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CONFIDENTIAL

THIS AGREEMENT is made the 28th day of July, 1999.

BETWEEN:

(1)

(2)

Post Office Ltd whose registered office is situated at 80-86 Old Street, London
EC1V 9NN (“Post Office”); and

Fujitsu Services (Pathway) Limited whose registered office is at 26 Finsbury Square,
London EC2A 1SL ("Fujitsu Services").

RECITALS

WHEREAS:

(a)

(b)

(c)

(d)

(e)

On 15 May 1996, the Secretary of State for Social Security acting through and on behalf
of the Department of Social Security and on behalf of the Department of Health and
Social Services for Northern lIreland ("DSS") and Post Office (collectively "the
Authorities") entered into certain agreements (the "Related Agreements") for the design,
development, integration and establishment by ICL Pathway Limited of a computerised
service infrastructure and for certain services to be provided thereon;

Such agreements comprised:

(i) an agreement between DSS and ICL Pathway Limited for, inter alia, the
provision by ICL Pathway Limited of services relating to a benefit payment card
(the "DSS Agreement");

(i) an agreement between Post Office Counters Ltd and ICL Pathway Limited for,
inter alia, the provision by ICL Pathway Limited of the Horizon Service
Infrastructure and for the services to be provided thereon ( the "Post Office
Agreement"); and

(iii) an agreement among DSS, Post Office Counters Ltd and ICL Pathway Limited
for the supply of a service infrastructure and the provision of certain services
which were of common interest to both DSS and Post Office Counters Ltd (the
"Authorities Agreement");

On 24 May 1999, DSS and ICL Pathway Limited entered into an agreement under
which, inter alia, the DSS Agreement was terminated on that date;

On 24 May 1999 Post Office Counters Ltd and ICL Pathway Limited entered into an
agreement (the "Letter Agreement") under which they agreed that certain changes
should be made to the Post Office Agreement and the Authorities Agreement with effect
from that date;

Under the Letter Agreement Post Office Counters Ltd and ICL Pathway Limited agreed,
inter alia, to replace the Post Office Agreement and the Authorities Agreement (each as
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(h)

(i

(k)

amended under change control procedures) with a single agreement (the "Codified
Agreement") codifying the changes to those agreements agreed in the Letter
Agreement;

Pursuant to the Letter Agreement, the Codified Agreement came into effect on 28 July,
1999;

Various changes have been made to the Codified Agreement since 28 July, 1999,
pursuant to the Change Control Procedure contained therein, including, in particular, the
change introduced by CCN 850 which introduced NBS and the implementation of PIN
Pads.

On 1 October 2001 Post Office Counters Ltd changed its name to Post Office Ltd;

On 2 April 2002:

(i) ICL PLC (Company No: 142200) changed its name to Fujitsu Services Holdings
Plc;
(i) International Computers Limited (Company No: 96056) changed its name to

Fujitsu Services Limited;

(iii) ICL Pathway Limited (Company No: 3011561) changed its name to Fujitsu
Services (Pathway) Limited; and

(iv) ICL Pathway Asset Company Limited (Company No: 3011564) changed its
name to Fujitsu Services (Pathway Asset Company) Limited,;

On 31 December 2002 the Parties signed CCN1100 to introduce and incorporate
agreed changes on and with effect from the Amendment Date and agreed a timetable
for additional work (set out in Schedule 12); and

This agreement (the “Agreement”) is the Codified Agreement as amended by CCN
1100.

NOW THEREFORE IT IS HEREBY AGREED as follows:

1.

1.1

PERFORMANCE OF SERVICES

Fujitsu Services shall perform the following Services in accordance with all applicable
provisions hereof:

1.1.1  the Operational Services;

1.1.2 the Development Services;

1.1.3 the Business Continuity Services;

CLAUSES Version 4.0

Page 3 of 60

FUJO0000080

FUJ00000080



CONFIDENTIAL

1.2

1.3

2.1

2.2

4.1

4.2

5.1

1.1.4 the Branch Hardware Implementation Services;
1.1.5 the Banking Implementation Activities; and
1.1.6 the Transfer Services and the NBS Transfer Services.

Notwithstanding paragraph 1.1 above, Fujitsu Services shall not be required to deliver
any element of a Service which is connected to or dependent upon:

1.2.1  NBS until the relevant derivative event(s) in the NB Project Plan shall have
occurred; and

1.2.2 Debit Card in a Branch until all of Debit Card Conditions have been satisfied in
respect of that Branch.

For illustration purposes only, a schematic overview of the Services is attached as
Annex A to this Agreement.

INTRODUCTION OF SERVICES AND INFRASTRUCTURE TO BRANCHES

Subject to Clause 2.2, the Services and the Branch Infrastructure shall be capable of
introduction in all Branches.

Where a network connection is required to deliver a Service and such network
connection is unavailable at a Horizon Counter Position (due to characteristics particular
to that Horizon Counter Position) Fujitsu Services shall not be obliged to deliver that
Service at that Horizon Counter Position.

[NOT USED]
DOCUMENTATION

Fujitsu Services shall provide to Post Office one hard copy and one electronic copy of
the Listed Documentation, Specially Written Documentation and Developed
Documentation at no additional charge.

Fujitsu Services shall maintain and keep up to date the Core Document Set as part of
the Charge for the Operational Services and S| Support Service.

CONSUMABLES

Post Office shall have the option of obtaining all or any of the Post Office Consumables
in such quantities as may be reasonably required by Post Office by giving Fuijitsu
Services not less than thirty (30) days prior written notice thereof. The Post Office
Consumables shall be supplied in accordance with all applicable provisions hereof
including the provisions set out in Schedule 14.
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5.2

5.3

6.1

6.2

71

7.2

8.1

8.2

8.3

Fujitsu Services shall deliver any Post Office Consumables to an authorised
representative of Post Office at times and locations to be mutually agreed between
Fujitsu Services and Post Office (such agreement not to be unreasonably withheld or
delayed).

Fujitsu Services shall provide all Fujitsu Services Consumables which are required for
the performance of the Services.

CHANGES TO SERVICES

Subject to Clause 6.2, Fujitsu Services shall not introduce any product or service into
the Horizon Service Infrastructure or Services, nor make any change to Services or the
Horizon Service Infrastructure, without Post Office's prior written consent.

Fujitsu Services may issue further Releases of Software in accordance with the CCD
entitled “Pathway Release Policy” (PA/STR/003) from time to time as necessary to
remedy defects in the provision of the Services or for the purpose of maintenance of the
Horizon Service Infrastructure or the Applications.

DEVELOPMENT OF NEW BUSINESS OPPORTUNITIES

Fujitsu Services shall, if so requested by Post Office, work with Post Office to identify
and develop new business opportunities for Post Office and Fujitsu Services.

It is the shared vision of the Parties that the services provided by Fujitsu Services will be
extended to support radical business change in Post Office back office operations,
which shall promote cost efficiency through the elimination of redundant processing
steps and boundaries between different suppliers’ systems, as far as practicable, cost
effective and desirable to Post Office.

SECURITY

Fujitsu Services shall deliver and continue to provide a secure system in respect of all
transactions which, as far as this Agreement requires, eliminates the potential for any
fraud or unauthorised disclosure of data and provides detection procedures and
significant barriers to attacks from internal conspiracy and collusion to defraud Post
Office.

Notwithstanding any other provision of this Agreement to the contrary, Fujitsu Services'
obligations regarding the application of electronic signatures to be applied to data
transmitted and received across the link between the Data Centres and the NBE to
ensure the authenticity and integrity of that data shall be limited to the use of MACs in
accordance with paragraph 8.1.4.2 of the CCD entitled “NBS Definition” (BP/SPE/035).

Fujitsu Services shall use all reasonable endeavours to maintain the security of the
Services and shall comply with the security requirements set out in Schedule 2.
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8.4

8.5

8.6

9.1

Fujitsu Services shall offer all reasonable assistance to Post Office in preventing
fraudulent use of the Services and Horizon Service Infrastructure by Post Office's
employees and Agents.

Notwithstanding any other provision of this Agreement to the contrary, in respect of:

8.5.1 data transmitted and received between the DC Authorisation Agent and the
Merchant Acquirer;

8.5.2 data transmitted and received between the DCM and the Merchant Acquirer;
and

8.5.3 Sensitive DC Data included in a BIMS Report (as that term is defined in
paragraph 6.1.1 of Annex 3 to Schedule 15) submitted pursuant to paragraph
6.2 of Annex 3 to Schedule 15),
(individually and collectively “DC Data”),
the obligations of Fujitsu Services as to whether or not such DC Data are encrypted
and, if so, the method of encryption used (the “DC Data Security Obligations”), shall be
as specified in the CCD entitled “DC MoP Functional Description” (EF/SER/001) (in
respect of the DC Data referred to in Clauses 8.5.1 and 8.5.2) and the CCD entitled
“Network Banking Reconciliation and Incident Management” (NB/PRO/002) (in respect
of the DC Data referred to in Clause 8.5.3).
The obligations of Fujitsu Services in this Agreement regarding the:

8.6.1 elimination of the potential for any fraud or unauthorised disclosure of data ;

8.6.2 provision of significant barriers to attacks from internal conspiracy and collusion
to defraud Post Office;

8.6.3 prevention of corruption or loss of data; and

8.6.4 preservation and security of data,

shall, to the extent applicable to DC Data, be construed so as to be consistent with the
level of security which is achieved by complying with and fulfilling the DC Data Security
Obligations.

UNDERTAKINGS

Technical Standards

Fujitsu Services undertakes that:
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9.11

the Services shall comply with, and be provided in accordance with, the policies
and standards specified in Schedule 2 and all components and equipment used
in the course of the provision of the Services shall operate in accordance with
their technical specifications;

the provision of the Services shall not cause electrical interference beyond the
limits laid down in the relevant standard specified in Schedule 2, save to the
extent that any such interference is caused by Rate Boards and provided that
for the purpose of this Clause 9.1.2 the Services shall be deemed to include the
operation of any testing and monitoring instruments used in connection with the
provision of the Services;

the Horizon Service Infrastructure shall be provided in accordance with and
comply with all relevant applicable industry standards, as these are listed in
Schedule 2.

9.2 Performance of Services

Fujitsu Services undertakes that:

9.2.1

922

923

924

925

926

927

the Services shall be supplied and rendered by appropriately experienced,
qualified and trained personnel with all due skill, care and diligence;

Fujitsu Services shall discharge its obligations under this Agreement with all due
skill, care and diligence including but not limited to good industry practice and
(without limiting the generality of this Clause) in accordance with the best of its
own established internal procedures;

the Services shall be performed in compliance with all applicable laws,
enactments, orders, regulations, and other similar instruments;

the Services shall be performed in accordance with all applicable service levels
in this Agreement (and, for the avoidance of doubt, Fujitsu Services shall ensure
migration of appropriate automated systems without any reduction in existing
service or security levels to Post Office's clients and customers);

Fujitsu Services shall provide the Operational Services using the Applications
functioning on the Horizon Service Infrastructure;

the interfaces to all external systems connected to the Horizon Service
Infrastructure shall operate in accordance with the applicable AlS and TIS; and

the Services shall be performed in such a way as to cause a minimum of
disruption to the business of Post Office and the End Users.

9.3 Products
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Fujitsu Services undertakes that:

9.3.1

9.3.2

9.3.3

During the term of this Agreement all components of the Horizon Service
Infrastructure shall operate in accordance with their respective specifications,
except that, for the avoidance of doubt, it is agreed that Post Office shall have
no remedy for breach of this undertaking in relation to errors or interruptions to
Services which cause a failure of a SLT or an ARL;

Post Office shall acquire title to the items in which it is to acquire title under
Clause 12.1 free from all encumbrances and Post Office shall have the right to
quiet possession of such items supplied hereunder;

all Post Office Consumables shall be compatible with the Horizon Service
Infrastructure.

10. CHARGES

10.1  Post Office shall pay to Fujitsu Services, throughout the term of this Agreement, each of
the following Charges:

10.1.1

10.1.2

10.1.3

10.1.4

10.1.5

10.1.6

the Operational Charges set out in paragraph 2 of Schedule 10 (as adjusted in
accordance with paragraph 5 of Schedule 10);

the Availability Fees set out in paragraph 3 of Schedule 10;

the SI Commitment Fee and related charges set out in paragraph 4 of Schedule
10 (as adjusted in accordance with paragraph 6.1 of Schedule 10) and the
Additional SI Charges described in paragraph 6.2 of Schedule 10;

the Implementation Charges set out in paragraph 7 of Schedule 10;

the Operational Business Change Charges set out in paragraph 8 of Schedule
10; and

the Network Banking Implementation Charges referred to in paragraph 11 of
Schedule 10.

10.2  Fujitsu Services shall credit to Post Office each of the Special Discounts and Post Office
shall pay to Fujitsu Services the Supplemental Charge set out in paragraph 9 of
Schedule 10.

10.3  Post Office shall pay to Fujitsu Services the charges for the supply of any Post Office
Consumables purchased by Post Office as calculated in accordance with Schedule 14.

10.4  All Fujitsu Services Consumables shall be supplied at the expense of Fujitsu Services.
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10.5

1.

12.

121

12.2

12.3

12.4

13.

Except as otherwise expressly agreed in this Agreement, or as generally provided for
under the Change Control Procedure or in Work Orders, no other amounts shall be
payable by Post Office to Fujitsu Services in consideration of the Services to be
provided by Fujitsu Services under this Agreement.

PAYMENT

Payment of Charges in relation to the Services performed hereunder shall be made in
accordance with the invoicing and payment procedure specified in Schedule 9.

In the event that Fujitsu Services, in accordance with the terms of this Agreement,
enters into a supply contract or a sub-contract in connection with this Agreement, Fujitsu
Services shall ensure that a term is included in the supply contract or sub-contract
which requires Fujitsu Services to pay all sums due thereunder to the relevant supplier
or sub-contractor within a specified period, not to exceed thirty (30) days, from the date
of receipt of a valid invoice as defined by the terms of the supply contract or sub-
contract (as appropriate).

OWNERSHIP

Hardware

12.1.1 Subject to Clause 12.1.2, ownership of, and risk in, the Initial Infrastructure shall
vest in Fujitsu Services. Ownership of any other hardware shall be determined

in accordance with Schedule 23.

12.1.2 Ownership of Paypoles and risk in PIN Pads shall each be as specified in
Schedule 24.

Post Office Consumables

Ownership of any Post Office Consumables supplied hereunder shall vest in Post Office
upon delivery thereof in accordance with Clause 5.2.

Notwithstanding the second sentence of Clause 12.1.1, ownership of, and risk in, Rate
Boards shall vest in and remain with Post Office.

Post Office Data
Fujitsu Services acknowledges that the Post Office Data is the property of Post Office
and Post Office hereby reserves all Intellectual Property Rights which may subsist in the
Post Office Data.

INTELLECTUAL PROPERTY RIGHTS

Listed Documentation
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13.1 In consideration of the payment of the relevant Charges Fujitsu Services hereby grants,
or shall procure that the owner of the Intellectual Property Rights in Listed
Documentation grants, Post Office a perpetual, royalty-free, irrevocable (subject to
Clause 13.12) and non-exclusive licence to use, copy and modify solely in connection
with the Services the Listed Documentation.

