare

If:

(@) there there has been a Positive Royalty Variation in Contract Year 9 (“CY9”)
and CY10 and in both CY9 and CY10 such Positive Royalty Variation exceeds
the Baseline Royalty Target by 20% or more in CY9 and CY10 respectively;
and

(b) the SuperGainshare has not ceased to apply in accordance with Paragraph
3.14,

then such proportion of the Final Positive Royalty Variation that exceeds the
Baseline Royalty Target by 20% or more for CY10 will be adjusted by deducting the
Incremental Costs, to give the “Final Extended SuperGainshare Amount”, which
shall be apportioned equally between the Authority and the Supplier so that the
Authority’s Final Extended SuperGainshare shall amount to 50% of any Final
Extended SuperGainshare Amount and the Supplier’'s Final Extended
SuperGainshare shall amount to the remaining 50% of any Final Extended
SuperGainshare Amount.

Where there is a Final Net Positive Royalty Variation, the Authority shall be
entitled to invoice and the Supplier shall be liable to pay within 90 days of expiry
of this Agreement the Authority’s Final Gainshare.

Where there is a Final Net Negative Royalty Variation, the Supplier shall be entitled
to invoice and the Authority shall be liable to pay within 90 days of expiry of this
Agreement, the Authority’s Final Painshare.

where there is a Final Extended SuperGainshare Amount, the Authority shall be
entitled to invoice and the Supplier shall be liable to pay within 90 days of expiry
of this Agreement the Authority’s Final Extended SuperGainshare.
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6.1

6.2

6.3

6.4

6.5

7.1

7.2

7.3

7.4

CHARGES UPON TERMINATION

If this Agreement is terminated either in whole or in part in accordance with the
provisions of this Agreement, any payments due by the Supplier to the Authority or
by the Authority to the Supplier (as the case may be) in relation to Gainshare,
Painshare, SuperGainshare or Extended SuperGainshare shall be assessed in
accordance with the Change Control Procedure.

TOTAL PERFORMANCE MEASUREMENT AMOUNT

The Total Performance Measurement Amount for each Contract Year shall be
calculated pursuant to the provisions of Schedule 2.2 (Performance Levels).

The Total Performance Measurement Amount is a reduction of the Service Charges
payable in respect of the relevant Services to reflect the reduced value of the
Services actually received and are stated exclusive of VAT.

Subject to Paragraph 6.4, any Total Performance Measurement Amount that
accrues during any Contract Year shall be deducted from the Annual Charge Second
Instalment payable by the Authority to the Supplier that immediately follows the
completion of the Total Performance Measure Amount calculation in accordance
with Paragraph 5.5 of Part A of Schedule 2.2 (Performance Levels).

Upon expiry of this Agreement, the Authority shall be entitled to invoice and the
Supplier shall be liable to pay within 90 days of expiry of this Agreement, the Total
Performance Measurement Amount payable in respect of Contract Year 10.

If this Agreement is terminated either in whole or in part in accordance with the
provisions of this Agreement, any payments due by the Supplier to the Authority in
relation to any failure on the part of the Supplier to reach a Threshold shall be
assessed in accordance with the Change Control Procedure.

THE TEST ISSUE AMOUNT AND THE DEFERRED TEST ISSUE AMOUNT

The Test Issue Amounts and the Deferred Test Issue Amounts for each Contract
Year shall be calculated pursuant to the provisions of Schedule 2.2 (Performance
Levels).

Both the Test Issue Amounts and the Deferred Test Issue Amounts are a reduction
of the Service Charges payable in respect of the relevant Services to reflect the
reduced value of the Services actually received and are stated exclusive of VAT.

Any Test Issue Amount that accrues during any Contract Year shall be deducted
from the Annual Charge Second Instalment payable by the Authority to the Supplier
that immediately follows the completion of the Test Issue Amount calculation in
accordance with Paragraph 6.2 of Part A of Schedule 2.2 (Performance Levels).

Any Deferred Test Issue Amount that accrues during any Contract Year shall be
deducted from the Annual Charge Second Instalment payable by the Authority to
the Supplier that immediately follows the completion of the Deferred Test Issue
Amount calculation in accordance with Paragraph 6.3 of Part A of Schedule 2.2
(Performance Levels)
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7.5

8.2

8.3

9.1

10

10.1

11

12

12.1

If this Agreement is terminated either in whole or in part in accordance with the
provisions of this Agreement, any payments due by the Supplier to the Authority in
relation to any failure on the part of the Supplier to reach a Test Issue Threshold
shall be assessed in accordance with the Change Control Procedure.

INDEXATION

The Annual Charge shall be “subject to Indexation” and accordingly shall be
adjusted in accordance with the provisions of this Paragraph 8 to reflect the effects
of inflation.

Where Indexation applies, the relevant adjustment shall be:

(@) applied on the first day of the first anniversary of the Effective Date and on
the same day in each subsequent year (each such date an “adjustment
date”); and

(b) determined by multiplying the Annual Charge by the percentage increase or
changes in the Consumer Prices Index published for the 12 months ended on
the 30 September immediately preceding the relevant adjustment date.

Except as set out in this Paragraph 8, neither the Charges nor any other costs,
expenses, fees or charges shall be adjusted to take account of any inflation,
change to exchange rate, change to interest rate or any other factor or element
which might otherwise increase the cost to the Supplier or Sub-contractors of the
performance of their obligations.

NEW NGD DATA FEE

The Supplier shall be entitled to invoice the New NGD Data Fee on the Effective
Date and thereafter on the first, second and third anniversary of the Effective Date
and the Authority shall be liable to pay the New NGD Data Fee within 30 days of
receipt of a valid invoice in accordance with Part C: Invoicing.

CADRE FEE

The Supplier shall be entitled to invoice the Cadre Fee on the Effective Date and
thereafter on the first anniversary of the Effective Date and the Authority shall be
liable to pay the Cadre Fee within 30 days of receipt of a valid invoice in
accordance with Part C: Invoicing.

YEAR ZERO FEE

The Supplier shall be entitled to invoice the Year Zero Fee by no later than 31
March 2020 and the Authority shall be liable to pay the Year Zero Fee within 30
days of receipt of a valid invoice in accordance with Part C: Invoicing.

SUMMARY OF CHARGES

In Annex 1 Part 4 is a summary breakdown of the Annual Charge, Cadre Fee, New
NGD Data Fee and Year Zero Fee anticipated to be payable for each Contract Year
during the Term in accordance with the provisions of this Schedule 7.1.
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PART B: INFRASTRUCTURE ASSET FEES

1.1

1.2

1.3

1.4

1.5

2.1

2.2

2.3

3.1

ANNUAL INFRASTRUCTURE FEE

The Parties agree that where, in relation to any Contract Year, the Supplier has
used an Infrastructure Asset for Non-PSGA Commercial Purposes in the
circumstances described in Paragraphs 2.2, 3.2 or 4.2 below, the Authority shall be
entitled to charge an Annual Infrastructure Fee.

Subject to Paragraph 1.4, the Parties agree that the Annual Infrastructure Fee shall
be deducted from the Annual Charge Second Instalment in the subsequent Contract
Year to the one to which the Annual Infrastructure Fee relates.

Upon expiry of this Agreement, the Parties further agree that the Authority shall be
entitled to invoice and the Supplier shall be liable to pay (within 90 days of expiry
of this Agreement) the Annual Infrastructure Fee payable in relation to Contract
Year 10.

If this Agreement is terminated either in whole or in part in accordance with the
provisions of this Agreement, any payments due by the Supplier to the Authority in
relation to the Annual Infrastructure Fee shall be assessed in accordance with the
Change Control Procedure.

ANNUAL REUSE FEE

The only Infrastructure Asset to which this Paragraph 2 applies is the System of
Engagement.

Where, in any Contract Year, the entirety of the System of Engagement is directly
used by the Supplier for Non-PSGA Commercial Purposes, an Annual Reuse Fee shall
be calculated as set out in Paragraph 2.3.

In May of each Contract Year, the Supplier will calculate the Annual Reuse Fee for
the previous Contract Year, as follows:

Commercial Infrastructure Revenue N
Annual Reuse Fee = ! X Annualised SOE Cost,
Overall Relevant Revenue

where:

Annualised SOE Cost means the aggregate of the Annualised Build Cost and
Annualised Run Cost, in each case of the SOE

Commercial Infrastructure Revenue means the revenue associated with the use of
the entirety of the SOE in the relevant Contract Year for Non-PSGA Commercial
Purposes

Overall Relevant Revenue means the aggregate of the Commercial Infrastructure
Revenue and the revenue associated with PSGA (i.e. the Annual Charge and the
Actual Royalty Amount)

ANNUAL REPLICATE FEE

The only Infrastructure Assets to which this Paragraph 3 applies are the Geo-
Production System, the ACD System and the AFE System.
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3.2

3.3

4.2

4.3

5.1

Where, in any Contract Year, the entirety of the Architectural Pattern of any or all
of the Geo-Production, ACD and AFE Systems is copied and configured by the
Supplier to a customer’s specific data model, data and workflows, for Non-PSGA
Commercial Purposes, an Annual Replicate Fee shall be calculated as set out in
Paragraph 3.3.

In May of each Contract Year, the Supplier will calculate the Annual Replicate Fee
for the previous Contract Year, as follows:

. (o ial I t t R .
Annual Replicate Fee = Sommerclal njrastructure Revenue  apqalised SOR Cost,
Overall Relevant Revenue

where:

Annualised SOR Cost means the Annualised Build Cost of the relevant
Infrastructure Asset(s) (i.e. the Geo-Production, ACD and/or AFE System)

Commercial Infrastructure Revenue means the revenue associated with the use of
the entirety of the relevant Infrastructure Asset in the relevant Contract Year for
Non-PSGA Commercial Purposes

Overall Relevant Revenue means the aggregate of the Commercial Infrastructure
Revenue and the revenue associated with PSGA (i.e. the Annual Charge and the
Actual Royalty Amount)

ANNUAL EXTENSION FEE

The only Infrastructure Asset to which this Paragraph 4 applies is the System of
Reference.

Where, in any Contract Year, the entirety of the System of Reference is extended
(e.g. to host data or accommodate requirements outside of the scope of the PSGA),
and used by the Supplier for Non-PSGA Commercial Purposes, an Annual Extension
Fee shall be calculated as set out in Paragraph 4.3.

In May of each Contract Year, the Supplier will calculate the Annual Extension Fee
for the previous Contract Year, as follows:

Annual Extension Fee = Commercial Infrastructure Revenue

x Annualised Asset Cost,
Overall Relevant Revenue

where:
Annualised Asset Cost means the Annualised Build Cost of the System of Reference

Commercial Infrastructure Revenue means the revenue associated with the use of
the entirety of the System of Reference in the relevant Contract Year for Non-PSGA
Commercial Purposes

Overall Relevant Revenue means the aggregate of the Commercial Infrastructure
Revenue and the revenue associated with PSGA (i.e. the Annual Charge and the
Actual Royalty Amount)

NOTIFICATION

The Supplier will notify the Authority no later than 20 Working Days following the
Supplier having entered into a legally binding agreement with a third party under
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which the Supplier expects to use an Infrastructure Asset (save in relation to the
SOE, in relation to which there shall be no such obligation to notify) in such a way
as will result in an Annual Infrastructure Fee.
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PART C: INVOICING

1.1

1.2

1.3

The Supplier shall prepare and provide to the Authority for approval of the format
a template invoice within 10 Working Days of the Effective Date which shall
include, as a minimum, the details set out in Paragraph 1.2 of this Part C together
with such other information as the Authority may reasonably require to assess
whether the Charges that will be detailed therein are properly payable. If the
template invoice is not approved by the Authority then the Supplier shall make
such amendments as may be reasonably required by the Authority within ten (10)
days of being notified of non approval.

The Supplier shall ensure each invoice is in a form which is alighed with and which
provides sufficient information to input into the Authority’s electronic purchasing
system and contains the following:

1.2.1  the date of the invoice
1.2.2  aunique invoice number

1.2.3 the Contract Year, Half Year or other period(s) to which the relevant
Charge(s) relate;

1.2.4 the correct reference for this Agreement;
1.2.5 the reference number of the purchase order to which it relates (if any);
1.2.6  a description of the Services;

1.2.7 a description of any adjustment to the Charges made in accordance with
the provisions of this Schedule 7.1;

1.2.8 the total Charges gross and net of any applicable deductions and
separately, any VAT or other sales tax payable in respect of each of the
same along with the prevailing rate of such taxes;

1.2.9 a breakdown of the total Charges, including those that relate to the
Annual Charge by reference to the sample breakdown of the Annual
Charge contained in Annex 1 Part 3. Such breakdown shall not be required
where the Supplier raises an invoice for the New NGD Data Fee, Cadre Fee
or Year Zero Fee (where applicable);

1.2.10 a contact name and telephone number of a responsible person in the
Supplier's finance department in the event of administrative queries;

1.2.11 the banking details for payment to the Supplier via electronic transfer of
funds (ie name and address of bank, sort code, account name and
number).

All items at Paragraph 1.2.1 to 1.2.11 of this Part C shall be submitted with each
invoice provided to the Authority pursuant to Paragraph 1.8 of this Part C.

The Authority shall (unless otherwise notified to the Supplier) issue separate
purchase orders to the Supplier for each of the Charges using the Authority’s
electronic purchasing system. Such purchase orders shall be issued by the
Authority within a reasonable time to enable the Supplier to submit an invoice
which is covered by the purchase order.
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1.4

1.5

1.6

1.7

1.8

1.9

Upon receipt of a valid purchase order from the Authority (which shall be issued in
accordance with Paragraph 1.3 of Part C), the Supplier shall be entitled to invoice
the Authority within the timescales as more particularly described in:

1.4.1 Part A Paragraphs 3.17 in relation to the Annual Charge First Instalment;
1.4.2 Part A Paragraph 3.18 in relation to the Annual Charge Second Instalment;

1.4.3 Part A Paragraph 4.8 in relation to the Authority’s Final Painshare (if
applicable);

1.4.4 Part A Paragraph 9 in relation to the New NGD Data Fee;
1.4.5 Part A Paragraph 10 in relation to the Cadre Fee;
1.4.6 Part A Paragraph 11 in relation to the Year Zero Fee

and all invoices shall be clearly addressed to the Authority’s relevant department
and submitted through the Authority’s electronic purchasing system and in
accordance with any instructions provided by the Authority to the Supplier in
relation to the use of the Authority’s electronic purchasing system from time to
time.

If any invoice rendered by the Supplier is paid but any part of it is disputed or
subject to question by the Authority and such part is subsequently agreed or
determined not to have been properly payable then the Supplier shall promptly
repay such part to the Authority.

The Authority shall regard an invoice as valid only if it complies with the provisions
of this Schedule 7.1. Where an invoice does not conform to the Authority's
requirements set out in this Schedule 7.1, the Authority shall return the disputed
invoice to the Supplier within a reasonable time period and the Supplier shall
promptly issue a replacement invoice which shall comply with such requirements.
The Authority shall not be liable to pay an invoice that is not valid.

If any part of an invoice rendered by the Supplier is disputed or subject to question
by the Authority either before or after payment then the Authority may call for the
Supplier to provide such further Supporting Documentation and submit oral
evidence as it may reasonably require to verify its liability to pay the amount which
is disputed or subject to question and the Supplier shall promptly provide such
evidence in a form satisfactory to the Authority.

Each invoice shall at all times be accompanied by sufficient Supporting
Documentation which in this Paragraph 1.8 shall mean the Cost Ml data and any
information supporting the Annual Infrastructure Fee as may be reasonably
required by the Authority from time to time to substantiate an invoice.

Payment shall be made by the Authority to the Supplier, in the lawful currency of
the United Kingdom, within thirty (30) days from receipt of the undisputed
invoices.
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Annex 1, Part 1

Annual Charge

Contract Year 1: £91,663,000
Contract Year 2: £91,663,000
Contract Year 3: £91,663,000
Contract Year 4: £91,663,000
Contract Year 5: £91,663,000
Contract Year 6: £91,663,000
Contract Year 7: £91,663,000
Contract Year 8: £91,663,000
Contract Year 9: £91,663,000
Contract Year 10: £91,663,000
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Payments on Termination
1 DEFINITIONS
1.1 In this Schedule, the following definitions shall apply:
“Applicable Supplier Personnel”

any Supplier Personnel who:
(i) at the Termination Date:

a) are employees of the Supplier;

b) are Dedicated Supplier Personnel;

c) have not transferred (and are not in scope to transfer at a
later date) to the Authority or the Replacement Supplier
by virtue of the Employment Regulations; and

(ii) are dismissed or given notice of dismissal by the Supplier
within:

(@) 40 Working Days of the Termination Date; or

(b) such longer period required by Law, their employment
contract (as at the Termination Date) or an applicable
collective agreement; and

(iif)  have not resigned or given notice of resignation prior to the
date of their dismissal by the Supplier; and

(iv) the Supplier can demonstrate to the satisfaction of the
Authority:

a) are surplus to the Supplier's requirements after the
Termination Date notwithstanding its obligation to provide
services to its other customers;

b) are genuinely being dismissed for reasons of redundancy;
and

c) have been selected for redundancy by the Supplier on
objective grounds other than the fact that the Supplier is
entitled to reimbursement under this provision in respect
of such employees;

“Assets”

all assets and rights used by the Supplier to provide the Services in accordance with
this Agreement

“Breakage Costs Payment”

an amount equal to the Redundancy Costs and the Contract Breakage Costs as at
the Termination Date as determined in accordance with Paragraph 3;

Schedule 7.2 (Payments on 53612372.9 Page 2
Termination)
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“Contract Breakage Costs”

(i) for any Sub-contract that is a contractual arrangement for
occupation of, support of and/or services provided for Supplier
premises (an “RE Sub-contract”), Contract Breakage Costs shall be a
proportion (“P”’) of the amounts payable by the Supplier to its Sub-
contractor for terminating that Sub-contract as a direct result of the
termination of this Agreement where P is calculated as follows:

P=S/T

Where S is the period (in days) from the date of termination of the
Agreement to the end of the original Term (ie 10 years from the
Effective Date); and

T is the period (in days) from the date of termination of the
Agreement to the original expiry or earliest then available break
under the Sub-contract

Provided always that P cannot be greater than 1;

(ii) for any Sub-contract that is not an RE Sub-contract, the Contract
Breakage Costs shall be the amounts payable by the Supplier to its
Sub-contractors for terminating that Sub-contract as a direct result
of the termination of this Agreement;

“Dedicated Supplier Personnel”

all Supplier Personnel then assigned to the Services or any part of the Services. If
the Supplier is unsure as to whether Supplier Personnel are or should be regarded as
so assigned, it shall consult with the Authority whose view shall be determinative
provided that the employee has been materially involved in the provision of the
Services or any part of the Services;

“Infrastructure Investment”

any actual capital expenditure incurred by the Supplier in relation to any Assets
for the purposes of providing the Services;

“Redundancy Costs”

the total sum of any of the following sums paid to Applicable Supplier Personnel,
each amount apportioned between the Supplier and the Authority based on the
time spent by such employee on the Services as a proportion of the total Service
duration:

(@) any statutory redundancy payment; and

(b) any contractual redundancy payment (or where such a contractual benefit
on redundancy is a benefit payable from a pension scheme, the increase in
cost to the Supplier as a net present value compared to the benefit payable
on termination of employment without redundancy), provided that such
employee was entitled to such contractual redundancy payment
immediately prior to the effective date of their redundancy;

Schedule
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2.1

2.2

3.1

4.1

“Smoothing Payment”

any sum calculated in accordance with Paragraph 12 (Smoothing Payment) which
shall be added to or deducted from any sum due to the Supplier under Paragraph
2.1(a) and (b);

“Sub-contracts”

has the meaning given in Schedule 1 (Definitions);

“Unrecovered Payment”

The amount calculated in accordance with Paragraph 6 below;

TERMINATION PAYMENT

The Termination Payment payable by the Authority in accordance with Clause 34.3
(a) (Payments by the Authority) shall comprise the aggregate of:

(@) the Breakage Costs Payment; and
(b) the Unrecovered Payment;
as adjusted by any applicable Smoothing Payment.

The Authority’s aggregate liability in respect of the Termination Payment payable
pursuant to this Schedule 7.2 shall in no event exceed |||} NN

BREAKAGE COSTS PAYMENT
The Supplier may recover through the Breakage Costs Payment only those costs
incurred by the Supplier directly as a result of the termination of this Agreement

which:

(@) would not have been incurred had this Agreement continued until expiry of
the Term;

(b) are unavoidable, proven, reasonable and not capable of recovery;

(c) are incurred under arrangements or agreements that are associated with
this Agreement;

(d) are not Contract Breakage Costs relating to contracts or Sub-contracts with
Affiliates of the Supplier; and

(e) relate directly to the termination of the Services.
REDUNDANCY COSTS
The Authority shall not be liable under this Schedule for any costs associated with

Supplier Personnel (whether relating to redundancy, redeployment or otherwise)
other than the Redundancy Costs.

Schedule
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4.2

5.1

5.2

6.1

6.2

Where the Supplier can demonstrate that a member of Supplier Personnel will be
made redundant following termination of this Agreement, but redeployment of
such person is possible and would offer value for money to the Authority when
compared with redundancy, then the Authority shall pay the Supplier the actual
direct costs incurred by the Supplier or its Sub-contractor arising out of the
redeployment of such person (including retraining and relocation costs) subject to
a maximum amount of per relevant member of the Supplier Personnel.

CONTRACT BREAKAGE COSTS

The Supplier shall be entitled to Contract Breakage Costs only in respect of Sub-
contracts which:

(@) are not assigned or novated to a Replacement Supplier at the request of the
Authority in accordance with Schedule 8.5 (Exit Management); and

(b) the Suppler can demonstrate:

(i) are surplus to the Supplier’s requirements after the Termination
Date whether in relation to use internally within its business or in
providing services to any of its other customers; and

(ii) have been entered into by it in the ordinary course of business.

The Supplier shall seek to negotiate termination of any Sub-contracts with the
relevant Sub-contractor using all reasonable endeavours to minimise the
cancellation or termination charges.

UNRECOVERED PAYMENT

The amount of the Unrecovered Payment shall be the lesser of the following sums,
(which sum shall then be reduced by an appropriate amount to take account of
accelerated receipt):

(@) The Infrastructure Investment costs incurred by the Supplier in the
performance of this Agreement to the extent that the same remain at the
Termination Date to be recovered through the Charges that but for the
termination of this Agreement would have been payable by the Authority
after the Termination Date in accordance with Schedule 7.1 (Charges and
Invoicing);

(b) the sum of £15 million (fifteen million pounds sterling) or such other sum as
shall be set in accordance with Paragraph 6.2 (the “Annual Asset
Amortisation Threshold”) multiplied by the number of Contract Years (or
part Contract Years) between the Termination Date and the original end of
the Term.

The Annual Asset Amortisation Threshold shall be £15million (fifteen million pounds
sterling) except where:

(@) the Authority has agreed with the Supplier a change in the Annual Asset
Amortisation Threshold on the basis of a changed Asset investment profile
agreed with the Supplier; or

Schedule
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6.3

6.4

6.5

6.6

7.1

7.2

(b) where the obligation on the Authority to pay the Termination Payment does
not result from the Authority’s exercise of its right to terminate this
Agreement in accordance with Clause 33.3 AND the Supplier has given the
Authority notice (prior to the date of the relevant Termination Notice) of its
intention to increase the Supplier’s Asset investment profile that would
justify an Annual Asset Amortisation Threshold in excess of £15 million (or
any different current amount set in paragraph 6.2(a)) PROVIDED ALWAYS
that the Annual Asset Amortisation Threshold cannot in any event be greater
than £17 million (seventeen million pounds sterling).

Where the Authority proposes to contract with the Supplier for any Replacement
Services, the Supplier shall exclude from its charges for those Replacement
Services the amount of any Unrecovered Payment already made by the Authority in
relation to Assets that the Supplier intends to use in the provision of the
Replacement Services. The Supplier acknowledges that it will not be able to
recover any payment for such Assets in the provision of the Replacement Services
on the basis it has already received payment for such Assets by way of the
Unrecovered Payment.

The Supplier shall identify those Assets which it intends to use to provide the
Replacement Services (the “Recycled Assets”). The financial contribution made by
the Authority in relation to the Recycled Assets by virtue of the Unrecovered
Payment shall be deemed to be the “Authority Contribution”.

The Supplier shall demonstrate, to the Authority’s reasonable satisfaction, that any
pricing proposal to the Authority to provide the Replacement Services fully
accounts for the Authority Contribution.

Without prejudice to Part B of Schedule 7.5, the Supplier agrees to provide such
information as the Authority reasonably requires in order to audit and verify the
amounts and calculations referenced under this Paragraph 6 (Unrecovered
Payment) provided that such information shall only be requested following issue of
a Termination Notice.

SMOOTHING PAYMENT

The Parties acknowledge that the Annual Charge payable by the Authority pursuant
to this Agreement has been modelled with reference to an Amended Payment
Profile set out in Annex 1 such that it represents a fixed level of payment, as
indexed in accordance with Schedule 7.1 (Charges and Invoicing). As a
consequence, at the Termination Date, the Authority may be ahead or behind of
the payments that would have been made using the Ordinary Payment Profile set
out in Annex 1. The Parties agree to apply the Smoothing Payment as part of the
Termination Payment in order to take account of whether at the Termination Date
the Authority is ahead or behind what Annual Charges would have been due if the
Ordinary Payment Profile had been applied.

The Smoothing Payment shall be calculated as follows:

Smoothing Payment = (the Ordinary Payment Profile Annual Charge Payment) minus
(the Actual Annual Charge Payment)

Schedule

7.2 (Payments on 53612372.9 Page 6

Termination)



DocuSign Envelope ID: 19558522-91E8-4852-8591-8A5414F793C8

7.3

7.4

7.5

7.6

7.7

8.1

8.2

The Actual Annual Charge Payment shall be calculated by aggregating all the
Annual Charges paid (or payable) by the Authority to the Supplier from the
Effective Date to the Termination Date. This shall include, for the avoidance of
doubt, the indexation adjustments to the Annual Charge applied in accordance
with Schedule 7.1 (Payments and Invoicing).

The Ordinary Payment Profile Annual Charge Payment shall be calculated by
aggregating all the Annual Charges that would have been paid (or payable) by the
Authority to the Supplier from the Effective Date to the Termination Date if the
Ordinary Payment Profile had been applied. In order to calculate this figure
indexation shall be applied in respect of each Contract Year following Contract
Year 1.

To the extent that the Smoothing Payment is a positive number then such figure
shall be added to the aggregate of the Breakage Costs Payment and the
Unrecovered Payment payable by the Authority to the Supplier under Paragraph
2.1(a) and (b). Where the Smoothing Payment is a negative number then such
figure shall be deducted from the amount payable by the Authority to the Supplier
under Paragraph 2.1(a) and (b). To the extent that the overall figure payable by
the Authority to the Supplier under Paragraph 2 is a negative number then the
Supplier shall pay that amount to the Authority in accordance with the payment
terms set out in Schedule 7.1 (Payments and Invoicing).

The Parties agree that any Contract Change in accordance with Schedule 8.2
(Change Control Procedure) shall also assess any consequent amendments to the
Ordinary Payment Profile and the Amended Payment Profile.

In Annex 1 (Smoothing Payment Worked Example) is a worked example of how the
Smoothing Payment would be calculated.

MITIGATION OF CONTRACT BREAKAGE COSTS, REDUNDANCY COSTS AND
UNRECOVERED PAYMENT

The Supplier agrees to use all reasonable endeavours to minimise and mitigate and
in so doing equitably reduce the Contract Breakage Costs, the Redundancy Costs
and the amount of any Unrecovered Payment payable by the Authority to the
Supplier by:

(@) the appropriation of Assets, employees and resources for other purposes;

(b) at the Authority’s request, assigning any Sub-contracts (which the Authority
and the Supplier agree are to be assigned pursuant to Paragraph 6.2(c) of
Schedule 8.5 (Exit Management)) to the Authority or a third party acting on
behalf of the Authority; and

(c) in relation to Sub-contracts that are not to be assigned to the Authority or
another third party, terminating those contracts at the earliest possible
date without breach or where contractually permitted.

In the event of a Dispute arising over whether the Supplier can use any Assets,
employees and/or resources for other purposes and/or over the amount of any
equitable reduction of the Contract Breakage Costs, Redundancy Costs and the
amount of the Unrecovered Payment in accordance with Paragraph 8.2, either
Party may refer the matter to be determined in accordance with Schedule 8.3
(Dispute Resolution Procedure).

Schedule
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10

11

12

12.1

12.2

12.3

FULL AND FINAL SETTLEMENT

Save for any unpaid Charges for Services received by the Authority up until the
Termination Date which shall be payable in accordance with Schedule 7.1 (Charges
and Invoicing), the Termination Payment paid under this Schedule shall be in full
and final settlement of any claim, demand and/or proceedings of the Supplier in
relation to any termination by the Authority of this Agreement pursuant to Clause
33.1(a) (Termination by the Authority), Clause 33.3 (Break Clause), or termination
of this Agreement by the Supplier pursuant to Clause 33.6 (a) (Termination by the
Supplier) (as applicable) and the Supplier shall be excluded from all other rights
and remedies it would otherwise have been entitled to in respect of any such
termination.

INVOICING FOR THE PAYMENTS ON TERMINATION

All sums due under this Schedule shall be payable by the Authority to the Supplier
in accordance with the payment terms set out in Schedule 7.1 (Charges and
Invoicing).

SET OFF

The Authority shall be entitled to set off any outstanding liabilities of the Supplier
against any amounts that are payable by it pursuant to this Schedule.

NO DOUBLE RECOVERY

If any amount payable under the Schedule in whole or in part relates to or arises
from any Transferring Assets then, to the extent that the Authority makes any
payments pursuant to Schedule 8.5 (Exit Management) in respect of such
Transferring Assets then, such payments shall be deducted from the amount
payable pursuant to this Schedule.