13.2  The grant of rights contained in Clause 13.1 does not authorise any use or disclosure of
the Listed Documentation in question which would constitute a breach of the obligations
of confidentiality contained in Clause 50 or any other obligations of confidentiality which
have been accepted by Post Office.

Fujitsu Services’ Software

13.3  Where Fujitsu Services uses any Fujitsu Services Software in connection with the
provision of the Services Fujitsu Services shall grant to Post Office, or shall procure that
Post Office is granted, a non-exclusive, royalty-free licence to Use such Fujitsu Services
Software during the term of this Agreement for the purposes of receiving the Services.

Third Party Software

13.4 Inrespect of Third Party Software, Fujitsu Services shall in consideration of the payment
of the relevant Charges:

13.4.1 use all reasonable efforts to procure the right to grant to Post Office a perpetual,
royalty-free, irrevocable (subject to Clause 13.12) and non-exclusive sub-
licence to Use such Third Party Software, subject to Clause 13.6 and Clause
13.7, and, by the entering into of this Agreement, shall grant such sub-licences;
or

13.4.2 if Fujitsu Services is unable to procure the right to grant the sub-licence referred
to in Clause 13.4.1 Fujitsu Services shall procure that the third party grants to
Post Office a royalty-free and non-exclusive licence to Use the Third Party
Software subject to Clause 13.6 and Clause 13.7, and shall use all reasonable
endeavours to ensure that such licence is perpetual and (subject to Clause
13.12) irrevocable;

13.4.3 Post Office's licence or sub-licence to Use such Third Party Software shall be
subject to any additional terms and conditions imposed by the licensor, provided
that any terms of any sub-licence granted under Clause 13.4.1 or any licence
granted under Clause 13.4.2 shall not detract from the rights granted to Post
Office hereunder. Without prejudice to the generality of the foregoing, Post
Office accepts the licence terms relating to the Escher Upgrade Software set
out in Schedule 13.

Internal Code
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13.5

13.6

13.7

13.8

13.9

13.10

In consideration of the payment of the relevant Charges Fujitsu Services hereby grants
to Post Office or shall procure prior to the commencement of any use by Post Office that
the relevant Third Party grants to Post Office a royalty-free non-exclusive licence to use
the Internal Code in connection with the Hardware of which it forms an integral part.
Such licence to use the Internal Code shall, subject to Clause 13.12, be perpetual and
irrevocable. On the sale or transfer of an item of Hardware of which Internal Code is an
integral part, licence to use such Internal Code in combination with the said item of
Hardware shall pass to the purchaser or other transferee of the said item of Hardware.
Post Office shall take all reasonable steps to ensure that the purchaser or transferee of
the said item of Hardware agrees to comply with the licence to use the Internal Code
that was previously enjoyed by Post Office.

Post Office shall be entitled to engage a third party to Use the Specially Written
Software and to Use Fujitsu Services' Software, (and Fujitsu Services shall use all
reasonable endeavours to enable a third party engaged by Post Office to use Internal
Code and Third Party Software) subject to and in accordance with this Agreement on
behalf of Post Office provided that such third party shall have entered into an
appropriate Agreed Form NDA.

Post Office shall be entitled to copy the appropriate Fujitsu Services' Software, Internal
Code and Third Party Software in order to create as many archival or back-up copies of
the same as are necessary. When copying Software, Post Office shall include the
original machine readable copyright notice, and a label affixed to the media identifying
the Software and stating: "This medium contains an authorised copy of copyrighted
software which is the property of [Fujitsu Services or the Third Party Software Owner]."

Deposited Software/Escrow Arrangements

Fujitsu Services shall place the Source Code of the Deposited Software in escrow with
the NCC on the basis of the appropriate standard agreement or on such other terms as
Post Office, Fujitsu Services, the Third Party Software Owner (if applicable) and the
NCC shall agree.

Fujitsu Services hereby grants to Post Office a perpetual, royalty-free, irrevocable
(subject to Clause 13.12) and non-exclusive licence to Use, reproduce, modify, adapt
and enhance (and to authorise a third party to Use, reproduce, modify, adapt and
enhance) the Source Code version of the Deposited Software. However, the foregoing
licence shall only become effective if Post Office becomes entitled to obtain access to
the Source Code version of the Deposited Software pursuant to the source code escrow
agreement referred to in Clause 13.8 and the licence shall be subject to any restrictions
contained herein in respect of the object code version of the Deposited Software.

Subject to any necessary consents (which Fujitsu Services shall use all reasonable
endeavours to obtain) any licence or sub-licence granted by Fujitsu Services to Post
Office hereunder shall be transferable in accordance with the provisions of Clause 47 4.
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13.11

13.12

13.13

13.14

Subject to any necessary consents (which Fujitsu Services shall use all reasonable
endeavours to obtain) any rights to Use Software or use Listed Documentation granted
hereunder to Post Office are hereby granted to and are fully exercisable by members of
the Post Office Group and End Users.

Fujitsu Services may at any time by notice in writing terminate any licence granted
under Clause 13.1, Clause 13.3, Clause 13.4, Clause 13.5, Clause 13.9 or Clause
35.1.2 if Post Office is in Default of its obligations under the relevant Clause in relation
to such licence and Post Office shall fail to remedy such Default within thirty (30) days
of written notice to Post Office specifying the Default and requiring its remedy, provided
that if the Default in question is caused by an Agent, such licence shall only be
terminated in relation to Use by such Agent. Upon termination of the relevant licence to
Post Office, Post Office shall cease to use the Software which is the subject matter of
such licence and shall either return or destroy all copies of such Software, as directed
by Fujitsu Services.

Fujitsu Services warrants and represents that:

13.13.1 Post Office's use of the Horizon Service Infrastructure and the receipt of the
Services shall not infringe any Intellectual Property Rights of any third party; and

13.13.2 Fujitsu Services has the full capacity and authority to grant the licences referred
to in this Clause 13.

Specially Written Software and Specially Written Documentation

13.14.1 The Intellectual Property Rights in any Specially Written Software and Specially
Written Documentation shall be vested in Post Office upon acceptance of the
Specially Written Software and Fujitsu Services hereby assigns absolutely to
Post Office (by way of present assignment of future Intellectual Property Rights)
the Intellectual Property Rights in such Specially Written Software and Specially
Written Documentation for the full term during which the rights in such
Intellectual Property Rights and any renewals or extensions shall subsist.
Fujitsu Services shall procure that its employees, sub-contractors and sub-
contractors' employees shall waive absolutely and irrevocably in favour of Post
Office their moral rights granted under the Copyright Designs and Patents Act
1988 or equivalent or analogous rights under laws of other jurisdictions in
relation to such property.

13.14.2 Post Office hereby grants to Fujitsu Services a perpetual, irrevocable, non-
exclusive, royalty-free licence for each member of the Fujitsu Services Group to
use, operate, copy, modify and merge with (in the case of software) other
computer programs and (in the case of documents) other documents the
Specially Written Software and Specially Written Documentation:

13.14.2.1 for the purpose of providing the Services; and
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13.14.2.2 for any other purpose subject to obtaining the prior written
consent of Post Office, such consent not to be unreasonably
withheld or delayed.

13.14.3 The licences granted in Clause 13.14.2 include a right to grant sub-licences to

sub-contractors of a member of Fujitsu Services Group subject to the relevant
member of Fujitsu Services Group imposing obligations of confidentiality on
those sub-contractors similar to those set out in Clause 50. Where the sub-
licence only permits use by the sub-contractor in question for the purpose of
providing, or in connection with the provision of, the Services, no prior consent
of Post Office to the sub-licence shall be required. In any other case the prior
written consent of Post Office, such consent not to be unreasonably withheld or
delayed, shall be required.

13.15 Developed Documentation

13.15.1 Subject to Clause 13.16, where Developed Documentation:

13.15.1.1 consists wholly of original work (that is, it does not incorporate
any pre-existing material in which the Intellectual Property
Rights are owned by the Fujitsu Services Group); or

13.15.1.2 is a derivative work based predominantly on material in which
the Intellectual Property Rights are owned by a member of the
Royal Mail Group or have been licensed to Fujitsu Services by
Post Office or under a licence procured by and at the cost of
Post Office;

then, as between Post Office and Fujitsu Services, the Intellectual Property
Rights in such Developed Documentation shall be vested in Post Office upon
acceptance of the Developed Documentation and Fujitsu Services hereby
assigns absolutely (by way of present assignment of future Intellectual Property
Rights) to Post Office the Intellectual Property Rights in such Developed
Documentation for the full term during which the rights in such Intellectual
Property Rights and any renewals or extensions shall subsist. Fujitsu Services
shall procure that its employees, sub-contractors and sub-contractors'
employees shall waive absolutely and irrevocably in favour of Post Office their
moral rights granted under the Copyright Designs and Patents Act 1988 or
equivalent or analogous rights under laws of other jurisdictions in relation to
such property.

13.15.2 Post Office hereby grants to Fujitsu Services a perpetual, irrevocable, non-

exclusive, royalty-free licence for each member of the Fujitsu Services Group to
use, copy, modify and merge with other documents Developed Documentation:

13.15.2.1 for the purpose of providing the Services; and
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13.15.2.2 for any other purpose subject to obtaining the prior written
consent of Post Office, such consent not to be unreasonably
withheld or delayed.

13.15.3 The licences granted in Clause 13.15.2 include a right to grant sub-licences to

sub-contractors of a member of Fujitsu Services Group subject to the relevant
member of Fujitsu Services Group imposing obligations of confidentiality on
those sub-contractors similar to those set out in Clause 50. Where the sub-
licence only permits use by the sub-contractor in question for the purpose of
providing, or in connection with the provision of, the Services no prior consent of
Post Office to the sub-licence shall be required. In any other case the prior
written consent of Post Office, such consent not to be unreasonably withheld or
delayed, shall be required.

13.15.4 Where Developed Documentation does not fall within Clause 13.15.1 the

Intellectual Property Rights in such Developed Documentation shall, as
between Post Office and Fujitsu Services, be vested in Fujitsu Services or its
licensors but Fujitsu Services shall grant to Post Office, or shall procure that
Post Office is granted, a perpetual, irrevocable, non-exclusive, royalty-free
licence for Post Office and its sub-contractors to Use such Developed
Documentation, subject to Clause 13.16.2.

13.16 Use of Internal Design Documentation and Specially Commissioned Design
Documentation

13.16.1 Subject to Clause 13.16.2, Post Office and a third party engaged by Post

Office, shall be entitled to use Horizon Design Documentation:

13.16.1.1  to support the evaluation, selection or procurement of third party
Applications or Branch Hardware for integration into the Horizon
Service Infrastructure;

13.16.1.2 to assist a third party in its development of an Application or
Branch Hardware for integration into the Horizon Service
Infrastructure;

13.16.1.3  to assist with integration of the Horizon Service Infrastructure with
other systems; and

13.16.1.4 to understand how to replace the Horizon Service Infrastructure
and the Applications in the long term, including interfaces with
software to be retained beyond the term of this Agreement,

each a " Design Purpose", and where reasonably required by Post Office for
any one or more Design Purposes, Fujitsu Services agrees to provide Post
Office and such third party with access to such Horizon Design Documentation.
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13.16.2 Post Office agrees :

13.16.2.1 that (irrespective of ownership of the Intellectual Property Rights in
Developed Documentation) it will not use any Horizon Design
Documentation for any purpose other than a Design Purpose;

13.16.2.2 not to disclose Horizon Design Documentation to any third party
save where such disclosure is required for a Design Purpose and
the third party to whom it is disclosed has (1) entered into such
confidentiality commitments as Fujitsu Services may reasonably
request (written confirmation of which shall be provided by Post
Office to Fujitsu Services prior to release of such documentation),
and (2) delivered a written undertaking to Fujitsu Services that it will
use such Horizon Design Documentation solely for the Design
Purposes;

13.16.2.3 all Horizon Design Documentation shall be treated as Confidential
Information of Fujitsu Services and shall be subject to the provisions
of Clause 50 and such other confidentiality commitments as Fujitsu
Services may reasonably request as a precondition for its provision;
and

13.16.2.4 access to Horizon Design Documentation shall not serve to transfer
any Intellectual Property Rights in the documentation or information
contained therein to the Post Office or any third party.

13.16.3 For the purposes of determining ownership of Intellectual Property Rights in

any Specially Commissioned Design Documentation, such documentation shall
be deemed to fall within the definition of Developed Documentation or Specially
Written Documentation, whichever is applicable to it.

13.17 Other Intellectual Property Rights

13.17.1 Ownership of the Intellectual Property Rights in all materials created by or on

behalf of Fujitsu Services for the purposes of this Agreement (other than
Specially Written Software, Specially Written Documentation and such
Developed Documentation as is referred to in Clause 13.15.1) shall, as between
Post Office and Fujitsu Services (subject always to express agreement to the
contrary in any Work Order or CCN and subject also to the licences contained in
this Agreement), vest in Fujitsu Services or its licensors.

13.17.2 Except as explicitly stated herein, nothing in this Agreement shall transfer

ownership of or grant licences (including rights under patents) under any pre-
existing or independently developed intellectual property of either Party.
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13.17.3 Intellectual Property Rights shall not be transferred from third parties to
Fujitsu Services when Fujitsu Services act as Systems
Integrator of Applications procured from third parties.

14. LICENCES FOR FUJITSU SERVICES TO USE INTELLECTUAL PROPERTY RIGHTS

141 Post Office hereby grants to Fujitsu Services a non-exclusive licence to use for the term
of this Agreement any software, documentation, logos, designs or other material
(referred to in this Clause as "material"), which are reasonably required by Fujitsu
Services for the purpose of performing the Services (and in which the Intellectual
Property Rights vest in Post Office) solely for the purposes of performing the Services.
Post Office hereby grants to Fujitsu a non-exclusive sub-licence or right, as specified in
the table in paragraph 1.2 of Schedule 13, to use the software listed in that table for the
term of this Agreement solely for the purposes of performing the Services and/or
running the Applications. Such sub-licence or right shall in respect of each item of
software:

1411 be on the terms;
14.1.2  subject to the restrictions; and

14.1.3 include any additional rights (for example, to operate, copy, modify, or merge
the software with other software),

that are specified or referred to in the table in paragraph 1.2 of Schedule 13 as being
applicable to that software.

14.2 Upon termination of this Agreement or upon Fujitsu Services ceasing to use such
material referred to in Clause 14.1, Fujitsu Services shall either return or destroy all
copies of such material as directed by Post Office. As part of the licence and sub licence
referred to in Clause 14.1, Fujitsu Services shall be entitled to copy such material
provided any Post Office copyright markings and security markings are preserved and
adhered to, and subject to Clause 45.4, Fujitsu Services shall be entitled to incorporate
parts of such material into a document subject to the source of the material being
acknowledged in the receiving document.

14.3  Neither Fujitsu Services nor any sub-contractor, nor any other person, shall have a lien
on any item owned by or leased to Post Office for any sum due to Fujitsu Services, sub-
contractor or other person, and Fujitsu Services shall take all reasonable steps to
ensure that the title of Post Office and the exclusion of any such lien are brought to the
notice of all sub-contractors and other persons dealing with such items.

14.4  Post Office hereby grants Fujitsu Services the rights, in respect of the Third Party Data,
specified or referred to in the table in paragraph 1.3 of Schedule 13, subject to the
restrictions specified or referred to in that table.

CLAUSES Version 4.0

Page 16 of 60



CONFIDENTIAL

15.

16.

16.1

16.2

16.3

17.

17.1

DATABASES

Post Office shall have the right to use the Services and the Horizon Service
Infrastructure to capture, develop and use databases containing information in relation
to its customers. Any assistance provided by Fujitsu Services pursuant to this Clause
over and above the performance of its other obligations hereunder shall be treated as
Development Services and shall be subject to agreement of a Work Order under
Schedule 9 and Schedule 20.

RIPOSTE 32 & WEBRIPOSTE SOFTWARE

Fujitsu Services has deposited a copy of the source code of the Riposte 32 and
WebRiposte Software at Fujitsu Services' offices in Feltham.

Fujitsu Services has provided to Post Office certificates signed by Fujitsu Services'
Managing Director confirming that the actions described in Clause 16.1 have occurred,
and has provided to Post Office a copy of the relevant contractual documentation
confirming Fujitsu Services' right of access to such source code and confirming that
Fujitsu Services has all other rights to such source code necessary for the performance
of its obligations under this Agreement.

Post Office agrees that upon the Riposte 32 and WebRiposte Software becoming
Deposited Software and the relevant source code being deposited with NCC in
accordance with Clause 13.8, Fujitsu Services shall no longer be obliged to retain a
copy of the source code at its offices in Feltham and Fujitsu Services and each officer of
Fujitsu Services shall be released from any liability arising from the certificates referred
to in Clause 16.2.

DATA
Post Office Data

17.1.1 Fujitsu Services shall not delete or remove any copyright notices contained
within or relating to the Post Office Data.

17.1.2 Fujitsu Services shall preserve the integrity of the Post Office Data once Fujitsu
Services has received such Post Office Data, shall prevent any corruption or
loss of the Post Office Data and shall comply with the validation procedures set
out in the applicable CCDs referred to in Schedule 18 as such procedures may
be updated and amended from time to time. Fujitsu Services shall not be liable
for any loss or corruption of Post Office Data nor for any failure to perform the
Services if it can prove that such loss or corruption or failure to perform the
Services was caused by Post Office Data which was lost or corrupted before
Fujitsu Services received it, and Fujitsu Services has complied with the
validation rules in relation to such Post Office Data.
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17.2

18.

18.1

18.2

18.3

17.1.3 In the event that the Post Office Data is altered, corrupted or lost in the course
of performing the Services Post Office shall have the option, in addition to any
other remedies that may be available to it either under this Agreement or
otherwise, to elect either of the following remedies:

17.1.3.1 Post Office may require Fujitsu Services at its own expense to
restore or procure the restoration of the Post Office Data; or

17.1.3.2 Post Office may itself restore or procure restoration of the Post
Office Data, and shall be repaid by Fujitsu Services any
reasonable expenses so incurred.

17.1.4 For the purposes of Clauses 17.1.2 and 17.1.3, the term "Post Office Data" shall
include the data of Post Office’s clients.

17.1.5 Post Office Data constitutes Confidential Information, and may not be
reproduced without the prior written consent of Post Office except as necessary
to perform the Services.

Personal Data

Both Parties warrant that if and to the extent they have obligations under the Data
Protection Act 1998 which arise in connection with any personal data (as referred to in
that Act) processed under this Agreement, they will duly observe all such obligations.

INTELLECTUAL PROPERTY RIGHTS INDEMNITY

Subject always to Post Office's proper observance of its obligations under this Clause,
Fujitsu Services shall indemnify Post Office against all claims, demands, actions, costs,
expenses (including but not limited to legal costs and disbursements on a solicitor and
client basis), losses and damages arising from or incurred by reason of any
infringement or alleged infringement (including but not limited to the defence of such
alleged infringement) in the United Kingdom of any Intellectual Property Right by the
use or possession of the Horizon Service Infrastructure, the Listed Documentation,
Horizon Design Documentation and any documents provided pursuant to paragraph 9
of Schedule 20 (for the purposes of this paragraph 18 together “documentation”) by or
on behalf of Post Office or in connection with the Services.

Fujitsu Services shall promptly notify Post Office if any claim or demand is made or
action brought against Fujitsu Services to which this Clause applies.

Post Office shall promptly notify Fujitsu Services if any claim or demand is made or
action brought against Post Office to which Clause 18.1 may apply. Fujitsu Services
shall at its own expense conduct any litigation arising therefrom and all negotiations in
connection therewith and Post Office hereby agrees to grant to Fujitsu Services
exclusive control of any such litigation and such negotiations. Fujitsu Services shall
consult with and pay due regard to the interests (including the commercial interests of
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18.4

18.5

18.6

18.7

the Post Office Group and the public interest) and views of Post Office in the conduct of
any defence to any claim or demand hereunder, and shall, where it is reasonable to do
so, comply with such interests and views.

Post Office shall at the request of Fujitsu Services afford to Fujitsu Services all
reasonable assistance for the purpose of contesting any claim or demand made or
action brought against Post Office to which Clause 18.1 may apply or any claim or
demand made or action brought against Fujitsu Services to which Clause 18.2 may
apply. Fujitsu Services shall reimburse Post Office for all costs and expenses (including
but not limited to legal costs and disbursements on a solicitor and client basis) incurred
in so doing.

Post Office shall not make any admissions which may be prejudicial to the defence or
settlement of any claim, demand or action for infringement or alleged infringement of
any Intellectual Property Right to which Clause 18.1 may apply or any claim or demand
made or action brought against Fujitsu Services to which Clause 18.2 may apply.

If a claim or demand is made or action brought to which Clause 18.1 may apply or in the
reasonable opinion of Fujitsu Services is likely to be made or brought, Fujitsu Services
may at its own expense either:

18.6.1 modify any or all of the Horizon Service Infrastructure or the documentation or
the Services (as the case may be) without reducing the performance and
functionality of the same, or substitute alternative products or services of
equivalent performance and functionality for any or all of the Horizon Service
Infrastructure or the documentation or the Services (as the case may be), so as
to avoid the infringement or the alleged infringement but without disrupting the
performance of the Services, provided that the terms herein shall apply mutatis
mutandis to such modified or substituted items or services and such modified or
substituted items shall be acceptable to Post Office (whether by passing any
form of acceptance testing or otherwise), such acceptance not to be
unreasonably withheld or delayed, and shall reimburse Post Office all
reasonable costs directly incurred by them; or

18.6.2 procure a licence to use the Horizon Service Infrastructure or the
documentation or Services (as the case may be) on terms which afford to Post
Office no more extensive rights than those originally applicable hereunder and
which are acceptable to Post Office and shall reimburse Post Office all
reasonable costs directly incurred by it.

The foregoing provisions of this Clause 18 shall not apply insofar as any such claim or
demand or action is in respect of:

18.7.1 any use by or on behalf of Post Office of the Horizon Service Infrastructure or
the documentation or Services (as the case may be) in combination with any
item not supplied or approved (such approval not to be unreasonably withheld
or delayed) by Fujitsu Services where such use of the Horizon Service
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18.8

18.9

18.10

18.11

19.

19.1

19.2

Infrastructure or the Listed Documentation or Services (as the case may be)
directly gives rise to the claim, demand or action; or

18.7.2 any modification carried out by or on behalf of Post Office to any item supplied
by Fujitsu Services under this Agreement if such modification is not authorised
by Fujitsu Services in writing; or

18.7.3 any use by Post Office of the Horizon Service Infrastructure or the
documentation or Services (as the case may be) in a manner not reasonably to
be inferred from the specification or requirements of Post Office.

If Fujitsu Services has availed itself of its rights to modify the Horizon Service
Infrastructure or the documentation or the Services (as the case may be) or to supply
substitute products or services pursuant to Clause 18.6.1 (or Post Office has
unreasonably withheld its acceptance of such substitute products or services) or to
procure a licence under Clause 18.6.2 and such exercise of the said rights has avoided
any claim, demand or action for infringement or alleged infringement, or if Post Office
has unreasonably withheld its acceptance of any items modified or substituted by
Fujitsu Services in accordance with Clause 18.6, then Fujitsu Services shall have no
further liability thereafter under this Clause 18 in respect of the said claim, demand or
action.

If a modification or substitution in accordance with Clause 18.6.1 above is not possible
so as to avoid the infringement and Fujitsu Services has been unable to procure a
licence in accordance with Clause 18.6.2, Clause 18.1 shall apply.

Post Office hereby warrants and represents that any instructions given in relation to
Fujitsu Services' use of any third party item supplied directly or indirectly by Post Office
shall not cause Fujitsu Services to infringe any third party's Intellectual Property Rights
in such item. Post Office shall, to the extent reasonably possible, assign to Fujitsu
Services any indemnity in its favour in relation to the Intellectual Property Rights in such
third party items.

The foregoing states the entire liability of Fujitsu Services with regard to the
infringement of any Intellectual Property Right by the use or possession of the Horizon
Service Infrastructure and the documentation by or on behalf of Post Office or in
connection with the Services.

USE OF SERVICES AND HORIZON SERVICE INFRASTRUCTURE
Fujitsu Services shall not restrict Post Office from using the Services and the Horizon
Service Infrastructure for its existing and future clients, Agents, customers, products and

services.

Any use by Fujitsu Services of the overall design of the Horizon Service Architecture
within the United Kingdom for purposes other than in connection with this Agreement
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shall be subject to the prior written agreement of Post Office on reasonable commercial
terms (such agreement not to be unreasonably withheld or delayed).

19.3  The Horizon Service Infrastructure (other than any public service telecommunications
networks) may not be used other than by Post Office without the prior written consent of
Post Office to provide any services to:

19.3.1 Post Office's current clients in respect of current products and services;

19.3.2 Post Office's current clients in respect of new products and services;

19.3.3 new clients in respect of current products and services;

19.3.4 new clients in respect of new products and services; or

19.3.5 Post Office's current market domains (including:

19.3.5.1

19.35.2

19.3.5.3

19.3.54

19.3.55

19.3.5.6

19357

19.3.5.8
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20.

201

20.2

203

21.

21.2

21.3

22.

221

222

23.

19.3.5.9 benefit payment services).

DAMAGE TO PHYSICAL PROPERTY

Each Party will be responsible for loss or damage caused to the physical property of the
other if such loss or damage is occasioned by the negligence or wilful acts or omissions
of the first-named Party.

Subject to Clause 20.3, where damage occurs to hardware used by Fujitsu Services to
provide the Services, Fujitsu Services shall repair or replace the affected items with all
possible speed and (subject to any rights arising under Clause 20.1) at its own cost.

Risk in PIN Pads and Paypoles, liability for loss of or damage thereto and responsibility
for the costs of making good such loss and damage shall be as set out in Schedule 24.

DAMAGE TO PLANT, TACKLE AND TOOLS

All plant, tackle and tools at the Post Office Premises provided by or on behalf of Fujitsu
Services shall stand at the risk and be in the sole charge of Fujitsu Services.

Fujitsu Services shall be required to remove all such plant, tackle and tools which it
brings to the Post Office Premises.

Fujitsu Services shall ensure that all such plant, tackle and tools shall meet minimum
safety standards required by law.

ACCESS TO POST OFFICE PREMISES

Any land or Post Office Premises (including temporary buildings) made available to
Fujitsu Services by Post Office in connection with this Agreement shall be made
available to Fujitsu Services on such terms and conditions as may be agreed between
Fujitsu Services and Post Office. Fujitsu Services shall have the use of such land or
Post Office Premises as licensee and shall vacate the same upon the termination or
expiry of this Agreement or at such earlier date as Post Office may reasonably
determine.

Post Office shall be responsible for maintaining the security of such land or Post Office
Premises in accordance with its standard security requirements. Fujitsu Services shall
comply with all reasonable security requirements of Post Office while on the Post Office
Premises, and shall procure that all of its employees, agents and subcontractors shall
likewise comply with such requirements. Post Office shall provide Fujitsu Services upon
request copies of its written security procedures and shall afford Fujitsu Services upon
request with an opportunity to inspect its physical security arrangements.

HEALTH AND SAFETY HAZARDS
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23.1

23.2

233

24.

24 1

242

25.

26.

26.1

Fujitsu Services shall notify Post Office of any health and safety hazards in relation to
Post Office Premises owned by or leased to Post Office which may arise in connection
with the performance of this Agreement.

Post Office shall notify Fujitsu Services of any known health and safety hazards which
may exist or arise at the Post Office Premises owned by or leased to Post Office and
which may affect Fujitsu Services. Fujitsu Services shall draw these hazards to the
attention of its employees and sub-contractors or any persons engaged by Fujitsu
Services in the performance of this Agreement at such Post Office Premises.

Fujitsu Services shall inform all persons engaged in the performance of this Agreement
at the Post Office Premises owned by or leased to Post Office of all such hazards and
shall instruct such persons in connection with any necessary associated safety
measures.

GOVERNANCE

The day-to-day activities which form the subject matter of this Agreement shall be
monitored, managed and regulated through the use of the following procedures:

24.1.1 the meetings set out in paragraph 1 of Schedule 4;

24.1.2 the management roles set out in paragraph 2 of Schedule 4;

24.1.3 the reserved matters set out in paragraph 3 of Schedule 4;

24.1.4 the escalation procedures set out in paragraph 4 of Schedule 4; and
24.1.5 the relationship management set out in paragraph 5 of Schedule 4.

In relation to activities connected to Work Orders the procedures to be followed are set
out in Schedules 9, 20 and 23.

MONITORING

Post Office shall be entitled to monitor the performance by Fujitsu Services of its
obligations under this Agreement in accordance with the procedures set out in Schedule
19 and Schedule 4.

POST OFFICE RESPONSIBILITIES

Subject to the provisions of Clause 50 Post Office undertakes to provide at its own cost
and expense to Fujitsu Services, all information, services, facilities and responses which
it is expressed (which may be by cross reference to other provisions of this Agreement
or CCDs) in Schedule 16 that Post Office will provide. Post Office shall use all
reasonable endeavours to perform such Post Office Responsibilities in a timely fashion
in accordance with Schedule 12 and any other agreed timetable specified in this
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26.2

26.3

27.

271

Agreement. This Clause 26.1 is subject to the specific rules set out or referred to in
Schedule 16 in respect of the NBS or Debit Card.

Without limitation to Clause 26.1, Post Office shall use all reasonable endeavours to
ensure that its Agents co-operate with Fujitsu Services to the extent reasonably
necessary to permit Fujitsu Services to perform the Services. In the event that any
Agent fails to provide such co-operation, and Post Office is unable to secure such co-
operation within six (6) months after receiving written notice thereof from Fujitsu
Services, Fujitsu Services shall be relieved of liability for any failure or delay to perform
the Services which is directly caused by the Agent's failure to provide such co-operation
and shall be entitled to any reasonable additional costs and expenses which Fujitsu
Services can show were directly incurred by it as a result of the Agent's failure to
provide such co-operation.