The value of the Termination Payment shall be reduced or extinguished to the
extent that the Supplier has already received the Charges (ie in relation to a period
which is after the date on which termination takes effect) or the financial benefit
of any other rights or remedy given under this Agreement so that there is no double
counting in calculating the relevant payment

Any payments that are due in respect of the Transferring Assets shall be calculated
in accordance with the provisions of the Exit Plan.

Schedule
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SCHEDULE 7.5

FINANCIAL REPORTS AND AUDIT RIGHTS

1 DEFINITIONS

In this Schedule, the following definitions shall apply:

“Annual Infrastructure
Fee Data”

“Audit Agents”

“Cost MI”

“Financial Transparency
Objectives”

“TPE Report”

“Open Book Data”

complete and accurate financial and non-
financial information which is sufficient to
enable the Authority to verify any Annual
Infrastructure Fee paid or payable including
details and all assumptions relating to the
Supplier’s costs in relation to the Annual
Infrastructure Fee broken down against each
component of any Annual Infrastructure Fee
including the Annual Reuse Fee, Annual
Replicate Fee and Annual Extension Fee and any
calculation undertaken by the Supplier in
relation to such Annual Infrastructure Fee;

(a) the Authority’s internal and external
auditors;

(b) the Authority’s statutory or regulatory
auditors;

(c) the Comptroller and Auditor General, their
staff and/or any appointed representatives
of the National Audit Office;

(d) HM Treasury and Cabinet Office;

(¢) any party formally appointed by the
Authority to carry out audit or similar
review functions; and

(f) successors or assigns of any of the above;

means the Open Book Data, the Annual
Infrastructure Fee Data and Royalty Data which
is to be produced, stored and maintained by
the Supplier including such information as is to
be provided by the Supplier to the Authority
under Schedule 7.5 (Financial Reports and
Audit Rights);

has the meaning given in Paragraph 1 of
Part A;

The termination payment estimate report to be
provided by the Supplier to the Authority
pursuant to Paragraph 1 of Part B;

complete and accurate financial and non-
financial information which is sufficient to
enable the Authority to verify any Termination
Payment already paid or payable, costs in
relation to any proposed Contract Change

Schedule 7.5 (Financial Reports and
Audit Rights)

53612372.9 Page 2
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“Royalty Data”

during the Term of this Agreement including
details and all assumptions relating to the
Supplier’s costs in relation to any Termination
Payment already paid or payable broken down
against each component of any Termination
Payment including Redundancy Costs, Contract
Breakage Costs and any calculation undertaken
by the Supplier in relation to the Smoothing
Payment and the Unrecovered Payment in
relation to such Termination Payment including
any depreciation policy applied by the Supplier
in the calculation of the Unrecovered Payment;

complete and accurate financial and non-
financial information which is sufficient to
enable the Authority to verify the calculation
of any Gainshare, Painshare, SuperGainshare
and Extended SuperGainshare in accordance
with Schedule 7.1 (Charges and Invoicing)
including details of all of the Supplier’s
royalties generated by licensing NGD Data for
commercial re-use by licensed and internal
partners and details of any Incremental Costs,
Deductible Costs and Internal Costs (as defined
in Schedule 7.1 (Charges and Invoicing)) which
are taken into account when undertaking the
relevant calculations under Schedule 7.1
(Charges and Invoicing) during the Term of this
Agreement.

Schedule 7.5 (Financial Reports and
Audit Rights)
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PART A
Financial Transparency Objectives and Open Book Data

1. FINANCIAL TRANSPARENCY OBJECTIVES

1.1 The Supplier acknowledges that the provisions of this Schedule 7.5 (Financial
Reports and Audit Rights) are designed (inter alia) to facilitate, and the
Supplier shall co-operate with the Authority in order to achieve, the following
objectives:

(@) for the Authority to understand the calculation of any Gainshare,
Painshare, SuperGainshare or Extended SuperGainshare during the
Term of this Agreement;

(b) for the Authority to understand the calculation of any Termination
Payment paid or payable by the Authority pursuant to this
Agreement;

(c) for the Authority to understand any Annual Infrastructure Fee paid or
payable during the Term of this Agreement;

(d) for both Parties to agree the quantitative impact of any Changes
and/or Contract Changes and to identify how these could be
mitigated and/or reflected in the Charges;

(e) to facilitate the Authority in its objective to demonstrate that it is
achieving value for money;

(together the “Financial Transparency Objectives”).

2. COST TRANSPARENCY AND COST MANAGEMENT INFORMATION

2.1 During the Term, and for a period of seven (7) years following the end of the
Term, the Supplier shall maintain and retain all Open Book Data and Royalty
Data upon which the Cost Ml is based.

2.2 During the Term, the Supplier shall provide the Authority and/or the Audit
Agents full access to all the Cost MI in accordance with this paragraph and in
doing so shall:

(@) consistently, openly, willingly and proactively share with the
Authority the information that the Supplier collects and uses
internally to deliver and manage its delivery of the Services insofar
as it relates to the Cost MI;

(b) ensure that the Authority is not reliant solely on the accuracy of
the Authority’s own enquiries to elicit information that may be
relevant to the effective operation of this Agreement and can rely
on the information prepared, recorded and provided by the
Supplier;

(c) maintain the purpose and derivation of the information throughout
the Term, including during and after the implementation of any
Changes;

(d) enable the Authority to carry out efficient and timely root-cause
analyses in relation to the Cost MI;

(e) ensure that all Cost MI provided or made available to the Authority
is the same as the Cost MI the Supplier uses for its own reporting;

Schedule 7.5 (Financial Reports and 53612748.1 Page 1
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(f) provide Cost MI that requires no or minimal reprocessing by the
Authority to understand, verify and validate and does not require
the Authority to draw its own conclusions from voluminous,
disparate, disorganised and unconnected data;

(g) maintain the capability to provide financial modelling, financial
analysis, performance analysis and any other activities relating to
the production and analysis of the Cost MI;

(h) promptly rectify errors identified in Cost Ml and reimburse the
Authority for any excess sums paid by the Authority, or any
associated costs or expenses incurred by the Authority, as a result
of such errors.

2.3 The Supplier shall ensure that the Cost MI is at all times comprehensive,
complete, up-to-date and accurate.

2.4

2.5

2.6

During the Term, the Cost MI shall be produced, stored and maintained:

(@)

(b)

(c)

consistently with the Supplier's own internal policies and in accordance
with Good Industry Practice;

in chronological order, as appropriate for the Cost Ml concerned and
where such an approach is in keeping with Good Industry Practice;

within organised systems, in a form which maintains their integrity,
context and authenticity and which enables the efficient audit and
inspection of the Cost MI by the Authority pursuant to this Schedule 7.5
(Financial Reports and Audit Rights);

using a method of storage which allows reasonable access and duplication
by the Authority in accordance with this Agreement;

in such a manner that the Authority could, if required, and subject to
appropriate confidentiality arrangements where requested by the Supplier
facilitate the commencement of the Replacement Services immediately on
expiry or termination of this Agreement; and

so as to enable clear and straightforward segregation and visibility of the
Cost MI relating to this Agreement from any other records of the Supplier
and the transfer of the Cost Ml to the Authority efficiently and without
undue expense or delay on expiry or termination in whole or part of this
Agreement.

The Supplier shall ensure that the Cost Ml is at all times:

(a) updated and stored in safe storage, all in accordance with the security

requirements set out in this Agreement and that they are audited by the
Supplier at intervals not exceeding twelve (12) Months; and

(b) kept at such location or locations as are agreed by the Authority, such

(©)

agreement not to be unreasonably withheld.

Without prejudice to any requirement of Law, all Cost MI shall be retained
for no less than a period of seven (7) years after creation. Cost Ml which
has been superseded but is still of historical, contractual or legal
significance shall be retained for at least seven (7) years after being
superseded.

At the request of the Authority, which request shall be made whilst this
Agreement remains in effect or within seven (7) years following expiry or
termination of this Agreement, the Supplier shall provide reasonable assistance

Schedule 7.5 (Financial Reports and 53612748.1 Page 2
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to the Authority and its agents in exercising the rights granted under this
Schedule 7.5 (Financial Reports and Audit Rights). The Supplier shall provide
such facilities as the Authority may reasonably require for its representatives
to visit any place where the Cost Ml is held.

2.7 The Supplier shall ensure that all Cost MI:

(@) is provided in accordance with Clause 12, Schedule 8.4 (Records
Provisions/Management Information) and the provisions set out in this
Schedule 7.5 (Financial Reports and Audit Rights);

(b) is relevant and presented at an appropriately meaningful level of detail
to inform and enable the decision-making process (e.g. not at such a high
level that it fails to provide sufficient detail, and not so detailed as to
make it unmanageable);

3. FURTHER INFORMATION

The Authority may upon reasonable notice require the Supplier to submit
information to support or substantiate any aspect of the Cost MI, including any
other supporting documentation or information required under this Agreement or
reasonably required by the Authority in relation to the Cost Ml and which the
Supplier shall supply within a reasonable time at no additional cost to the Authority
including in particular any information that may be required by the Authority for
the purpose of preparing financial statements in accordance with the Government
Financial Reporting Manual or any replacement or successor manual or guidance
thereto.

Schedule 7.5 (Financial Reports and 53612748.1 Page 3
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1.1

1.2

1.3

1.4

PART B
TPE Reports

PROVISION OF THE TPE REPORT

TPE Report

At any time following the end of Contract Year 2, the Authority may request a TPE
Report (“Request for TPE Report”). The Authority shall only be entitled to
request 1 TPE Report in any 6 month period during the Term.

Upon receipt of a Request for TPE Report from the Authority, the Supplier shall
within 20 Working Days (or such other timescale agreed between the Parties),
provide a TPE Report which shall contain an accurate written estimate of the
Termination Payment that would be payable by the Authority based on a postulated
Termination Date specified in the Request for TPE Report (such estimate being the
“Termination Estimate”). The Termination Estimate shall be contained in the TPE
Report and shall:

(a) include:

(i) details of the mechanism by which the Termination Payment is
calculated;

(ii) full particulars of the estimated Contract Breakage Costs and
Redundancy Costs and appropriate supporting documentation;

(iii)  full particulars of the estimated Unrecovered Payment (including
those details as more particularly described in Annex 1);

(iv)  full particulars of the estimated Smoothing Payment; and
v) such other information as the Authority may reasonably require; and

(b) state the period for which that Termination Estimate remains valid, which
shall be not less than 20 Working Days.

The Supplier acknowledges that issue of a Request for TPE Report shall not be
construed in any way as to represent an intention by the Authority to terminate
this Agreement.

If the Authority issues a Termination Notice to the Supplier within the stated period
for which a Termination Estimate remains valid, the Supplier shall use the same
mechanism to calculate the Termination Payment as was detailed in the
Termination Estimate unless otherwise agreed in writing between the Supplier and
the Authority.

Schedule 7.5 (Financial Reports and 53612748.1 Page 4
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PART C

Audit Rights

1. AUDIT RIGHTS

1.1.  The Authority, acting by itself or through its Audit Agents, shall have the right at
any time during the Term and for a period of 18 months thereafter, to assess
compliance by the Supplier of the Supplier’s obligations under this Agreement,
including for the following purposes:

(@)

(b)

to verify the accuracy of the royalties received by the Supplier as more
particularly described in Paragraph 1.1(a) of Part A of this Schedule 7.5
(Financial Reports and Audit Rights);

to verify the accuracy of any Termination Payment paid or payable by the
Authority pursuant to this Agreement;

to verify the costs in relation to any proposed Contract Change;

to consider the accuracy and completeness of any Unrecovered Payment
estimate provided as part of a TPE Report;

to verify the Cost MI;
to verify the Supplier’s compliance with this Agreement and applicable Law;

to obtain such information as is necessary to fulfil the Authority’s
obligations to supply information for parliamentary, ministerial, judicial or
administrative purposes including the supply of information to the
Comptroller and Auditor General;

to review any books of account and the internal contract management
accounts kept by the Supplier in connection with the royalties received by
the Supplier as more particularly described in Paragraph 1.1(a) of Part A of
this Schedule 7.5 (Financial Reports and Audit Rights) or any Termination
Payment;

to carry out the Authority’s internal and statutory audits and to prepare,
examine and/or certify the Authority’s annual and interim reports and
accounts;

to enable the National Audit Office 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;

to verify the accuracy and completeness of any Information delivered or
required by this Agreement provided always that the Authority and/or Audit
Agents shall not, save as expressly indicated otherwise in this Schedule 7.5,
have a right to obtain any open book data in relation to the Charges
including in particular in relation to the breakdown of the Annual Charge
referred to in Paragraph 1.2.9 of Part C of Schedule 7.1 (Charges and
Invoicing);

Schedule 7.5 (Financial Reports and 53612748.1 Page 5
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1.2.

1.3.

2.1.

2.2.

(L) to review any Performance Monitoring Report and/or Quarterly Performance
Monitoring Report and/or Annual Report relating to the Supplier’s
performance of the Services and to verify that these reflect the Supplier’s
own internal reports and records;

(m)  to review the accuracy and completeness of the Registers;

(n) to review the Supplier’s quality management systems (including all relevant
Quality Plan and any quality manuals and procedures);

(0) to review the Supplier’s compliance with the Standards;

(p) to review the integrity, confidentiality and security of the Authority
Personal Data; and

(q) to receive from the Supplier on request summaries of all central
Government public sector expenditure placed with the Supplier in order to
verify that the Supplier’s practice is consistent with the Government’s
transparency agenda which requires all public sector bodies to publish
details of expenditure on common goods and services.

Except where an audit is imposed on the Authority by a regulatory body or, where
the Authority has reasonable grounds for believing that the Supplier has not
complied with its obligations under this Agreement, the Authority may not conduct
an audit of the Supplier more than twice in any Contract Year.

Nothing in this Agreement shall prevent or restrict the rights of the Comptroller
and/or Auditor General and/or their representatives from carrying out an audit,
examination or investigation of the Supplier for the purposes of and pursuant to
applicable Law.

CONDUCT OF AUDITS

The Authority shall provide reasonable notice prior to ordering or conducting an
audit and during each audit comply with those security, sites, systems and facilities
operating procedures of the Supplier that the Authority deems reasonable and use
its reasonable endeavours to ensure that the conduct of each audit does not
unreasonably disrupt the Supplier or delay the provision of the Services.

Subject to the Authority's obligations of confidentiality, the Supplier shall on
demand provide the Authority and the Audit Agents with all reasonable co-
operation and assistance (and shall procure such co-operation and assistance from
its Sub-contractors) in relation to each audit, including:

(@) all information requested by the Authority within the permitted scope of
the audit, including, but not limited to, any Cost MI and Open Book Data
and/or Royalty Data (including data stored on IT systems) to the extent
permitted under the Data Protection Act 2018;

(b) reasonable access to any offices or sites of the Supplier and to any
equipment used (whether exclusively or non-exclusively) in the performance
of the Services;

(c) supervised access to the Supplier’s information technology systems; and

Schedule 7.5 (Financial Reports and 53612748.1 Page 6
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2.3.

2.4.

2.5.

3.1.

3.2.

4.1.

(d) access to Supplier Personnel.

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

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

The Parties agree that they shall bear their own respective costs and expenses
incurred in respect of compliance with their obligations under this Paragraph 2.

USE OF SUPPLIER’S INTERNAL AUDIT TEAM

As an alternative to the Authority’s right pursuant to Paragraph 1.1 to exercise an
audit either itself or through its Audit Agents, the Authority may require in writing
that an audit is undertaken by the Supplier’s own internal audit function where
such audit is already planned for any of the purposes set out in Paragraph 3.1.
Where an audit is not already planned by the internal audit function, the parties
shall meet to agree any costs prior to any audit taking place.

Following the receipt of a request from the Authority under Paragraph 3.1 above,
the Supplier shall procure that the relevant audit is undertaken as soon as
reasonably practicable and that the Authority has unfettered access to:

(@) the resultant audit reports; and

(b) all relevant members of the Supplier’s internal audit team for the purpose
of understanding such audit reports.

RESPONSE TO AUDITS

The Supplier shall have the right to respond to all audit findings and the Parties
shall discuss in good faith the audit findings and attempt to resolve any
disagreements. If an audit undertaken pursuant to Paragraphs 1 or 3 of this Part C
identifies that:

(@) the Supplier has committed a Default, the Authority may (without prejudice
to any rights and remedies the Authority may have) require the Supplier to
correct such Default as soon as reasonably practicable and, if such Default
constitutes a Notifiable Default, to comply with the Rectification Plan
Process;

(b) there is an error in the TPE Report, the Supplier shall promptly rectify the
error;

(c) the Authority has overpaid any Termination Payment, the Supplier shall pay
to the Authority:

(i) the amount overpaid;

Schedule 7.5 (Financial Reports and 53612748.1 Page 7
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(i1) interest on the amount overpaid at the applicable rate under the
Late Payment of Commercial Debts (Interest) Act 1998, accruing on a
daily basis from the date of overpayment by the Authority up to the
date of repayment by the Supplier; and

(iii)  the reasonable costs incurred by the Authority in undertaking the
audit,

and the Authority may exercise its right to deduct such amount from the
Charges if it prefers

Schedule 7.5 (Financial Reports and 53612748.1 Page 8
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SCHEDULE 8.1

GOVERNANCE

Schedule 8.1 (Governance) 55914971.3 Page 1



DocuSign Envelope ID: 19558522-91E8-4852-8591-8A5414F793C8

1

DEFINITIONS

Governance

In this Schedule, the following definitions shall apply:

“Assurance Group”

“Assurance Group

Members”

“Assurance Group ToRs”

“Revised Plans”

“Plans”

“Senior Representatives
Planning Meeting”

“Senior Representatives
Review Meeting”

“User Engagement
Activities”

“User Engagement Plan”

means a group established by the Authority
with the role and remit set out in Paragraph
4 of this Schedule 8.1 (Governance);

means members of the Assurance Group
invited to join the Assurance Group by the
Authority  from  Central  Government
Departments that directly or indirectly
benefit from this Agreement or have
agencies or arm’s length bodies that benefit
from this Agreement;

means the terms of reference for the
Assurance Group as referred to in Paragraph
4.4 of this Schedule 8.1 (Governance);

means the revised draft of the proposed
new Plans in accordance with Paragraph
2.11 of this Schedule 8.1 (Governance);

means the plans listed in Paragraphs 2.7(f)
and approved and updated in accordance
with the process in Paragraph 2 of this
Schedule 8.1 (Governance);

means an annual meeting between the
Authority Senior Representative and the
Supplier Senior Representative held in
accordance with Paragraph 3.3 of this
Schedule 8.1 (Governance);

means an annual meeting between the
Authority Senior Representative and the
Supplier Senior Representative held in
accordance with Paragraph 3.1 of this
Schedule 8.1 (Governance);

means the activities to be to be carried out
under each User Engagement Themes in
accordance with Part 12 (User Engagement)
of Schedule 2.1 (Services Description);

means the programme for user engagement
approved by the Authority in accordance
with Paragraph 2 and Paragraph 6 of this
Schedule 8.1 (Governance);

Schedule 8.1 (Governance)
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2.1

2.2

2.3

2.4

2.5

2.6

2.7

“User Engagement means the report of each User Engagement

Report” Activity produced by the Supplier under Part
12 (User Engagement) of Schedule 2.1
(Services Description); and

“User Engagement means the main focus of User Engagement

Themes” Activities, as determined by the Authority in
accordance with Paragraph 6.2 of this
Schedule 8.1 (Governance).

MANAGEMENT OF THE SERVICES

The Supplier and the Authority shall each appoint an Agreement Manager for the
purposes of this Agreement through whom the Services shall be managed on a day-
to-day basis.

Both Parties shall ensure that appropriate resource is made available on a regular
basis for the management of this Agreement in accordance with this Schedule 8.1
(Governance).

Both Parties shall pro-actively manage risks attributed to them under the terms of
this Agreement and any Business Continuity Plan.

The Supplier shall promptly notify the Authority of risks and contingencies that it
identifies.

The Agreement Managers shall meet Monthly to enable the Agreement Managers to
perform their roles under the Agreement including the responsibilities described in
Paragraph 2.7 of this Schedule 8.1 (Governance).

The Supplier Manager shall provide to the Authority Manager a performance report
by the end of the tenth Working Day of each Month, the format and content of such
reports to be agreed between the Agreement Managers.

The Agreement Managers’ key responsibilities are (without limitation):

() to provide on-going performance monitoring of all aspects of the agreed
Outline Delivery Plan against the overall delivery of the Agreement,
including Monthly reports on the Supplier’s performance against applicable
Key Performance Indicators and Key Delivery Milestones, using such tools as
may be agreed between the Agreement Managers;

(b) to assess and manage Change Requests in accordance with Schedule 8.2
(Change Control Procedure) and provide supporting statements if necessary;

(c) to maintain a change control log in respect of changes to the Agreement;

(d) to review and report on Digital Services that are set out in Part 2 (Access to
and use of OS Data and Digital Services) of Schedule 2.1 (Services
Description), including in respect of:

(i) the performance of the Digital Services against their
corresponding Key Performance Indicators;

Schedule 8.1 (Governance) 55914971.3 Page 3
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(i)

(iif)

(iv)

any Digital Services incidents at Severity 1 and 2 as set out in
Paragraph 9.5 of Part 2 (Access to and use of OS Data and
Digital Services) of Schedule 2.1 (Services Description) that
have occurred within the previous Service Period and any
further actions required;

any Planned Maintenance as per Paragraph 9.6 of Part 2 (Access
to and use of OS Data and Digital Services) of Schedule 2.1
(Services Description), during the previous or for the next
Service Period, with outcomes and any further actions
required; and

Digital Services risks;

(e) to obtain the approval by the Parties of:

(i)

(iif)

the long term Research and Development Plan pursuant to
Paragraph 2.2.1 of Part 4 (Research and Development) of
Schedule 2.1 (Services Description);

the long term International Engagement Plan pursuant to
Paragraph 1.2 of Part 6 (International Commitments on Behalf
of UK Government and Setting International and National
Standards) of Schedule 2.1 (Services Description); and

the long term International Standards Plan pursuant to
Paragraph 1.2 of Part 6 (International Commitments on Behalf
of UK Government and Setting International and National
Standards) of Schedule 2.1 (Services Description);

(f) to obtain the approval by the Senior Representatives of annual objectives
and plans for the following for each year of the Agreement:

(i)
(ii)
(iif)
(iv)
(v)
(vi)

(vii)

User Engagement Plan;

annual updates to the Research and Development Plan;
Customer Support Plan;

Educational Support Plan;

annual updates to the International Standards Plan;
annual updates to the International Engagement Plan; and

Communications Plan together with its objectives;

(g) to identify any other items and risks which may have an implication for the

Agreement;

(h) to review and report on agreed metrics specified in Part B of Schedule 2.2
(Performance Levels) that are intended to be collected and provided by the
Supplier to support any economic benefit assessment that may be carried
out by the Authority in respect of the Agreement;

Schedule 8.1 (Governance)
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2.8

2.9

2.10

2.1

212

(i) to discuss and agree the priority and focus of the activities in Level 4 of the
Table under Paragraph 4.3 and Paragraph 6 of Part 10 (Technical Support) of
Schedule 2.1 (Services Description); and

() to maintain a shared risk register.

The Parties acknowledge and agree that the first iteration of the Plans have been
provided to the Authority Manager in advance of the Effective Date.

The Authority shall review the first iteration of the Plans submitted in accordance
with Paragraph 2.8 of this Schedule 8.1 (Governance) and may propose
amendments to each Plan. The Parties, acting reasonably, shall agree changes to
the first iteration of the Plans and the Supplier shall submit the final version of the
Plans for agreement of the Authority no later than 30 April 2020.

The Agreement Managers shall review and agree a new version of the Plans on an
annual basis. No later than 1 December in each Contract Year the Supplier shall
submit to the Authority proposed Plans for the following Contract Year.

The Authority shall review the Revised Plans and may submit proposed amendments
to the Supplier by the following 31 January in the same Contract Year. The Supplier
shall submit a further draft of the Revised Plans to the Authority for agreement no
later than 31 March in the same Contract Year. The Parties agree that each Revised
Plan, agreed to by the Authority in the preceding Contract Year, shall take effect
from 1 April in the following Contract Year.

Subject to Paragraphs 2.13 and 2.14 of this Schedule 8.1 (Governance), if the
Revised Plans are not agreed to by the Authority by 31 March of the Contract Year
in which the Revised Plans are submitted, then the Parties may determine the
content of the Revised Plans by using the Dispute Resolution Procedure, save that
the Parties agree that such a Dispute may, as an exception to the standard Dispute
Resolution Procedure, only be escalated for resolution as far as Ministerial level. If
Ministers are unable to agree a resolution, then the Parties agree that the Minister
on behalf of the Authority shall determine the relevant Plan (a “Mandated Plan”).

Schedule 8.1 (Governance) 55914971.3 Page 5
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2.14

2.15

2.16

217

3.1

The costs listed in Paragraph 2.13 of this Schedule 8.1 (Governance) shall be
“subject to indexation” and accordingly shall be adjusted in accordance with the
provisions of Schedule 7.1 (Charges and Invoicing) to reflect the effects of
inflation.

The Supplier shall implement each agreed Plan or Mandated Plan from 1 April in
each Contract Year.

The Supplier shall deliver the Communication Plans through a variety of regular
communications to all Members.

The Communications Plan will include, but will not be limited to, the following:

(@) activities that articulate the value of the Agreement and share quarterly
reporting measurements, as appropriate;

(b) circulation of regular OS Data and Digital Service notification updates;

(c) circulation of Member newsletters, as required, on OS Data and / or Digital
Service enhancements, release schedules, and updates to OS Deliverables;

(d) promotion of Member best practice and associated applications, knowledge
sharing, and any content agreed by both Parties; and

(e) planning and delegation of the management and delivery by the Supplier of
a minimum of 4 regional and/or national events per Contract Year in
support of the Agreement provided that:

(i) one of the four events delivered each year will be held in Wales
if the Welsh Government is a Member; and

(ii) one of the four events delivered each year will be held in
Scotland if the Scottish Government is a Member.

SENIOR REPRESENTATIVES REVIEW

A Senior Representatives Review Meeting shall be held during each Contract Year
on a date to be agreed between the Parties to review the annual report for the
applicable Contract Year, including the following:

(@) performance against Key Performance Indicators and Key Delivery
Milestones; and

(b) performance against each Plan;
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3.2

3.3

4.1

4.2

4.3
4.4

4.5

4.6

(c) any other performance reports, including in respect of any Business
Continuity Plan or service maintenance issues, as may be within the remit of
the Agreement Managers to report on under this Schedule 8.1 (Governance)
or is otherwise delivered under the terms of this Agreement.

The Supplier shall circulate the paper(s) to be discussed at each Senior
Representatives Review Meeting to the Senior Representatives no later than 10
Working Days prior to the date of such Senior Representatives Review Meeting.

A Senior Representatives Planning Meeting shall be held during each Contract Year
on a date to be agreed between the Parties to review and agree the following:

(@) the Service Continuity Plan;
(b) the annual objectives;

(c) the Plans submitted to the Authority by the Supplier under Paragraph 2.8
and 2.10 of this Schedule 8.1 (Governance);

(d) any other plans or reports the Parties agree that the Senior Representatives
should review.

The Parties shall agree which papers are required for discussion at each Senior
Representatives Planning Meeting and the Supplier shall provide such paper(s) to
the Authority no later than 10 Working Days prior to the date of such Senior
Representatives Planning Meeting.

ASSURANCE GROUP

The Authority shall establish an Assurance Group for the purposes of this
Agreement.

The Authority shall select the Assurance Group Members and may from time to
time, acting in its sole and absolute discretion, appoint additional members to the
Assurance Group and/or remove or replace members of the Assurance Group. The
Authority may, acting in its sole and absolute discretion, appoint a representative
of the Welsh Government and/or the Scottish Government to the Assurance Group.

The Authority shall provide the secretariat for the Assurance Group.

The Authority shall produce the Assurance Group ToRs. The Assurance Group ToRs
shall be consistent with the terms of this Schedule 8.1 (Governance) and the
Authority may include such other terms of reference in the Assurance Group ToRs
as it requires.

To the extent that doing so does not conflict with any other provision of this
Schedule, the Authority shall publish the Assurance Group ToRs in a timely manner
on the Geospatial Commission website.

To the extent that doing so does not conflict with any other provision of this
Schedule, the Authority shall keep up to date a list of Assurance Group Members
and publish this list in a timely manner on a site with appropriate levels of security
that is accessible by the Supplier, the Authority and the Assurance Group Members.
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4.7

4.8

4.9

4.10

4.11

The Assurance Group shall be accountable to and report to the Authority. The
Assurance Group shall act in an advisory capacity only.

The role of the Assurance Group shall be determined by the Authority, acting in its
sole and absolute discretion.

Without prejudice to the Authority’s discretion referred to in Paragraph 4.8 of this
Schedule 8.1 (Governance), the Authority intends that the Assurance Group
function shall include:

(@) representing the interests of the public sector;

(b) providing recommendations to the Authority on the direction of travel for
public sector existing and future requirements;

(c) verifying that any changes or additional requirements that may arise from
time to time are affordable;

(d) working with the Authority to identify appropriate funding mechanisms and
making them available prior to the issue of a Change Request;

(e) supporting the Authority in its oversight of this Agreement by reviewing and
monitoring the Supplier’s performance, and making recommendations to the
Authority;

(f) exercising oversight with the intention and purpose of:
(i) achieving a Service that meets Member needs;

(ii) ensuring that the Agreement drives efficiencies and increases
productivity;

(iii)  ensuring that the Agreement provides a cost efficient and
effective value for money for the public sector; and

(iv)  ensuring the OS Deliverables are of the appropriate quality to
enable the public sector to realise the Authority’s strategic
objectives.

(g) proposing User Engagement Themes to be the focus of the User
Engagement; and

(h) recommending User Engagement Activities to the Authority.

The Assurance Group will be provided with regular updates from the Agreement
Managers. The Assurance Group may then provide their views to the Supplier
and/or the Authority.

The Authority shall invite the Supplier to attend all or part of any scheduled
Assurance Group meetings. The Supplier shall attend any part of an Assurance
Group meeting, along with its relevant representatives, that it is invited to attend
by the Authority.
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4.12

4.13

4.14

4.15

4.16

4.17

5.1

The Authority shall circulate an agenda and relevant discussion papers to the
Assurance Group Members no later than 5 Working Days ahead of the meeting
unless otherwise agreed by the Authority and the Assurance Group Members.

The Supplier shall:

(@) report to the Assurance Group quarterly on performance against Key
Performance Indicators and Key Delivery Milestones;

(b) identify and report to the Assurance Group on potential changes categorised
as a Category 2 Change or a Category 3 Change in the Change Control
Procedure to the OS Deliverables at Assurance Group meetings;

(c) provide the Assurance Group with regular updates on any New Product or
Service and OS Data developments and future plans relating to OS Data and
Digital Services, including the OS Deliverables or any other matter
reasonably requested by the Assurance Group and/or the Authority relating
to the Agreement.

The Supplier will provide relevant papers relating to Supplier’s performance of this
Agreement and/or the OS Deliverables requested by the Assurance Group, including
management reports, reports on activity undertaken pursuant to the
Communication Plan and the User Engagement Reports, to the Authority Manager.
The Supplier shall provide these papers no later than 7 Working Days before the
relevant Assurance Group meeting unless otherwise agreed by the Authority.

The Authority shall provide minutes of each Assurance Group meeting to the
Assurance Group Members, the Supplier and any other attending suppliers within 15
Working Days after each Assurance Group meeting.

The Supplier shall raise any issues or queries it has with the draft minutes within 10
Working Days of receipt of the minutes including informing the Authority if it
believes any of the information contained in the minutes is Confidential
Information and/or Commercially Sensitive Information which the Supplier believes
should remain confidential and is subject to Clause 21 (Confidentiality) of this
Agreement.

The Authority shall publish the approved minutes of each Assurance Group meeting
on the Geospatial Commission website (subject to any obligations on the Authority
prohibiting disclosure of Confidential Information and/or Commercially Sensitive
Information).

SUBJECT MATTER EXPERT GROUP

The Authority shall engage Subject Matter Expert Groups to undertake oversight of
the following areas of the OS Deliverables or the Agreement or both:

(a) New NGD Data requirements and specifications;

(b) new API requirements or other delivery technologies that may supersede API
technology;

(c) technical assurance of potential solutions and Datasets proposed under the
Agreement; and
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5.2

5.3

5.4

5.5

(d) technical assurance on the relevant non-data and access elements of the
Public Task.

The Subject Matter Expert Groups selected by the Authority shall include:

(@) Subject Matter Experts from across the public sector community from areas
such as defence, security and contingency, transport, environment,
emergency services, health, local authorities and representation for local
council community;

(b) a representative of the Welsh Government provided that the Welsh
Government has been appointed as an Assurance Group Member under
Paragraph 4.2 of this Schedule 8.1 (Governance); and

(c) a representative of the Scottish Government provided that the Scottish
Government has been appointed as an Assurance Group Member under
Paragraph 4.2 of this Schedule 8.1 (Governance);

(d) such Subject Matter Experts representing such other sectors, including the
private sector, or public services as the Authority deems appropriate (acting
in its sole and absolute discretion), subject to the Authority consulting with
the Supplier and considering any recommendations of the Supplier (on both
the identity of the Subject Matter Expert and any appropriate terms of such
appointment, e.g. appropriate non-disclosure terms) prior to appointing any
Subject Matter Expert from the private sector. The Authority agrees that
where the Supplier demonstrates to the reasonable satisfaction of the
Authority that:

(i) a Subject Matter Expert is likely to be provided with
Confidential  Information or  Commercially  Sensitive
Information, then an appropriate non-disclosure agreement will
be put in place prior to the appointment of the Subject Matter
Expert; and

(ii) the appointment of a Subject Matter Expert representing the
private sector would present a commercial or regulatory risk
then the Authority shall not appoint such Subject Matter
Expert.

The Authority shall select the Subject Matter Experts to attend the Subject Matter
Expert Groups through an application process. The Authority shall run the
application process an annual basis to replace Subject Matter Expert that steps
down from a Subject Mater Expert Group during each Contract Year and/or to
appoint additional Subject Matter Experts to the Subject Matter Expert Groups.

The Assurance Group and/or the Supplier shall be entitled to make
recommendations to the Authority as to prospective members of the Subject Matter
Expert Groups but the final decision as to whether any person is appointed to a
Subject Matter Expert Group belongs to the Authority.

The Supplier will be invited to attend and participate in the Subject Matter Expert
Groups that pertain to OS Data and Digital Services, and the Deliverables provided
under this Agreement.
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5.6

5.7

5.8

6.1

6.2

6.3

6.4

6.5

6.6

The Authority is permitted to set up multiple Subject Matter Expert Groups and set
the objectives for each Subject Matter Group. The Supplier shall work with the
Subject Matter Expert Groups, including providing such input and reports
reasonably required by the Subject Matter Expert Groups, to enable such Subject
Matter Expert Groups to pursue their objectives and provide the oversight specified
Paragraph 5.1 of this Schedule 8.1 (Governance).

The Supplier will also attend any other Subject Matter Expert Groups where the
Subject Matter Experts that make up that Subject Matter Expert Group and the
Authority agree it is appropriate for the Supplier to attend.

The Authority shall appoint a chair for each Subject Matter Expert Group who shall
be responsible for working with the Supplier to compile and report to the Assurance
Group on the outcome of the work of the Subject Matter Expert group.

USER ENGAGEMENT

The Assurance Group may propose User Engagement Themes to the Authority. The
Supplier may recommend User Engagement Themes to the Assurance Group but the
Assurance Group’s decision as to the User Engagement Themes it proposes will be
final.

The Authority shall determine the User Engagement Themes to be included in the
User Engagement Plan taking into account the User Engagement Themes proposed
by the Assurance Group. The User Engagement Themes shall include User
Engagement pursuant to Paragraph 6.2 of Schedule 6.1 (Delivery Plan).

The User Engagement Activities for the relevant Contract Year shall be as included
in the User Engagement Plan.

The Supplier shall ensure that the User Engagement Plans produced and revised
annually in accordance with Paragraph 2 of this Schedule 8.1 (Governance) includes
any User Engagement Themes determined by the Authority for each forthcoming
Contract Year in accordance with Paragraph 6.2 of this Schedule 8.1 (Governance).

Each User Engagement Plan will identify the number of planned User Engagement
Activities to be carried out during the forthcoming Contract Year and include a
minimum of 12 User Engagement Activities per Contract Year. The Supplier shall
ensure that the User Engagement Plans produced and revised in accordance with
Paragraph 2 of this Schedule 8.1 (Governance) includes any User Engagement
Activities required by the Authority for each forthcoming Contract Year.

The key purposes of User Engagement are:
() to evaluate improvement suggestions and to make recommendations to the
Assurance Group regarding opportunities for improvements and refinements

to the OS Deliverables;

(b) to help scope and clarify the detailed requirements of proposed changes to
the OS Deliverables;

(c) to help in the preparation of Change Requests in accordance with Schedule
8.2 (Change Control Procedure);
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(d) to explore and define issues, and to explore and highlight successful use
cases, in either case to identify and propose scalable best practice for
Members and to report findings back to the Assurance Group; and

(e) to support the assessment of the economic value delivered by activities
under the Agreement.
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SCHEDULE 8.2

CHANGE CONTROL PROCEDURE
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2.1

2.2

2.3

Change Control Procedure
DEFINITIONS
In this Schedule, the following definitions shall apply:

Category 1 Change a Contract Change as more particularly described in
Paragraph 11.1 below;

Category 2 Change a Contract Change as more particularly described in
Paragraph 11.2 below;

Category 3 Change a Contract Change as more particularly described in
Paragraph 11.3 below;

“Change Request” a written request for a Contract Change which shall
be substantially in the form of Annex 1 (Change
Request Form);

“Change Communication” any Change Request, Impact Assessment, Change
Authorisation Note or other communication sent or
required to be sent pursuant to this Schedule;

“Fast-track Change” any Contract Change which the Parties agree to
expedite in accordance with Paragraph 8;

“Impact Assessment” an assessment of a Change Request in accordance
with Paragraph 5;

“Impact Assessment has the meaning given in Paragraph 4.3;

Estimate”

“Receiving Party” the Party which receives a proposed Contract
Change; and

GENERAL PRINCIPLES OF CHANGE CONTROL PROCEDURE
This Schedule sets out the procedure for dealing with Contract Changes.

Operational Changes shall be processed in accordance with Paragraph 9. If either
Party is in doubt about whether a change falls within the definition of an
Operational Change, then either Party may request that the change is processed as
a Contract Change. If either Party disagrees that the change should be processed
as a Contract Change then that Party may refer the matter to the Dispute
Resolution Procedure.

For the avoidance of doubt, any Category 1 Change, Category 2 Change and
Category 3 Change which is agreed by the relevant parties as more particularly
described in Paragraph 11 below shall be processed as a Contract Change.

The Parties shall deal with Contract Change as follows:

(@) either Party may request a Contract Change which they shall initiate by
issuing a Change Request in accordance with Paragraph 4;

Schedule
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2.4

2.5

2.6

2.7

(b) unless this Agreement otherwise requires, the Supplier shall 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;

(c) 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;

(d) the Supplier shall have the right to reject a Change Request solely in the
manner set out in Paragraph 7;

(e) save as otherwise provided in this Agreement, no proposed Contract Change
shall be implemented by the Supplier until a Change Authorisation Note has
been signed and issued by the Authority in accordance with Paragraph 6.2;
and

(f) where a proposed Contract Change is a Fast-track Change, it shall be
processed in accordance with Paragraph 8 in such timescale as is agreed
between the Parties.

To the extent that any Contract Change requires testing and/or a programme for
implementation, then the Change Authorisation Note relating to such a Contract
Change shall specify testing procedures, milestones and/or a key milestone and
milestone date(s) in respect of such Contract Change.

Until a Change Authorisation Note has been signed and issued by the Authority in
accordance with Paragraph 6.2, then:

(@) unless the Authority expressly agrees (or reasonably requires) otherwise in
writing, the Supplier shall continue to supply the Services in accordance
with the existing terms of this Agreement as if the proposed Contract
Change did not apply; and

(b) any discussions, negotiations or other communications which may take place
between the Authority and the Supplier 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.

Following the Authority’s signature and issue of a Change Authorisation Note the
Supplier shall within six months (or such other period as is agreed between the
Agreement Managers) deliver to the Authority a copy of this Agreement updated to
reflect all Contract Changes agreed in the relevant Change Authorisation Notes in
such period and annotated with a reference to the Change Authorisation Notes
pursuant to which the relevant Contract Changes were agreed.

Known withdrawals of Premium Datasets and OS OpenData Datasets shall be
processed in accordance with Paragraph 1.7 and 1.8 of Part 2 (Access to and Use of
OS Data and Digital Services) of Schedule 2.1 (Services Description) and are not
required to be processed as Contract Changes in accordance with this Schedule 8.2.
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3.1

3.2

3.3

4.2

4.3

COSTS
Subject to Paragraph 3.3:

(@) the costs of preparing each Change Request shall be borne by the Party
making the Change Request; and

(b) the costs incurred by the Supplier in undertaking Impact Assessments shall
be borne by the Party making the Change Request provided that the
Authority shall not be required to pay any such costs if:

(i) such costs are below £12,000 in aggregate in any Contract Year;

(ii) the Supplier is able to undertake the Impact Assessment(s) by using
resources already deployed in the provision of the Services; or

(iii)  such costs exceed those in the accepted Impact Assessment
Estimate.

The cost of any Contract Change shall be agreed between the Parties. The Supplier
shall be entitled to increase the Charges only if it can demonstrate to the
Authority’s reasonable satisfaction in the Impact Assessment why any increase is
reasonable. The Supplier shall demonstrate where a proposed Contract Change
requires a change in 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 (including personnel, assets and financial considerations
directly arising from the proposed Contract Change) required for the provision of
the Services as amended by the Contract Change. The Supplier shall demonstrate
any changes in the Charges in the Impact Assessment prepared in accordance with
Paragraph 5.

Both Parties’ costs incurred in respect of any use of this Change Control Procedure
as a result of any error or Default by one Party shall be paid for by the Party who
has made the error or is in Default.

CHANGE REQUEST

Either Party may issue a Change Request to the other Party at any time during the
Term. A Change Request shall be substantially in the form of Annex 1 (Change
Request Form) and state whether the Party issuing the Change Request considers
the proposed Contract Change to be a Fast-track Change and/or a Category 1
Change, Category 2 Change or a Category 3 Change.

If the Supplier issues 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.

If the Authority issues the Change Request, then the Supplier shall provide as soon
as reasonably practical and in any event within 10 Working Days of the date of
receiving the Change Request an estimate (“Impact Assessment Estimate”) of the
cost of preparing an Impact Assessment and the timetable for preparing it. The
timetable shall provide for the completed Impact Assessment to be received by the

Schedule

8.2 (Change  Control 56127388.6 Page 4

Procedure)



DocuSign Envelope ID: 19558522-91E8-4852-8591-8A5414F793C8

4.4

5.1

Authority within 10 Working Days of acceptance of the Impact Assessment Estimate
or within any longer time period agreed by the Authority.

If the Authority accepts an Impact Assessment Estimate then following receipt of
notice of such acceptance the Supplier shall provide the completed Impact
Assessment to the Authority as soon as is reasonably practicable and in any event
within the period agreed in the Impact Assessment Estimate. If the Supplier
requires any clarification in relation to the Change Request before it can deliver
the Impact Assessment, then it shall promptly make a request for clarification to
the Authority and provided that sufficient information is received by the Authority
to fully understand:

(@) the nature of the request for clarification; and
(b) the reasonable justification for the request;

the time period to complete the Impact Assessment shall be extended by the time
taken by the Authority to provide that clarification. The Authority shall respond to
the request for clarification as soon as is reasonably practicable.

IMPACT ASSESSMENT
Each Impact Assessment shall be completed in good faith and shall include:

(@) details of the proposed Contract Change including the reason for the
Contract Change; and

(b) details of the impact of the proposed Contract Change on the Services, the
Supplier's ability to meet its other obligations under this Agreement and/or
issues or risks to the Agreement as a whole, or to the Parties (including
issues or risks relating to the delivery of the Supplier’s shareholder agreed
multi-year strategic plan);

(c) any variation to the terms of this Agreement that will be required as a
result of that impact, including changes to:

(i) the Services Description, the Performance Measures, the Thresholds,
the Test Issue Thresholds and/or the Targets;

(ii) the Milestone Dates, the Outline Delivery Plan, the Detailed Delivery
Plans and any other timetable previously agreed by the Parties.

(d) details of the cost of implementing the proposed Contract Change;

(e) 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 Party and
any alteration to the working practices of either Party;

(f) a timetable for the implementation, together with any proposals for the
testing of the Contract Change;

(g) details of how the proposed Contract Change will ensure compliance with
any applicable Change in Law;
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5.2

5.3

5.4

5.5

6.1

(h) such other information as the Authority may reasonably request in (or in
response to) the Change Request or that the Supplier may reasonably
consider is relevant; and

(i) results of, or plans for, any User Engagement, where applicable.

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 Clause 23 (Protection of Personal Data).

Subject to the provisions of Paragraph 5.4, the Authority shall review the Impact
Assessment and respond to the Supplier in accordance with Paragraph 6 within
15 Working Days of receiving the Impact Assessment.

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
5 Working Days of receiving the Impact Assessment, it shall notify the Supplier of
this fact and detail the further information that it requires. The Supplier 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 5.4 until the Authority is satisfied that it
has sufficient information to properly evaluate the Change Request and Impact
Assessment.

The calculation of costs for the purposes of Paragraphs 5.1(d) and (e) shall:

(@) include estimated volumes of each type of resource to be employed and the
applicable rate card;

(b) include full disclosure of any assumptions underlying such Impact
Assessment;;

(c) include evidence of the cost of any assets required for the Change;

(d) include details of any new Sub-contracts necessary to accomplish the
Change; and

(e) any other relevant information.
AUTHORITY’S RIGHT OF APPROVAL

Within 15 Working Days of receiving the Impact Assessment from the Supplier or
within 10 Working Days of receiving the further information that it may request
pursuant to Paragraph 5.4, the Authority shall evaluate the Change Request and the
Impact Assessment and shall do one of the following:

(@) in the case of a Category 1 Change and where approved, approve the
proposed Contract Change, in which case the Parties shall follow the
procedure set out in Paragraph 6.2;
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6.2

6.3

(b) in the case of a Category 2 Change or a Category 3 Change, where required,
inform the Supplier of the intention to pursue the change through the
necessary governance and business case process in order to secure any
additional funding that might be required. Where the Authority needs to
request additional funding the time period in Paragraph 6.1 shall be
extended to such time as is necessary for the Authority to follow its internal
governance and business case process. Once such additional funding has
been achieved, where required, and where the Contract Change is
approved, then the Authority will notify the Supplier of acceptance in which
case the Parties shall follow the procedure set out in Paragraph 6.2;

(c) in its absolute discretion reject the Contract Change, in which case it shall
notify the Supplier of the rejection. The Authority shall not reject any
proposed Contract Change (i) to the extent that the Contract Change is
necessary for the Supplier or the Services to comply with any Changes in
Law, or (ii) in the circumstances described in Paragraph 12.6 below. If the
Authority does reject a Contract Change, then it shall explain its reasons in
writing to the Supplier as soon as is reasonably practicable following such
rejection; or

(d) in the event that it reasonably believes that a Change Request or Impact
Assessment contains errors or omissions, require the Supplier to modify the
relevant document to correct the errors or take account of such omissions,
in which event the Supplier shall make such modifications within 5 Working
Days of such request. Subject to Paragraph 5.4, on receiving the modified
Change Request and/or Impact Assessment, the Authority shall approve or
reject the proposed Contract Change within 10 Working Days.

If the Authority approves the proposed Contract Change pursuant to Paragraph 6.1
and it has not been rejected by the Supplier in accordance with Paragraph 7, then
it shall inform the Supplier and the Supplier 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 Supplier. On the Authority's signature the
Change Authorisation Note shall constitute (or, where the Authority has agreed to
the implementation of a Change prior to signature of a Change Authorisation Note,
shall constitute confirmation of) a binding variation to this Agreement. To avoid
doubt, the Change Authorisation Note will reflect the Change Request and the
financial and contractual elements of the Impact Assessment as finalised in
accordance with the process set out in Paragraph 6.1.

If the Authority does not sign the Change Authorisation Note within 20 Working
Days, then the Supplier shall have the right to notify the Authority and if the
Authority does not sign the Change Authorisation Note within 5 Working Days of
such notification, then the Supplier may refer the matter to the Dispute Resolution
Procedure.

SUPPLIER’S RIGHT OF APPROVAL
Following an Impact Assessment, if:

(a) the Supplier reasonably believes that any proposed Contract Change which
is requested by the Authority would:
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8.1

9.1

9.2

9.3

9.4

(i) materially and adversely affect the risks to the health and safety of
any person; and/or

(ii) require the Services to be performed in a way that infringes any Law;
and/or

(iii)  materially change the overall scope of the Services or the overall
scope of the Agreement as a whole; and/or

(b) the Supplier demonstrates to the Authority's reasonable satisfaction that the
proposed Contract Change is technically impossible to implement,

then the Supplier shall be entitled to reject the proposed Contract Change and
shall notify the Authority of its reasons for doing so within 5 Working Days after the
date on which it is obliged to deliver the Impact Assessment pursuant to
Paragraph 4.3 provided always that the Supplier shall not be entitled to reject a
change to the Agreement arising pursuant to Clause 33.4 (Break Clause) or Clause
33.7 (Partial Termination).

FAST-TRACK CHANGES

The Parties may agree to expedite the processes set out above.

OPERATIONAL CHANGE PROCEDURE

Any Operational Changes identified by the Supplier to improve operational
efficiency of the Services may be implemented by the Supplier without following
the Change Control Procedure for proposed Contract Changes provided they do not:
(@) have an impact on the business of the Authority;

(b) require a change to this Agreement;

(c) have a direct impact on use of the Services; or

(d) involve the Authority in paying any additional Charges or other costs.

The Authority may request an Operational Change by submitting a written request
for Operational Change (“RFOC”) to the Supplier Representative.

The RFOC shall include the following details:

(@) the proposed Operational Change and where available the reasons for the
proposed Operational Change; and

(b) the time-scale for completion of the Operational Change.

Following receipt of the RFOC by the Authority, the Supplier shall inform the
Authority of any impact on the Services that may arise from the proposed
Operational Change together with any resulting cost of the Operational Change.
The Parties shall then agree whether to proceed with the RFOC and, if so, the
timing and funding basis for the implementation of the RFOC.
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9.5

10

11

11.3

Where the RFOC is agreed between the Parties, the Supplier 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.

COMMUNICATIONS

For any Change Communication to be valid under this Schedule, it must be sent to
the Agreement Manager for either the Authority or the Supplier, as applicable. The
provisions of Clause 44 (Notices) shall apply to a Change Communication as if it
were a notice.

CATEGORY CHANGES
Category 1 Changes
(@) A Category 1 Change is any Contract Change:
(i) whose overall impact on Members’ experience of using the 0S
Deliverables is either neutral or beneficial, such impact to be
assessed and agreed between the Supplier and the Authority

Agreement Managers; and

(ii) that does not have the effect of increasing the Annual Charge
payable by the Authority.

(b) A Change Request in respect of a Category 1 Change may be agreed
between the Agreement Managers, and without the need for any User
Engagement in accordance with Schedule 8.1 (Governance).

Category 2 Changes

(@) A Category 2 Change is any Contract Change:

(i) whose overall impact on Members’ experience of using the OS
Deliverables is negative, such impact to be assessed and agreed
between the Agreement Managers, but does not increase the Annual
Charge; or

(ii) that cannot be agreed between the Agreement Managers under
paragraph 11.1.

(b) Prior to making a Change Request in respect of a Category 2 Change, there
must be User Engagement in accordance with Schedule 8.1 (Governance) to
validate such Change Request.

(c) A Change Request in respect of a Category 2 Change shall require agreement
between the Senior Representatives.

Category 3 Changes

(@) A Category 3 Change is:
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(i) any Contract Change that would change the Annual Charge payable
by the Authority; or

(ii) any Contract Change (that would otherwise have been a Category 2
Change) in relation to which the Authority Senior Representative
requires a recommendation from the Assurance Group.

(b) The Authority shall ask the Assurance Group to make recommendations in
connection with any proposed Category 3 Change, including proposals for
meeting any additional funding requirements.

(c) A Change Request in respect of a Category 3 Change shall require agreement
between the Parties with the approval of the Senior Representatives.

12 NEW NGD DATA
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ANNEX 3: THIRD PARTY NEW DATA COSTS
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SCHEDULE 8.3

DISPUTE RESOLUTION PROCEDURE
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2.1

2.2

2.3

2.4

Dispute Resolution Procedure
DEFINITIONS

In this Schedule, the following definitions shall apply:

“Authority GCD” means the Geospatial Commission Director;
“Authority’s Senior means a deputy director of the Geospatial
Representative” Commission;

“Dispute Notice” has the meaning given in Paragraph 2.1;
“Senior means the Supplier’s Senior Representative and
Representatives” the Authority’s Senior Representative;
“Supplier’s Senior means the Supplier’s Director of Government
Representative” and Partner Engagement;

“Supplier CEO” means the Supplier Chief Executive;

DISPUTE NOTICES
If a Dispute arises then:

(@) the Authority Manager and the Supplier Manager shall meet to attempt in
good faith to resolve the Dispute; and

(b) if such attempts are not successful within a reasonable period, not being
longer than 20 Working Days, either Party may issue to the other a Dispute
Notice referring the Dispute to the Senior Representatives.

A Dispute Notice shall set out:

(@) the material particulars of the Dispute; and

(b) the reasons why the Party serving the Dispute Notice believes that the
Dispute has arisen.

Following the issue of a Dispute Notice the Parties shall seek to resolve the
Dispute:

(a) first by commercial negotiation (as prescribed in Paragraph 3); and

(b) lastly by recourse to litigation (in accordance with Clause 46 (Governing Law
and Jurisdiction)) subject to Paragraphs 3.5 and 3.6.

Unless agreed otherwise in writing, the Parties shall continue to comply with their
respective obligations under this Agreement regardless of the nature of the Dispute
and notwithstanding any issue of a Dispute Notice or litigation under Paragraph
2.3(b).
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3.1

3.2

3.3

COMMERCIAL NEGOTIATION

Following the service of a Dispute Notice, then the Authority and the Supplier shall
make reasonable endeavours to resolve the Dispute as soon as possible by
commercial negotiation between the Authority’s Senior Representative and the
Supplier’s Senior Representative.

Where a Dispute Notice has been given pursuant to Paragraph 2.1(b):

(@)

(€)

the Senior Representatives shall meet within 15 Working Days from the date
when the recipient receives the Dispute Notice to attempt in good faith to
resolve the Dispute. Each Senior Representative may be accompanied to
such meeting by such other person or persons (not to exceed three) as that
Senior Representative considers appropriate;

if the Senior Representatives are able to agree a resolution to the Dispute,
the Senior Representatives shall arrange for that resolution to be recorded
in writing. Any resolution shall 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);

if the Senior Representatives are not able to agree a resolution to the
Dispute within 10 Working Days of the Senior Representative’s meeting then
either Party may issue to the other a written notice referring the Dispute to
the Authority GCD and the Supplier CEO (“First Referral Notice”).

Where a First Referral Notice has been issued pursuant to Paragraph 3.2(c):

(@)

(€)

the Authority GCD and the Supplier CEO shall meet within 15 Working Days
from the date when the recipient receives the First Referral Notice to
attempt in good faith to resolve the Dispute. The Authority GCD and the
Supplier CEO may be accompanied to such meeting by such other person or
persons (not to exceed three) as each considers appropriate;

if the Authority GCD and the Supplier CEO are able to agree a resolution to
the Dispute, the Authority GCD and the Supplier CEO shall arrange for that
resolution to be recorded in writing. Any resolution shall 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);

if the Authority GCD and the Supplier CEO are not able to agree a resolution
to the Dispute within 10 Working Days of such meeting, either Party may
issue to the other a written notice referring the Dispute to the Minister for
the Cabinet Office (for the Authority) and to the Secretary of State for the
Department for Business, Energy and Industrial Strategy (as the Supplier’s
shareholder), (the “Ministers”), (“Second Referral Notice”). The Party
issuing the Second Referral Notice shall send a copy of the Dispute Notice,
First Referral Notice and Second Referral Notice to UK Government
Investments (UKGI) and the Department for Business, Energy and Industrial
Strategy no later than the issue of the Second Referral Notice to the other
Party.
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3.4  Where a Second Referral Notice has been given pursuant to Paragraph 3.3(c):

(@) the Ministers shall meet within 15 Working Days from the date when the
recipient receives the Second Referral Notice to attempt in good faith to
resolve the Dispute;

(b) if the Ministers are able to agree a resolution to the Dispute, the Ministers
shall arrange for that resolution to be recorded in writing. Any resolution
shall 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);

(c) if the Ministers are not able to agree a resolution to the Dispute, either
Party may commence court proceedings subject to Paragraphs 3.5 and 3.6.

3.5 Where the Ministers have been unable to agree a resolution to the Dispute in
accordance with Paragraph 3.4, either Party may commence court proceedings in
relation to the subject matter of the Dispute provided that it first serves
15 Working Days’ written notice on the other Party of its intentions.

3.6 A Party shall not commence court proceedings until the expiry of such 15 Working
Day period referred to in Paragraph 3.5.

3.7  The Parties shall not commence arbitration proceedings, mediation or apply for
expert determination.

Schedule 8.3 (Dispute Resolution 55266091.5 Page 4
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SCHEDULE 8.4

REPORTS AND RECORDS PROVISIONS
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1.1

1.2

1.3

1.4

1.5

3.1

Reports and Records Provisions
TRANSPARENCY REPORTS

Within three (3) months of the Effective Date the Supplier shall provide to the
Authority for its approval (such approval not to be unreasonably withheld or
delayed) a transparency report template that will form the basis of the
transparency reports (once approved, the “Template Transparency Report”).

If the Authority rejects the draft Template Transparency Report, the Supplier shall
submit a revised version of the template for further approval by the Authority
within ten (10) Working Days of receipt (or such other longer period as agreed by
the Authority) of any notice of rejection, taking account of any reasonable
recommendations for revision and improvement to the report template provided by
the Authority. If the Parties fail to agree on the Template Transparency Report, the
Authority shall determine what should be included subject to the fact that the
Parties acknowledge that the Transparency Reports will not include any
Confidential or Commercially Sensitive Information.

The Supplier shall provide a report based on the Template Transparency Report to
the Authority on an annual basis and at the same time as submitting Plans in
accordance with Schedule 8.1 (Governance) (once approved, the “Transparency
Report”).

Any disagreement in connection with the preparation and/or approval of
Transparency Reports shall be treated as a Dispute.

The requirements for Transparency Reports are in addition to any other reporting
requirements in this Agreement.

OTHER REPORTS

The Authority may require any or all of the following reports:

(@) reports relating to Testing and tests carried out under
Schedule 2.4 (Security Management) and Schedule 8.6 (Service Continuity
Plan);

(b) reports which the Supplier is required to supply as part of the Management
Information;

(c) annual reports on the Insurances;

(d) any specific reports required by the Authority in relation to Force Majeure
Events that may have occurred;

(e) any specific reports which the Authority is required to procure by the
National Audit Office or otherwise under applicable Law.