Fujitsu Services shall not be liable to Post Office for any failure to perform or delay in
performing its obligations hereunder:

26.3.1 where Fujitsu Services proves that such failure or delay has been directly
caused by the failure of Post Office to perform any of its obligations or
responsibilities under this Agreement or any CCDs; or

26.3.2 to the extent such failure or delay arises as a result of the Rate Boards, the
installation thereof by the Post Office or the connection of the Rate Boards to
the Horizon Service Infrastructure.

This sub-Clause 26.3 shall not apply to Clause 31.2, which shall be governed by the
specific rule stated in Clause 31.2.

FUJITSU SERVICES' PERSONNEL

Post Office reserves the right under this Agreement to refuse to admit to any premises
occupied by or on behalf of any member of the Post Office Group (which expression
shall in this Clause 27 include all persons employed or engaged by the Post Office
Group and all persons other than Fujitsu Services and its sub-contractors providing
services to the Post Office Group), or to any Branch any person employed or engaged
by Fujitsu Services, or by a sub-contractor, whose admission would be, in the
reasonable opinion of Post Office undesirable.
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27.2

273

274

27.5

28.

28.1

28.2

28.3

284

If and when directed by Post Office, Fujitsu Services shall provide a list of the names
and addresses of all persons who it is expected may require admission in connection
with the performance of this Agreement to any premises occupied by or on behalf any
member of the Post Office Group or to any Branch, specifying the capacities in which
they are concerned with this Agreement and giving such other particulars as Post Office
may reasonably require. Fujitsu Services shall comply with any reasonable directions
issued by the designated representative of Post Office as to which persons may be
admitted to such premises and at what times.

If and when directed by Post Office, Fujitsu Services shall secure that any person
employed or engaged by Fujitsu Services or by a sub-contractor, who is specified in the
direction or is one of a class of persons who may be so specified, shall sign a statement
that he understands that the Official Secrets Acts 1911 to 1989 apply to him both during
the term of and after the expiry or termination of this Agreement.

Fujitsu Services' representatives, engaged within the boundaries of a Post Office Group
establishment or Branch, shall comply with such rules, regulations and requirements
(including those relating to security arrangements) as may be in force from time to time
for the conduct of personnel when at that establishment or Branch and when outside
that establishment or Branch.

The decision of Post Office as to whether any person is to be refused admission to any
premises occupied by or on behalf of the Post Office Group or to a Branch shall be final
and conclusive.

FUJITSU SERVICES’ KEY PERSONNEL

The Parties acknowledge that the Key Personnel are essential to the fulfiiment of Fujitsu
Services’ obligations hereunder.

Notwithstanding anything to the contrary in Clause 50, Post Office shall keep the CCD
entitled “Fujitsu Services Key Personnel” (HR/CON/001) confidential in accordance with
the provision of Schedule 6.

Fujitsu Services undertakes to use all reasonable endeavours to ensure that the Key
Personnel are not removed or replaced for the duration of the activities relevant to them
(described as “Tasks” in the CCD entitled “Fujitsu Services Key Personnel”
(HR/CON/001). However, in the event that any of the Key Personnel become
unavailable for any reason (including without limitation death, injury, sickness,
promotion or resignation), Fujitsu Services shall have the right upon giving thirty (30)
days’ notice in writing (or such shorter period of notice as may be reasonably
practicable) to Post Office to replace such an individual with another individual whose
abilities and qualifications are appropriate for the services to be performed by such
individual.

The Parties acknowledge and agree that in order for Fujitsu Services to successfully
complete its obligations under this Agreement, additional key personnel may be
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29.

291

202

293

294

30.

30.1

30.2

identified after the date of this Agreement. It shall be a responsibility of the Forums to
identify and agree any such additional key personnel (together with any activities which
are relevant to them).

LIQUIDATED DAMAGES AND POST OFFICE ADDITIONAL COST

In the event that the Services fail to meet the Service Levels contained in Schedule 15,
Fujitsu Services shall pay Post Office liquidated damages and Post Office Additional
Costs (such payment to be in the form of credit notes unless Post Office directs
otherwise) calculated or determined in accordance with Schedule 15 and paid pursuant
to Schedule 9.

Fujitsu Services shall pay Post Office the liquidated damages referred to in Clause 29.1
within thirty (30) days of the date on which Fujitsu Services is due to deliver the Service
Management Report for the period to which the liquidated damages relate and Post
Office Additional Costs within thirty (30) days of the Parties agreeing the amount of the
same.

The Parties acknowledge that the liquidated damages referred to in this Clause are a
reasonable and genuine pre-estimate of the loss likely to be suffered by Post Office.

Without prejudice to Clause 34.2 and paragraph 7 of Schedule 15:

29.4.1 liquidated damages payable in respect of any LDT failure (which is not an ARL
failure to which paragraph 2.5.2 applies), whether that LDT failure occurs at,
above or below the corresponding SLT, shall be Post Office’s exclusive remedy
in respect of any failure of that LDT and/or SLT; and

29.4.2 Post Office’'s Additional Costs or liquidated damages payable in respect of any
ARL failure shall be Post Office’s exclusive remedy in respect of that failure.

INJURY TO PERSONS; LOSS OF PROPERTY

Subject always to Post Office's proper observance of its obligations under this Clause,
Fujitsu Services shall fully indemnify Post Office in respect of any personal injury or loss
of or damage to Property incurred by Post Office, its contractors or their respective
employees and authorised agents to the extent that such personal injury or loss of
Property is caused by any Default of Fujitsu Services, its employees or agents in
connection with the performance or purported performance of this Agreement.

In the event of any claim or demand being made or action brought to which Clause 30.1
applies, Fujitsu Services shall be promptly notified thereof and Fujitsu Services shall at
its own expense conduct all negotiations for settlement of the same and any legal
proceedings that may arise therefrom. Fujitsu Services shall consult with and pay due
regard to the interests (including the commercial interests of the Post Office Group and
the public interest) and views of Post Office in the conduct of any defence to any claim
or demand hereunder, and shall, where it is reasonable to do so, comply with such
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30.3

31.

31.2

31.3

314

interests and views. Post Office, its employees and agents, shall at the request of
Fujitsu Services afford all reasonable assistance for the purpose of contesting any such
claim or demand or action and shall be repaid any reasonable expense incurred in so
doing and shall not make any admissions which may be prejudicial to the defence of
such claim or demand or action.

Notwithstanding Clause 30.2, Post Office shall have the option to take over the conduct
over any claim, demand or action to which this Clause applies. Should Post Office
exercise the aforementioned option it shall indemnify Fujitsu Services against any loss,
damage, cost or expense which it incurs in respect of that claim, demand or action over
and above the monetary amount (which Fujitsu Services shall have notified to Post
Office prior to Post Office exercising its option) at which Fujitsu Services was prepared
to settle said claim, demand or action.

LIABILITY

Subject to the remaining sub-clauses of this Clause 31, Fujitsu Services shall be liable
for all losses and shall indemnify Post Office against all costs, expenses, losses and
damages incurred, including any legal costs (together referred to in this Clause 31 only
as “Losses”), as a result of:

31.1.1 any unauthorised third party access to the Horizon Service Infrastructure;

31.1.2 any unauthorised third party access to the Post Office Service Environment
which is gained through the Horizon Service Infrastructure;

31.1.3 any "hacking" into the systems used by Fujitsu Services to provide the Services
(whether or not constituting an offence under the Computer Misuse Act 1990);

31.1.4 any other form of fraud.

If and to the extent that Fujitsu Services proves that any of the matters referred to in
Clause 31.1 have been caused by Post Office's non-performance of any of its
obligations or responsibilities under this Agreement upon the performance of which
Fujitsu Services' obligations depend the provisions of Clause 31.1 shall not apply. The
foregoing is in place of the general rule stated in Clause 26.3.

[Not used]
In the case of NBS or in relation to the operation of the NBS, Clause 31.1.4 shall not
apply unless the fraud in question was perpetrated by a person who was at the time in

question:

31.4.1 an employee, agent or sub-contractor of Fujitsu Services (such agents or
subcontractors being together referred to as, "Current NBS Participants");
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314.2

3143

3144

3145

a former employee, agent or sub-contractor of Fujitsu Services, who was an
employee, agent or sub-contractor (as the case may be) of Fujitsu Services at
any time on or after 14 April 2001 (such agents or subcontractors being together
referred to as, "Former NBS Participants") and who satisfies the Information
Condition;

an employee, agent or sub-contractor of the Current NBS Participants who
satisfies the Information Condition;

a former employee, agent or sub-contractor of a Current NBS Participant who
was an employee, agent or sub contractor (as the case may be) of that Current
NBS Participant at any time on or after 14 April 2001 and who satisfies the
Information Condition; or

a former employee, agent or sub-contractor of a Former NBS Participant who
was an employee, agent or sub-contractor (as the case may be) of such Former
NBS Participant while that Former NBS Participant was a Current NBS
Participant and who satisfies the Information Condition.

31.5  Fuijitsu Services shall not be liable for or indemnify Post Office in respect of any Losses:

31.5.1

31.5.2

3153

3154

where the Losses incurred by Post Office relate solely to the NBS or the
operation of NBS.

where such Losses were incurred as a result of any unauthorised access or
hacking referred to therein into an element or elements (used solely for the
operation of the NBS) of either the Post Office Service Architecture or the NB
System (excluding elements of the Post Office Service Architecture or the NB
System located at Branches).

where the unauthorised access, hacking or fraud was perpetrated through or by
use of, the NBE or elements of the Horizon Service Infrastructure at NBE
premises other than by the persons referred to in Clause 31.4.

where such Losses were incurred as a result of any unauthorised access or
hacking or fraud arising as a result of Post Office’s design, development and/or
introduction of new AP Transaction types using the AP-ADC Facility, or any
fraud perpetrated by Post Office contractors, subcontractors, employees or
agents in connection with such design, development, introduction or use unless
the root cause of such unauthorised access, hacking or fraud was:

31.5.4.1 defects in Fujitsu Service's design or implementation of the AP-ADC
Facility;

31.5.4.2 afailure by Fujitsu Services to maintain the AP-ADC Facility in
accordance with Clause 6.1 or to process such new Transactions in
accordance with its obligations set out in this Agreement; or
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31.6

31.7

31.8

31.9

FUJ00000080
FUJ00000080

31.5.4.3 adefect in such design, development, introduction or use resulting

from an error in the CCD entitled “AP-ADC Reference Manual’
(AP/MAN/002) the presence of which is solely or mainly attributable
to a breach by Fujitsu Services of its obligations set out in Clause
9.2.1 or 9.2.2 when it assisted Post Office to produce that CCD
under Work Order.

Post Office shall not have any right of action against Fujitsu Services in respect of any
costs, expenses, losses or damages arising as a result of the loss, theft or compromise
of a MAC Key or a password/passphrase shared between the Merchant Acquirer and
the Data Centres or the subsequent use of such MAC Key or such
password/passphrase (as the case may be) except to the extent that such loss, theft or
compromise or such costs, expenses, losses, or damages arise as a result of the fraud
or Default of Fujitsu Services or of its employees, agents or subcontractors.

In this Clause 31, the "Information Condition" means that the person concerned either:

31.71

31.7.2

is or has been entitled to have access in the course of fulfilling their duties or
obligations as employee, agent or sub-contractor (as the case may be) to
information concerning the design or performance of security measures used by
or in the NB System; or

is not or was not entitled to have access to information concerning the design or
performance of security measures used by or in the NB System, but:

31.7.2.1

31722

used such information obtained as a result of their relationship with
Fujitsu Services in perpetrating the fraud in question; and

Fujitsu Services fails to show that it had taken all reasonable steps
and precautions to prevent that information being obtained.

In the case of Debit Card, Fujitsu Services shall not be liable for and Post Office shall
not have any right of action against Fujitsu Services in respect of any costs, expenses,
losses or damages arising as a result of:

31.8.1 fraud in connection with or unauthorised disclosure of;

31.8.2 loss or corruption of; or

31.8.3 hacking in connection with,

DC Data, irrespective of whether such DC Data are inside or outside the Horizon
Service Infrastructure unless and to the extent that such arises from a Default of Fujitsu
Services.

In the case of NBS, or Debit Card and ETU, Fujitsu Services shall not be liable for any
costs, expenses, losses or damages suffered or incurred by Post Office in relation to:
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31.10

31.11

32.

32.1

32.2

31.9.1 Banking Transactions falsely or incorrectly authorised unless and to the extent
caused by a failure of the NB System or of the NBS which is (in either case) a
Default;

31.9.2 DC Transactions or ETU Transactions falsely or incorrectly authorised unless
and to the extent caused by a failure of Debit Card or ETU respectively which is
a Default; and

31.9.3 Fraudulent use of an NB Token or an ETU Token by any person, unless and to
the extent that such use is carried out by or involves collusion with Fujitsu
Services' employees, or otherwise arises from a Default or fraud of Fujitsu
Services.

If, after the Amendment Date, Post Office accepts a Design Proposal which includes a
third party interface or third party application which was either not selected by Fujitsu
Services or was selected by Fujitsu Services subject to clearly disclosed limitations
notified to Post Office, Fujitsu Services shall not, under Clause 31.1, be liable for or
indemnify Post Office against any Losses incurred by Post Office resulting from
unauthorised access to the Horizon Service Infrastructure, "hacking" and other
fraudulent and criminal activities provided Fujitsu Services has operated such interfaces
or applications in accordance with the technical and operational specifications agreed
between Post Office and Fujitsu Services in respect of such interfaces or applications
and has exercised reasonable care and skill in implementing such interfaces and
carrying out the integration of such applications.

In relation to data processing (involving either automated or manual processing or both)
under this Agreement, Fujitsu Services shall not be in breach and shall not be liable to
Post Office for any failure to perform its obligations, or delay in performing such
obligations, to the extent it can demonstrate to Post Office’s satisfaction (Post Office
acting reasonably) that such failure or delay occurred as a result of a Design Limit being
exceeded.

LIMITATION OF LIABILITY

Neither Party hereto excludes or limits its liability to any other Party for death or
personal injury or any breach of any obligations implied by Section 12 of the Sale of
Goods Act 1979 or Section 2 of the Supply of Goods and Services Act 1982.

Subject always to Clause 32.1 and Clause 32.3, the liability of each Party for Defaults
shall be subject to the financial limits set out in this Clause 32.2.

32.2.1 The aggregate liability in relation to any Default arising during the period 15 May
2002 to 31 March 2003 (inclusive) or in any Financial Year thereafter which
results in direct loss of or damage to the Property of the other Party shall in no
event exceed:
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32.2.2

32.2.3

32.2.4

32.2.5

32.2.6

32211 one and a half million pounds (£1,500,000) per period in the case
of Post Office; and

32212 ten million pounds (£10,000,000) per period in the case of Fujitsu
Services.

The aggregate liability of Post Office for all Defaults (other than a Default
governed by Clause 32.2.1) arising during the period 15 May 2002 to 31 March
2003 (inclusive) or in any Financial Year thereafter shall in no event exceed four
million five hundred thousand pounds (£4,500,000) per period.

The aggregate liability under this Agreement of Fujitsu Services for all Defaults
(other than a Default governed by Clauses 32.2.1, 32.2.4 or 32.2.5):

32.2.3.1 for the period from 1 January 2002 to 31 March 2003 (inclusive)
shall not exceed £1,729,000;

32232 for the Financial Year ending on 31 March 2004 shall not exceed
£7,139,000; and

32233 in any Financial Year thereafter shall not exceed 10% of the
Operational Charges for the previous Financial Year.