RECORDS

The Supplier shall retain and maintain all the records (including superseded records
and information embedded in the records) referred to in Paragraph 1 and Annex 1
(Records to be kept by the Supplier) (together “Records”):

Schedule 8.4 (Reports and Record 55914990.3 Page 2
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3.2

3.3

3.4

4.2

(a) in accordance with Good Industry Practice and in compliance with and
subject to Data Protection Legislation;

(b) in chronological order;

(c) in a form that is capable of being provided to the Authority or its advisers
for audit and inspection purposes in accordance with paragraph 3.2; and

(d) at its own expense.

The Supplier shall make the Records available for inspection to the Authority on
request, subject to the Authority giving reasonable notice.

Subject to Data Protection Legislation, the Supplier shall, during the Term and a
period of at least 7 years following the expiry or termination of this Agreement,
maintain or cause to be maintained in safe storage complete and accurate
documents and records in relation to the provision of the Services including but not
limited to all Records.

Without prejudice to the foregoing, the Supplier shall provide the Authority as soon
as they shall have been sent to its shareholder in order to be laid before
Parliament, but not later than 130 Working Days after the end of each accounting
reference period of the Supplier part or all of which falls during the Term, the
Supplier's audited accounts.

Virtual Library

The Supplier shall, no later than ten (10) Working Days following the Effective Date
and without charge to the Authority, create a Virtual Library on which the Supplier
shall (subject to any applicable legislation governing the use or processing of
personal data) make information about this Agreement available in in accordance
with the requirements outlined in this Schedule.

The Supplier shall ensure that the Virtual Library is:

(@) capable of holding and allowing access to the information described in
Annex 2 (Records to Upload to Virtual Library) of this Schedule and includes
full and accurate file details of all uploaded items including date and time
of upload, version number and the name of the uploader;

(b) structured so that each document uploaded has a unique identifier which is
automatically assigned;

(c) readily accessible and available by Nominated Authority Users at all times in
full via a user-friendly, password protected interface to such nominated
users as are notified to the Supplier by the Authority from time to time,

(d) structured so as to allow Nominated Authority Users to download either
specific documents or the complete Virtual Library (to the extent it has
Access Permission) in bulk and store and view the content offline (on a
regular and automated basis);

Schedule 8.4 (Reports and Record 55914990.3 Page 3
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4.3

4.4

4.5

4.6

4.7

(e) structured, hosted and maintained in accordance with the security
requirements as set out in this Agreement including those set out in
Schedule 2.4 (Security Management); and

(f) backed up on a secure off-site system.
For the avoidance of doubt:

(@) any Library Documentation shall be licensed to the Authority in accordance
with Clause 17.1(b) of the Agreement; and

(b) the Supplier shall procure that the Authority has all necessary access to the
Virtual Library in accordance with Clause 17.1(a) (ii) of the Agreement.

The Supplier shall upload complete and accurate information specified in Annex 2
(Records to Upload to Virtual Library) (the Library Documentation) by the Initial
Upload Date (except where prior to the launch of the Virtual Library in which case
by the date at which the Virtual Library is made available in accordance with
Paragraph 4.1) onto Virtual Library in the format specified and thereafter shall
upload any new or updated Library Documentation by such dates as such
information is to be made available to the Authority under the terms of this
Agreement.

The Supplier shall ensure that the Virtual Library has a facility so that the
Nominated Authority Users can receive automated notification where new
documents are uploaded or existing documents updated in the Virtual Library. If
this functionality does not exist or fails the Supplier shall notify the Nominated
Authority Users by email where new documents are uploaded or existing documents
updated in the Virtual Library. If the Virtual Library is not available in accordance
with this paragraph 4 at any time, the Supplier shall send any Library
Documentation to be uploaded to the Nominated Authority Users by email (to such
email address(es) as the Authority may notify from time to time), and shall upload
such Library Documentation to the Virtual Library as soon as reasonably practicable
following the Virtual Library becoming available.

Except for notices under Clause 44.4 (Notices) or items covered under Clause 44.6
(Notices), where the Supplier is under an obligation to provide information to the
Authority in a provision under this Agreement (and only where such information is
Library Documentation), then the Supplier’s upload of that information onto the
Virtual Library and notification of such upload in accordance with this Paragraph 4
shall satisfy the Supplier’s obligation to provide the Authority with that information
provided that the Authority has access in accordance with this Paragraph 4 and the
uploaded information meets the requirements more particularly specified in the
relevant provision.

Except to the extent that the requirements provide for earlier and more regular
Authority access to up-to-date information, Annex 2 (Records to Upload to Virtual
Library) shall be in addition to any other obligation to provide information in this
Agreement and the Supplier shall refer to the applicable clause for further details
as to the requirement.

Schedule 8.4 (Reports and Record 55914990.3 Page 4
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4.8

4.9

4.10

4.1

4.12

4.13

4.14

4.15

The Suppler shall provide each specified person (as set out in column 6 of the table
at Annex 2 (Records to Upload to Virtual Library)) access to view and download the
specified information in the Virtual Library in Annex 2 Records to Upload to Virtual
Library) subject upon the occurrence of the event specified in the column marked
Access Permission in Annex 2 Records to Upload to Virtual Library) to this
Schedule.

Where the Authority notifies the Supplier that the Authority’s Third Party Auditor
shall be a Nominated Authority User (prior to the Authority being granted access) it
shall be entitled to access, view and download information specified in Annex 2
(Records to Upload to Virtual Library) subject to it entering into a confidentiality
agreement with the Supplier and the Authority to keep the contents confidential
for the purpose of reporting to the Authority (at its request) as to the completeness
and accuracy of the information but not the substance of the information.

The Supplier shall ensure that the Virtual Library retains in an accessible form all
historic or superseded records of the information specified Annex 2 (Records to
Upload to Virtual Library). In order to maintain the integrity of the historic
archive of the information and documentation and for the purposes of maintaining
a clear audit trail, the Supplier shall not delete or overwrite any information that
has been stored in the Virtual Library, except for the purposes of maintenance
(provided no information is lost during maintenance) or to enable the Supplier to
comply with Data Protection Legislation.

The Supplier warrants that the information uploaded to the Virtual Library is
accurate, complete, up-to-date and in accordance with this Agreement at the date
of upload.

Where the Supplier becomes aware that any of the information provided on the
Virtual Library is materially inaccurate, incomplete or out of date (other than in
respect of historic versions of documents) the Supplier shall provide an update to
the information within 10 Working Days unless already due to be updated
beforehand due to an Update Requirement specified in Annex 2 (Records to Upload
to Virtual Library).

In the event of a conflict between any requirement in this Agreement (excluding
Annex 2 (Records to Upload to Virtual Library)) for the Supplier to provide
information to the Authority and the requirements set out in Annex 2 (Records to
Upload to Virtual Library)of this Schedule, the requirement elsewhere in this
Agreement shall prevail.

On request by the Authority the Supplier shall provide the Nominated Authority
Users with a reasonable level of training and ongoing support to enable them to
make use of the Virtual Library.

For the avoidance of doubt, the cost of ensuring any access restrictions are in place
shall be for the Supplier. Each party shall bear its own costs of any redactions, and
of compliance with the Data Protection Legislation in respect of the information
hosted on the Virtual Library in their role as controller or processor of such
information.

Schedule 8.4 (Reports and Record 55914990.3 Page 5
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ANNEX 1: RECORDS TO BE KEPT BY THE SUPPLIER
The records to be kept by the Supplier are:

This Agreement, its Schedules and all amendments to such documents.

2. All other documents which this Agreement expressly requires to be prepared.

3. Records of the Supplier Representative and each member of the Key Personnel.

4, Notices, reports and other documentation submitted by any expert.

5. Documents prepared by the Supplier or received by the Supplier from a third party
relating to a Force Majeure Event.

6. All formal notices issued pursuant to Clause 44 (Notices) of the Agreement, and
other formal reports or submissions identified and agreed by the Agreement
Managers, made by either Party in connection with the provision of the Services.

7. All certificates, licences, registrations or warranties in each case obtained by the
Supplier in relation to the provision of the Services.

8. Documents prepared by the Supplier in support of claims for the Charges.

9. Documents submitted by the Supplier pursuant to the Change Control Procedure.

10. Documents submitted by the Supplier or received from the Authority pursuant to
invocation by the Supplier or the Authority of the Dispute Resolution Procedure.

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

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

13. All documents relating to the insurances to be maintained under this Agreement
and any claims made in respect of them.

14. All journals and audit trail data referred to in Schedule 2.4 (Security Management).

15. AWl other records, notices or certificates required to be produced and/or
maintained by the Supplier pursuant to this Agreement.

Schedule 8.4 (Reports and Record 55914990.3 Page 6
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SCHEDULE 8.5

EXIT MANAGEMENT
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1 DEFINITIONS

Exit Management

In this Schedule, the following definitions shall apply:

“Emergency Exit”

“Exclusive Assets”

“Exit Information”

“Exit Manager”

“Net Book Value”

“Non-Exclusive Assets”

any termination of this Agreement which is
a:

(a) termination of the whole or part of
this Agreement in accordance with
Clause 33 (Termination Rights),
except where the period of notice
given under that Clause is greater
than or equal to 6 months;

(b) 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 33 (Termination Rights); or

(c) wrongful termination or repudiation
of this Agreement by either Party;

any Assets used by the Supplier or a
Significant Sub-contractor which the parties
jointly identify are used exclusively in the
provision of the Services and for no other
purpose and without which it would not be
possible for the Authority and/or any
Replacement Supplier to provide
Replacement Services;

has the meaning given in Paragraph 3.1;

the person appointed by each Party
pursuant to Paragraph 2.3 for managing the
Parties’ respective obligations under this
Schedule;

the net book value of the relevant Asset(s)
calculated in accordance with the
depreciation policy of the Supplier set out
in the letter in the agreed form from the
Supplier to the Authority of the same date
as this Agreement;

those Assets (if any) which are used by the
Supplier or a Significant Sub-contractor in
connection with the Services but which are
also used by the Supplier or Significant
Sub-contractor for other purposes;

Schedule 8.5 (Exit Management)

55914990.3 Page 2
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“Ordinary Exit” any termination of the whole or part of this
Agreement which occurs:

pursuant to Clause 33 (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
6 months; or

as a result of the expiry of the Term;
“Registers” the register referred to in Paragraph 2.1(a);

“Transferable Assets” those of the Exclusive Assets which are
capable of legal transfer to the Authority;

“Transferable Contracts” the Sub-contracts, licences for Supplier's
Software, licences for Third Party Software
or other agreements which have been
entered into solely for the purposes of the
Agreement and for no other purpose, and
without which it would not be possible for
the Authority or any Replacement Supplier
to provide Replacement Services, including
in relation to licences all relevant
Documentation; and

“Transferring Contracts” has the meaning given in Paragraph 6.2.
2 OBLIGATIONS DURING THE TERM TO FACILITATE EXIT
2.1 As part of annual review meetings between the Senior Representatives, and/or in
the 12 month period prior to termination or expiry of this Agreement, the Authority
may request the Supplier to and the Supplier shall:
(@) create and maintain a register of all:
(i) Exclusive Assets, detailing their:
(A) ownership;
(B) Net Book Value;
(C) use (including technical specifications); and
(i1) Sub-contracts and other relevant agreements entered into solely for
the performance of the Services and for no other purpose, and
without which it would not be possible for the Authority or any

Replacement Supplier to provide Replacement Services;

(b) Not Used

Schedule 8.5 (Exit Management) 55914990.3 Page 3
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2.2

3.1

3.2

3.3

Each Party shall appoint a person for the purposes of managing the Parties'
respective obligations under this Schedule and provide written notification of such
appointment to the other Party within 3 months of the Effective Date. 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.

OBLIGATIONS TO ASSIST ON RE-TENDERING OF SERVICES

On reasonable notice at any point during the Term that is after the end of the first
Contract Year, the Supplier shall provide to the Authority and/or its potential
Replacement Suppliers (subject to the potential Replacement Suppliers entering
into reasonable written confidentiality undertakings), 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 Suppliers undertaking due
diligence:

(@) details of the Service(s);
(b) an updated copy of the Registers;
(c) an inventory of Authority Data in the Supplier's possession or control;

(d) details of any key terms of any contracts and licences in the Registers,
particularly as regards charges, termination, assignment and novation;

(e) the terms upon which any relevant Non-Exclusive Assets may be available to
potential Replacement Supplier(s);

(f) a list of on-going and/or threatened disputes in relation to the provision of
the Services;

(g) information required in accordance with Schedule 9.1 (Staff Transfer); and

(h) such other material and information as the Authority shall reasonably
require,

(together, the “Exit Information”).

Subject to entry into of appropriate confidentiality arrangements with the
Supplier, the Supplier acknowledges that the Authority may disclose the Supplier's
Confidential Information (excluding Commercially Sensitive Information) to an
actual or prospective Replacement Supplier or any third party whom the Authority
is considering engaging to the extent that such disclosure is necessary in
connection with such engagement (except that the Authority may not under this
Paragraph 3.2 disclose any Supplier’s Confidential Information which is information
relating to the Supplier’s or its Sub-contractors’ prices or costs).

The Supplier shall:

(@) notify the Authority within 10 Working Days of any material change to the
Exit Information which may adversely impact upon the potential transfer
and/or continuance of any Services and shall consult with the Authority
regarding such proposed material changes; and

Schedule 8.5 (Exit Management) 55914990.3 Page 4
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3.4

3.5

4.2

4.3

(b) provide complete updates of the Exit Information on an as-requested basis
as soon as reasonably practicable and in any event within 20 Working
Days of a request in writing from the Authority.

The Supplier may charge the Authority for its reasonable additional costs to the
extent the Authority requests more than 3 updates in any 6 month period.

The Exit Information shall be accurate and complete in all material respects and
the level of detail to be provided by the Supplier shall be such as would be
reasonably necessary to enable a third party to:

(@) prepare an informed offer for those Services; and

(b) not be disadvantaged in any subsequent procurement process compared to
the Supplier (if the Supplier is invited to participate).

EXIT PLAN

The Supplier shall, within 12 months after the Effective Date, deliver to the
Authority an Exit Plan which:

(@) obliges the Supplier to co-operate and work in good faith with the Authority
and/or any Replacement Supplier in the event of a Partial Termination,
expiry or termination of this Agreement;

(b) sets out a proposed methodology for achieving the co-operation and working
in good faith referred to in Paragraph 4.1(b) and achieving an orderly
transition of the relevant Services from the Supplier to the Authority and/or
its Replacement Supplier in the event of a Partial Termination, expiry or
termination of this Agreement;

(c) complies with the requirements set out in Paragraph 4.2; and
(d) is otherwise reasonably satisfactory to the Authority.

The Parties shall use reasonable endeavours to agree the contents of the Exit Plan.
If the Parties are unable to agree the contents of the Exit Plan within 20 Working
Days of its submission, then such Dispute shall be resolved in accordance with the
Dispute Resolution Procedure.

The Exit Plan shall set out, as a minimum:
(@) how the Exit Information is obtained;

(b) separate mechanisms for dealing with Ordinary Exit and Emergency Exit, the
provisions relating to Emergency Exit being prepared on the assumption that
the Supplier may be unable to provide the full level of assistance which is
required by the provisions relating to Ordinary Exit, and in the case of
Emergency Exit, provision for the supply by the Supplier of all such
reasonable assistance as the Authority shall require to enable the Authority
or its sub-contractors to provide the Services;

(c) a mechanism for dealing with Partial Termination on the assumption that
the Supplier will continue to provide the remaining Services under this
Agreement;

Schedule 8.5 (Exit Management) 55914990.3 Page 5
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4.4

4.5

(d) the process and management to be employed during both transfer and
cessation of the Services in an Ordinary Exit and an Emergency Exit;

(e) the process and management to be employed during the Termination
Assistance Period;

(f) a description of both the transfer and cessation processes, including a draft
timetable, applicable in the case of an Ordinary Exit and an Emergency Exit;

(g) how the Services could transfer to a Replacement Supplier and/or the
Authority, including, where relevant, 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 Supplier or its Sub-contractors (where
applicable);

(h) the scope of the Termination Services that may be required for the benefit
of the Authority (including such of the services set out in Annex 1 as are
applicable);

(i) a timetable and critical issues for providing the Termination Services;

() any charges that would be payable for the provision of the Termination
Services (calculated in accordance with the methodology that would apply if
such Services were being treated as a Contract Change), together with a
capped estimate of such charges;

(k) how each of the issues set out in this Schedule will be addressed to
facilitate the transition of the Services from the Supplier to the
Replacement Supplier 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.

The Parties acknowledge that the migration of the Services from the Supplier to
the Authority and/or its Replacement Supplier may be phased, such that certain of
the Services are handed over before others.

The Supplier shall review and (if appropriate) update the Exit Plan on a basis
consistent with the principles set out in this Schedule in the first month of each
Contract Year (commencing with the second Contract Year), within 14 days of such
request, to reflect any changes in the Services that have occurred since the Exit
Plan was last agreed. Following such update the Supplier shall submit the revised
Exit Plan to the Authority for review. Within 20 Working 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. If the Parties are unable to agree the
contents of the revised Exit Plan within that 20 Working Day period, such dispute
shall be resolved in accordance with the Dispute Resolution Procedure.

Finalisation of the Exit Plan

4.6

Within 20 Working Days after service of a Termination Notice by either Party or
6 months prior to the expiry of this Agreement, the Supplier will submit for the
Authority's approval the Exit Plan in a final form that could be implemented
immediately. The final form of the Exit Plan shall be prepared on a basis
consistent with the principles set out in this Schedule and shall reflect any changes
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4.7

5

in the Services that have occurred since the Exit Plan was last agreed.

The Parties will meet and use their respective reasonable endeavours to agree the
contents of the final form of the Exit Plan. If the Parties are unable to agree the
contents of the Exit Plan within 20 Working 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 of the Exit Plan, the
Supplier shall 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
relevant).

TERMINATION SERVICES

Notification of Requirements for Termination Services

5.1

5.2

The Authority shall be entitled to require the provision of Termination Services at
any time during the Term by giving written notice to the Supplier (a “Termination
Assistance Notice”) at least 6 months prior to the date of Partial Termination,
termination or expiry of this Agreement or as soon as reasonably practicable (but in
any event, not later than 1 month) following the service by either Party of a
Termination Notice. The Termination Assistance Notice shall specify:

(@) the date from which Termination Services are required;
(b) the nature of the Termination Services required; and

(c) 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 Supplier ceases to provide the terminated Services.

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 6 months after the date the Supplier ceases to provide
the terminated Services or, if applicable, beyond the end of the
Termination Assistance Period and provided that it shall notify the Supplier
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; and

(b) the right to terminate its requirement for Termination Services by serving
not less than 30 Working Days' written notice upon the Supplier to such
effect.

Termination Assistance Period

5.3

Throughout the Termination Assistance Period, or such shorter period as the
Authority may require, the Supplier shall:

(@) continue to provide the Services (as applicable) and, if required by the
Authority pursuant to Paragraph 5.1, provide the Termination Services;
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5.4

5.5

(b) 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 following the Partial Termination,
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 Supplier;

(c) use all reasonable endeavours to reallocate resources to provide such
assistance as is referred to in Paragraph 5.3(b) without additional costs to
the Authority;

(d) provide the Services and the Termination Services at no detriment to the
Thresholds, save to the extent that the Parties agree otherwise in
accordance with Paragraph 5.5.

Without prejudice to the Supplier’s obligations under Paragraph 5.3(c), if it is not
possible for the Supplier to reallocate resources to provide such assistance as is
referred to in Paragraph 5.3(b) without additional costs to the Supplier, any
additional costs incurred by the Supplier in providing such reasonable assistance
which is not already in the scope of the Termination Services or the Exit Plan shall
be subject to the Change Control Procedure.

If the Supplier demonstrates to the Authority's reasonable satisfaction that
transition of the Services and provision of the Termination Services during the
Termination Assistance Period will have a material, unavoidable adverse effect on
the Supplier's ability to meet one or more particular Thresholds, the Parties shall
vary the relevant Thresholds and/or the applicable Performance Measure Amount
to take account of such adverse effect.

Termination Obligations

5.6

5.7

The Supplier shall comply with all of its obligations contained in the Exit Plan in
respect of any Partial Termination or termination.

At the end of the Termination Assistance Period (or earlier if this does not
adversely affect the Supplier's performance of the Services and the Termination
Services and its compliance with the other provisions of this Schedule) in respect of
the Services that have been terminated, the Supplier shall:

(@) cease to use the Authority Data;

(b) provide the Authority and/or the Replacement Supplier with a complete and
uncorrupted version of the Authority Data in electronic form (or such other
format as reasonably required by the Authority);

(c) comply with its obligations under schedule 2.4 (Security Management) in
relation to Authority Data;

(d) return to the Authority such of the following as is in the Supplier's
possession or control:

(i) all materials created by the Supplier under this Agreement in which
the IPRs are owned by the Authority, save as permitted under licence
agreements between the Authority and Supplier in relation to such
materials;
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5.8

5.9

6.1

6.2

(e) provide reasonable access during normal working hours to the Authority
and/or the Replacement Supplier for up to 12 months after the Partial
Termination, expiry or termination of this Agreement to:

(i) such information relating to the Services as remains in the possession
or control of the Supplier; and

(i1) such members of the Supplier Personnel as have been involved in the
design, development and provision of the Services and who are still
employed by the Supplier, provided that the Authority and/or the
Replacement Supplier shall pay the reasonable costs of the Supplier
actually incurred in responding to requests for access under this
Paragraph 5.7(f)(ii).

Upon Partial Termination, termination or expiry (as the case may be) or at the end
of the Termination Assistance Period (or earlier if this does not adversely affect the
Supplier's performance of the Services and the Termination Services and its
compliance with the other provisions of this Schedule), each Party shall return to
the other Party (or if requested, destroy or delete) all Confidential Information of
the other Party in respect of the terminated Services and shall 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 or
for statutory compliance purposes.

Except where this Agreement provides otherwise, all licences granted by either
Party to the other in relation to the terminated Services shall be terminated with
effect from the end of the Termination Assistance Period.

ASSETS, SUB-CONTRACTS AND SOFTWARE

Following notice of termination or Partial Termination of this Agreement and
during the Termination Assistance Period, the Supplier shall not, in respect of the
Assets listed in the Registers that relate to the terminated Services, without the
Authority's prior written consent:

(a) terminate, enter into or vary any Sub-contract except to the extent that
such change does not or will not affect the provision of Services or the
Charges;

(b) (subject to normal maintenance requirements) make material modifications
to, or dispose of, any existing Assets or acquire any new Assets; or

(c) terminate, enter into or vary any licence for software in connection with
the Services.

Within 20 Working Days of receipt of the up-to-date Registers provided by the
Supplier pursuant to Paragraph 5.3(e), the Authority shall provide written notice to
the Supplier setting out:

(@) which, if any, of the Transferable Assets the Authority proposes to be
transferred to the Authority and/or the Replacement Supplier in respect of
the terminated Services;
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6.3

6.4

6.5

6.6

(b) which, if any, of:
(i) the Exclusive Assets that are not Transferable Assets; and
(ii) the Non-Exclusive Assets,

the Authority and/or the Replacement Supplier proposes the continued use
of;; and

(c) which, if any, of Transferable Contracts the Authority proposes to be
assigned or novated to the Authority and/or the Replacement Supplier,

in order for the Authority and/or its Replacement Supplier to provide the Services
from the expiry of the Termination Assistance Period. Those Transferable Assets
(that are identified in paragraph 6.2(a)) which the Supplier agrees to transfer shall
be defined as “Transferring Assets”. Those Transferable Contracts (that are
identified in paragraph 6.2(c)) which the Supplier agrees to transfer shall be
defined as “Transferring Contracts”. Where requested by the Authority and/or its
Replacement Supplier, the Supplier shall provide all reasonable assistance to the
Authority and/or its Replacement Supplier to enable it to determine which
Transferable Assets and Transferable Contracts the Authority and/or its
Replacement Supplier requires to provide the Services or Replacement Services.

With effect from the expiry of the Termination Assistance Period, the Supplier shall
sell the Transferring Assets to the Authority and/or its nominated Replacement
Supplier for a consideration equal to their Net Book Value, except where:

(@) a Termination Payment is payable by the Authority to the Supplier, in which
case, payment for such Assets shall be included within the Termination
Payment; or

(b) the cost of the Transferring Asset has been partially or fully paid for through
the Charges at the time of expiry or termination of this Agreement, in which
case the Authority shall pay the Supplier the Net Book Value of the
Transferring Asset less the amount already paid through the Charges.

Risk in the Transferring Assets shall pass to the Authority or the Replacement
Supplier (as appropriate) at the end of the Termination Assistance Period and title
to the Transferring Assets shall pass to the Authority or the Replacement Supplier
(as appropriate) on payment for the same.

Where the Supplier is notified in accordance with Paragraph 6.2(b) that the
Authority and/or the Replacement Supplier proposes continued use of any Exclusive
Assets that are not Transferable Assets or any Non-Exclusive Assets, the Supplier
shall as soon as reasonably practicable work towards procuring a non-exclusive,
perpetual, licence (or licence on such other terms that have been agreed by the
Authority) for the Authority and/or the Replacement Supplier to use such assets
(with a right of sub-licence or assignment on the same terms).

The Supplier shall as soon as reasonably practicable assign or procure the novation
to the Authority and/or the Replacement Supplier of the Transferring Contracts.
The Supplier shall execute such documents and provide such other assistance as the
Authority reasonably requires to effect this novation or assighment.
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6.7

6.8

6.9

7.1

7.2

7.3

7.4

The Authority shall:

(@) accept assignments from the Supplier or join with the Supplier in procuring
a novation of each Transferring Contract; and

(b) once a Transferring Contract is novated or assigned to the Authority and/or
the Replacement Supplier, 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 the Replacement Supplier does the same.

The Supplier shall hold any Transferring Contracts on trust for the Authority until
such time as the transfer of the relevant Transferring Contract to the Authority
and/or the Replacement Supplier has been effected.

The Supplier shall indemnify the Authority (and/or the Replacement Supplier, as
applicable) against each loss, liability and cost arising out of any claims made by a
counterparty to a Transferring Contract which is assighed or novated to the
Authority (and/or Replacement Supplier) pursuant to Paragraph 6.6 both:

(@) in relation to any matters arising prior to the date of assignment or novation
of such Sub-contract; and

(b) in relation to any matters arising after the date of assighment or novation of
such Sub-contract where the loss, liability or cost arises as a result of the
Supplier’s failure to comply with Clauses 16 (Intellectual Property Rights)
and/or Clause 17 (Transfer and Licences Granted by the Supplier).

SUPPLIER PERSONNEL

The Authority and Supplier agree and acknowledge that in the event of the Supplier
ceasing to provide the Services or part of them for any reason, Schedule 9.1 (Staff
Transfer) shall apply.

The Supplier shall not take any step (expressly or implicitly or 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 the Replacement Supplier on a Service Transfer (as such term is
defined in Schedule 9.1 (Staff Transfer)).

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

The Supplier shall immediately notify the Authority or, at the direction of the
Authority, the Replacement Supplier of any period of notice given by the Supplier
or received from any person referred to in the Staffing Information, regardless of
when such notice takes effect.
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7.5

8.1

8.2

8.3

8.4

9.1

The Supplier shall not for a period of 12 months from the date of any Service
Transfer (as such term is defined in Schedule 9.1 (Staff Transfer)) re-employ or re-
engage or entice any employees, suppliers or Sub-contractors whose employment
or engagement is transferred to the Authority and/or the Replacement Supplier,
except that this paragraph shall not apply where the employee, supplier or Sub-
contractor applies in response to a public advertisement of a vacancy.

CHARGES

During the Termination Assistance Period (or for such shorter period as the
Authority may require the Supplier to provide the Termination Services), the
Authority shall pay the Charges to the Supplier in respect of the Termination
Services in accordance with the rates set out in the Exit Plan. If the scope or timing
of the Termination Services is changed and this results in a change to the costs of
such Termination Services, the estimate may be varied in accordance with the
Change Control Procedure.

Where the Authority requests an extension to the Termination Services beyond the
Termination Assistance Period in accordance with Paragraph 5.2:

(@) where more than 6 months’ notice is provided, the same rate as set out in
the Exit Plan (or the Charges when not stated in the Exit Plan) shall be
payable; and

(b) where less than 6 months’ notice is provided, no more than 1.2 times the
rate as set out in the Exit Plan (or the Charges when not stated in the Exit
Plan) shall be payable.

For the purpose of calculating the costs of providing the Termination Services for
inclusion in the Exit Plan or, if no Exit Plan has been agreed, the costs of providing
Termination Services shall be determined in accordance with the Change Control
Procedure.

Except as otherwise expressly specified in this Agreement, the Supplier shall not
make any charges for the services provided by the Supplier pursuant to, and the
Authority shall not be obliged to pay for costs incurred by the Supplier in relation
to its compliance with, this Schedule including the preparation and implementation
of the Exit Plan and any activities mutually agreed between the Parties to carry on
after the expiry of the Termination Assistance Period.

APPORTIONMENTS

All outgoings and expenses (including any remuneration due) and all rents, royalties
and other periodical payments receivable in respect of the Transferring Assets and
Transferring Contracts shall be apportioned between the Authority and the Supplier
or, where agreed by the parties, between the Replacement Supplier and the
Supplier (as applicable) as follows:

(@) the amounts shall be annualised and divided by 365 to reach a daily rate;

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

9.2  Each Party shall pay (and/or the Authority shall procure that the Replacement
Supplier shall pay) any monies due under Paragraph 9.1 as soon as reasonably
practicable.
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ANNEX 1: SCOPE OF THE TERMINATION SERVICES

1 The Termination Services to be provided by the Supplier shall include such of the
following services as the Parties may agree as part of the Exit Plan:

(@)

(b)

(c)

notifying the relevant Sub-contractors of procedures to be followed during
the Termination Assistance Period and providing management to ensure
these procedures are followed;

providing details of work volumes and staffing requirements over the
12 month period immediately prior to the commencement of the
Termination Services;

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

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;

reviewing any relevant Software libraries used in connection with the
Services and providing details of these to the Authority and/or the
Replacement Supplier;

providing assistance and expertise as necessary to support the Authority
and/or the Replacement Supplier develop the migration plan for business
operations and Authority Data to the Replacement Supplier, which may
include migration approach, testing of plans, contingency options, and
handling of historic or archived Authority Data;

provide all necessary support in order to enable and support the execution
of the migration plan by the Authority and/or Replacement Supplier;

agreeing with the Authority a handover plan for all of the Supplier’s
responsibilities as set out in Schedule 2.4 (Security Management);

assisting in the execution of a parallel operation until the effective date of
expiry or termination of this Agreement;

providing an information pack listing and describing the Services for use by
the Authority in the procurement of the Replacement Services;

answering all reasonable questions from the Authority and/or the
Replacement Supplier regarding the Services;

agreeing with the Authority and/or the Replacement Supplier a plan for the
migration of the Authority Data to the Authority and/or the Replacement
Supplier;

providing access to the Authority and/or the Replacement Supplier during
the Termination Assistance Period and for a period not exceeding 6 months
afterwards for the purpose of the smooth transfer of the Services to the
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Authority and/or the Replacement Supplier:

(i) to information and documentation relating to the Transferring
Services that is in the possession or control of the Supplier and any
relevant Sub-contractors (and the Supplier agrees and shall procure
that such Sub-contractors do not destroy or dispose of that
information within this period) including the right to take reasonable
copies of that material; and

(ii) following reasonable notice and during the Supplier's normal business
hours, to members of the Supplier Personnel who have been involved
in the provision or management of the Services and who are still
employed or engaged by the Supplier or its Sub-contractors; and

(n) knowledge transfer services, including:

(i) providing for transfer to the Authority and/or the Replacement
Supplier of information reasonably required for the provision of the
Services which may, as appropriate, include information, records and
documents provided via the Virtual Library; and

(i1) providing the Supplier and/or the Replacement Supplier with access
to such members of the Supplier's or relevant Sub-contractors'
personnel as have been involved in the desigh, development,
provision or management of the Services and who are still employed
or engaged by the Supplier or its Sub-contractors.

1.2 The Supplier shall:

(a) co-operate fully in the execution of the handover plan agreed pursuant to
Paragraph 1.1(h), providing skills and expertise of a suitable standard; and

(b) fully co-operate in the execution of the Authority Database migration plan
agreed pursuant to Paragraph 1.1(l), providing skills and expertise of a
reasonably acceptable standard.

1.3 During the Termination Assistance Period the Supplier shall grant personnel
(including employees and consultants) of the Replacement Supplier 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:

(@) any such personnel shall:

(i) sign a confidentiality undertaking in favour of the Supplier (in such
form as the Supplier shall reasonably require); and

(ii) during each period of access comply with the security, systems and
facilities operating procedures of the Supplier relevant to such Site
and that the Authority deems reasonable; and

(b) the Authority and/or the Replacement Supplier shall pay the reasonable,
proven and proper costs of the Supplier incurred in facilitating such access.
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SCHEDULE 8.6

SERVICE CONTINUITY PLAN
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1 DEFINITIONS

1.1 In this Schedule, the following definitions shall apply:

“Business Continuity Plan”

“Business Continuity
Services”

“Disaster”

“Disaster Recovery Plan”

“Disaster Recovery
Services”

“Review Report”

“Service Continuity Plan”

“Significant Sub-
contractors”

2 SERVICE CONTINUITY PLAN

2.1 Within 40 Working Days from

has the meaning given in Paragraph 2.2(a)(ii);

has the meaning given in Paragraph 4.2(b);

the occurrence of one or more events which, either
separately or cumulatively, mean that the Services,
or a material part of the Services will be
unavailable for a period of 8 hours or which is
reasonably anticipated will mean that the Services
or a material part of the Services will be
unavailable for that period;

has the meaning given in Paragraph 2.2(a)(iii);

the services embodied in the processes and
procedures for restoring the Services following the
occurrence of a Disaster;

has the meaning given in Paragraphs 7.2(a) to
7.2(c);

means the plan prepared pursuant to Paragraph 2
of this Schedule which incorporates the Business
Continuity Plan and the Disaster Recovery Plan; and

means any Sub-contractor directly engaged in the

provision of the Services where the relevant sub-
contract is over a value of £50,000.

the Effective Date the Supplier shall prepare and

deliver to the Authority for the Authority’s written approval a Service Continuity
Plan, which shall detail the processes and arrangements that the Supplier 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
(including where caused by an Insolvency Event of any Significant Sub-

contractor); and

(b) the recovery of the Services in the event of a Disaster.

2.2 The Service Continuity Plan shall:

(@) be divided into three parts:

Schedule 8.6 (Service Continuity Plan)
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2.3

2.4

3.1

(b)

(i) Part A which shall set out general principles applicable to the Service
Continuity Plan;

(ii) Part B which shall relate to business continuity (the “Business
Continuity Plan”);

(iii) Part C which shall relate to disaster recovery (the “Disaster
Recovery Plan”); and

unless otherwise reasonably required by the Authority in writing, be based
upon and be consistent with the provisions of Paragraphs 3, 4 and 5.

Following receipt of the draft Service Continuity Plan from the Supplier, the
Authority may:

(@)

(b)

review and comment on the draft Service Continuity Plan as soon as
reasonably practicable; and

notify the Supplier in writing that it approves or rejects the draft Service
Continuity Plan no later than 20 Working Days after the date on which the
draft Service Continuity Plan is first delivered to the Authority, or

in circumstances where the Authority does not approve or reject the draft Service
Continuity Plan within the relevant period the draft Service Continuity Plan shall be
deemed approved without comment by the Authority.

If the Authority, acting reasonably, rejects the draft Service Continuity Plan:

(@)

(b)

the Authority shall inform the Supplier in writing of its reasons for its
rejection; and

the Supplier shall then revise the draft Service Continuity Plan (taking
reasonable account of the Authority’'s comments) and shall re-submit a
revised draft Service Continuity Plan to the Authority for the Authority's
approval within 20 Working Days of the date of the Authority's notice of
rejection. The provisions of Paragraph 2.3 and this Paragraph 2.4 shall apply
again to any resubmitted draft Service Continuity Plan, provided that either
Party may refer any disputed matters for resolution by the Dispute
Resolution Procedure at any time.

SERVICE CONTINUITY PLAN: PART A - GENERAL PRINCIPLES AND REQUIREMENTS

Part A of the Service Continuity Plan shall:

(@)

(b)

(c)

set out how the business continuity and disaster recovery elements of the
plan link to each other;

provide details of how the invocation of any element of the Service
Continuity Plan may impact upon the operation of the Services;

contain an obligation upon the Supplier to liaise with the Authority
(typically conducted at Agreement Manager level in the first instance) with
respect to issues concerning business continuity, disaster recovery and
insolvency continuity where applicable;
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3.2

(e)

detail how the Service Continuity Plan links and interoperates with any
overarching and/or connected disaster recovery, business continuity and/or
insolvency continuity plan of the Authority of which the Authority has made
known to the Supplier;

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 and phone) for both portable and desk top
configurations, where reasonably required by the Authority;

contain a risk analysis, including:

(i) failure or disruption scenarios and assessments and estimates of
frequency of occurrence;

(ii) identification of any single points of failure within the Services and
processes for managing the risks arising therefrom;

(iii)  identification of risks arising from an Insolvency Event of any
Significant Sub-contractors; and

(iv) a business impact analysis (detailing the impact on business
processes and operations) of different anticipated failures or
disruptions;

provide for documentation of processes, including business processes, and
procedures;

set out key contact details (including roles and responsibilities) for the
Supplier (and any Significant Sub-contractors) and for the Authority and
contactable at all times for relevant Key Personnel and other specified
roles;

identify the procedures for reverting to “normal service”;

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 the accepted amount of data loss and to preserve data
integrity;

identify the responsibilities (if any) that the Authority has agreed it will
assume in the event of the invocation of the Service Continuity Plan; and

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.

The Service Continuity Plan shall be designed so as to ensure that:

(@)

the Services are provided in accordance with this Agreement at all times
during and after the invocation of the Service Continuity Plan;
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3.3

4.1

4.2

(b) the adverse impact of any Disaster; service failure; an Insolvency Event of
any Significant Sub-contractor directly engaged in the provision of the
Services; or disruption on the operations of the Authority or Members, is
minimal as far as reasonably possible;

(c) there is a process for the management of disaster recovery testing detailed
in the Service Continuity Plan;

(d) communication strategies are in place to minimise the potential disruption
to the provision of the Services, including key contact details in respect of
the supply chain and key contact details for operational and contract
Supplier Personnel and Significant Sub-contractor personnel;

(e) there is identification, explanation, assessment and an impact analysis of
risks in respect of dependencies between the Supplier and Significant Sub-
contractors where failure of those dependencies could reasonably have an
adverse impact on the Services;

(f) there are plans to manage and mitigate identified risks;

(g) details of the roles and responsibilities of the Supplier and Significant Sub-
contractors to minimise and mitigate the effects of an Insolvency Event of
Significant Sub-contractors on the Services are identified; and

(h) details of the recovery team to be put in place by the Supplier (which may
include representatives of the Supplier, Significant Sub-contractors and
Supplier Group members) are identified.

The Service Continuity Plan shall be upgradeable and sufficiently flexible to
support any changes to the Services, to the business processes facilitated by and
the business operations supported by the Services, and/or relevant changes to the
Supplier Group structure that have the potential to impact upon the Services.

SERVICE CONTINUITY PLAN: PART B - BUSINESS CONTINUITY
PRINCIPLES AND CONTENTS

The Business Continuity Plan shall set out the arrangements that are to be invoked
to ensure that the Services remain supported and to ensure continuity of the
Services including, unless the Authority expressly states otherwise in writing:

(a) 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

(b) the steps to be taken by the Supplier 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.

The Business Continuity Plan shall:

(@) address the various possible levels of failures of or disruptions to the
Services;
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5.1

5.2
5.3

(c)

(d)

set out the services to be provided and the steps to be taken to remedy the
different levels of failures of and disruption to the Services (such services
and steps, the “Business Continuity Services”);

specify any applicable Key Performance Indicators and/or Key Delivery
Milestones and/or Test Issue KDMs with respect to the provision of the
Business Continuity Services and details of any agreed relaxation to the Key
Performance Indicators and/or Key Delivery Milestones and/or Test Issue
KDMs in respect of other Services during any period of invocation of the
Business Continuity Plan; and

clearly set out the conditions and/or circumstances under which the
Business Continuity Plan is invoked.

SERVICE CONTINUITY PLAN: PART C - DISASTER RECOVERY

PRINCIPLES AND CONTENTS

The Disaster Recovery Plan shall be desighed so as to ensure that upon the
occurrence of a Disaster the Supplier ensures continuity of the Services following
any Disaster or during any period of service failure or disruption with, as far as
reasonably possible, minimal adverse impact.

The Disaster Recovery Plan shall be invoked only upon the occurrence of a Disaster.

The Disaster Recovery Plan shall include the following:

(@)

details of the procedures and processes to be put in place by the Supplier in
relation to the Disaster Recovery Plan and the provision of the Disaster
Recovery Services and any testing of the same including but not limited to
the following:

(i) data centre and disaster recovery site audits;

(ii) backup methodology and details of the Supplier's approach to data
back-up and data verification;

(ili)  identification of all potential disaster scenarios;
(iv)  risk analysis;

(v) documentation of processes and procedures;
(vi)  hardware configuration details;

(vii)  network planning including details of all relevant data networks and
communication links;

(viii) invocation rules;
(ix)  Service recovery procedures; and

(x) steps to be taken upon resumption of the Services to address any
prevailing effect of the failure or disruption of the Services;
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7.1

7.2

(b) any applicable Key Performance Indicators and/or Key Delivery Milestones
and/or Test Issue KDMs with respect to the provision of the Disaster
Recovery Services and details of any agreed relaxation to the Key
Performance Indicators and/or Key Delivery Milestones and/or test Issue
KDMs in respect of other Services during any period of invocation of the
Disaster Recovery Plan;

(c) details of how the Supplier shall ensure compliance with security standards
ensuring that compliance is maintained for any period during which the
Disaster Recovery Plan is invoked;

(d) access controls to any disaster recovery sites used by the Supplier in
relation to its obligations pursuant to this Schedule; and

(e)  testing and management arrangements.
NOT USED
REVIEW AND AMENDMENT OF THE SERVICE CONTINUITY PLAN

The Supplier shall review and update the Service Continuity Plan (and the risk
analysis on which it is based):

(@) on a regular basis and as a minimum once every 12 months;

(b) within three calendar months of the Service Continuity Plan (or any part)
having been invoked pursuant to Paragraph 9; and

(c) where the Authority reasonably requests any additional reviews (over and
above those provided for in Paragraphs 7.1(a) and 7.1(b) by notifying the
Supplier to such effect in writing, whereupon the Supplier shall conduct
such reviews in accordance with the Authority's reasonable written
requirements. Prior to starting its review, the Supplier shall provide an
accurate written estimate of the total costs payable by the Authority for the
Authority’s approval. The costs of both Parties of any such additional
reviews shall be met by the Authority except that the Supplier shall not be
entitled to charge the Authority for any costs that it may incur above any
estimate without the Authority’s prior written approval.

Each review of the Service Continuity Plan pursuant to Paragraph 7.1 shall be a
review of the procedures and methodologies set out in the Service Continuity 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
Service Continuity Plan or the last review of the Service Continuity 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 Service Continuity Plan. The review shall be
completed by the Supplier within the period required by the Service Continuity
Plan or, if no such period is required, within such period as the Authority shall
reasonably require, or if no such period is required by the Authority on an annual
basis as part of annual review of Service Continuity Plans. The Supplier shall,
within 20 Working Days of the conclusion of each such review of the Service
Continuity Plan, provide to the Authority a report (a “Review Report”) setting out:
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7.3

7.4

7.5

(@) the findings of the review;
(b) any changes in the risk profile associated with the Services; and

(c) the Supplier's proposals (the “Supplier's Proposals”) for addressing any
changes in the risk profile and its proposals for amendments to the Service
Continuity Plan following the review detailing the impact (if any and to the
extent that the Authority has specifically and reasonably requested the
Supplier to take into account the same) that the implementation of such
proposals may have on any services or systems provided by a third party.

Following receipt of the Review Report and the Supplier’s Proposals, the Authority
may:

(@) review and comment on the Review Report and the Supplier’s Proposals as
soon as reasonably practicable; and

(b) notify the Supplier in writing that it approves or, acting reasonably, rejects
the Review Report and the Supplier’s Proposals no later than 20 Working
Days after the date on which they are first delivered to the Authority, or

in circumstances where the Authority does not approve or reject the Review Report
and the Supplier’s Proposals within the relevant period the Review Report and the
Supplier’s Proposals shall be deemed approved without comment by the Authority.

If the Authority, acting reasonably, rejects the Review Report and/or the Supplier’s
Proposals:

(@) the Authority shall inform the Supplier in writing of its reasons for its
rejection; and

(b) the Supplier shall then revise the Review Report and/or the Supplier’s
Proposals as the case may be (taking reasonable account of the Authority's
comments and carrying out any necessary actions in connection with the
revision) and shall re-submit a revised Review Report and/or revised
Supplier’s Proposals to the Authority for the Authority's approval within
20 Working Days of the date of the Authority's notice of rejection. The
provisions of Paragraph 7.3 and this Paragraph 7.4 shall apply again to any
resubmitted Review Report and Supplier’s Proposals, provided that either
Party may refer any disputed matters for resolution by the Dispute
Resolution Procedure at any time.

The Supplier shall as soon as is reasonably practicable after receiving the
Authority's approval (or deemed approval without comments) of the Supplier'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 Supplier's Proposals. Any such change shall be at the Supplier’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.
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8.1

8.2

8.3

8.4

8.5

8.6

8.7

TESTING OF THE SERVICE CONTINUITY PLAN

The Supplier shall test the Service Continuity Plan on a regular basis (and in any
event not less than once in every Contract Year). Subject to Paragraph 8.2, the
Authority may reasonably require the Supplier to conduct additional tests of some
or all aspects of the Service Continuity Plan at any time where the Authority,
acting reasonably, 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
Service Continuity Plan.

If the Authority reasonably requires an additional test of the Service Continuity
Plan, it shall give the Supplier reasonable written notice and the Supplier shall
conduct the test in accordance with the Authority's reasonable requirements and
the relevant provisions of the Service Continuity Plan. The Supplier's costs of the
additional test shall be borne by the Authority unless the Service Continuity Plan
fails the additional test (such test being proportionate and reasonable) in which
case the Supplier's costs of that failed test shall be borne by the Supplier.

The Supplier shall undertake and manage testing of the Service Continuity Plan and
keep the Authority fully informed of any testing and the results of such testing and
shall keep the Authority updated 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 reasonable
supervision of the Authority or its nominee where the Authority elects to attend
such test.

The Supplier shall ensure that any use by it or any Sub-contractor of “live” data in
such testing is first approved with the Authority, such approval not to be
unreasonably withheld or delayed. 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.

The Supplier shall, within 20 Working Days of the conclusion of each test, provide
to the Authority a report setting out:

(@) the outcome of the test;

(b) any failures in the Service Continuity Plan (including the Service Continuity
Plan's procedures) revealed by the test; and

(c) the Supplier's proposals for remedying any such failures.

Following each test, the Supplier shall take all measures reasonably requested by
the Authority, (including reasonable requests for the re-testing of the Service
Continuity Plan) to remedy any failures in the Service Continuity Plan and such
remedial activity and re-testing shall be completed by the Supplier, at no
additional cost to the Authority, by the date reasonably required by the Authority
as set out in such notice (where provided by the Authority otherwise within a
reasonable timeframe).

For the avoidance of doubt, the carrying out of a test of the Service Continuity Plan
(including a test of the Service Continuity Plan’s procedures) shall not relieve the
Supplier of any of its obligations under this Agreement.
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8.8  The Supplier shall also perform a test of the Service Continuity Plan in the event of
any major reconfiguration of the Services or as otherwise reasonably requested by
the Authority.

9 INVOCATION OF THE SERVICE CONTINUITY PLAN

9.1 In the event of a loss of any critical part of the Service or a Disaster, the Supplier
shall immediately invoke the business continuity and disaster recovery provisions in
the Service Continuity Plan, including any linked elements in other parts of the
Service Continuity Plan, and shall inform the Authority promptly of such invocation.
In all other instances the Supplier shall invoke the business continuity and disaster
recovery plan elements only where it has given the Authority reasonable prior
notice.
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SCHEDULE 8.7

CONDUCT OF CLAIMS
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1.1

1.2

1.3

1.4

1.5

INDEMNITIES

This Schedule shall apply to the conduct, by a Party from whom an indemnity is
sought under this Agreement (the “Indemnifier”), of claims made by a third person
against a party having (or claiming to have) the benefit of the indemnity (the
“Beneficiary”).

If the Beneficiary receives any notice of any claim for which it appears that the
Beneficiary is, or may become, entitled to indemnification under this Agreement,
the Beneficiary shall give notice in writing to the Indemnifier as soon as reasonably
practicable and in any event within 10 Working Days of receipt of the same.

Where it appears that the Beneficiary is or may be entitled to indemnification from
the Indemnifier in respect of the liability arising out of a claim (the “Claim”), the
Indemnifier shall be entitled to dispute the Claim in the name of the Beneficiary at
the Indemnifier’s 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 cooperation, access and assistance for the purposes of
such Claim and 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.

With respect to any Claim conducted by the Indemnifier pursuant to Paragraph 1.3:
(@) the Indemnifier shall keep the Beneficiary fully informed and consult with it
about material elements of the conduct of the Claim;

(b) the Indemnifier shall not bring the name of the Beneficiary into disrepute;

(c) 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

(d) the Indemnifier shall conduct the Claim with all due diligence.

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:

(@) the Indemnifier is not entitled to take conduct of the Claim in accordance
with Paragraph 1.3;

(b) the Indemnifier fails to notify the Beneficiary in writing of its intention to
take conduct of the relevant Claim within 10 Working Days of the notice
from the Beneficiary or if the Indemnifier notifies the Beneficiary in writing
that it does not intend to take conduct of the Claim; or

(c) the Indemnifier fails to comply in any material respect with the provisions
of Paragraph 1.4.
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2 RECOVERY OF SUMS

2.1 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:

(@) 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

(b) the amount paid to the Beneficiary by the Indemnifier in respect of the
Claim under the relevant indemnity.

3 MITIGATION
3.1 Each of the Authority and the Supplier 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.
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SCHEDULE 9.1

STAFF TRANSFER
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SCHEDULE 9.2

KEY PERSONNEL
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SCHEDULE 10

PROCESSING PERSONAL DATA
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SCHEDULE 11

MEMBER LICENCE
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PSGA Member Licence

By accessing, holding or using any Licensed Data on or after 1 April 2020, the Licensee accepts the terms of this PSGA Member
Licence.

This Licence is made between:

(1) Ordnance Survey Limited, a company registered in England and Wales (company registration number 09121572)
whose registered address is at Explorer House, Adanac Drive, SOUTHAMPTON, SO16 0AS (0S); and

(2) The Member entering into this Licence (Licensee).
Whereas:
A OS has entered into an agreement with the Minister for the Cabinet Office as part of the Crown, acting through an

expert committee of the Cabinet Office, the Geospatial Commission (Cabinet Office) in connection with the licensing
of data and supply of services to the public sector in England and Wales and Scotland (the Public Sector Geospatial
Mapping Agreement or PSGA).

B The Licensee is a public sector body and, under the terms of the PSGA, is entitled to receive the data from OS on the
terms of this Licence.

C This Licence sets out the terms on which the Licensee may use the Datasets provided by OS. For the avoidance of
doubt, this Licence does not set out terms governing the use of OS OpenData; such data is governed by the Open
Government Licence.

Agreed Terms:

1 Definitions & interpretations
1.1 The following definitions apply in this Licence (including but not limited to the recitals and appendices to it):

AddressBase Datasets means AddressBase, AddressBase Plus, AddressBase Premium, AddressBase Core,
AddressBase Plus Islands and AddressBase Premium Islands.

Addressing Data means any data contained within any Addressing Datasets.

Addressing Datasets means ADDRESS-POINT, OS MasterMap Address Layer, OS MasterMap Address Layer 2, the
AddressBase Incremental Change Service (formally known as the National Land and Property
Gazetteer) and the AddressBase Datasets.

Ancillary Rights means the rights set out in Clauses 2.4, 2.7 and 9.4.1 c).

APIs application programming interfaces allowing the creation of applications for access to OS
Data.

Commencement Date means 1 April 2020 (or, where later, the date on which the Licensee first accesses or
uses Licensed Data.

Commercial Activity has the meaning given to such term in Appendix 1.

Competing Activity has the meaning given to such term in Appendix 1.
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means any information that is marked or identified as confidential, including without
limitation, “Personal Data”, or that would reasonably be considered to be confidential in
nature, that relates to the affairs of a party and is acquired by the other party in anticipation
of or as a result of this Licence.

means any contractor engaged by the Licensee or tendering to provide goods or services to
the Licensee in connection with Licensed Data.

means a formal written agreement entered into between the Licensee and a Contractor in
accordance with Clause 2.7.

shall have the meaning given in the Data Protection Legislation.
has the meaning given to such term in Appendix 1.

means all applicable data protection and privacy legislation relating to Personal Data and all
other legislation and regulatory requirements which apply to a party in force from time to
time in the UK including but not limited to the General Data Protection Regulation ((EU)
2016/679); the Data Protection Act 2018; the Privacy and Electronic Communications
Directive 2002/58/EC (as updated by Directive 2009/136/EC) and the Privacy and Electronic
Communications Regulations 2003 (S| 2003/2426) as amended and the guidance and codes
of practice issued by the relevant data protection or supervisory authority and applicable to
a party.

means any text, graphic, image, audio and/or visual material, software, data, database
content or other multimedia content, information and material but excluding “Personal
Data”.

means any one of the products in digital form listed in Part A of Appendix 2.

means requests for information relating to this Licence pursuant to FOIA or the
Environmental Information Regulations.

means a Public Body excluding the Excluded Bodies.

means Public Sector End Users, INSPIRE End Users, INSPIRE Relevant Body End Users and
Public Sector Innovation End Users.

means the Environmental Information Regulations 2004 or the Environmental Information
(Scotland) Regulations 2004 (as applicable) together with any guidance and/or codes of
practice issued by the applicable Information Commissioner- in relation to such regulations.

means:

a) any body whose geographic remit is wholly or mainly in Northern Ireland;

b) save where Cabinet Office and OS otherwise agree; any public or private limited
company (including but not limited to whether limited by shares or guarantee);

c) any Private Registered Provider of Social Housing, which shall have the meaning
ascribed thereto in section 80 of the Housing and Regeneration Act 2008;

d) any registered social landlord within the meaning of Part 2 of the Housing
(Scotland) Act 2010; and

d) any other body as may be agreed by OS and Cabinet Office from time to time.

means any feature represented in a Topographic Dataset, including without limitation any
line, polygon, symbol or text.

means the characteristics associated with a Feature (subject to the Specification of the
relevant Topographic Dataset).

means the Freedom of Information Act 2000, the Freedom of Information (Scotland) Act
2002 and any subordinate legislation made under those Acts as may be applicable from time
to time together with any guidance and/or codes of practice issued by the relevant
Information Commissioner in relation to such legislation.
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Free to Use Data

Independent Controller

Infrastructure Body

Independent Advisory Group

INSPIRE End User

INSPIRE Relevant Body End
User

IPR

Land-Line Data
Licence

Licensed Data

means Data created by the Licensee:

a) using a Topographic Dataset as a source to infer the position of the Data the
Licensee creates; or

b) which copies in part a Feature (and “copy in part means, for the purpose of this
definition, where the Data created partially coincides with a Feature in the source
Topographic Dataset),

in each case provided that the Data:

i) does not copy a Feature in whole, and does not copy a Feature
Attribution in whole or in part;

ii) does not represent a Feature or Feature Attribution in the source
Topographic Dataset;

iii) is not a substitute for a Feature or Feature Attribution in the source
Topographic Dataset; and

iv) can be used independently of the OS Data,

and in each case only to the extent that the Data created incorporates IPR owned by OS
and/or which is licensed by OS from the Keeper of Public Records. For information purposes
only, examples of Free to Use Data are published on the OS Website.

where a Controller has provided Personal Data to another Party which is neither a
Processor or Joint Controller (each as defined in the Data Protection Legislation)
because the recipient itself determines the purposes and means of processing but
does so separately from the Controller providing it with Personal Data.

means:

a) a body which falls within the definition of ‘utility’ in Regulation 2 of the Utilities
Contracts Regulations 2006 or Regulation 2 of the Utilities Contracts (Scotland)
Regulations 2006;

b) a body which is a provider of a ‘Public Electronic Communications Network’ as
defined in the General Conditions of Entitlement set by the Office of
Communications under section 45 of the Communications Act 2003; or

c) any other entity as may be agreed by OS and Cabinet Office from time to time as

being an infrastructure body, as published on the OS Website.

means the independent advisory group to be established by OS and Cabinet Office which
will comprise one representative of OS and Cabinet Office and representatives of such other
parties as OS and Cabinet Office agree, and which will act in accordance with terms of
reference to be agreed between Cabinet Office and OS.

has the meaning ascribed thereto in Appendix 1.

has the meaning ascribed thereto in Appendix 1.

means intellectual property rights, including but not limited to copyright, utility models,
rights to inventions, patent, trade mark, design right, database rights, rights in computer
software, trade secrets, goodwill, know how, rights of confidence and all other similar rights
anywhere in the world whether or not registered that subsist now or in the future and
including but not limited to applications for registration of any of them.

as defined in paragraph 1.1 of Part B of Appendix 2.
means this licence agreement and all Appendices to it.

means products (and associated documentation) either listed in Part A of Appendix 2 as
amended from time to time or created by the Licensee pursuant to Clause 2.3 and/or Clause
2.4 using or in conjunction with products (and associated documentation) listed in Part A of
Appendix 2.
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Licensed Use

Login Details

Member

One Scotland Licence

One Scotland Mapping
Agreement

Open Derived Data

Open Government Licence or
OoGL
OS Data

OS Licence Manager

OS OpenData

0S Website

OSCAR Data
Personal Data

Pricing and Licensing Team

Pricing and Trading Group

Principal Contact

PSMA Member Licence

means the Licensee’s permitted use of Licensed Data in accordance with Clause 2.2.

means any unique login details (such as user names and passwords) as are notified to the
Licensee by OS from time to time, for the purpose of the Licensee accessing any on-line
ordering system, including but not limited to the login credential described in Clause 4.3.2.

means any Eligible Body which has entered into a licence with OS on the same terms as this
Licence, and whose licence has not expired, nor been terminated or suspended.

means a licence entered into pursuant to the One Scotland Mapping Agreement, under
which OS provided those products (with coverage of Scotland plus a 2km buffer zone
extending into England along the length of the England/Scotland border) identified with an
asterisk in the table in paragraph 4.2.4 of Part 2 of Schedule 2.1 to the PSGA to Eligible
Bodies in Scotland, under the terms published at
https://www.ordnancesurvey.co.uk/business-government/licensing-agreements/one-
scotland-mapping-agreement.

means the agreement between OS and Scottish Ministers, with an effective date of 1 April
2013, as varied from time to time.

means any Data released by the Licensee in accordance with Clause 2.5.

means the terms set out at http://www.nationalarchives.gov.uk/doc/open-government-
licence/version/3/.

means Data which OS owns (or is licensed to OS from the Keeper of Public Records) or which
OS licenses from a third party including, without limitation, Licensed Data.

means OS'’s Licence Manager, who is identified in Clause 15.1.1, or as otherwise notified to
the Licensee from time to time.

means the datasets identified on our website
https://www.ordnancesurvey.co.uk/business-
government/products?Licence/agreement=0/154/168/171 which are owned by or
licensed to OS and are licensed under the Open Government Licence.

means the website http://www.os.uk or such other website as OS determines from time to
time.

means as defined in paragraph 2.1 of Part B of Appendix 2.
has the meaning given in the Data Protection Legislation.

means a business unit within OS comprising experts in relation to OS’s pricing and licensing
framework.

means OS’s corporate governance group (which is a sub-group of the OS Board) concerned
with the development and operation of corporate pricing, licensing and trading
arrangements.

means the Member’s PSGA Principal Contact, as notified to OS from time to time.

means a licence entered into between OS and public sector organisations pursuant to the
agreement concerning the provision of mapping data to the public sector by OS between
Cabinet Office and OS, dated 4 August 2010, under which OS provided those products
identified with a hash symbol in paragraph 4.2.4 of Part 2 of Schedule 2.1 of the PSGA to
Eligible Bodies in England and Wales, under the terms published at
https://www.ordnancesurvey.co.uk/documents/licensing/psma-member-licence.pdf.
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means:

a) a body which falls within the definition of ‘contracting authority’ in Regulation
2(1) of the Public Contracts Regulations 2015 or Regulation 2(1) of the Public
Contracts (Scotland) Regulations 2015, excluding any Infrastructure Body; and/or

b) a Council constituted pursuant to section 2 of the Local Government etc.
(Scotland) Act 1994; and/or

c) any other entity as may be agreed by OS and Cabinet Office from time to time as

being a public body, as published on the OS Website.

has the meaning ascribed thereto in Appendix 1.

means a person entering into a Public Sector Innovation Licence with the Licensee.

has the meaning ascribed thereto in Appendix 1.

means the area of the OS Website that provides support to the public sector community on
public sector licensing, as may be amended by OS from time to time.

has the meaning ascribed thereto in Recital (A) of this Licence.

has the meaning ascribed thereto in Appendix 1.

means, subject to any exceptions set out in Part 2 of Schedule 2.1 to the PSGA, the
specification of any Licensed Data made available via the OS Website as may be updated
from time to time in accordance with the PSGA.

means the suggested form of Contractor Licence available on the OS Website (see
https://www.ordnancesurvey.co.uk/business-and-government/help-and-support/public-
sector/guidance/licences.html) and applicable to this Licence.

means the then current version of the style guide available on the OS Website including but
not limited to electronic artwork and requirements as to the use of acknowledgements of
copyright and database right ownership.

means the period from and including the Commencement Date to the earlier date of (i) the
expiry or termination of the PSGA,; or (ii) the termination of this Licence.

means any of the following OS Data licensed by the Licensee (whether under this Licence or,
in the case of Land-Form PROFILE® or OS Terrain® 5, under another (direct or indirect)
licence):

1:10 000 Scale Raster

1:25 000 Scale Colour Raster

1:50 000 Scale Colour Raster

OS MasterMap® Integrated Transport Network™ Layer
OS MasterMap® Topography Layer

0OS VectorMap® Local

Land-Line Data

OSCAR Data

Land-Form PROFILE®

OS Terrain® 5

OS MasterMap® Highways Network Layer
OS MasterMap Sites Layer

OS MasterMap Water Network Layer
OS MasterMap GreenSpace
OS Detailed Path Network

excluding any IPR in such OS Data which OS licenses from a third party.

means the trade marks (both registered and unregistered) of OS, specified in Part A of
Appendix 2 of this Licence and/or the Style Guide.
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Updates

Withdrawn Datasets

means updates, revisions and modifications to Licensed Data that OS may provide (or
provide access to) from time to time.

means Land-Line Data, OSCAR Data, ADDRESS-POINT, OS MasterMap Address Layer 2, 1:10
000 Scale Raster Data, and OS MasterMap Integrated Transport Network Layer.