Subject to Clause 32.2.5 the aggregate liability of Fujitsu Services for all
Defaults (other than a Default governed by Clause 32.2.1) relating to a
particular Work Order shall not exceed 100% of the Charges payable pursuant
to that Work Order.

Where Fujitsu Services is engaged under a series of related Work Orders
covering two or more of the following Development Process Stages:

32251 Solution Specification Stage;

32252 Solution Build and Test Stage; and

32253 Implementation Stage,

the aggregate liability of Fujitsu Services for all Defaults (other than a Default
governed by Clause 32.2.1) relating to such Work Orders shall not exceed
100% of the aggregate Charge for all such Work Orders and this limit shall
apply in lieu of the limit in Clause 32.2.4.

The aggregate liability of Fujitsu Services for all Defaults (other than a Default

governed by Clause 32.2.1) relating to NBS prior to NBS Acceptance shall not
exceed 100% of the Network Banking Implementation Charges.
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32.3

324

325

326

32.7

32.8

32.9

The liability of Fujitsu Services under this Agreement for the fraud or other criminal
activities of Fujitsu Services, its employees or subcontractors shall be limited to fifteen
million pounds (£15,000,000) per Fraud Event. Such sum shall be increased in line with
increases to the Retail Prices Index.

Subject to Clause 32.5, the financial limits specified in Clause 32.2 shall
(notwithstanding the reference to Defaults) apply to the aggregate of all claims for
monetary relief which either Party may have against the other either under this
Agreement or otherwise in relation to the subject matter of this Agreement, including as
well as claims arising from defaults all claims for liquidated damages and Post Office
Additional Cost pursuant to Clause 29 and Schedule 15, all claims to be indemnified
pursuant to Clauses 18, 30 or 31 and all other claims or costs which are compensatable
in money or money's worth.

The financial limits applicable to Post Office under Clause 32.2 shall be exclusive of and
additional to any liability of Post Office to pay any Charges, the Transfer Payment, NBS
Transfer Payment or any Termination Charges or NBS Termination Charges which may
become properly due and payable to Fujitsu Services in accordance with the provisions
hereof or any sum by way of interest thereon that a court may award.

Subject always to Clause 32.1, in no event shall any Party be liable to the other Party
for indirect or consequential loss or damage. For the avoidance of doubt, this Clause
shall not be deemed or construed to affect Fujitsu Services' liability under Clause 31.

The provisions of Clause 32.6 shall not be taken as limiting the right of Post Office to
claim from Fujitsu Services for:

32.7.1 additional operational and administrative costs and expenses; and/or

32.7.2 expenditure or charges rendered unnecessary as a result of any Default by
Fujitsu Services.

The Parties expressly agree that should any limitation or provision contained in this
Clause be held to be invalid under any applicable statute or rule of law it shall to that
extent be deemed omitted but if any Party thereby becomes liable for loss or damage
which would otherwise have been excluded such liability shall be subject to the other
limitations and provisions set out herein.

For the avoidance of doubt, it is acknowledged that nothing in this Agreement shall be
deemed or construed to relieve either Party of its common law duty to the other Party
against which a claim may be made to mitigate any loss which is the subject of such
claim. In applying Fujitsu Services' common law and contractual obligations to mitigate
(whether for the purpose of calculating the Termination Payment or otherwise) no regard
shall be paid to the manner in which the Roll Out Payment is stated to be apportioned in
the definition of the term "Roll Out Payment" as it appeared in versions of this
Agreement prior to introduction of CCN 1100.
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33. TERM AND TERMINATION

33.1 Term

The term of this Agreement shall, unless terminated earlier in accordance with the
provisions of Clause 34 or extended at the option of Post Office in accordance with
the provisions of Clause 33.2, be for a period commencing on 28 July, 1999 and
ending on 31 March 2010.

33.2 Post Office Term Extension Option

33.2.1

33.2.2

If Post Office wishes to consider extending the term of this Agreement beyond
the period referred to in Clause 33.1, not less than 18 months prior to expiry of
this Agreement it shall notify Fujitsu Services in writing of its wish to do so. In
addition to any provision set out in Schedule 22, within 20 Business Days of the
delivery of such notice Fujitsu Services shall meet with Post Office and in good
faith discuss and explore the basis on which it would propose extending the
term of this Agreement.

Such basis shall be based upon the following high-level principles:

33.2.21 a Branch Hardware refresh (including full or partial replacement
and/or refurbishment) shall be undertaken by Fujitsu Services on a
funding basis to be agreed;

33222 Operational Charges will be reduced to take account of the new
Branch Hardware;

33223 Operational Charges will otherwise be increased or reduced to
take account of actual costs relative to those contemplated in this
Agreement as at the Amendment Date;

34. TERMINATION OF AGREEMENT

34.1 Post Office may at any time by notice in writing terminate this Agreement with effect
from the date of service of such notice or such later date as may be specified therein if:

34.1.1

34.1.2

there is a change of control, as defined by Section 416 of the Income and
Corporation Taxes Act 1988, in Fujitsu Services or the Guarantor; or

Fujitsu Services or the Guarantor, being an individual, or where Fujitsu Services
or the Guarantor is a firm, any partner or partners in that firm who together are
able to exercise direct or indirect control, as defined by Section 416 of the
Income and Corporation Taxes Act 1988, shall at any time become bankrupt or
shall have a receiving order or administration order made against him or shall
make any composition or arrangement with or for the benefit of his creditors, or
shall make any conveyance or assignment for the benefit of his creditors, or
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34.1.3

34.1.4

3415

shall purport to do so, or appears unable to pay or to have no reasonable
prospect of being able to pay a debt within the meaning of Section 268 of the
Insolvency Act 1986 or he shall become apparently insolvent within the meaning
of the Bankruptcy (Scotland) Act 1985 as amended by the Bankruptcy
(Scotland) Act 1993 or any application shall be made under any bankruptcy or
insolvency act for the time being in force for sequestration of his estate, or a
trust deed shall be granted by him for the benefit of his creditors; or any similar
event occurs under the law of any other jurisdiction; or

Fujitsu Services or the Guarantor, being a company, passes a resolution, or the
Court makes an order that Fujitsu Services or the Guarantor be wound up
otherwise than for the purpose of a bona fide reconstruction or amalgamation,
or a receiver, manager or administrator on behalf of a creditor is appointed in
respect of the business or any part thereof (which for the avoidance of doubt
shall not include any subsidiary company of Fujitsu Services or of the
Guarantor) of Fujitsu Services or the Guarantor, or circumstances arise which
entitle the Court or a creditor to appoint a receiver, manager or administrator or
which entitle the Court otherwise than for the purpose of a bona fide
reconstruction or amalgamation to make a winding-up order, or Fujitsu Services
or the Guarantor is unable to pay its debts within the meaning of Section 123 of
the Insolvency Act 1986 or any similar event occurs under the law of any other
jurisdiction; or

any provision hereof other than Clause 34 expressly entitles Post Office to
terminate this Agreement; or

the circumstances in Clause 49.5 arise and either the obligation in question is
not capable of being performed again, or, if it is so capable, is not so performed
again within thirty (30) days of written notice to Fujitsu Services specifying the
obligation in question and requiring it to be performed or within such other
period as may be requested by Fujitsu Services and agreed by Post Office,
such agreement not to be unreasonably withheld or delayed.

34.2 Subject to paragraph 9.3 of Schedule 24, Post Office may at any time by notice in
writing terminate this Agreement with effect from the date of service of such notice or
such later date as may be specified therein, if Fujitsu Services is in material or
persistent Default of any obligation under this Agreement and:

34.2.1

3422

such Default is capable of remedy and Fujitsu Services shall have failed to
remedy the Default within thirty (30) days of written notice to Fujitsu Services
specifying the Default and requiring its remedy or within such other period as
may be requested by Fujitsu Services and agreed by Post Office, such
agreement not to be unreasonably withheld or delayed; or

such Default is not capable of remedy (and for the purposes of this Clause,
failure to comply with a timescale shall not of itself be considered a Default not
capable of remedy).
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34.3

344

345

34.6

34.7

Fujitsu Services may at any time by notice in writing to Post Office terminate this
Agreement with effect from the date of service of such notice or such later date as may
be specified therein, in the event of the material or persistent failure by Post Office to
pay Charges which have not been disputed by Post Office and Post Office shall have
failed to remedy such failure to pay within thirty (30) days of written notice to Post Office
specifying such failure to pay and requiring its remedy or within such other period as
may be requested by Post Office and agreed by Fujitsu Services, such agreement not
to be unreasonably withheld or delayed.

In the event of any termination of this Agreement pursuant to Clause 34.1.1 or Clause
34.2 or Clause 34.3 Post Office shall return the Horizon Service Infrastructure or any
part thereof (other than any part in relation to which it has exercised the option to
acquire under Clause 35), in which case Fujitsu Services shall at no additional cost to
Post Office, remove such parts of the Horizon Service Infrastructure and shall make
good any damage to the Post Office Premises occasioned by such removal.

Post Office shall only be permitted to exercise its rights pursuant to Clause 34.1.1 for
three (3) months after each such change of control and shall not be permitted to
exercise such rights where Post Office has agreed in advance in writing to the particular
change of control and such change of control takes place as proposed. Fujitsu Services
shall notify Post Office in advance of any change of control taking place, if legally
possible, or if not so possible as soon as reasonably practicable, and in any event no
later than one (1) month after such change of control taking place.

Post Office may terminate this Agreement by giving Fujitsu Services not less than
twelve (12) months’ notice. In the event of such notice being given, Post Office shall on
termination hereof pay to Fujitsu Services the Termination Charge calculated in
accordance with Schedule 22.

Post Office may at its discretion (without being obliged to give any reasons) raise a
Change Request to terminate any service or Application introduced through the Change
Control Procedure after the approval of CCN 1100 provided that:

34.7.1 such service or Application was, at the time of introduction, a wholly new service
or Application and not merely a variation of an existing service;

34.7.2 where such service or Application has been developed by Fujitsu Services, it
has been developed at Post Office’s cost;

34.7.3 the termination of such service or Application shall not involve the termination of
any infrastructure or service on which any other service or Application is
dependent; and

34.7.4 the impact of terminating such service or Application has been agreed and
described in the CCN introducing the same.
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34.8

34.9

35.

351

Termination shall not prejudice or affect any right of action or remedy which shall have
accrued or shall thereafter accrue to either Party.

The provisions of Clauses 1.1.6, 13, 17.2, 18, 26.3, 31, 32, 34, 35, 37, 39, 45, 50, 57,
58, 61, the provisions of Schedules 1, 3, 10, 22 and 24 and paragraphs 2.2.3.4 and 2.4
of Schedule 13 shall survive the termination of this Agreement by Post Office or Fujitsu
Services or the expiry of this Agreement.

RIGHTS ON EXPIRY OR TERMINATION OF AGREEMENT

In the event of termination or expiry of this Agreement, Post Office shall, without
prejudice to Post Office's other rights and remedies but subject to payment of all sums
due and payable to Fujitsu Services up to the date of termination, have the option,
exercisable at any time within one month after notice of termination, to acquire from
Fujitsu Services or to require Fujitsu Services to permit the Next Supplier to acquire
from it, in consideration of the Transfer Payment the Project Assets, which shall
comprise:

35.1.1 any or all of the hardware that is comprised within the Horizon Service
Infrastructure and/or that:

351.11 is being used; or

351.1.2 had previously been used in Branches and is no longer being used
(other than any such hardware that is no longer being used
because it was replaced by spare, upgraded or alternative
equipment),

in each case in connection with the performance of the Services (other than
where such hardware is not owned by Fujitsu Services or any of its subsidiary
companies);

35.1.2 subject to Clause 35.7, copies of and a non-exclusive licence to use for the
purpose of making continued provision of services equivalent to the Services,
all Software (other than Specially Written Software) and all other software (in
Source Code (where Fujitsu Services has the right to such Source Code) and
object code format (and including up to date copies of archive and back-up
versions of such software)), data, tools, utilities, documentation and any other
item necessary to provide the Services including, without limitation, all software
and other items used for production, development, training and testing in
relation to the Services;

35.1.3 to the extent not licensed pursuant to Clause 35.1.2, a non-exclusive licence
(and copies of relevant materials) of all necessary Intellectual Property Rights
which are owned by Fujitsu Services and used in connection with the
performance of this Agreement; and
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35.1.4 the right to require that Fujitsu Services shall assign or novate, or (if assignment

or novation is not possible) arrange for the benefit thereof to be transferred, in
favour of Post Office or to any person as may be designated for the purpose by
Post Office any sub contracts, equipment rental or lease agreements and all
other (non-employment) agreements entered into by Fujitsu Services which are
necessary to the performance of the Services as Post Office may designate.

35.2 The Licences referred to in Clause 35.1.2 and 35.1.3:

35.21

35.2.2

3523

35.24

35.2.5

3526

shall not be subject to payment other than the Transfer Payment;

shall, in the case of third party licences granted pursuant to Clause 35.1.2, be
subject to any applicable licence terms, provided that Fujitsu Services shall
procure that such terms shall not detract from Post Office’'s or the Next
Suppliers’ ability to provide services equivalent to the Services;

without limiting the generality of the foregoing, shall permit Post Office and the
Next Supplier to Use such software, and use such documentation and other
materials; and in the case of Fujitsu Services Software and documentation,
modify, adapt, enhance and develop the same and in the case of third party
software, modify, adapt, enhance and develop the same where Fujitsu Services
has such rights available to it;

shall be perpetual and irrevocable, subject to Clause 13.12 and (in the case of
any third party licences granted pursuant to Clause 35.1.2) subject to
termination in accordance with the applicable licence terms referred to in
paragraph 35.2.2 above;

without limiting the generality of the foregoing, shall permit use by members of
the Post Office Group and End Users; and

subject to Clause 35.7, shall pertain to the versions of all software, data, tools,
utilities, documentation and other materials then in use by Fujitsu Services in
the provision of the Services, provided that where Fujitsu Services is unable to
provide any such version of software, tools or utilities it shall provide Post Office
with the then commercially available version of such software, tools and utilities.

35.3  Notwithstanding the generality of Clauses 35.1.1 to Clause 35.2 Post Office agrees:

35.3.1

35.3.2

only to exercise its rights under such Clauses to the extent that the relevant
Project Assets apply to, and are required for the operation of the Horizon
Service Infrastructure and the Applications or are otherwise to be provided
pursuant to Schedule 22 (including, for the avoidance of doubt, the Exit Plan);

in the case of Escher Upgrade Software the provisions of paragraph 2 of
Schedule 13 shall apply in lieu thereof.
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354 In the event that Post Office exercises any of the options in Clause 35.1, Post Office
shall pay to Fujitsu Services on completion of such option a sum equal to the Transfer
Payment.