Working Day means any day other than a Saturday, Sunday, public holiday in England or Wales or OS
privilege holiday.
1.2 In this Licence, unless the context otherwise requires:

1.2.1 words in the singular include the plural and vice versa;

1.2.2 refer

ences to: a) a Clause or Appendix are to a clause or appendix of this Licence; b) a party are to a party to this
Licence; and c) a statute or statutory provision include any amendment, extension or re-enactment of such
statute or provision.

2 Grant of licence
2.1 Licence

2.11 This Licence shall come into force on the Commencement Date and shall continue during the Term.

2.1.2 In consideration of the mutual covenants and obligations in this Licence together with the payment of £1 by
the Licensee to OS (receipt of which is hereby acknowledged), OS hereby grants the Licensee a non-
exclusive, non-transferable, revocable licence for Licensed Data (subject to any longer right to use Licensed
Data expressly referred to in this Licence) during the Term solely for and to the extent permitted by:

a) the Licensed Use; and
b) the Ancillary Rights.

2.1.3 The Licensee may not use Licensed Data in any way or for any purpose other than as expressly set out in
this Clause 2.

2.1.4 Apart from the Licensee, no person, firm, or organisation (including without limitation any group company
or affiliate) is granted any rights under this Licence.

2.1.5 This Licence does not give the Licensee any right to sublicense, distribute, sell or otherwise make Licensed
Data available to third parties other than as permitted by the Licensee’s Licensed Use and Ancillary Rights.

2.2 Licensed Use
The Licensee’s Licensed Use shall be the use in accordance with Appendix 1.
23 Licensee’s Data
2.3.1 Where the Licensee creates Data using or in conjunction with Licensed Data and such Data:
a) does not incorporate or infringe any IPR in the Licensed Data; and
b) can be used independently of the Licensed Data;
such Data shall not be subject to the terms of this Licence. Examples of Data that this Clause applies to may
be found in the Public Sector Licensing Guidance.
2.4 Free to Use Data

2.4.1 Subject to Clauses 2.4.2 to 2.4.4 inclusive, OS hereby grants the Licensee a non-exclusive, royalty-free,
perpetual licence to use and sub-license IPR in Free to Use Data that are owned by OS or licensed to OS by
the Keeper of Public Records.

2.4.2 Notwithstanding anything within this Licence to the contrary, the Licensee’s use of the Free to Use Data
shall not be subject to the terms of this Licence other than the terms contained in this Clause 2.4.

243 The licence granted in Clause 2.4.1 shall entitle neither the Licensee nor the Licensee’s sub-licensees to (and

the Licensee shall procure that no sub-licensee shall) re-create, reproduce or represent any Feature
Attribution or any Feature in any Topographic Dataset (or any substitution of such Feature Attribution or
Feature).
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244

2.4.5

The Licensee shall acknowledge the copyright and the source of the Free to Use Data by including
the following attribution statement whenever it reproduces Free to Use Data:

‘© Crown copyright and database rights [year of issue] OS’

The Licensee shall include the same acknowledgement requirement in any sub-licences of the Free to Use
Data that it grants, and a requirement that any further sub-licences do the same.

Where the Licensee is in doubt as to whether or not something constitutes Free to Use Data, the Licensee
shall contact OS for guidance.

2.5 Open Release of Derived Data

251

2.5.2

253

2.5.4

2.55

2.5.6

In order to support the Government’s Transparency Agenda, OS agrees that the Licensee may openly
release certain Data derived by the Licensee from Licensed Data (for the purposes of this Clause 2.5 and 2.6,
‘Derived Data), provided that such release meets the following conditions:

a) the Derived Data has been created in order to deliver the Licensee’s Core Business, and its
release does not constitute a Competing Activity or Commercial Activity;

b) whilst the Derived Data may incorporate IPR in the Licensed Data created by copying Features
and/or Feature Attribution in part or whole, the Derived Data shall not include a substantial
quantity of Features or Feature Attribution from the Licensed Data used to create it;

c) the Derived Data is released independently of the Licensed Data used to create it or any other
Licensed Data (for example, the Derived Data must not be released with Licensed Data as a
contextual backdrop);

d) the Derived Data is openly released on the terms of the OGL and published via data.gov.uk; and

e) the Licensee notifies OS of such release in the manner described in the Public Sector Licensing
Guidance.

In relation to Clause 2.5.1 b), in considering the meaning of ‘substantial quantity’, the following factors may
be relevant:

a) the total quantity of the relevant Features or Feature Attribution in the underlying Licensed Data, by
reference to Great Britain as a whole or any of England, Scotland or Wales, and

b) whether the Derived Data is capable of forming part of a series of connected datasets, whether it was
created by the Licensee or other PSGA Members, using Licensed Data.

Examples of Derived Datasets that include (and do not include) a substantial quantity of Features or Feature
Attribution may be found in the Public Sector Licensing Guidance.

The provisions of Clause 2.5.1 do not apply to the extent that Derived Data has been created using Royal
Mail Data (as defined in Appendix 1) or any other third party data.

Where the Licensee is in doubt as to whether or not the provisions of Clause 2.5.1 will apply to the release
of any Derived Data, the Licensee shall contact OS for guidance.

In the event that OS considers that the provisions of Clause 2.5.1 have not been met in relation to particular
Derived Data, and/or in the reasonable opinion of OS the release may constitute a Competing Activity, OS
may require the Licensee not to release the Derived Data under this Clause 2.5, or to cease any such release
with immediate effect and the Licensee shall comply with such instructions immediately (notwithstanding
the fact that it may disagree with OS’s opinion, in which event it may raise a dispute in accordance with
Clause 2.5.6).

In the event that OS considers that the provisions of Clause 2.5.1 have not been met in relation to particular
Derived Data or the Licensee does not agree with (i) guidance provided under Clause 2.5.4, or (ii) OS
requiring the Derived Data not be released under Clause 2.5.5, either party may notify the other in writing
that it intends to refer the matter to the Independent Advisory Group. Following receipt of such
notification, the parties shall discuss how to and shall seek to resolve the matter. Where a resolution cannot
be agreed within 20 Working Days of notification, the Licensee may refer the matter to the Independent
Advisory Group for review and recommendation, and the relevant provisions of Clause 2.6.2 c) will apply.

2.6 Exemptions Process
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2.6.1 Where none of Clauses 2.3, 2.4 or 2.5 applies, but the Licensee considers it is unable to achieve its
objectives in accordance with its Licensed Use under Appendix 1, the Licensee may request that Derived
Data be licensed on the terms of the OGL or as if it were Free to Use Data. Each request must:

a) be made in writing and delivered to OS using the online contact form at
https://www.ordnancesurvey.co.uk/contact-us or in writing to PSGA enquiries, Customer
Services, Explorer House, Adanac Drive, Southampton, SO16 0AS, in each case marked ‘Derived
Data Exemption Request’;
b) be made in the manner described in the Public Sector Licensing Guidance, and shall include:
(i) the name of the relevant Licensed Data product from which the Derived Data has been
produced;
(ii) the area of coverage of the Derived Data and of the relevant Licensed Data product
from which the Derived Data has been produced;
(iii) a representative sample of the Derived Data in question, in an industry standard
format as is reasonably specified by OS from time to time; and
(iv) a detailed description, to OS’s reasonable satisfaction, of the precise purpose for which
the Derived Data has been and is expected to be used, and by whom.
2.6.2 Where the Licensee’s request complies with the conditions set out at Clause 2.6.1 a) and b) above (a

‘Compliant Request’), OS shall determine whether or not to approve the request in accordance with the
process set out below:

a)

b)

c)

d)

e)

where there is clear precedent, OS shall inform the Licensee as to whether it has approved
(either with or without conditions) or declined the request within 15 Working Days. The Licensee
may appeal the decision in writing (detailing its reasons) within 15 Working Days of receipt of the
decision;

where there is not clear precedent, or where an appeal is made in accordance with Clause
2.6.2a), OS will refer the request to its Pricing and Trading Group for consideration. Following
such consideration, and within 20 Working Days of receiving a Compliant Request or an appeal
pursuant to Clause 2.6.2a), OS shall inform the Licensee that it has either:

(i) approved (either with or without conditions) the request; or
(ii) declined the request.

the Licensee shall be entitled, within 20 Working Days of being informed of the above decision, to
inform Ordnance Survey that it wishes to appeal the decision, in which case Ordnance Survey
shall, within 5 Working Days, refer the Compliant Request to the Independent Advisory Group for
consideration;

within 20 Working Days of receiving a Compliant Request pursuant to Clause 2.6.2 c), the
Independent Advisory Group shall make a written recommendation to OS’s Chief Executive as to
(i) whether the request should be approved (either with or without conditions) or declined, or (ii)
the issue referred to it under Clause 2.5.6, in each case containing details justifying such
recommendation.

within 20 Working Days of receiving a referral pursuant to Clause 2.6.2 c) above, OS’s Chief
Executive shall, having given due consideration to such recommendation, decide in his or her
absolute discretion whether to approve (either with or without conditions) or decline the
request, and inform the Licensee of the decision. The Licensee acknowledges and agrees that the
OS Chief Executive shall have sole discretion in relation to the decision under this Clause 2.6.2 e),
which shall not be subject to the Dispute Resolution Procedure set out in Clause 19.

where, at the relevant stage in the process set out in Clause 2.6.2 a) to e) above, OS or the
Independent Advisory Group reasonably considers that it requires further information, OS shall
forthwith request (whether on its own behalf or on behalf of the Independent Advisory Group)
such further information in writing from the Licensee (a ‘Further Information Request’), and the
relevant timescale shall be extended by the period of time commencing on the date of the
Further Information Request and ending on the date of receipt by OS of the further information
requested.
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2.7

Contractor Use

271

2.7.2

2.7.3

2.7.4

2.75

The Licensee may permit its Contractors, solely for the purposes of providing, or tendering to provide, the
Licensee with goods or services, to use Licensed Data for the Licensee’s Licensed Use (and/or to use the
Licensee’s Login Details for the purpose of accessing the Licensed Data via any on-line ordering system),
provided that the Licensee ensures, in a Contractor Licence that:

a) the same level of restrictions included in this Licence are applied to the Contractor;

b) any applicable rights reserved in this Licence in relation to Licensed Data for the benefit of OS are
reserved in the same way as set out in this Licence;

c) any applicable obligations imposed on the Licensee in this Licence are imposed on the
Contractor;

d) save as otherwise expressly provided in this Licence, any right for the Contractor to use Licensed
Data shall terminate automatically on termination or expiry of this Licence;

e) 0S shall have no liability to any Contractor in respect of Licensed Data or this Licence; and

f) OS has rights to enforce directly the terms of the agreement between the Licensee and the

Contractor pursuant to the Contracts (Rights of Third Parties) Act 1999 and the applicability of
such Act shall not be excluded in the Contractor Licence.

Subject to provisions equivalent to Clauses 8.4.1 c), 8.4.2 and 8.4.3, the Licensee may permit each of its
Contractors to retain Licensed Data in an archive for the sole purpose described in Clause 8.4.1 c).

It is hereby agreed between the parties that the Standard Form Contractor Licence fulfils the requirements
of Clauses 2.7.1 and 2.7.2. Where the Licensee ensures that the Contractor executes a licence in such form
before the Contractor has access to any Licensed Data (and the Licensee maintains it in force), the Licensee
will be deemed to have complied with Clause 2.7.1.

The Licensee may grant its Contractors the right to supply and receive copies of the Licensed Data in a
digital form to and from its other Contractors provided that:

a) both Contractors are licensed by the Licensee for the Licensed Data being supplied and/or
received;
b) the goods or services which each Contractor is providing, or tendering to provide to the Licensee

shall each form part of a larger project or related series of works required by the Licensee;

c) each Contractor uses copies of Licensed Data supplied by another Contractor solely for the
purpose of providing or tendering to provide goods or services to the Licensee as part of the
Licensee’s Licensed Use;

d) the use by a Contractor of Licensed Data supplied by another Contractor shall be governed by its
Contractor Licence with the Licensee;

e) a Contractor shall not receive any direct or indirect payment, credit or money’s worth for the
supply of the Licensed Data to another Contractor; and

f) a Contractor shall, prior to supplying any Licensed Data to another Contractor, obtain the
Licensee’s written confirmation that i) the other Contractor is licensed by the Licensee for the
Licensed Data being supplied, and ii) the goods or services which each Contractor is providing, or
tendering to provide, to the Licensee each forms part of a larger project or related series of
works required by the Licensee.

The Licensee may provide Licensed Data in paper form only (referred to in this Clause 2.7 as Paper Copies)
to a Contractor, without the requirement to enter into a Contractor Licence with such Contractor, provided
that the Licensee ensures that:

a) the Contractor uses the Paper Copies solely for the purposes of providing, or tendering to
provide, the Licensee with goods or services for the Licensee’s Licensed Use;

b) the Paper Copies only cover an area that is proportionate to the goods or services that the
Contractor is engaged to provide;

c) subject to Clause 2.7.6, the Contractor is not permitted to and shall not copy, sub-license,
distribute, sell or otherwise make available the Paper Copies to third parties in any form;
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2.7.6

2.7.7

d) the Contractor destroys or returns to the Licensee all such Paper Copies immediately upon i) its
completion of the tender or provision of goods or services referred to in Clause 2.7.5 a) or ii)
expiry or termination of this Licence, whichever is the sooner, and provides, at the Licensee’s
request, a sworn statement by a duly authorised person that it no longer holds any such Paper
Copies;

e) neither the Licensee nor the Contractor shall receive any direct or indirect payment, credit or
money’s worth for the supply of Paper Copies; and

f) the Paper Copies are clearly marked in accordance with Clause 5.1 and contain a statement
stipulating that the Contractor is permitted to use the Paper Copies solely for the purpose of
assisting it with the delivery to the Licensee of the goods or services it is engaged to provide.

The Licensee shall be entitled to permit its Contractor to supply Paper Copies to any third party provided
that the Contractor ensures that:

a) such third party is engaged to provide:

a) all or part of the works that the Contractor is engaged to provide to the Licensee
(referred to in this Clause 2.7.6 as the Works);

b) part of a larger project (which also includes the Works); or
c) works which, together with the Works, are part of a series of works required by the
Licensee,

and uses the Paper Copies solely for the purpose of providing i), ii) or iii) above to the Licensee
for the Licensee’s Licensed Use;

b) such third party agrees to comply with terms no less onerous than those set out in Clause 2.7.5 b)
to f) with respect to its use of Paper Copies under paragraph a) above. For the purposes of this
Clause, references in Clause 2.7.5 b) to f) to:

a) Licensee shall mean ‘Licensee’s Contractor’;

b) Contractor shall mean the third party to whom Paper Copies are supplied under this
Clause; and

c) Licence shall mean the Contractor Licence.

The Licensee shall be jointly and severally liable with any third party to whom the Licensee is entitled to
disclose Licensed Data under this Licence, including, without limitation, any Contractor, for the act or
omission of that third party and the Licensee shall enforce the terms of any relevant agreement, including,
without limitation, any Contractor Licence, up to and including obtaining judgment in court and taking such
other action as OS may request in respect of any breach.

Addressing Datasets and Withdrawn Datasets

The Addressing Datasets and Withdrawn Datasets are subject to the additional specific terms in Appendix 3 and Part B
of Appendix 2, as applicable.

The Licensee shall, and shall ensure that its Contractors and End Users shall, comply with all restrictions in relation to
the Addressing Datasets contained in Appendix 3.

Licensee’s obligations

The Licensee shall:

411

4.1.2

413

not use Licensed Data for any illegal, deceptive, misleading or unethical purpose or otherwise in any
manner which may be detrimental to the reputation of Licensed Data or any person;

use its best endeavours to use adequate technological and security measures, including but not limited to
measures OS may reasonably recommend from time to time, to ensure that all Licensed Data and Login
Details which OS provides to the Licensee and/or which the Licensee holds or is responsible for are secure
from unauthorised use or access; and

notify OS as soon as the Licensee suspects any infringement of OS’s IPR or any unauthorised use of the
Licensee’s Login Details and give OS all reasonably required assistance in pursuing any potential
infringement or remedying any unauthorised use.
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4.2 OS reserves the right to charge the Licensee, and the Licensee shall pay within 30 days of receipt of invoice, a
reasonable amount (to be determined in OS’s reasonable discretion) for Data supply:

421

4.2.2

using (only where expressly agreed by OS) external Hard Disk Drive where the order’s data volume could be
supplied more reasonably using an alternative physical medium. Any such charge shall be in accordance
with paragraph 8.2.1 of Part 2 of Schedule 2.1 to the PSGA; and/or

where the data is supplied further to a Member’s request for a duplicate supply of data (which includes
supply of data already supplied to such Member, whether in the same or a different format) on a physical
medium.

4.3 Access to Licensed Data

43.1

4.3.2

433

43.4

4.3.5

The Licensee may only request delivery of Licensed Data by placing an order through the on-line ordering
system described in Clause 4.3.2, or any replacement of such system from time to time.

The Licensee’s registered users will have access to an on-line ordering system. Each Licensee will nominate
a ‘Principal Contact’ who will receive a login ‘credential’ (email address/password combination). Principal
Contacts will be able to administer the user community for their organisation, including but not limited to
adding, blocking, unblocking and deleting individual user accounts and the assignment of rights. In addition
to registered users from within a Licensee’s own organisation, each Licensee will, subject to entering into a
Contractor Licence, be entitled to provide their Contractors with access to the on-line ordering system..

0S shall be entitled to assume that where the on-line ordering system is accessed using the Licensee’s Login
Details, such access is authorised by the Licensee.

The Licensee may request delivery of Licensed Data via the options made available to the Licensee at the
point of order; such options will include accessing the data via specified APIs. The Licensee acknowledges
that it may need to enter into additional terms in order to access such APIs, and further acknowledges that
variations to this Licence may need to be made to reflect such additional terms.

The Licensee acknowledges that OS cannot be held responsible for any postal service delays in delivering
any physical media.

4.4 Relevant Local Authority Authority Updates Supply Obligations — English and Welsh authorities only

441

4.4.2

4.4.3

In this Clause 4.4, the following expressions shall have the following meanings:
Authority Updates has the meaning ascribed thereto in the Data Co-operation Agreement;

Data Co-operation Agreement means the agreement between GeoPlace LLP and Relevant Local
Authorities, as amended from time to time;

GeoPlace LLP means the limited liability partnership with registered number 0C359627, and whose
registered office is at Explorer House, Adanac Drive, Southampton, SO16 0AS;

Relevant Local Authority means a Licensee who is also a party to, and which has licensing and supply
obligations pursuant to the Data Co-operation Agreement.

In the event that a Relevant Local Authority:

a) does not enter into a Data Co-operation Agreement (or any replacement of such agreement) in the
form presented by GeoPlace LLP, within 30 days of being requested to do so by GeoPlace LLP; or

b) fails to perform any obligation under the Data Co-operation Agreement (or any replacement of such
agreement) including, without limitation, failing to supply GeoPlace LLP with Authority Updates,

such event shall be deemed to be a material breach of this Licence by the Licensee and OS shall be entitled
to exercise its suspension rights under Clause 9.1 of this Licence.

In the event that a Relevant Local Authority (i) fails to remedy any breach described in any of Clauses 4.4.2
a) to c) above (as applicable) within 30 days of the date of OS providing notice of suspension pursuant to
Clause 9.1, or (ii) exercises any voluntary right of termination which may exist in the Data Co-operation
Agreement, OS shall be entitled to exercise its general termination rights under Clause 9.2 of this Licence in
relation to such Relevant Local Authority.
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5.2

53

54

55

6.2

6.3

6.4

6.5

6.6

7.2

7.3

Data Protection

Each party shall be an independent Controller for the purpose of their respective obligations under the Data
Protection Legislation and processing any shared Personal Data, which shall include the name, business contact
number(s), business or other e-mail address and business postal address of the OS Licence Manager and the Principal
Contact to enable business communications for the purpose of managing and administering this Licence.

The Licensee warrants that the Licensee, and any Contractor and any other third party contracted to the Licensee,
shall comply with the Data Protection Legislation, including without limitation, implementing appropriate technical
and organisational measures to protect the confidentiality of Personal Data.

Any material breach of the Data Protection Legislation by the Licensee or any Contractor or any third party contracted
to the Licensee, shall entitle OS to terminate this Licence with immediate effect in accordance with Clause 9.2.1.

The Licensee shall indemnify OS against all liabilities, damages, penalties, costs, expenses or other loss suffered or
incurred by OS in relation to any breach or alleged breach by OS of the Data Protection Legislation to the extent such
loss results from the Licensee’s breach of paragraph 5.2. Nothing in this Licence shall limit or exclude the Licensee’s
liability to OS under this indemnity.

OS shall process the Principal Contact’s Personal Data in compliance with Data Protection Legislation and in
accordance with the OS Privacy Policy, published on the OS Website. The Licensee acknowledges that OS may share
the Principal Contact’s contact details with the Cabinet Office for the purpose of the Cabinet Office contacting the
Principal Contact in relation to administering this Licence where required under the PSGA.

Trade Marks and rights acknowledgement

The Licensee shall ensure that acknowledgements of copyright and database right ownership are included in copies of
Licensed Data in the manner described in the Public Sector Licensing Guidance.

The Licensee shall not use any Trade Marks except where it wishes to acknowledge OS or particular Licensed Data
when exercising Public Sector Use rights under Appendix 1.

The Licensee agrees and acknowledges that it has no right to sub-license the right to use Trade Marks and it shall not
do so.

The Licensee agrees and acknowledges that if it is entitled to use a Trade Mark it shall apply it in accordance with the
Style Guide.

The Licensee shall ensure that any use of the name OS, Ordnance Survey and any other Trade Mark includes the ® or
™ symbol as shown in relation to such Trade Mark in Appendix 2 or the Style Guide.

The Licensee shall not tamper with or remove any Trade Mark symbols or notices.

Variation

Subject to Clause 7.2, no variation or purported variation of any provision of this Licence shall be effective unless it is
in writing, refers specifically to this Licence and is duly executed by each party.

OS shall be entitled at any time to amend this Licence where such amendments have been agreed between OS and
Cabinet Office or where OS has given Cabinet Office notice of any such amendments in accordance with the PSGA. All
such amendments shall become incorporated into this Licence on the date which OS shall specify in a written notice to
the Licensee.

Any amendments which may be made to the form of the Contractor Licence or the Public Sector End User Licence or

Public Sector End User Licence — INSPIRE Relevant Body or the Public Sector Innovation Licence shall be incorporated
by the Licensee without delay into any Contractor Licence or Public Sector End User Licence or Public Sector End User
Licence — INSPIRE Relevant Body or Public Sector Innovation Licence executed by the Licensee’s Contractors and end

users and shall be enforced by the Licensee.

Auditing

The Licensee shall promptly provide evidence of compliance with its obligations under this Licence, if so requested by
0s.
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8.2

8.3

9.2

9.3

9.4

Subject to any express contrary provision in Appendix 1, the Licensee will maintain accurate and complete records of
its Licensed Use and, in particular, those instances where Licensed Data is provided to a Contractor and/or third party
as contemplated under the terms of this Licence (such records to include the names and addresses of such
Contractors and/or third parties, the Licensed Data supplied and the date of each such supply). The Licensee shall
grant (and shall procure that its Contractors and/or third parties shall grant) to OS and/or its representatives the right
on reasonable notice during business hours to enter the Licensee’s, Contractors’ and/or third party’s (as applicable)
premises to inspect and audit the systems, operations and all supporting documentation of the Licensee, its
Contractors and/or applicable third parties to ensure the Licensee’s compliance with this Licence and to take copies of
any necessary records. The Licensee shall, at its expense, make (and/or procure the making of) appropriate employees
and facilities available to provide OS with all reasonable assistance to enable such inspection, auditing and copying to
take place.

The Licensee will (and shall procure that its Contractors and/or third parties will) comply with reasonable measures
stipulated by OS as a result of any audit carried out pursuant to this Clause 7.

Suspension, termination and expiry
Suspension

9.1.1 In the event the Licensee is in breach of this Licence, OS may on notice to the Licensee with immediate
effect suspend:

a) the Licensee’s access to Licensed Data using its Login Details and access to any on-line or other
ordering service which may be made available by OS from time to time for the purpose of
providing access to Licensed Data;

b) the provision and licensing of Updates;

c) any resupply of Licensed Data; and/or

d) the Licensee’s access to any other services provided by OS under or in relation to this Licence or
the PSGA,

in each case until such breach has been remedied to the satisfaction of OS. This right is without prejudice to
any other rights OS has under this Licence or at law.

General termination rights
0OS may terminate this Licence with immediate effect by giving the Licensee notice in writing in the event that:

9.2.1 the Licensee is in material breach of any term of this Licence (which, for the avoidance of doubt, shall
include the Licensee’s failure to comply with paragraph 13.3 of Appendix 1) and such breach is either
incapable of being remedied or is not remedied within 30 days of a written request to do so;

9.2.2 the Licensee is in persistent breach of this Licence;
9.2.3 the Licensee ceases to carry on business or to be an Eligible Body;
9.2.4 the Licensee discloses Confidential Information of OS or uses or authorises use of OS’s IPR (or IPR licensed

by OS) outside the scope permitted by this Licence;

9.2.5 OS loses the right to administer Crown copyright and/or Crown database right in respect of Licensed Data;
or
9.2.6 the level of Licensee’s liability in connection with this Licence referred to in Clause 10.3 is exceeded.

Automatic expiry of this Licence

This Licence shall expire automatically without notice in the event that the PSGA is terminated or expires.
Effects of termination or expiry of this Licence

9.4.1 In the event of termination or expiry of this Licence:

a) any accrued rights and remedies will not be affected;
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10
10.1

10.2

9.4.2

9.4.3

9.44

Liabilities

b) the Licensee shall within 30 days of such termination or expiry destroy (or at OS’s option return) all
Licensed Data under this Licence, in any media, which the Licensee holds or for which the Licensee
is responsible (including any Licensed Data embedded in any other material) and provide, at the
request of OS, a sworn statement by a duly authorised person that the Licensee no longer holds
any Licensed Data (or Login Details) other than in accordance with Clause 9.4.1 c¢);

c) except in the event of termination by OS under any of Clauses 9.2.1 to 9.2.6 and subject to Clauses
9.4.2 and 9.4.3, the Licensee may retain Licensed Data in an archive following termination or expiry
of this Licence for the sole purpose of addressing a complaint or challenge from a regulator or
other third party, to comply with National Audit Office requirements or to respond to a
parliamentary question (or a question in the National Assembly for Wales (anticipated to be
renamed as the Welsh Parliament) or Scottish Parliament), in each case regarding the Licensee’s
use of such Licensed Data during the term of this Licence;

d) the Licensee shall cease to be entitled to use any Login Details in order to access the on-line
ordering service; and

e) the Licensee shall terminate any Contractor Licence or Public Sector End User Licence or Public
Sector End User Licence — INSPIRE Relevant Body or Public Sector Innovation Licence with
immediate effect.

The Licensee’s rights under Clause 9.4.1 c) are subject to the following requirements:
a) insofar as they relate to Addressing Datasets, they are subject to the provisions of Appendix 3;

b) the Licensee shall not disclose Licensed Data retained under Clause 9.4.1 c) to any regulator or
other third party except to the extent necessary for the relevant purpose and in paper or read-
only electronic format only;

c) the Licensee shall store such Licensed Data separately from any other OS Data which the Licensee
holds; and
d) subject to Clause 10.1, OS shall have no liability in respect of the Licensee’s use of such Licensed

Data following termination or expiry of this Licence.
0OS may terminate the Licensee’s right under Clause 9.4.1 c) at any time in the event that:

a) the Licensee uses or discloses the relevant Licensed Data other than strictly in accordance with
Clause 9.4.1 ¢);

b) the Licensee breaches any surviving term of this Licence; and
c) one of the events in Clauses 9.2.3 to 9.2.5 occurs,

in which event the Licensee shall comply with an obligation equivalent to Clause 9.4.1 b) in respect of such
Licensed Data.

The provisions of this Licence intended to survive termination or expiry, including without limitation,
Clauses 1,2.4,2.7.7,3,4.1,7.2,8,9.4,10, 12, 13.2, 14, 15, 17, 18 and 19, shall continue in full force and
effect notwithstanding termination or expiry of this Licence.

Nothing in this Licence shall exclude or limit either party’s liability for:

10.1.1
10.1.2

death or personal injury to the extent it results from its negligence, or that of its employees or agents; or

fraud or fraudulent misrepresentation.

Neither party will be liable to the other in contract, tort (including but not limited to negligence) or otherwise for any
loss of profits, loss of business or loss of contracts or for any special, indirect or consequential losses or damages,
provided that neither this Clause 10.2 nor any other provision of this Licence shall:

10.2.1

prevent OS from recovering from the Licensee i) all amounts lawfully due in respect of all infringements and
breaches of IPR by the Licensee, and/or ii) all liabilities, damages, penalties, costs, expenses or other loss
suffered or incurred by OS in relation to any breach by OS of competition law to the extent such loss results
from the Licensee’s breach of paragraph 13 of Appendix 1,
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10.3

10.4

10.5

10.6

11

12
12.1

12.2

123
12.4

10.2.2 prevent either party recovering from the other in respect of breaches of the other party’s Confidential
Information, or

10.2.3 limit the amount OS is entitled to recover under Clause 10.6.

Subject to Clauses 10.1 and 10.2, where a claim arises under or in connection with the terms of this Licence, the total
and aggregate liability of each party for all claims made (whether in contract, tort (including but not limited to
negligence) or otherwise) during the Term under or in connection with this Licence will not at any time exceed
£440,000.

OS excludes to the fullest extent permissible by law all warranties, conditions, representations or terms, whether
implied by, or expressed in, common law or statute including, but not limited to, any regarding the accuracy,
compatibility, fitness for purpose, performance, satisfactory quality or use of the Licensed Data.

The Licensee is responsible for all use of Licensed Data obtained (including but not limited to by a third party) using
the Licensee’s Login Details.

Subject to Clause 10.1, OS shall have no liability in respect of the Licensee’s or any of the Licensee’s sub-licensees’ use
of Free to Use Data or Open Derived Data and the Licensee will indemnify OS and keep OS indemnified from and
against all costs, expenses, damages, losses or liabilities incurred or suffered by OS arising out of any third party
dispute or claim in connection with the Free to Use Data or Open Derived Data (including, without limitation, and
product liability claim).

Events outside a party’s control

Save for any obligation to make payment, neither party will be responsible for any delay or failure in carrying out
obligations under this Licence if the delay or failure is caused by circumstances beyond the reasonable control of the
affected party. In such circumstances the affected party will notify the other of any such likelihood as soon as possible.
The affected party shall be allowed a reasonable extension of time to carry out its obligations in these circumstances.

Confidentiality and FOI
The parties agree:

12.1.1  to use Confidential Information of the other only for the purposes of discussions between the parties
relating to their business relationship, and for performing obligations and exercising rights granted under
this Licence;

12.1.2 to keep all Confidential Information secure, and to disclose it only to those employees, consultants,
directors and professional advisers who need to know such Confidential Information and who are subject to
at least the same obligations of confidentiality as those set out in this Clause 12;

12.1.3  to notify the other without delay of any unauthorised use, copying or disclosure of the other’s Confidential
Information of which it becomes aware and provide all reasonable assistance to the other to stop such
unauthorised use, copying and/or disclosure; and

12.1.4 except as required by law or by governmental or regulatory requirements (which, for the avoidance of
doubt, shall include any requirements for disclosure under the FOIA and/or the Environmental Information
Regulations), not to disclose Confidential Information to any third parties unless expressly permitted under
this Clause 12 or with the other’s prior written consent.

The obligations in this Clause 12 do not apply to any information which is in the public domain (other than through the
breach of any obligation of confidentiality) or which a party can demonstrate was previously known to it (unless
acquired directly from the other party or in breach of any obligation of confidentiality) or was independently
developed by it without the use of any Confidential Information.

Both parties acknowledge that the other may receive Disclosure Requests.

Subject to the application of any relevant exemption(s) and, where applicable, the public interest test, both parties
further acknowledge that the other may be obliged to disclose information pursuant to such a Disclosure Request.
Where a party consults the other in accordance with section IV (consultation with third parties) of the code of practice
issued under section 45 (or 60 in relation to the Freedom of Information (Scotland) Act 2002) of the FOIA (or, as the
case may be, any code of practice issued under powers contained in the Environmental Information Regulations), each
party hereby agrees to respond to any such consultation promptly and within any reasonable deadline set by the
other party. Each party acknowledges that it is for the party receiving the Disclosure Request to determine whether or
not such information should be disclosed.

Schedule 11 (Member Licence) 53613933.1 Page 15



DocuSign Envelope ID: 19558522-91E8-4852-8591-8A5414F793C8

13
131

13.2

14

15
15.1

15.2

16
16.1

16.2

17

18
18.1

19
19.1

Assignment, subcontracting and sublicensing

Except as provided in this Licence, or as otherwise agreed from time to time, neither party may assign, subcontract or
sublicense their rights and obligations under this Licence without the prior written consent of the other party, such
consent not to be unreasonably withheld.

OS is entitled to assign, transfer, novate, subcontract or sublicense the benefits and obligations of this Licence to any
government body or nominated subcontractor or, in the event of the transfer of all or any of the activities or functions
of OS to any other entity, to the entity to which such activities or functions have been transferred. The Licensee agrees
to the assumption of the obligations of OS under this Licence by that entity and, if required, shall enter into an
agreement to this effect.

Entire agreement

This Licence and any documents referred to in it constitute the entire agreement and understanding between the
parties concerning its subject matter.

Waiver

The waiver on a particular occasion by either party of rights under this Licence does not imply that other rights will be
waived.

No delay in exercising any right under this Licence shall constitute a waiver of such right.

Notices

Any notice under this Licence shall be given by prepaid first class post, recorded delivery, email or by hand to the
following contact details:

16.1.1 for OS: PSGA, Customer Services, OS, Explorer House, Adanac Drive, Southampton, SO16 0AS, United
Kingdom; E-mail: mailto:helpdesk@os.uk

16.1.2 for the Licensee: to the Principal Contact, at the address and email details which the Licensee has submitted
to OS (or in the absence of such details to the Licensee at the address of the Licensee’s registered office or
principal place of business),

16.1.3 or such other contact details as either party shall notify to the other in writing.

Any notice sent by prepaid first class post or recorded delivery shall be deemed to have been served 2 business days
after posting. Any notice sent by email shall be deemed to have been served on the next business day following
sending, provided that it is not returned to the sender undelivered. Any notice delivered by hand shall be deemed to
have been served on the same day if received before 4 00 pm on a business day, or on the next business day if
received after 4 00 pm.

Contracts (Rights of Third Parties) Act 1999

A person who is not a party to this Licence has no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce or enjoy the benefit of any term of this Licence.

Jurisdiction and governing law

This Licence will be governed by and construed in accordance with the law of England and Wales. Subject to Clause 19,
both parties submit to the exclusive jurisdiction of the English courts in respect of any proceedings issued by either
party in connection with this Licence.

Dispute resolution procedure

Nothing in this Dispute Resolution Procedure shall relieve the Licensee or OS from any obligation arising under or in
connection with this Licence or affect the resolution of any dispute, difference or question between the Licensee and
OS arising out of or in connection with this Licence (a Matter) and as to which either party's decision is under this
Licence to be final and conclusive (a Reserved Matter). Reserved Matters shall specifically include i) all disputes
relating to Competing Activities which are to be determined under paragraph 13.2 of Appendix 1, and ii) decisions
under the Open Release provisions or the Exemptions process (set out in Clauses 2.5 and 2.6) which are to be made by
the Chief Executive of OS under Clause 2.6.2 e). For the avoidance of doubt, this Clause 19.1 shall not restrict either
party's ability to commence court proceedings in respect of any Matter (save for any Reserved Matters specified
above).
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Subject to Clause 19.1, where any Matter cannot be resolved between the Licensee and OS either of them shall be
entitled, by written notice to the other, to refer the Matter to a senior representative of the Licensee and of OS in
accordance with Clause 19.4 below.

Except as strictly required to preserve the legal rights of the Licensee or of OS (as the case may be), neither the
Licensee nor OS shall commence court proceedings until the process set out in Clauses 19.2 to 19.9 has been
concluded, provided nothing in this Clause shall prevent either party seeking interim relief or other judicial relief at
any time if in its jJudgment such action is necessary to prevent irreparable damage.

Where a notice of referral has been given pursuant to Clause 19.2, a senior representative of the Licensee (Senior Civil
Servant or a person of equivalent authority) and a senior representative of OS (a director) (each a Senior
Representative) shall meet within 15 Working Days from, but excluding, the date when the recipient receives the
notice of referral, to endeavour to resolve the Matter. Each Senior Representative may be accompanied to such
meeting by such other person or persons (not to exceed three, unless otherwise agreed by the parties) as that Senior
Representative considers appropriate. Where agreed between the Licensee and OS, the Senior Representatives shall
have had neither direct operational involvement in the Matter nor direct involvement in any previous negotiations in
relation to the Matter.

Where the Senior Representatives agree a resolution to the Matter, the Senior Representatives shall record such
agreement in writing and the agreed written resolution shall be treated as binding upon the Licensee and OS.

Where the Senior Representatives are unable to agree a resolution to the Matter either party (the ‘Requestor’) may
request that the other party (the Recipient) enter into a process of mediation or early neutral evaluation in a further
effort to resolve the Matter (a Request). Any Request shall:

19.6.1 be made in writing;
19.6.2 specify which of the two processes the Requestor wishes to use; and

19.6.3 propose in outline the procedure to be adopted for the specified process, including but not limited to
provision as to timing, sharing of costs and volume of documentation, having regard to the sum in issue and
the complexity of the Matter.

The Recipient shall, within 15 Working Days from, but excluding, the date it receives the Request:

19.7.1 determine whether it considers it appropriate to use the specified process in an effort to resolve the
Matter; and

19.7.2 send written notice of its determination to the Requestor. If the Recipient's determination is that it does
not consider it appropriate to use the specified process, the Recipient shall give in its written notice brief
reasons for that determination.

If the Recipient's determination pursuant to Clause 19.7 is that it is appropriate to use the specified process,
the written notice sent pursuant to Clause 19.7 shall:

19.8.1 state which, if any, of the Requestor's outline proposals for the procedure are acceptable to the Recipient;
and

19.8.2 to the extent that the Recipient is unable to agree to such outline proposals, state its outline proposals in
respect of the procedure, having regard to the sum in issue and the complexity of the Matter. Such written
notice may also contain proposals as to any matter that the Recipient considers ought to have been dealt
with in the outline proposals in the Request, but that were not so dealt with.

Where the Recipient's determination under Clause 19.7 is that it is appropriate to use the specified process, the
Licensee and OS shall use reasonable endeavours to conclude an agreement to operate the specified process.

Electronic Commerce (EC Directive) Regulations 2002

It is agreed that the provisions of Regulations 9 and 11 of the Electronic Commerce (EC Directive) Regulations 2002,
relating to contracts made online, shall not apply to this Licence.
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Appendix 1

1
11
1.2
13
2
2.1

Licensed Use Public Body

Licensed Use

The Licensee’s Licensed Use of Licensed Data is:

Business Use (as set out and defined in paragraph 3); and

Public Sector Use as set out and defined in paragraph 4.

Definitions

In this Appendix 1:

2.11
21.2

2.1.3

2.14

2.1.5
2.1.6

21.7

2.1.8

2.1.9

2.1.10

2.1.11

2.1.12

2.1.13
2.1.14
2.1.15

Commercial Activity means any activity which involves or is intended to involve Financial Gain.
Competing Activity means where the Licensee uses Licensed Data under this Licence in an activity which:
a) competes with or substitutes an activity of a third party that is licensed for Licensed Data;

b) is reasonably likely to compete with or substitute an activity of a third party that is licensed or to
be licensed for Licensed Data; or

c) competes with or substitutes or is reasonably likely to compete with or substitute the products
and/or services of OS (such products and/or services to be notified by OS to the Licensee from
time to time).

Core Business means any public sector activity in central and local government and health services,
excluding Commercial Activities and/or Competing Activities.

Educational Funding Authority means any of the following, or their successors: Higher Education Funding
Council for England; Higher Education Funding Council for Wales; Scottish Funding Council; Department for
Employment and Learning; Skills Funding Agency and Young People’s Learning Agency; and Department for
Children, Education, Lifelong Learning and Skills within the Welsh Assembly Government.

Educational Body means any School, HFE Institution or Teachers’ Training Establishment.

Educational Use means use for the purposes of teaching, learning, research or study by a School, Teachers’
Training Establishment or an HFE institution.

Emergency Service means any person, body or entity (other than the Licensee) involved in responding
immediately to an Emergency Situation.

Emergency Situations means unforeseen acts or events (beyond the Licensee's reasonable control)
requiring the Licensee to respond urgently, including but not limited to any of the following: war; acts of
god (including but not limited to fire, flood, earthquake, windstorm or other natural disaster); pandemic,
terrorist attacks; civil war; civil commotion; nuclear, chemical or biological contamination; interruption of
utilities; and fire, explosion or accidental damage.

Emergency Use means use of Licensed Data by an Emergency Service to enable the Emergency Service to
respond immediately to an Emergency Situation.

Financial Gain means any revenue or credit received which exceeds the Licensee’s incremental costs of
supplying or making available to a recipient any copy of any Licensed Data. Financial Gain does not include
any receipts from Statutory Charges.

HFE Institution means a higher or further education institution or research council, in each case located in
Great Britain and eligible to receive support from an Educational Funding Authority.

INSPIRE End User means a person entering into a Public Sector End User Licence — INSPIRE with the
Licensee for the INSPIRE End User Purpose.

INSPIRE End User Purpose means the INSPIRE End User using the data for personal, non-commercial use.
INSPIRE Regulations means the INSPIRE Regulations 2009/3157.

INSPIRE Relevant Body End User means an institution or body of the European Union which requires
Licensed Data for the purpose of its public tasks that may have an impact on the environment.
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2.2

23

3.2
4
4.1

2.1.16 INSPIRE Relevant Body End User Purpose means a specific project or activity required to deliver or support
the delivery of the INSPIRE Relevant Body End User’s public tasks that may have an impact on the
environment, and that has been specified in and which is permitted by the Public Sector End User Licence —
INSPIRE Relevant Body. This INSPIRE Relevant Body End User Purpose shall not permit the INSPIRE Relevant
Body End User to sub-license, distribute, sell or otherwise make available the Supplied Data to third parties,
save where expressly permitted in writing by OS.

2.1.17 Public Sector Innovation Licence means the licence of the same name (the term of which shall not exceed
the Term) available on the OS Website and applicable to this Licence.

2.1.18 Public Sector End User means a person entering into a Public Sector End User Licence with the Licensee.

2.1.19 Public Sector End User Licence means the licence of the same name (the term of which shall not exceed the
Term) available on the OS Website (https://www.ordnancesurvey.co.uk/business-and-government/help-
and-support/public-sector/guidance/licences.html) and applicable to this Licence.

2.1.20 Public Sector End User Licence — INSPIRE means the licence of the same name (the term of which shall not
exceed the Term) available on the OS Website and applicable to this Licence.

2.1.21 Public Sector End User Licence — INSPIRE Relevant Body means the bespoke licence of the same name (the
term of which shall not exceed the Term) available, where appropriate on a case by case basis, on request
from OS.

2.1.22 Qualifying Licensed Data means Licensed Data which is either:
a) 0OS MasterMap Topography Layer; or

b) AddressBase, AddressBase Plus and/or AddressBase Premium and in which the PAF Data solely
comprises Cleansed Data (where PAF Data and Cleansed Data shall have the meanings given to
them in Part A of Appendix 3).

2.1.23 Royal Mail Data means data or IPR owned by Royal Mail Group Limited or Royal Mail Group plc (or which
Royal Mail Group Limited or Royal Mail Group plc licenses from a third party), which are incorporated in any
of the Licensed Data.

2.1.24 School means a state, public or independent school in Great Britain which is properly authorised as a School
by the Department for Education or the Scottish Government Education Department (or their successors)
and has a unique DCSF Reference Number (or its Department for Education equivalent) or Scottish SEED
number, and excludes European schools.

2.1.25 Statutory Charge means charges which the Licensee is expressly permitted to charge pursuant to a formal
written enactment of a legislative authority that governs the United Kingdom of Great Britain and Northern
Ireland, Scotland, Wales, and/or Northern Ireland to which the Licensee is subject.

2.1.26  Teachers’ Training Establishment means an institution in Great Britain accredited as a provider of teacher
training courses by the Training and Development Agency for Schools or by the Higher Education Funding
Council for Wales, or their successors.

For the avoidance of doubt, references to Licensed Data in paragraphs 4 to 13 shall include Data created using
Licensed Data, to the extent that the Data created incorporates IPR owned by OS or licensed to OS (whether by the
Keeper of Public Records or another third party), provided that this paragraph is subject to paragraph 2.3.

Where paragraphs 7, 9, 10 and 12 refer to Licensed Data, such reference is limited to Data created using Licensed Data
to the extent that the Data created incorporates IPR owned by OS or licensed to OS (whether by the Keeper of Public
Records or another third party).

Business Use

Business Use is the use of Licensed Data solely for the internal administration and operation of the Licensee’s
business.

Business Use does not entitle the Licensee to make available or to provide Licensed Data to third parties.
Public Sector Use

Public Sector Use is the use of Licensed Data to support delivery of or to deliver the Licensee’s Core Business.
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4.2 Public Sector Use does not entitle the Licensee to make available or to provide Licensed Data to third parties, save as
follows:
4.2.1 in accordance with the Public Sector Data Sharing provisions in paragraph 5;
4.2.2 in accordance with the End User Licensing provisions in paragraph 6;
4.2.3 in accordance with the INSPIRE End User Licensing provisions in paragraph 7;
4.2.4 in accordance with the Emergency Situations Licensing provisions in paragraph 8;
4.2.5 in accordance with the Pre-approved Supply to Licensed Third Party provisions in paragraph 9;
4.2.6 in accordance with the INSPIRE Relevant Body End User Licensing provisions in paragraph 10;
4.2.7 where the Licensee makes Licensed Data available for public viewing (whether by way of the internet or

otherwise), in either hard copy form and/or as a raster file, or as a copy protected vector file, where such
display forms part of the Licensee’s Core Business and the Licensee complies with the obligations in
paragraph 11; and

4.2.8 in accordance with the Innovation End User Licensing provisions in paragraph 12.
5 Public Sector Data Sharing
5.1 Public Sector Data Sharing is the supply to any third party (including but not limited to Infrastructure Bodies and Public

Bodies) and receipt from Infrastructure Bodies, Public Bodies, Educational Bodies and (solely to the extent the
Licensed Data concerned is Qualifying Licensed Data) other non-Public Body third parties of copies of any Licensed
Data. (For the avoidance of doubt, in this paragraph 5, Public Body means an organisation which is licensed for Public
Sector Use.)

5.2 Public Sector Data Sharing is subject to the following conditions:

5.2.1 Sharing Party means the third party to whom Licensed Data is supplied or Infrastructure Body, Public Body,
Educational Body or non-Public Body third party from whom Licensed Data is received pursuant to this
paragraph 5;

5.2.2 subject to paragraphs 1.5, 2.5, 3.5, 4.8 and 5.7 of Part B of Appendix 2, both the Licensee and the Sharing
Party must be licensed for Business Use, Public Sector Use or Educational Use for the same area of coverage
of the same Licensed Data being supplied and/or received;

5.2.3 save where the Sharing Party is a Member? (and, prior to 1 July 2020, in relation to Members who were
previously licensed under the One Scotland Licence, is licensed under its One Scotland Licence for the same
area of coverage of the same Licensed Data being supplied), the Licensee shall obtain written confirmation
from the third party to whom the Licensee supplies Licensed Data that the third party is licensed for
Business Use, Public Sector Use or Educational Use for the same area of coverage of the same Licensed Data
being supplied;

5.2.4 the use of the Licensed Data the Licensee receives from an Infrastructure Body, Public Body, Educational
Body or non-Public Body third party shall be governed by the terms of this Licence;

5.2.5 the supply by the Licensee to a third party is to support delivery of or to deliver the Licensee’s Core
Business;

5.2.6 save where both the Licensee and the Sharing Party are licensed for the relevant Licensed Data under this
Licence and a PSGA Member Licence, the Licensee shall maintain a written record of:

! Note that a list of PSGA Members is published on the OS Website.
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6.2

6.3

6.4

6.5

6.6

6.7

a) the names and addresses of Sharing Parties from whom the Licensee receives or to whom the
Licensee supplies Licensed Data;

b) the Licensed Data which was received by the Licensee from and/or supplied by the Licensee to
the Sharing Parties; and

c) when the Licensed Data was received by the Licensee from and/or supplied by the Licensee to
the Sharing Parties,

and the Licensee shall retain the written record until it ceases to use the Licensed Data and no longer
retains an archive of it in accordance with Clause 8.4.1(c). Upon the written request of OS the Licensee shall
provide a copy of that written record to OS; and

5.2.7 subject to Clause 9.1, OS shall have no liability to the Licensee or the Sharing Party in respect of the
Licensed Data received from and/or supplied to a Sharing Party.

End User Licensing

The Licensee may supply copies of Licensed Data to Public Sector End Users solely to enable such Public Sector End
Users to use the data to respond to, or interact with the Licensee to deliver or support the delivery of the Licensee’s
Core Business.

Subject to paragraph 6.7, where the Licensee supplies copies of Licensed Data under paragraph 6.1, it shall do so on
the terms of the Public Sector End User Licence.

The Public Sector End User Licence shall be click accepted by a Public Sector End User prior to accessing the Licensed
Data.

In making Licensed Data available under this paragraph 6, the Licensee shall comply with the watermarking obligation
in paragraph 11.1.2 b) and shall ensure the Licensed Data includes the Licensee’s licence number pre-fixed or suffixed
with the letters ‘EUL’.

In the event of any infringement or breach of the IPR of OS (or IPR licensed to OS) by any party which OS reasonably
believes may have accessed such IPR from the Licensee’s End User Licensing, the Licensee will, on request from OS,
use its best endeavours to assist OS with investigating, pursuing and/or remedying any such infringement or breach,
including, in particular, identifying relevant Internet Protocol addresses, details of what Licensed Data has been
supplied, dates of supply, identity of Public Sector End User, whether a Public Sector End User Licence has been click
accepted or deemed accepted, and terminating any relevant Public Sector End User Licence where requested by OS.

The Licensee agrees:

6.6.1 only to make available Licensed Data under this paragraph 6 where there is a specific requirement to do so,
and where that requirement cannot be reasonably met by an alternative, such as public data viewing under
paragraph 4.2.7 or through alternative data (such as OS OpenData). For the avoidance of doubt, where the
Licensee wishes to make data available solely to comply with the transparency agenda, such compliance is
not of itself considered to be a specific requirement;

6.6.2 that any Licensed Data made available under this paragraph 6 shall not be of a larger scale or area and shall
not contain a larger number of features than is reasonable for it to fulfil its function;

6.6.3 to monitor its End User Licensing activities and to report the same to OS, in accordance with any guidelines
issued by OS from time to time;

6.6.4 to use reasonable endeavours to terminate all Public Sector End User Licences with effect from the date of
expiry or termination of this Licence.

Where the Licensee is supplying hard copies of Licensed Data to Public Sector End Users solely for the purpose set out
in paragraph 6.1, paragraphs 6.2 and 6.3 shall not apply and, instead, the Licensee shall ensure that the following
licence condition is set out in legible font and in a conspicuous position on the hard copy:

‘You are permitted to use this data solely to enable you to respond to, or interact with, the organisation which has
provided you with the data. You are not permitted to copy, sub-license, distribute or sell any of this data to third
parties in any form.”

INSPIRE End User Licensing

Where the Licensee is required to make available Licensed Data in order to comply with its obligations under the
INSPIRE Regulations, it may supply copies of Licensed Data to INSPIRE End Users for the INSPIRE End User Purpose.
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Where the Licensee supplies copies of Licensed Data under paragraph 7.1, it shall do so on the terms of the Public
Sector End User Licence - INSPIRE.

Save where the Licensed Data is made available by way of an API, the Public Sector End User Licence - INSPIRE shall
either be click accepted by an INSPIRE End User prior to accessing the Licensed Data, or deemed to have been
accepted by an INSPIRE End User. Where not made available via click acceptance the Licensee shall ensure that the
Public Sector End User Licence - INSPIRE terms are clearly drawn to the INSPIRE End User’s attention prior to being
given access to the Licensed Data, by means of a link to the Public Sector End User Licence - INSPIRE together with a
statement in legible font in a conspicuous position that by using or accessing the Licensed Data the INSPIRE End User
is deemed to have accepted the Public Sector End User Licence - INSPIRE. In addition, the Licensee will ensure that a
link to the Public Sector End User Licence - INSPIRE is contained in the metadata, and that the metadata is made
available with the Licensed Data.

Save where the Licensed Data is made available (i) by way of an API, and/or (ii) in vector format, the Licensee will:

7.4.1 include a background watermark to identify the source of the Licensed Data at scales of 1:10 000 or larger.
The watermark must appear at least once and cover at least 10% of the map image reproduced; and

7.4.2 ensure that the Licensed Data includes (i) the acknowledgement(s) required by paragraph 11.1.1, and (ii)
the Licensee’s licence number pre-fixed or suffixed with the letters ‘EUL’.

Where the Licensed Data is made available in vector format, other than via APIs, the Licensee shall ensure that copy
protection measures are used.

As stated in paragraph 2.3 above, in this paragraph 7, references to Licensed Data are limited to Data created by the
Licensee using Licensed Data and, for the avoidance of doubt, Licensed Data which has not been so created may not
be supplied under this paragraph 7 as ‘background’ or otherwise.

Where the Licensee, under this paragraph 7, makes the Licensed Data available within an API:

7.7.1 the url containing the Public Sector End User Licence — INSPIRE must be included within the APl metadata,
and must also be returned by GetCapabilities; and

7.7.2 where practicable, the Licensee shall ensure that the Public Sector End User Licence — INSPIRE terms are
clearly drawn to the end user’s attention prior to or at the same time as being given access to the Licensed
Data, by means of a link to the Public Sector End User Licence — INSPIRE together with a statement in legible
font in a conspicuous position that by using or accessing the Licensed Data the end user is deemed to have
accepted the Public Sector End User Licence — INSPIRE.

The Licensee’s obligation in clause 6.2 to maintain accurate and complete records of those instances where Licensed
Data is provided to a third party shall, in the case of any supplies made pursuant to this paragraph 7, not require the
Licensee to capture and collect the names and contact details of INSPIRE End Users.

Paragraphs 6.5 to 6.6 above shall apply to any supply under this paragraph 7, with any necessary changes.
Emergency Situations Licensing

In Emergency Situations, the Licensee may provide Licensed Data to Emergency Services who are not licensed to use
the same, to the extent required for, and for the purposes only of, Emergency Use.

Where the Licensee has provided Licensed Data to Emergency Services for Emergency Use, the Licensee shall within
60 days of such provision, provide OS with:

8.2.1 a description of the precise Licensed Data that has been provided (including area of coverage);

8.2.2 the format in which it was provided;

8.2.3 the full correct name, address and contact details of the recipient Emergency Service;
8.2.4 the date on which the Licensed Data was provided to the recipient Emergency Service; and
8.2.5 a description of the particular Emergency Situation and the particular purpose for which the Emergency Use

was required.

In the event that the recipient Emergency Service does not agree to license, return or destroy the data provided to it
by the Licensee for Emergency Use, the Licensee agrees to use its reasonable endeavours to assist OS in procuring that
the Emergency Service concerned either destroys the data or returns it to OS and/or the Licensee.