35.5 In the event that this Agreement is terminated as provided for herein:

35.5.1

35.5.2

3553

Fujitsu Services shall return to Post Office all Post Office Group Property in its
possession;

Fujitsu Services shall render all practicable assistance to Post Office, if
requested, to the extent necessary to effect an orderly assumption by Post
Office or a replacement contractor of the services theretofore performed by
Fujitsu Services under this Agreement and Post Office shall reimburse Fujitsu
Services for such assistance at the rates then prevailing for customers of Fujitsu
Services for the same or similar services;

Post Office shall be entitled on termination to offer any employee or sub-
contractor (being an individual) of Fujitsu Services who has during the six (6)
months prior to such offer been involved for at least seventy five per cent (75%)
of his contracted working time in performing Fujitsu Services' obligations under
this Agreement employment or an agreement for services with Post Office and
Fujitsu Services agrees that if such person accepts such offer Fujitsu Services
shall release such person from any breach of contract with it (other than in
relation to such person's obligations of confidentiality and notice of termination)
which such acceptance may otherwise involve; and

35.5.31 as soon as possible following any notice of termination being given
(in the case of an early termination of this Agreement) and no later
than three (3) months prior to the expiry of this Agreement (in the
case of the termination of this Agreement through the effluxion of
time) Fujitsu Services shall at the request of Post Office provide to
Post Office or to the Next Supplier nominated by Post Office details
of the terms of employment of all Fujitsu Services personnel who
are then employed in the performance of the Services as
reasonably required by Post Office in order to permit compliance
with the Transfer of Undertakings (Protection of Employment)
Regulations 1981 by Post Office or a replacement contractor;

35532 subject always to Post Office’s proper observance of its obligations
under Clause 35.5.3.3, Fujitsu Services shall fully indemnify Post
Office from and against any and all liabilities which Post Office may
incur in connection with or as a result of any claim or demand
whatsoever by any employee or former employee of Fujitsu
Services or of any of Fujitsu Services' subcontractors or agents in
respect of his employment with Fujitsu Services or such sub-
contractor or agent (or, pursuant to the application of the Transfer
of Undertakings (Protection of Employment) Regulations 1981,
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356

357

36.

37.

371

37.2

with Post Office or the Next Supplier and/or its termination save to
the extent such claim or demand both (i) is made by an employee
identified within the relevant employment details referred to in
Clause 35.5.3.1 as transferring pursuant to the Regulations and (ii)
relates to employer's obligations accruing after the said transfer of
employment which are clearly identified within the relevant
employment details;

35533 in the event of any claim or demand being made or action brought
to which Clause 35.5.3.2 applies, Fujitsu Services shall be
promptly notified thereof and Fujitsu Services shall at its own
expense conduct all negotiations for settlement of the same and
any legal proceedings that may arise therefrom. Post Office, its
sub-contractors, agents and employees shall at the request of
Fujitsu Services afford all reasonable assistance for the purpose of
contesting any such claim or demand or action and shall be repaid
any reasonable expense incurred in so doing and shall not make
any admissions which may be prejudicial to the defence of any
such claim or demand or action.

All the assets to be acquired pursuant to the exercise by Post Office of its option under
Clause 35.1 shall be acquired "as is", but free from encumbrances and the Parties
agree that all express and implied warranties and conditions relating to such assets are
excluded to the full extent permitted by law.

The Parties have agreed to populate the CCD entitled “Transfer Asset Register” with
details of all Software data, tools, utilities, documentation and other items necessary to
perform the Services and run the Applications, and to agree, in accordance with the
guidance contained in that CCD, the most appropriate treatment of such item.
Notwithstanding any other provision of this Agreement, the categorisation and proposed
treatment of such items agreed in that CCD shall take precedence over Clauses 35.1.2
and 35.2.6 which shall be deemed superseded by such CCD when agreed by the
Parties.

[NOT USED]
AUDIT
Fujitsu Services shall keep or cause to be kept the Records.

Fujitsu Services shall grant or procure the grant to Post Office, any statutory or
regulatory auditors of Post Office and their respective authorised agents the right of
reasonable access to the Records and shall provide all reasonable assistance at all
times for six (6) years after the creation of the relevant Records for the purposes of
carrying out an audit of Fujitsu Services' compliance with this Agreement including all
activities, Charges, performance, security and integrity in connection therewith. Each
Party shall bear its own expenses incurred pursuant to this Clause. On termination,
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37.3

374

37.5

37.6

37.7

38.

39.

Fujitsu Services shall within a reasonable time to be agreed by the Parties, transfer the
Records to Post Office or a Next Supplier, as instructed by Post Office. Following
settlement of all Charges due and payable under this Agreement, Fujitsu Services shall
be released from any further liabilities under this Clause in relation to such Records.

Without prejudice to the foregoing, in the event of an investigation into suspected
fraudulent activity or other impropriety by Fujitsu Services or any third party Post Office
reserves for itself, any statutory or regulatory auditors of Post Office and their respective
authorised agents the right of immediate access to the Records described in Clause
37.1 and Clause 37.2 above and Fujitsu Services agrees to render all necessary
assistance to the conduct of such investigation at all times during the currency of this
Agreement or at any time thereafter.

Fujitsu Services shall provide Post Office at no additional cost with copies of the annual
and interim audited accounts of Fujitsu Services and its approved subcontractors within
fourteen (14) days of such accounts having been lodged at Companies House or its
local equivalent to Companies House.

All information obtained by Post Office pursuant to this Clause and Schedule 3 shall be
treated as Confidential Information.

The Parties shall comply with the provisions of Schedule 3.

Notwithstanding the provisions of this Clause 37 and anything else to the contrary in this
Agreement, all access to the audit trail of Transactions held by Fujitsu Services in
respect of Transaction data created on or after the date of commencement of NB Pilot
(Soft Launch) shall be conducted as Audit Record Queries or as Old Format Queries
and shall be subject to the limits set out in the Information retrieval and audit section
of the CCD entitled “Service Description for the Security Management Service”
(CS/SER/016).

ADDITIONAL RESOURCES

In the event that the Services are not provided in accordance with all applicable
provisions hereof as a result of the Default of Fujitsu Services, Fujitsu Services shall, at
the request of Post Office and without prejudice to Post Office's other rights and
remedies, arrange all such additional resources as are reasonably necessary to correct
the said failure as early as practicable thereafter and at no additional charge to Post
Office.

RECOVERY OF SUMS DUE

If any sum of money shall be due from Fujitsu Services under this Agreement, the same
may be deducted from any sum then due or which at any time thereafter may become
due to Fujitsu Services under this Agreement. There shall be no other right of set-off or
deduction in respect of sums due to Fujitsu Services under this Agreement.
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40.

41.

42,

43.

44.

44 1

442

AUTHORITY AND APPROVAL

Fujitsu Services warrants and represents that it has full capacity and authority and all
necessary consents (including but not limited to, where its procedures so require, the
consent of its Parent Company) to enter into and to perform this Agreement and that
this Agreement is executed by a duly authorised representative of Fujitsu Services.

STATEMENTS AND REPRESENTATIONS

Fujitsu Services warrants and represents that all statements and representations made
to Post Office in connection with tendering for and entering into this Agreement, the
Post Office Agreement and the Authorities Agreement were, to the best of its
knowledge, information and belief, true and accurate at the time of making such
statements and representations and that, from the date of execution hereof, it will advise
Post Office of any fact, matter or circumstance of which it may become aware which
would render any such statement or representation to be false or misleading.

DISCLAIMER OF IMPLIED TERMS

Except as expressly stated in this Agreement, all terms, warranties and conditions,
whether express or implied by statute, common law or otherwise (including but not
limited to satisfactory quality and fitness for purpose) are hereby excluded to the extent
permitted by law.

WAIVER

No forbearance or delay by any Party in enforcing its rights will prejudice or restrict the
rights of that Party, subject to the express timescales set out herein, and no waiver of
any such rights or of any breach of any contractual term will be deemed to be a waiver
of any other right or of any later breach.

RELATIONSHIP OF PARTIES

Post Office shall control the rights for using and marketing the Services provided in
Branches. Fujitsu Services shall have no control over the use or marketing of the
Services.

Except as otherwise agreed from time to time between Post Office and Fujitsu Services,
Post Office will retain control itself of its critical business processes and relationships,
such as:

44.2.1 customer interface, including quality of service (such as queuing time and other
customer charter measures) to its customers, network format, location of offices

and service standards;

44.2.2 contractual relationships with Agents;
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44.3

45,

45.1

45.2

45.3

45.4

45.5

46.

44.2.3 contractual relationships with its clients;

44.2.4 policy control of its network;

44.2.5 its reconciliation, settlement and key infrastructure support processes;
44.2.6 its relationship with its suppliers; and

44.2.7 its product and service design.

Fujitsu Services' and its subcontractors’ contacts with Agents shall be arranged via Post
Office.

PUBLICITY

No public announcement or public circular (including a media release) relating to the
subject matter of this Agreement will be made unless it has first been agreed between
the Parties in writing. This restriction shall not apply to any announcement intended
solely for internal distribution by the Party in question or any disclosure required by any
legal, accounting or regulatory requirement.

Each Party shall take all reasonable steps to ensure the observance of the provisions of
Clause 45.1 by all its servants, employees, agents, consultants and sub-contractors.

Fujitsu Services shall have no right to use the brand or logo of any Royal Mail Group
member without Post Office's prior written consent. Fujitsu Services shall have no right
to use the brand or logo of any part of Post Office without Post Office's prior written
consent.

Fujitsu Services shall do nothing to injure such logos and brands or the reputation of
Post Office and, if it uses such brands or logos, it shall take all reasonable steps to
enable Post Office to protect such logos and brands and the reputation of Post Office
but in no event less than the steps it would take in relation to its own logos, brands and
reputation.

Post Office shall have no right to use the brands or logo of Fujitsu Services or its sub-
contractors without Fujitsu Services' prior written consent. Post Office shall do nothing
to injure such logo and brands or the reputation of Fujitsu Services or its sub-contractors
and, if it uses such brands or logos, it shall take all reasonable steps to enable Fujitsu
Services and its sub-contractors to protect such logo and brands and the reputation of
Fujitsu Services and its sub-contractors, but in no event less than the steps it would take
in relation to its own logos, brands and reputation.

COMMUNICATIONS & NOTICES
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46.1  Except where expressly stated otherwise, a notice under this Agreement shall only be
effective if it is in writing and sent to a Party at its address or number and for the
attention of the individual set out below:

PARTY AND ADDRESS FACSIMILE TELEPHONE
TITLE OF INDIVIDUAL NO. NO.
Post Office Limited Calthorpe House, GRO_ GRO
15-20 Phoenix Place,
London,
WC1X 0DG

For the attention of:
Contract Manager (FS)

Fujitsu Services Forest Road,

(Pathway) Limited Feltham,
Middlesex,
TW13 7EJ

For the attention of:
Business Unit Director of
Fujitsu Services
(Pathway) Limited

Provided that a Party may change its notice details on giving notice to the other Party of
the change in accordance with this Clause.

46.2  Any notice given under this Agreement in accordance with Clause 46.1 shall, in the
absence of earlier receipt, be deemed to have been duly given as follows:

46.2.1 if delivered personally, on delivery;
46.2.2 if sent by first class post, two clear Working Days after the date of posting; and

46.2.3 if sent by facsimile, at the expiration of four hours after the time it was
transmitted,

provided that in each case where delivery by hand or by facsimile occurs after 6.00 p.m.
on a Business Day or on a day which is not a Working Day, service shall be deemed to
occur at 9.00 a.m. on the next following Working Day.

47. TRANSFER AND SUB-CONTRACTING

47.1  This Agreement is personal to Fujitsu Services. Fujitsu Services shall not assign,

novate, sub-contract or otherwise dispose of this Agreement or any part thereof without
the previous written consent of Post Office.
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47.2

47.3

47.4

47.5

47.6

Subject to Clause 47.6 Post Office hereby consents to Fujitsu Services having
subcontracted its obligations specified in Schedule 7 to the respective sub-contractors
specified therein. Additional or substitute sub-contractors may be approved from time to
time in accordance with Clause 47.1 after the date hereof, in which case Schedule 7
shall be amended accordingly. Notwithstanding any sub-contracting permitted in this
Agreement, Fujitsu Services shall remain primarily responsible for the acts and
omissions of its sub-contractors committed by them in the course of performing or
purporting to perform any of the Services on Fujitsu Services' behalf as though such
acts or omissions were its own.

Post Office hereby agrees that, subject to it having given Fujitsu Services the relevant
confirmation referred to in the table of work and events in Schedule 12, if so requested
by Fujitsu Services (Pathway) Limited, it will enter into a deed of novation (subject to
agreement on the precise terms of such deed (such agreement not to be unreasonably
withheld)) under which the entire benefit and burden of Fujitsu Services (Pathway)
Limited’s rights and obligations under this Agreement is transferred to Fujitsu Services
Limited (Company number 96056) and Post Office accepts the covenant of Fujitsu
Services Limited in lieu of the covenant of Fujitsu Services (Pathway) Limited (as
though Fujitsu Services had always been party to this Agreement in place of Fujitsu
Services (Pathway) Limited).

Post Office shall be entitled to assign, novate or otherwise dispose of its rights and
obligations under this Agreement or any part thereof (including, where appropriate,
requiring the grant by Fujitsu Services or its licensors of a direct licence of any Software
other than Third Party Software, and requiring Fujitsu Services to use all reasonable
endeavours to procure the grant of a direct licence of any Third Party Software) to any
other body which performs any of the functions that previously had been performed by
Post Office, provided that any such assignment, novation or other disposal shall not
increase the burden of Fujitsu Services' obligations pursuant to this Agreement.

Post Office shall be entitled to disclose, to the extent necessary for the purposes of this
Agreement, to any transferee any Confidential Information of Fujitsu Services which
relates to the performance of the Services by Fujitsu Services. In such circumstances
Post Office shall authorise the transferee to use such Confidential Information only for
purposes relating to the performance of the Services and for no other purposes and, for
the avoidance of doubt, the transferee shall be bound by the confidentiality undertaking
contained herein in relation to such Confidential Information.

The consent referred to in Clause 47.2 and any approval which may be granted in
respect of additional or substitute sub-contractors pursuant to Clause 47.2 is provided,
and shall be granted (as the case may be), on the understanding that Fujitsu Services
shall keep Post Office informed of the general nature and scope of the work to be sub-
contracted and the duration of the relevant sub-contracts (such information to be
recorded in Schedule 7) and shall consult with Post Office prior to amending or
supplementing such arrangements or commitments and shall take account of all
reasonable requests and comments that Post Office shall make in connection therewith.

CLAUSES Version 4.0

Page 44 of 60

FUJ00000080
FUJ00000080



CONFIDENTIAL

48.

48.1

48.2

48.3

48.4

49.

491

NON-SOLICITATION

Subject to Clause 35.5.3, neither Party shall during the currency of the Agreement or for
a period of six months thereafter without the written permission of the other (not to be
unreasonably withheld) either on its own account or for any other person, firm or
undertaking either directly or indirectly knowingly solicit or entice away from the other
(the "Previous Employer") any Key Individual who is or has been in the previous three
months either:

48.1.1 an employee of the Previous Employer; or

48.1.2 engaged by the Previous Employer as a contractor performing the services of
such an employee.

In the event that such Key Individual is employed or engaged by the other Party with the
agreement of (such agreement to include without limitation agreed transfer of work and
associated staff between the parties during the term of the Agreement) or after
redundancy from the Previous Employer, the Previous Employer shall not (unless
agreed otherwise) be paid any sum by the other Party by way of compensation.