Pre-approved Supply to Third Parties licensed under a Framework Contract (Partner)
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The Licensee may supply Licensed Data to a third party in accordance with paragraph 9.2, provided that the following
conditions are fulfilled:

9.1.1 the third party must be licensed by OS under a Contract (as defined in the Framework Contract (Partners)
(the FC(P))) entered into pursuant to the FC(P) for the same area of coverage of the same Licensed Data
being supplied;

9.1.2 the Licensee must not charge any licensing or other fees or charges to the third party in relation to the
Licensed Data, save for a one-off upfront payment in respect of administration expenses;

9.1.3 the supply must be to support delivery of or to deliver the Licensee’s Core Business (and the parties agree
that supply of Licensed Data pursuant to this paragraph 9 shall be deemed not to be a Competing Activity or
Commercial Activity); and

9.1.4 the supply shall be subject to a licence (whether express or implied) of any of the Licensee’s IPR in the
Licensed Data, granted on a worldwide, perpetual, royalty free, irrevocable, non-exclusive basis, and not
containing any restrictions, including but not limited to as to copying, distribution, transmission, adaptation
or commercial exploitation (whether by sub-licensing, combining it with other data, or by including it in
products or applications).

Subject to paragraph 9.1 above, the Licensee may, as an alternative to entering into an FCP with OS and sub-licensing
the relevant data to the third party in accordance with the FCP, request in writing that OS license the Licensed Data
direct to the third party. Within 30 Working Days of receipt of such request, OS shall use reasonable endeavours to
provide a side agreement to the Licensee, between 0S, the Licensee and the third party. The Licensee shall arrange
signature of the side agreement by the Licensee and the third party, and shall return the side agreement to OS.
Following confirmation by OS of receipt of such signed side agreement, the Licensee shall be entitled to supply the
relevant Licensed Data to the third party.

INSPIRE Relevant Body End User Licensing

INSPIRE Relevant Body End User Licensing is the supply by the Licensee, in accordance with its obligations under the
INSPIRE Regulations 2009, of copies of Licensed Data to an INSPIRE Relevant Body End User which has entered into
and adheres to the terms of a Public Sector End User Licence — INSPIRE Relevant Body for the INSPIRE Relevant Body
End User Purpose.

In making Licensed Data available under this paragraph 10, the Licensee shall comply with the watermarking
obligation in paragraph 11.1.2 b).

As stated in paragraph 2.3 above, in this paragraph 10, references to Licensed Data are limited to Data created by the
Licensee using Licensed Data and, for the avoidance of doubt, Licensed Data which has not been so created may not
be licensed under a Public Sector End User Licence — INSPIRE Relevant Body as ‘background’ or otherwise.

The Licensee will ensure that all Public Sector End User Licences — INSPIRE Relevant Body are terminated with effect
from the date of expiry or termination of this Licence.

Licensee’s Obligations
In addition to the Licensee’s other obligations set out in the Licence, the Licensee shall ensure that:

111.1 for the avoidance of doubt, copyright, database right and trade mark acknowledgements (in accordance
with Clause 5 of the Licence) are included on the Licensed Data and on any copies the Licensee or any Public
Sector End User or INSPIRE End User produces;

11.1.2 where the Licensee makes Licensed Data publicly available in accordance with paragraph 4.2.7 above:

a) in relation to Licensed Data made available as a raster file or a copy protected vector file only, the
Licensee shall ensure that the phrase ‘Use of this data is subject to terms and conditions’ is set
out (in legible font and in a conspicuous position) on the electronic copy of each mapping image
presented on screen, and such phrase provides a clear hyperlink to a copy of the conditions set
out in i) to iii) below:

i) ‘You are granted a non-exclusive, royalty free, revocable licence solely to view the
Licensed Data for non-commercial purposes for the period during which [insert name of
Licensee] makes it available;

i) you are not permitted to copy, sub-license, distribute, sell or otherwise make available
the Licensed Data to third parties in any form; and
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iii) third party rights to enforce the terms of this licence shall be reserved to Ordnance
Survey’;
b) where the Licensee makes Licensed Data available by way of an API (save where using OS’s own

APIs, which is covered by c) below), to the extent that the Licensed Data comprises 1:10 000
Scale Raster, OS VectorMap Local, OS MasterMap Integrated Transport Network Layer, OS
MasterMap Topography Layer, OS MasterMap Highways Network Layer, Land-Line or OSCAR,
please see the guidance at http://www.o0s.uk/business-and-government/public-sector/mapping-
agreements/wms-and-wfs-guidance.html as to whether or not a background watermark to
identify the source of the Licensed Data must be included. Where a watermark is required, it
must appear at least once and cover at least 10% of the map image reproduced. For the
avoidance of doubt, no watermarking is required where the Licensee makes Licensed Data
available via electronic documents (e.g. a pdf), static internet image (i.e. a ‘read only’ raster
format image which cannot be edited, manipulated, interrogated, geo-referenced or customised
in any way or used within any geographical information system or comparable database or
software system) or hard copy;

c) where the Licensee makes Licensed Data available via OS’s own APIs, the Licensee must ensure
that the OS API keys and urls which could be used by a third party as an alternative means of
direct access to the service are obscured from the client view, so as not to enable such
unauthorised access;

d) in relation to Licensed Data made available in hard copy form for members of the public to take
away, the Licensee shall ensure that the following licence condition is set out in legible font and
in a conspicuous position on the hard copy:

‘You are not permitted to copy, sub-license, distribute or sell any of this data to third parties in
any form’; and

e) for the avoidance of doubt, in relation to Licensed Data made available in hard copy form for
members of the public to view, but not to take away, the obligation set out in paragraph 11.1.2
d) above shall not apply; and

11.1.3 where the Licensee makes Licensed Data available, either under this Appendix 1 or Clause 2.7, by way of an
API, the Licensee will comply with the guidance set out at http://www.0s.uk/business-and-
government/public-sector/mapping-agreements/wms-and-wfs-guidance.html and such other guidance as is
notified to the Licensee or made available on the OS Website from time to time.
12 Innovation End User Licensing
121 The Licensee is permitted to license Licensed Data to third parties, provided that:
12.1.1 where the Licensee makes available Licensed Data under this paragraph 12, it shall do so on the terms of
the Public Sector Innovation Licence;
12.1.2 prior to making available Licensed Data to any third party under the Public Sector Innovation Licence, the
Licensee will obtain (and retain records of) the names, addresses and email addresses of such third parties,
together with the date of supply and details of the relevant Licensed Data;
12.1.3 in making Licensed Data available under this paragraph 12, the Licensee shall comply with the
acknowledgement and watermarking obligations in paragraphs 11.1.1 and 11.1.2 b);
12.1.4 any Licensed Data made available under this paragraph 12 shall not be of a larger scale or area and shall not
contain a larger number of features than is reasonable for it to fulfil its function;
12.1.5 the Licensee will monitor its Innovation End User Licensing activities and report the same to OS, in
accordance with reasonable guidelines issued by OS from time to time; and
12.1.6 to the extent that any Licensed Data includes Royal Mail Data, the terms of Appendix 3 will apply.
12.2 As stated in paragraph 2.3 above, in this paragraph 12, references to Licensed Data are limited to Data created by the

Licensee using Licensed Data and, for the avoidance of doubt, Licensed Data which has not been so created may not
be licensed under a Public Sector Innovation Licence, as ‘background’ or otherwise.
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13
131

13.2

133

13.4

14

Competing Activities and Commercial Activities

Nothing in this Appendix permits the Licensee or any person to use the Licensed Data for any Commercial Activities or
Competing Activities.

Where OS reasonably considers that the Licensee’s proposed or current use of the Licensed Data is or is likely to be a
Competing Activity or Commercial Activity, OS may take such steps as it reasonably considers are necessary in relation
to the Competing Activity or Commercial Activity. Such steps may include the action set out in paragraph 13.3 below
and/or suspending the licence granted under this Licence to the minimum extent necessary to prevent the Competing
Activity or Commercial Activity. Where there is any dispute as to the existence of a Competing Activity, the decision of
the Chief Executive of OS as to the existence of a Competing Activity shall be final and conclusive.

Where the Licensee’s use of Licensed Data is or is likely to constitute a Competing Activity or a Commercial Activity,
the Licensee shall either:

1331 enter into a separate appropriate licence; or

13.3.2 amend its planned or current use of the relevant Licensed Data so as to resolve the problem identified to
the reasonable satisfaction of OS.

The Licensee shall indemnify OS against all liabilities, damages, penalties, costs, expenses or other loss suffered or
incurred by OS in relation to any breach or alleged breach by OS of competition law to the extent such loss results
from the Licensee’s breach of paragraph 13. Nothing in this Licence shall limit or exclude the Licensee’s liability to OS
under this indemnity.

Public Libraries

Notwithstanding any other provision of this Appendix 1, a public library which is licensed under this Licence shall be
entitled to act in accordance with the guidance (as may be amended by OS from time to time) contained at the url
https://www.ordnancesurvey.co.uk/documents/licensing/copy-maps-public-libraries.pdf.
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Appendix 2  Licensed Data

Part A — Licensed Data

From the Commencement Date, Licensees that were previously licensed under the One Scotland Licence or PSMA Member
Licence will continue to be licensed for (and have access to) the same datasets, and with the same coverage, as under their One
Scotland Licence or PSMA Member Licence, as applicable. With effect from a date to be notified to the Licensee by OS (the
“Alignment Date”), which will be no later than 1 July 2020, such Licensees will be licensed for full coverage of the relevant
datasets. (In relation to any Licensee that was not previously licensed under either a PSMA Member Licence or a One Scotland
Licence, where such Licensee’s geographic remit is (i) wholly or mainly in Scotland it will be entitled to the same datasets and
with the same coverage as if it had been previously licensed under the One Scotland Licence, and (ii) not wholly or mainly in
Scotland, it will be entitled to the same datasets and with the same coverage as if it had been previously licensed under the
PSMA Member Licence.)

OS MasterMap® Topography Layer

OS MasterMap® Sites Layer

0OS MasterMap® Integrated Transport Network™ (ITN) Layer, Road Routing Information (RRI) Theme and Urban Paths Theme
OS MasterMap® Highways Road Network

OS MasterMap® Highways Road Network with Routing and Asset Management Information

OS MasterMap® Highways Path Network

OS Detailed Path Network 4

OS MasterMap® Water Network Layer ’

OS MasterMap® GreenSpace

ADDRESS-POINT® 2 + 3

0S MasterMap® Address Layer 2 +3

0S MasterMap® Address Layer 2 2 +3

National Land and Property Gazetteer 2 +3+8

AddressBase® 2
AddressBase® Plus 2
AddressBase® Premium 2
AddressBase® Core?*4
AddressBase® Plus Islands
AddressBase® Premium Islands?*4*5
1:10 000 Scale Raster

2+4+5

In addition to the other terms of this Licence, note that the Addressing Datasets are also subject to the terms set out in Appendix 3.

ADDRESS-POINT, OS MasterMap Address Layer, OS MasterMap Address Layer 2 and the National Land and Property Gazetteer are subject to
the specific terms set out in Part B below.

These datasets will only be licensed and available from a date to be notified by OS to the Licensee, which will be no later than 1 July 2020.

Additional terms may apply in relation to the externalisation of these datasets, and copyright/database rights acknowledgements, where
required by third party suppliers.

This dataset will not be available from the Commencement Date, but will be made available no later than 31 March 2023.

From the Commencement Date, this dataset will only be available to Licensees who were previously licensed under the One Scotland
Licence, and for coverage of Scotland only. From a date to be notified by OS to the Licensee (which will be no later than 1 July 2020), this
dataset will be available to all Members, with full GB coverage.

8 Following the withdrawal of the National Land and Property Gazetteer on 31 October 2014, various public sector bodies were licensed to
continue to receive daily, weekly or monthly updates, in DTF format, of certain elements of AddressBase Premium which were equivalent to
the National Land and Property Gazetteer data received prior to such date; this is known as the AddressBase Incremental Change Service,
and this service remains available to those same bodies.
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OS VectorMap® Local

1:25 000 Scale Colour Raster

1:50 000 Scale Colour Raster
Code-Point®

Code-Point® with polygons

0S Emergency Services Gazetteer®
Land-Line® Data

OSCAR® Data

Part B — Dataset specific terms

Where there is any conflict between the terms of this Part B of Appendix 2 and the rest of this Licence, this Part B of Appendix 2
shall take precedence

1
11

1.2

13
1.4

1.5

2.2

2.3
2.4

2.5

Land-Line Data

Land-Line Data means OS Data known as Land-Line and Land-Line.Plus® limited to the Licensee’s existing holdings of
Land-Line and/or Land-Line.Plus.

No Land-Line Data (including but not limited to, for the avoidance of doubt, Updates thereto) will be supplied or
delivered by OS.

There is no Specification for Land-Line Data.

Land-Line Data is a withdrawn product which is no longer maintained by OS and, for the avoidance of doubt, OS gives
no warranty in respect of such data. Subject to Clause 9.1, OS shall have no liability for any loss or damages suffered
by the Licensee as a result of any use, loss, deletion or destruction of Land-Line Data or as a result of OS not supplying
or updating Land-Line Data. This paragraph shall survive the termination or expiry of this Licence.

In relation to Public Data Sharing of Land-Line Data under paragraph 5 of Appendix 1, paragraph 5.2.2 of Appendix 1
shall be varied such that the Licensee shall be entitled to supply and receive Land-Line Data to and from the Sharing
Party where, in the case of

15.1 supply by the Licensee, the Sharing Party, and
1.5.2 receipt by the Licensee, the Licensee,

is licensed for Business Use, Public Sector Use or Educational Use for the same area of coverage of OS MasterMap
Topography Layer (rather than of Land-Line Data) as the Land-Line Data being supplied or received.

OSCAR Data

OSCAR Data means OS Data known as OSCAR Traffic-Manager® and OSCAR Asset-Manager® limited to the Licensee’s
existing holdings of OSCAR Traffic-Manager and/or OSCAR Asset-Manager.

No OSCAR Data (including but not limited to, for the avoidance of doubt, Updates thereto) will be supplied or
delivered by OS.

There is no Specification for OSCAR Data.

OSCAR Data is a withdrawn product which is no longer maintained by OS and, for the avoidance of doubt, OS gives no
warranty in respect of such data. Subject to Clause 9.1, OS shall have no liability for any loss or damages suffered by
the Licensee as a result of any use, loss, deletion or destruction of OSCAR Data or as a result of OS not supplying or
updating OSCAR Data. This paragraph shall survive the termination or expiry of this Licence.

In relation to Public Data Sharing of OSCAR Data under paragraph 5 of Appendix 1, paragraph 5.2.2 of Appendix 1 shall
be varied such that the Licensee shall be entitled to supply and receive OSCAR Data to and from the Sharing Party
where, in the case of

2.5.1 supply by the Licensee, the Sharing Party, and
2.5.2 receipt by the Licensee, the Licensee,

is licensed for Business Use, Public Sector Use or Educational Use for the same area of coverage of OS MasterMap
Integrated Transport Network Layer (rather than of OSCAR Data) as the OSCAR Data being supplied or received.

1:10 000 Scale Raster Data

1:10 000 Scale Raster Data means OS Data known as 1:10 000 Scale Raster limited to the Licensee’s holdings of 1:10
000 Scale Raster.
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3.2

33
3.4

3.5

4.1

4.2

4.3

4.4

4.5

5.1
5.2

53

No 1:10 000 Scale Raster Data (including but not limited to, for the avoidance of doubt, Updates thereto) will be
supplied or delivered by OS.

There is no Specification for 1:10 000 Scale Raster Data.

1:10 000 Scale Raster Data is a withdrawn product which is no longer maintained by OS and, for the avoidance of
doubt, OS gives no warranty in respect of such data. Subject to Clause 9.1, OS shall have no liability for any loss or
damages suffered by the Licensee as a result of any use, loss, deletion or destruction of 1:10 000 Scale Raster Data or
as a result of OS not supplying or updating 1:10 000 Scale Raster Data. This paragraph shall survive the termination or
expiry of this Licence.

In relation to Public Data Sharing of 1:10 000 Scale Raster Data under paragraph 5 of Appendix 1, paragraph 5.2.2 of
Appendix 1 shall be varied such that the Licensee shall be entitled to supply and receive 1:10 000 Scale Raster Data to
and from the Sharing Party where, in the case of

3.5.1 supply by the Licensee, the Sharing Party, and
3.5.2 receipt by the Licensee, the Licensee,

is licensed for Business Use, Public Sector Use or Educational Use for the same area of coverage of OS VectorMap
Local (rather than of 1:10 000 Scale Raster Data) as the 1:10 000 Scale Raster Data being supplied or received.

ADDRESS-POINT, OS MasterMap Address Layer, OS MasterMap Address Layer 2 and the National Land and Property
Gazetteer

ADDRESS-POINT, OS MasterMap Address Layer, OS MasterMap Address Layer 2 and the National Land and Property
Gazetteer will be deemed to mean the Licensee’s holdings of the respective dataset.

No ADDRESS-POINT, OS MasterMap Address Layer, OS MasterMap Address Layer 2 or National Land and Property
Gazetteer (including but not limited to, for the avoidance of doubt, Updates thereto) will be supplied or delivered by
0s.

There is no Specification for ADDRESS-POINT, OS MasterMap Address Layer, OS MasterMap Address Layer 2 and the
National Land and Property Gazetteer.

ADDRESS-POINT Data, OS MasterMap Address Layer Data, OS MasterMap Address Layer 2 Data and National Land and
Property Gazetteer Data are withdrawn products which are no longer maintained by OS and, for the avoidance of
doubt, OS gives no warranty in respect of such data. Subject to Clause 10.1, OS shall have no liability for any loss or
damages suffered by the Licensee as a result of any use, loss, deletion or destruction of ADDRESS-POINT Data, OS
MasterMap Address Layer Data, OS MasterMap Address Layer 2 Data or National Land and Property Gazetteer Data or
as a result of OS not supplying or updating any of such datasets. This paragraph shall survive the termination or expiry
of this Licence.

In relation to Public Data Sharing of ADDRESS-POINT Data, OS MasterMap Address Layer Data, OS MasterMap Address
Layer 2 Data or National Land and Property Gazetteer Data under paragraph 5 of Appendix 1, paragraph 5.2.2 of
Appendix 1 shall be varied such that the Licensee shall be entitled to supply and receive ADDRESS-POINT Data, OS
MasterMap Address Layer Data, OS MasterMap Address Layer 2 Data or National Land and Property Gazetteer Data,
respectively, to and from the Sharing Party where, in the case of

46.1 supply by the Licensee, the Sharing Party, and
4.6.2 receipt by the Licensee, the Licensee,

is licensed for Business Use, Public Sector Use or Educational Use for the same area of coverage of any of the
AddressBase Datasets as the ADDRESS-POINT, OS MasterMap Address Layer, OS MasterMap Address Layer 2 or
National Land and Property Gazetteer Data being supplied or received.

0OS MasterMap Integrated Transport Network Layer
OS MasterMap Integrated Transport Network Layer will be deemed to mean the Licensee’s holdings of such dataset.

No OS MasterMap Integrated Transport Network Layer (including but not limited to, for the avoidance of doubt,
Updates thereto) will be supplied or delivered by OS.

There is no Specification for OS MasterMap Integrated Transport Network Layer.
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5.4

5.5

6

6.1

0OS MasterMap Integrated Transport Network Layer is a withdrawn product which is no longer maintained by OS and,

for the avoidance of doubt, OS gives no warranty in respect of such data. Subject to Clause 10.1, OS shall have no
liability for any loss or damages suffered by the Licensee as a result of any use, loss, deletion or destruction of OS
MasterMap Integrated Transport Network Layer, or as a result of OS not supplying or updating any of such datasets.
This paragraph shall survive the termination or expiry of this Licence.

In relation to Public Data Sharing of OS MasterMap Integrated Transport Network Layer under paragraph 5 of
Appendix 1, paragraph 5.2.2 of Appendix 1 shall be varied such that the Licensee shall be entitled to supply and
receive OS MasterMap Integrated Transport Network Layer, to and from the Sharing Party where, in the case of:

5.5.1 supply by the Licensee, the Sharing Party, and
5.5.2 receipt by the Licensee, the Licensee,

is licensed for Business Use, Public Sector Use or Educational Use for the same area of coverage of OS MasterMap

Highways Network Layer as the OS MasterMap Integrated Transport Network Layer Data being supplied or received.

AddressBase Plus Islands and AddressBase Premium Islands

AddressBase Plus Islands and AddressBase Premium Islands include data that has originated from Ordnance

Survey of Northern Ireland, Isle of Man, States of Guernsey and States of Jersey and therefore, in addition to
the obligations set out in clause 6, the Licensee shall include the following acknowledgements:

Ordnance Survey of Northern Ireland
All hard copy versions of the copyrighted Intellectual Property must carry an acknowledgement as follows:

This is Crown copyright material and is reproduced with the permission of Land & Property Services under
delegated authority from the Keeper of Public Records © Crown copyright and database right [insert year]
VARCA 100531.

Where the reproduction is not solely confined to the Intellectual Property the words Based upon should be
inserted after This is and before the words Crown copyright in the acknowledgement.

The note © Crown copyright and database right [insert year] will be sufficient for a finished reproduction of less

than 200 square centimetres.

States of Guernsey and Jersey

Channel Island Address information is the intellectual property of The States of Guernsey and / or The States of

Jersey and is used herein by permission. Copyright © (date) States of Guernsey/Jersey.

Isle of Man

You will include in a conspicuous position the following or substantially similar acknowledgement on any and all

documents, communications, reports, websites and applications that refer to or make use of the Isle of Man
Government Property Database.

Address information derived from Isle of Man Government Property Database under Licence Number
[AddressBase Islands Licence Number] © Crown Copyright, Cabinet Office, Isle of Man.
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Appendix3  Addressing Datasets — Royal Mail terms

Where there is any conflict between the terms of this Appendix 3 and the rest of this Licence, this Appendix 3 shall take
precedence.

Part A — Definitions

In addition to the other definitions in this Licence, in this Appendix 3 the following words and phrases shall have the following

meanings:

Created Data data created as a result of Data Creation.

Database Cleansing means the processing, using PAF® Data, of a database in existence prior to such processing
which does not involve Data Creation (and Cleansed and Cleansed Data shall be read
accordingly).

Data Creation the use of PAF® Data or any data which is part of it, to create a new address record (or
records) in a new (or existing) database.

PAF® Data means Royal Mail’s database known as PAF®, including the database known as the ‘Alias
File’.

PSL means the Public Sector Licence governing the use of PAF Data available to be entered into
by eligible public sector bodies and Royal Mail.

Royal Mail means Royal Mail Group Limited.

Substantially All Database means a database which on its own or as part of a related or connected database comprises

all or substantially all the addresses in the United Kingdom or any of England, Wales,
Scotland or Northern Ireland.

Part B — Royal Mail Terms

1
11

3.1

3.2

33

General

The Addressing Datasets include Royal Mail’s PAF Data (and OS MasterMap Address Layer 2 included Royal Mail’s
Multiple Residence Data (MR Data)). Subject to paragraph 2 below, the terms which govern the Licensee’s use of PAF
Data (or any MR Data) contained in the Addressing Datasets are those set out in the Licensee’s PSL, save to the extent
varied by this Licence. In the event of any conflict between the Licensee’s PSL and this Licence, this Licence will take
precedence.

The Licensee is only entitled to use Addressing Datasets to the extent it has entered into a PSL. If the Licensee’s PSL
terminates or expires, the Licensee’s licence to use the Addressing Datasets under this Licence will terminate
immediately.

Licensed Use and Ancillary Rights

The Licensee’s Licensed Use of the PAF Data (and, for the purposes of this paragraph 3, PAF Data will include any MR
Data) within Addressing Datasets will be the same as set out in Appendix 1 of this Licence, with the following
exceptions:

in relation to the End User Licensing provisions, INSPIRE End User Licensing provisions, Innovation End User Licensing
provisions and the Pre-approved Supply to Licensed Third Party provisions, the Licensee may only make PAF Data
available under such provisions where the PAF Data comprises Cleansed Data;

in relation to the Public Sector Data Sharing provisions, the Licensee may only share PAF Data under such provisions
where:

a) it is Cleansed Data; or

b) in relation to Created Data, the Sharing Party is a Member or a PSGA Member which is a party to a PSL, and
the Licensee has obtained written confirmation from the Sharing Party that it has entered into a PSL. The
Licensee’s right to share Created Data with such Sharing Parties ceases in the event that the Sharing Party
ceases to be bound by the PSL.

in relation to public viewing provisions (see paragraph 4.2.7 of Appendix 1):
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3.4

4.2

a) the Licensee is only licensed to make hard copies of PAF Data available where the PAF Data comprises
Cleansed Data; and

b) no single use of PAF Data by way of online access may communicate to an end user information relating to
more than 100 address records; and

in relation to Emergency Situations licensing, the Licensee may only make PAF Data available for use by Emergency
Services for a period of 90 days, unless a longer period is agreed in writing by Royal Mail.

The Licensee may only make Cleansed Data available to third parties where:

such supply is not related to a service comprising the Database Cleansing of a third party's database and the supply of
the resulting Cleansed third party's database back to them;

if such databases are Substantially All Databases:

a) such databases are not represented or held out as a master, original or comprehensive address database or
other similar description,

b) the access is provided in the course of the Licensee’s Core Business and is not carried on as a business in its
own right, and

c) the provision includes a prominent notice that the relevant Cleansed database has been cleansed against
PAF® Data.

Where any PAF Data is made available to a Contractor in accordance with this Licence, the Licensee will procure that
Royal Mail has rights to enforce directly the terms of the Contractor Licence pursuant to the Contracts (Rights of Third
Parties) Act 1999.

To avoid doubt, the Ancillary Rights will apply to any PAF Data included within the Addressing Datasets, with the
exception of the rights set out in Clause 2.4.
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Bilateral Agreements

The purpose of this Schedule 12 (Bilateral Agreements) is to list the agreements that the
Supplier has entered into with third parties where services and / or products are provided
and are separately funded by external arrangements to this Agreement. These
agreements have not, as at the Effective Date been assessed by the Authority as forming
part of the Public Task described in this Agreement, but may in future be assessed as
forming part of the Public Task in accordance with this Schedule 12 (Bilateral
Agreements).

1.

The agreements listed in the Table A below constitute agreements entered into
between the Supplier and other public sector organisations that are for the purposes
of delivering services akin or ancillary to those set out in Schedule 2.1 (Services
Description) but are funded by the public sector separately to this Agreement.

The Parties acknowledge that the Supplier is, and will continue to be, party to other
agreements with other public sector organisations (and also with the Authority
itself), which will not be listed in the Table A below.

The Supplier will inform the Authority where a Bilateral Agreement has been
terminated or has expired. Where a Bilateral Agreement listed in Table A is
renewed, or a replacement agreement is entered into between the relevant
organisation and the Supplier, such renewed or replacement agreement will also be
a Bilateral Agreement. The Authority will then undertake an assessment of whether
this agreement should form part of the Public Task, such assessment which will take
into consideration, among other things, the market conditions under which it was
awarded. The Parties shall agree whether the renewed or replacement agreement
shall become part of the Public Task (as described in this Agreement) and carry out
such further assessment of that agreement as is required in order for that purpose.

Where the Supplier is considering entering into a new sole-sourced bilateral
agreement with a public sector organisation, the activities under which may
potentially be suitable for inclusion in the Public Task under this Agreement, the
Supplier shall notify the Authority in writing in advance of entering into such
agreement. The Authority shall consider, and notify the Supplier in writing within 30
Working Days of receipt of such notice, whether the new activities (i) should form
part of this Agreement as part of Schedule 2.1 (Services Description) so that the
outcomes of the activity can be available to all Members and therefore included in
the Public Task under this Agreement, or (ii) are a new Bilateral Agreement which do
not, on the date they are entered into, form part of the Public Task described in this
Agreement (but may in future be assessed as forming part of the Public Task), or (iii)
are not appropriate to be included as a new Bilateral Agreement and which should
therefore be contracted for wholly outside of this Agreement and not considered to
be capable of forming part of the Public Task. Where the Authority has notified the
Supplier in accordance with either (i) or (ii) above, the Supplier shall reflect such
notification in a Change Request and where option (ii) is selected there shall be no
additional cost to the Authority under this Agreement or otherwise. Where the
Authority does not notify the Authority within the period of 30 Working Days, it shall
be deemed to have notified the Supplier in accordance with (iii) above.

The Parties acknowledge that the Authority has no responsibility for payment to the
Supplier of any money under any Bilateral Agreement, and that the Supplier is
entitled to charge such rates as it agrees with the relevant public sector
organisation.
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1.2

1.3

(b)

(c)

_will be applied by the Supplier in ingesting the SSG into the
Supplier's products and / or services, as further described in Paragraphs
1.2 (a) and (b) below and Schedule 2.1 (Services Description); and

I i\l be applied by the Supplier in the creation of a delivery
mechanism to enable the supply of AddressBase Core to the public sector
on either a Great Britain and/or an Area of Interest basis, as further
described in Paragraphs 1.2 (c) and (d) below and Schedule 2.1 (Services
Description).

The Supplier shall provide the following by the applicable date(s) set out in
Annex 1 (Outline Implementation Plan) of Schedule 6.1 (Delivery Plans):

(@)

(b)
(c)

(d)

the Supplier shall enhance its OS MasterMap Highways Network product
by extending its authoritative local authority information to include
Scotland, thereby creating a consistent Great Britain product available to
all Members and Solution Providers;

the Supplier shall enhance OS Open USRN to include Scottish coverage;

the Supplier shall make available Great Britain sets of AddressBase Core
to all Members and Solution Providers in accordance with applicable
provisions of Part 2 (Access and Use of OS Data and Digital Services) to
Schedule 2.1 (Services Description); and

the Supplier shall enhance AddressBase Core to enable Members to make
orders on an Area of Interest basis in tile format.

The parties acknowledge that, without prejudice to the agreed delivery dates set
out above in this Paragraph 1, the Supplier has commenced work on some or all of
the Year Zero Deliverables prior to the Effective Date during the 2019/20
Financial Year.
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SCHEDULE 14

DISCLOSURE ITEMS
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