If either Party is in breach of this condition that Party will pay to the other Party by way
of liquidated damages and not by way of penalty the Solicitation Fee.

Nothing in this clause is intended to prevent or frustrate the right of any individual to
seek employment as he thinks fit.

FORCE MAJEURE

For the purposes of this Agreement the expression "Force Majeure" shall mean any
cause affecting the performance by a Party hereto of its obligations arising from acts,
events, omissions, happenings or non-happenings beyond its reasonable control
including (but without limiting the generality thereof) (i) Governmental Regulations
(subject to Clause 49.7), (ii) fire, (iii) flood, or (iv) any disaster or an industrial dispute
affecting a third party. Any act, event, omission, happening or non-happening will only
be considered Force Majeure if it is not attributable to the wilful act, neglect or failure to
take reasonable precautions of the affected Party, its agents or employees, and only if a
substitute third party is not reasonably available (having regard, without limitation, to the
cost and quality of such substitute) to perform the affected obligation. In no event shall
any fraudulent act or omission by any third party or Party in relation to the Services for
which Fujitsu Services is liable under Clause 31.1 constitute a force majeure event.
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49.2

493

494

49.5

49.6

Neither Party hereto shall in any circumstances be liable to the other Party hereto for
any loss of any kind whatsoever including but not limited to any damages or abatement
of Charges whether directly or indirectly caused to or incurred by the other Party by
reason of any failure or delay in the performance of its obligations under this Agreement
which is due to Force Majeure. Notwithstanding the foregoing, each Party shall use all
reasonable endeavours to continue to perform, or resume performance of, such
obligations under this Agreement for the duration of such Force Majeure event. In the
case of Fujitsu Services, the Parties shall agree an orderly process for such
continuation or resumption of performance (such consent not to be unreasonably
withheld or delayed), and Fujitsu Services shall comply with such process. Fujitsu
Services shall remain liable to perform the Business Continuity Services, save where
such Business Continuity Services are themselves also affected by Force Majeure, in
which case Fujitsu Services shall be required to use all reasonable endeavours to
perform such Business Continuity Services.

If Fujitsu Services shall become aware of circumstances of Force Majeure which give
rise to or which are likely to give rise to any such failure or delay on its part it shall
forthwith notify Post Office within one (1) Working Day and shall inform Post Office of
the period which it is estimated that such failure or delay shall continue. If Post Office
shall become aware of circumstances of Force Majeure which give rise to any such
failure or delay on its part, it shall forthwith notify Fujitsu Services within one (1) Working
Day and shall inform Fujitsu Services of the period which it is estimated that such failure
or delay shall continue.

It is expressly agreed that any failure by Fujitsu Services to perform, or any delay by
Fujitsu Services in performing, its obligations under this Agreement which results from
any failure or delay in the performance of its obligations by any person, firm or company
with which Fujitsu Services shall have entered into any contract, supply arrangement or
sub-contract or otherwise shall be regarded as a failure or delay due to Force Majeure
only in the event that such person firm or company shall itself be prevented from or
delayed in complying with its obligations under such contract, supply arrangement or
sub-contract or otherwise as a result of circumstances of Force Majeure and there is no
substitute person, firm or company reasonably available (having regard, without
limitation, to the cost and quality of such substitute) to perform the affected obligation.

If any Force Majeure event prevents any Party from performing its obligations
hereunder for a period in excess of ninety (90) consecutive days, Post Office may after
consulting with Fujitsu Services and taking into account Fujitsu Services' views,
terminate this Agreement in accordance with Clause 34.1.5.

Extension of Time

If the performance of this Agreement by either Party be delayed by reason of any Force
Majeure event (as defined in Clause 49.1), both Parties shall be entitled to a reasonable
extension of time subject to there being no entitlement to any additional costs or
expenses incurred as a result of the delay. The Party so delayed shall notify the other
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407

50.

50.1

50.2

Party in writing within one (1) Working Day of becoming aware of the Force Majeure
event.

Political Risk

Notwithstanding the provisions of Clauses 49.1 to 49.5, a change of, or new,
Governmental Regulation:

49.7.1 shall not entitle Post Office to terminate this Agreement under Clause 49.5, and
any such purported termination shall be treated as a termination for
convenience in accordance with Clause 34.6; and

49.7.2 shall not require Fujitsu Services to perform any additional obligations, or any
reduced or modified obligations resulting in increased cost to Fujitsu Services,
without its agreement in accordance with the Change Control Procedure.

CONFIDENTIALITY

Without prejudice to the application of the Official Secrets Acts 1911 to 1989 (where

relevant) to any Confidential Information Fujitsu Services acknowledges that any

Confidential Information (other than its own Confidential Information) obtained from or

relating to Post Office, or its servants or agents, is the property of Post Office.

Each Party agrees to keep confidential, and not to disclose to anyone else, Confidential
Information.

Notwithstanding the above, any Party may disclose Confidential Information:
50.2.1 if and to the extent required by law;

50.2.2 if and to the extent that the other Party has given prior written consent to the
disclosure;

50.2.3 to its professional advisers;

50.2.4 to the extent requested by H.M. Government;

50.2.5 if and to the extent that the Confidential Information is in the public domain or
falls into the public domain without breach of any applicable confidentiality
obligation (including this clause);

50.2.6 to Royal Mail Group;

50.2.7 to Fujitsu Services Holdings Plc, Fujitsu Services Limited or its Parent
Companies;

50.2.8 to Fujitsu Services' approved sub contractors as listed in Schedule 7;
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50.3

50.4

50.2.9 to potential arrangers of funding for the investment required in connection with
this Agreement;

50.2.10if and to the extent reasonably necessary to be disclosed for the purpose of
arranging and maintaining funding generally for Fujitsu Services Holdings Plc or
Fujitsu Services;

50.2.11 which is in the possession of the receiving Party without restriction in relation to
disclosure before the date of receipt from the disclosing Party;

50.2.12 which is received from a third party who lawfully acquired it and who is under no
obligation restricting its disclosure; or

50.2.13which is independently developed without access to the Confidential
Information.

From the earlier of 1 October 2008 and the date on which Post Office serves notice on
Fujitsu Services of its intention to terminate this Agreement, Post Office shall be entitled
to disclose Confidential Information to bona fide potential Next Suppliers of the Services
to the extent that such disclosure is reasonably required to enable any potential Next
Supplier to prepare a reasonably detailed tender proposal to Post Office in relation to
the provision of services equivalent to the Services. Post Office shall ensure that prior
to any Confidential Information being disclosed to any such potential Next Supplier,
such potential Next Supplier shall enter into an Agreed Form NDA and shall immediately
inform Fujitsu Services if it has reason to believe that the potential Next Supplier is in
breach of the undertakings contained in that confidentiality agreement.

The Parties hereby agree that (other than as required by law):

50.4.1 each Party (and any person employed or engaged by it in connection with this
Agreement in the course of such employment or engagement) shall only use
Confidential Information of the other Party for the purposes of this Agreement;

50.4.2 each Party receiving Confidential Information from the other Party shall take all
necessary precautions to ensure that no Confidential Information of the other
Party is used other than for the purposes of this Agreement by the receiving
Party’s employees, servants, agents or sub-contractors including, without
limitation, obtaining from any such agent or sub-contractor a signed
confidentiality undertaking on substantially the same terms as are contained in
this Clause; and

50.4.3 without prejudice to the generality of the foregoing:

50.4.3.1 neither Fujitsu Services nor any person engaged by Fujitsu Services
(whether as a servant or a consultant or otherwise) shall use the
Confidential Information of Post Office for the solicitation of business
from any third party or away from Post Office; and
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50.6

50.7

51.

52.

521

50.4.3.2 Post Office may discharge the obligation imposed on it by Clause
50.4.2 to obtain signed confidentiality undertakings, in so far as such
Clause relates to individuals who are provided to the Post Office to
perform the tasks of Post Office employees under a framework
resource agreement (“Framework Agreement”) with a third party
(such individuals being referred to in this Clause as “Contractors”) by
including within such Framework Agreement:

(i)  an obligation of confidentiality in respect of Fujitsu Services’
Confidential Information which shall be binding on such third
party and each Contractor and continue in effect until at least
three years after the Framework Agreement is terminated or
expires; and

(i) a provision requiring all of Fujitsu Services’ Confidential
Information held by each Contractor in tangible form to be
returned to the Post Office, and all such information held in
electronic form to be irretrievably deleted or destroyed, on
termination or expiry of that Contractor’s assignment.

[Not used]

In the event that Confidential Information is disclosed by any Party to its professional
advisers, that Party shall procure that its professional advisers comply with the
restrictions contained in this Clause, mutatis mutandis.

Nothing in this Clause 50 shall prevent Fujitsu Services or Post Office from using data-
processing techniques, ideas and know-how gained during the performance of this
Agreement in the furtherance of its normal business, to the extent that this does not
relate to a disclosure of Confidential Information or an infringement by Post Office or
Fujitsu Services of any Intellectual Property Right.

REMEDIES CUMULATIVE

Except as otherwise expressly provided in this Agreement, all remedies available to
Fujitsu Services or to Post Office for breach of this Agreement are cumulative and may
be exercised concurrently or separately and the exercise of any one remedy shall not
be deemed an election of such remedy to the exclusion of other remedies.

DISCRIMINATION
Fujitsu Services shall not unlawfully discriminate within the meaning and scope of any

law, enactment, order, regulation or other similar instrument relating to discrimination
(whether in relation to race, gender, religion or otherwise) in employment.
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52.2

53.

54.

55.

55.1

55.2

56.

57.

57.1

Fujitsu Services shall take all reasonable steps to ensure the observance of the
provisions of Clause 52.1 by all servants, employees, agents and consultants of Fujitsu
Services and all sub-contractors.

EXPORT

For the purpose of this Agreement only, Post Office confirms that no hardware, software
or documentation provided to Post Office pursuant to this Agreement nor their direct
product(s) will be exported by Post Office unless in accordance with any appropriate UK
Government export licensing controls.

VAT

All sums payable under this Agreement are stated exclusive of VAT. Where VAT is
properly chargeable by either party in respect of any taxable supply, the other party shall
pay to the first-mentioned party an amount equal to the amount of any VAT chargeable
in respect of the supply in question (subject to the production by the first-mentioned
party of a valid tax invoice giving the requisite details of the taxable supply).

GUARANTEE
Fujitsu Services shall procure that simultaneously with the execution of this Agreement:

55.1.1 Fujitsu Services Holdings plc shall execute and deliver to Post Office a
guarantee in the form set out in Part A of Schedule 8; and

55.1.2 Fujitsu Limited shall execute and deliver to Post Office a guarantee in the form
set out in Part B of Schedule 8.

Breach of Clause 55.1 shall constitute a Default not capable of remedy.
INSURANCE

Fujitsu Services shall to the extent reasonably possible insure or make provision for
self-insurance against all losses and damages which are the result of its fault or
negligence in performing the Services, including workman's compensation, public
liability, product liability, property damage and professional indemnity. Fujitsu Services
will, if requested in writing by Post Office, produce to Post Office a certificate of
insurance showing the applicable coverage currently in force, and will also give Post
Office prior written notice of (where possible), or written notice no later than thirty (30)
days after, alteration or cancellation of such insurance.

INTERPRETATION

As used in this Agreement:
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57.2

57.3

57.4

57.5

57.6

57.7

57.1.1 the terms and expressions set out in Schedule 1 shall have the meanings
ascribed therein;

57.1.2 the masculine includes the feminine and the neuter; and

57.1.3 the singular includes the plural and vice versa.

A reference to any statute, enactment, order, regulation or other similar instrument shall
be construed as a reference to the statute, enactment, order, regulation or instrument as
amended by any subsequent statute, enactment, order, regulation or instrument or as
contained in any subsequent re-enactment thereof. The preceding sentence shall be
without prejudice to any rights under Clause 49.7 and any rights Fujitsu Services may
have under Schedule 2 to charge Post Office for the cost of compliance with any such
subsequent statute, enactment, order, regulation or instrument or subsequent re-
enactment thereof.

Headings are included in this Agreement for ease of reference only and shall not affect
the interpretation or construction of this Agreement.

References in this Agreement to Clauses, Annexes and Schedules are, unless
otherwise provided, references to the clauses of, and annexes and schedules to, this
Agreement (and the Schedules and Annexes form part of this Agreement). References
to CCDs and CRDs are to the documents agreed as such from time to time.

Subject to Clauses 57.6 and 57.7, in the event and to the extent only of any conflict or
inconsistency between provisions of this Agreement, the following order of precedence
shall apply:

57.5.1 the Clauses and Schedule 1;

57.5.2 all other Schedules;

57.5.3 CCDs subject to Hard Change Control;

57.5.4 all other CCDs and (subject to Clause 57.7) all Work Orders; and

57.5.5 CRDs.

Working Documents do not affect or introduce any contractual obligations between any
of the Parties.

To the extent that a Work Order purports to describe the terms on which a particular
Work Package will be performed it shall govern the terms on which the particular Work
Package will be performed and shall take precedence over any provision of this
Agreement in conflict with those terms. To the extent that a Work Order purports to
make other amendments to the terms of this Agreement it shall have the precedence
priority stated in Clause 57.5.
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57.8

57.9

58.

59.

60.

61.

61.1

61.2

62.

62.1

The Recitals are not legally binding, but are intended as a guide to the history,
interpretation and construction of this Agreement.

References in CCDs and CRDs to items, services or matters affected by subsequent
agreements between the Parties shall be construed to reflect most appropriately the
effect of such subsequent agreements.

AMENDMENTS TO CLAUSES, SCHEDULES AND ANNEXES OF THIS AGREEMENT
AND CCDs

Unless expressly provided otherwise in the provisions of this Agreement, the provisions
of this Agreement (being its Clauses, Schedules and Annexes) and the CCDs shall only
be amended in accordance with the Change Control Procedure.

SEVERABILITY

If any of the provisions of this Agreement is judged to be invalid, illegal or
unenforceable, the continuation in full force and effect of the remainder of them will not
be prejudiced but such provision shall be deemed modified to the extent necessary in
the court's opinion to render such term or provision enforceable, and the rights and
obligations of the Parties shall be construed and enforced accordingly, preserving to the
fullest permissible extent the intent and agreements of the Parties herein set forth.

DISPUTE RESOLUTION PROCEDURE

Any dispute arising out of or in connection with this agreement shall be resolved in
accordance with the Dispute Resolution Procedure described in Annex 2 to Schedule 4.

LAW AND JURISDICTION

This Agreement shall be governed by and shall be interpreted in accordance with
English Law and, subject to Clause 60, the Parties submit to the exclusive jurisdiction of
the English Courts.

This Agreement is binding on Post Office and its successors and permitted assignees
and on Fujitsu Services and its successors and permitted assignees.

ENTIRE AGREEMENT

This Agreement constitutes the entire understanding between the Parties relating to the
subject matter of this Agreement. Each of the Parties acknowledges that in entering into
this Agreement it has not relied on any representation, warranty, promise or assurance,
whether or not in writing, and whether or not negligent, given or made by any other
Party as an inducement to enter into this Agreement. Accordingly no Party shall have
any right of action (except in the case of fraud) against any other Party arising out of
any such representation, warranty, promise or assurance.

CLAUSES Version 4.0

Page 52 of 60

FUJO0000080

FUJ00000080



CONFIDENTIAL

62.2

62.3

62.4

This Agreement supersedes the Letter Agreement, the schedules to the Letter
Agreement, the Heads of Agreement referred to in the Letter Agreement, the Post Office
Agreement and the Authorities Agreement, each of which shall be of no further effect
(but without prejudice to rights and liabilities of the Parties accruing under the Letter
Agreement, the schedules thereto or the Heads of Agreement referred to in the Letter
Agreement between 24 May, 1999 and 29 July, 1999).

The Parties acknowledge that the consent agreement (the "Consent Agreement") dated
16 September 1997 among DSS, Post Office, ICL plc, Fujitsu Services and ICL Pathway
Asset Company Limited shall not be terminated by the execution of this Agreement and
that references in the Consent Agreement to the "Post Office Agreement", the
"Authorities Agreement" or the "Related Agreements" or any provisions thereof shall be
references to this Agreement or (as the case may be) the equivalent provisions of this
Agreement.

The Parties agree that:

62.4.1 to the extent that amendments were required to the provisions of the Clauses
and Schedules of this Agreement in order to reflect the matters agreed in the
CCNs listed in Part A and B of the CCD entitled “Application of CCNs to
Contract Baseline” (POL/HOR/CON/002) those amendments have been made.
Subject to Clauses 62.4.2, 62.4.3 and 62.4.4 below, the said CCNs have
accordingly been superseded by this Agreement to that extent but this shall be
without prejudice to the application of the said CCNs to matters other than the
Clauses and Schedules of this Agreement (including their application to, or the
introduction of, CCDs and CRDs and/or to any charges or credits specified in
the said CCN which shall be due or which shall become due to be paid or
allowed);

62.4.2 the following provisions of the Second Supplemental Agreement between the
parties dated 24 September 1999 (CCN560) have been reflected by
amendment to this Agreement:

62.4.2.1 Clause 5 and Schedule 3 thereof;

624.2.2 Clause 10 thereof;

62423 the amendments contained in Schedule 5 thereof as incorporated
by Clause 11 thereof;

62.4.3 save to the extent referred to in Clause 62.4.2 above as having been reflected
in this Agreement the provisions of the Second Supplemental Agreement
(CCN560) and of the Side Agreement dated 24 September 1999 (CCN560) and
of the Side Agreement dated 24 September 1999 (CCN561) have not been
reflected by amendment to this Agreement and accordingly shall remain in
effect insofar as applicable;
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62.4.4

62.4.5

those CCNs and Change Requests formally submitted on or prior to 1 July 1999
and not listed in the CCD entitled “Application of CCNs to Contract Baseline”
are not relevant to this Agreement and shall forthwith cease to have effect;

the provisions of the CCNs listed in Part C of the CCD entitled “Application of
CCNs to Contract Baseline” (POL/HOR/CON/002) (including any provisions set
out in any attachments to those CCNs) have not been reflected by amendment
to this Agreement (save that the provisions in CCNs 754c and 829 relating to
the payment of Charges by Post Office have been incorporated into Schedule
10 of this Agreement and such provisions contained in CCNs 754c and 829 are
superseded with the effect that no payments of Charges shall be due under
CCNs 754¢ and 829 to Fujitsu Services from Post Office, and further, save to
the extent that any provisions of those CCNs are identified (in Part C of the
CCD entitled “Application of CCNs to Contract Baseline” (POL/HOR/CON/002)
as having been incorporated into and superseded by the provisions of this
Agreement) and accordingly shall remain in effect insofar as applicable.
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Annex A
(Schematic Overview)

Services

Project Services

Business Continuity Services
Schedule 21

Operational Services
Schedule 19

Transfer Services
Schedule 22

Banking Implementation Activities (Note 2)
Schedule 24

l

|

Branch Hardware Implementation

Schedule 23

Development
Schedule 20

~| Hardware Impact Assessment

Professional Services |

Additional EPOSS Data Capture

Capacity Management

\_ Operational Business Change Services

Counter Training

| | Data Centre Operations Management

—1 Hardware Procurement (Note 1

Software Development |

_|

Operational Business Change - Branch |

Message Broadcast |

_I

AP Business Change |

Horizon Icon |

) | Engineer L Horizon Systems Help desk
Implementation Support | Systems Integration |
- 1 Management Information Network
-| Intallation Management (Note 1) | Current Development Services (Note 2) | 1
Installafion (Note 1) | Product Suppor L Recondilitiation
L CDS - PIN Pad Implementation (Note 2) |
! Reference Data Management L Security Management
Service Management Systems Management

Technical Service Desk

Third Line Software Support

Transaction Benchmarking

Note 1: Services in question may be provided by Fujitsu Services or others.
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Note 2: Banking Implementation Activities are Current Development Services (“CDS”) but are shown separately because identified separately in the definition

of ‘Services' and dealt with in Schedule 24 rather than Schedule 23 (in relation to PIN Pad Implementation) and Schedule 20 (in relation to all other Banking

Implementation services).
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IN WITNESS WHEREOF this Agreement has been executed on behalf of the Parties as

follows:

Signed by

for and on behalf of
POST OFFICE LTD
in the presence of:

Paul Lam-Po-Tang
Visiting Lawyer
Slaughter and May
35 Basinghall Street
London EC2V 5DB

Signed by

for and on behalf of

FUJITSU SERVICES LIMITED
in the presence of:-

Myles Blewett
Masons

30 Aylesbury Street
London EC1R OER

CLAUSES Version 4.0
Page 56 of 60
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— - e

S.J. Sweetman
(signed on 28th July, 1999)

R. Christou
(signed on 28th July, 1999)
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LIST OF SCHEDULES
Schedule 1 - Interpretation
Schedule 2 - Policies and Standards
Schedule 3 - Audit
Schedule 4 - Governance
Schedule 5 - Change Control
Schedule 6 - Fujitsu Services’ Key Personnel
Schedule 7 - Subcontractors
Schedule 8 - Form of Parent Company Guarantees
Schedule 9 - Ordering, Invoicing and Payment
Schedule 10 - Charges
Schedule 11 - Value for Money
Schedule 12 - Timetable
Schedule 13 - Licences
Schedule 14 - Consumables
Schedule 15 - Services Levels and Remedies
Schedule 16 - Post Office Responsibilities
Schedule 17 - Infrastructure
Schedule 18 - Application Management
Schedule 19 - Operational Services
Schedule 20 - Development Services
Schedule 21 - Business Continuity
Schedule 22 - Contract Termination and Service Transfer
Schedule 23 - Branch Hardware Implementation Services

Schedule 24 - Banking Implementation
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SCHEDULE 1

INTERPRETATION

Version History

1.0 31/12/02 Agreed version.

2.0 06/08/03 Baseline copy of Version 1.1 following
Contract Anomalies

3.0 05/11/03 Baseline copy of 2.3

3.1 29/01/04 Applying CCN 1115, CCN 1114a

3.2 09/06/04 Applying CCN 1115, CCN 1114a

3.3 21/06/04 Applying CCN 1111, CCN 1109a, CCN 1124

34 30/06/04 Applying CCN 1109a, CCN 1111,

35 23/07/04 Applying CCN 1131b

3.6 19/08/04 Correcting Anomalies to CCN 1131b

4.0 26/08/04 Baseline copy of 3.6

Schedule 1 Version 4.0
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DEFINITION OF TERMS

SCHEDULE 1
INTERPRETATION

Terms having the same meaning which are separated by the word “or” in this Schedule

represent alternative versions of equivalent terms and may be used interchangeably

As used in this Agreement, the following terms have the following meanings:

“Acceptance”

“Accounting Week”

“Additional EPOSS Data
Capture Service”

“Additional Remedy Level”

or “ARL”

“Additional Resources”

“Additional Sl Charges”

“Admin Positions”

“ADSL”

“ADSL Connection”

“Agent”

Schedule 1 Version 4.0
Page 2 of 55

means acceptance of a Service or Release in accordance with
the relevant acceptance procedure;

means a period (of consecutive days) which is defined in Post
Office Reference Data provided to Fujitsu Services and which
begins and ends at midnight. For information only, such
period will usually commence at midnight on Thursday and last
for a period of seven days;

means the Services referred to in row 2 of Table C of Schedule
19;

shall have the meaning set out in paragraph 1.1.3 of Schedule
15;

shall have the meaning set out in paragraph 10.3.1 of
Schedule 20;

means any charges payable by Post Office for Additional Si
Services under paragraph 6.2 of Schedule 10;

means all automated Counter Positions, mobile configurations
(as described in row 7 of Annex A of Schedule 10) operational
sets of Counter Equipment which are not Counter Positions;

means asynchronous digital subscriber line;

means an ADSL network connection to a Branch which is
intended to be established and held open between times to be
agreed by the Parties;

means any person authorised to operate a franchise post
office or sub-post office, including without limitation sub-post
masters on a non-franchise contract, and franchisees of post
offices or sub-post offices;
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"Agreed Form NDA"

“Agreed Form Terms &
Conditions”

“Amendment Date”

“AP”

“APACS”

“AP- ADC Facility

“AP Business Change
CCDs”

“AP Business Change
Services”

“AP Client Specification”

“Applicable Services”

“Application”

Schedule 1 Version 4.0
Page 3 of 55

means the agreed form non disclosure agreement to be
agreed between the Parties (acting reasonably) by the date
set out in row 19 of the Table of Work and Events in Schedule
12;

means one of the sets of terms and conditions in the Agreed
Form which are to be used as the basis of Commercial Terms
and which are contained, or are to be contained, in the CCD
entitied “Standard Terms and Conditions for Work Orders” (to
be agreed by the date specified in Schedule 12);

means 1 January 2003;

means automated payment, effected by the Automated
Payment Service;

means the Association for Payment and Clearing Services;

the meaning given to it in Paragraph 2.2.2 of Schedule 18;

means the CCDs entitled “Service Description for AP Client
Take-On Service” (CS/SER/011), “Service Description for AP
Client Delivery Agreement Change Service” (CS/SER/012)
and “Service Description for AP Client File Re-send Service”
(CS/SER/013);

means the Services referred to in row 3 of Table B of Schedule
19;

means a document describing an APS Client Service Type;

means the following Services and Applications: APS, Horizon
System Help Desk Service, Message Broadcast Service,
OBCS, LFS, NBS, Debit Card, Reconciliation Service,
Reference Data Management Service, Transaction Processing
Service, Management Information Service, Systems
Management Service, Third Line Software Support Service,
Data Centre Operations Service, Technical Service Desk and
Operational Business Change Service — Branch Change;

means software which performs or supports a specific
business function at a Branch or in the Back Office and which
operates on the Horizon Service infrastructure, including
(without limitation) those applications listed in Schedule 18 or
any applications of a similar nature;
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“Application Development”

“Application Interface
Specification” or “AlS”

“Approve”

“APS Clients”

“APS Client Service Type”

“Archive Server”

“Asset Manager”

“Asset Register”

“Associated Fee”

“ATM!!

“Attachable Computer

System”

“Audit Record Query”

“Authorised Official”

Schedule 1 Version 4.0
Page 4 of 55

means those Services described in paragraph 3 of Schedule
20;

means a CCD describing an interface, including, but not
limited to, the definition with which data transferred across that
interface must comply;

means to approve in writing, and related terms shall be
construed accordingly;

means Clients supported by the APS;

each APS Client Service Type is a particular variant of APS
characterised by a specific Token, specific processing rules
and specific Client communication protocols. Each APS Client
Service Type is documented in an AP Client Specification;

means the platform on which Fujitsu Services gathers and
archives data for subsequent retrieval and/or analysis;

means the Software referred to as such and identified in
Schedule 13;

shall have the meaning given to it in paragraph 2.2.1.1 of
Schedule 22;

means a fee charged by Post Office to Customers on its own
or a Client's behalf for a service or goods, that is collected
when the service is performed or the goods are supplied;

means automated teller machine or asynchronous transfer
mode as the context requires;

means a computer system (provided either by Fujitsu Services
under this Agreement, or by any other party authorised by Post
Office and agreed with Fujitsu Services) authorised by Post
Office for connection to the Horizon Service Infrastructure;

shall have the meaning ascribed to it in the CCD entitled
“Service Description for the Security Management Services”
(CS/SER/016);

means a person authorised by Post Office to sanction
alterations or modifications to Post Office Premises;
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“Authorising Officer”

“Authorities’ Agreement”

“Automated Payment
Service” or “APS”

“Availability Fees”

“Back Office”

“Balance”

“Balancing Period”
“Bank Holiday”

“Bank Interface Testing

Stage”

“Banking Implementation
Activities”

“Banking Transaction”

“Banks”

“Benchmarker”

“Benchmarkable Service”

“Benchmarking Criteria”

Schedule 1 Version 4.0
Page 5 of 55

means a representative of Post Office who has authority to
raise orders, authorise invoices, and may make decisions on
specified areas on behalf of Post Office;

means the agreement referred to in Recital (b)(iii);

means the Applications referred to in paragraph 2.2 of
Schedule 18;

means the charge described in paragraph 3 of Schedule 10;

means applications and operations relating to Post Office
Branch business related processing;

means the process of reconciling the cash and Stock on hand
at the start and end of a period (which may be a Post Office
Branch Accounting Period) with sales and receipts during the
period;

means the time between final Balances of a Stock Unit;

means a day on which banks in England are legally closed for
business by statute or proclamation;

shall have the meaning ascribed to it in paragraph 1.7 of
Annex 1 to Schedule 24;

means the obligations of Fujitsu Services set out in Schedule
24 other than the NBS Transfer Services;

means the transactions supported by the NBS set out in the
CCD entitled “NBS Definition” (BP/SPE/035);

means the banks, building societies and/or other organisations
for or on behalf of which Post Office provides banking services
using NBS from time to time, as agreed by the Parties
pursuant to the Operational Business Change procedure
and/or the Change Control Procedure, as appropriate;

shall have the meaning given to it in paragraph 2.6 at
Schedule 11;

shall have the meaning given to it in paragraph 2.1.1 of
Schedule 11;

shall have the meaning given to it in paragraph 2.8 of
Schedule 11;
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“Beneficiary”

“Branch”

“Branch Balance”

“Branch Hardware”

“Branch Hardware

Implementation Services”

“Branch Infrastructure”

“Branch Manager”

“Branch Office Staff”

“Bronze ISDN”

“Bronze Service Branch”

“Bureau”

“Bureau Type”

Schedule 1 Version 4.0
Page 6 of 55

means a person entitled to receive one or more benefits;

means a post office or any other location where Post Office
(whether directly or by means of Agents) transacts business
with Customers;

means the aggregate balance across all the Stock Units in a
Branch;

means hardware (together with any integral software) which is
or is to be integrated into the Horizon Service Infrastructure
together with any tools supplied with such hardware which are
required to facilitate such installation, replacement or removal,

means the services to be supplied by Fujitsu Services
described in Schedule 23;

means the Initial Branch Infrastructure and any equipment
introduced in excess of the limits in Annex A to Schedule 10;

means the person who has the necessary authority within
Branches through whom arrangements for installation and
implementation of the Horizon Service Infrastructure and
Services at each Branch can be made;

means any persons who serve Customers at Counter
Positions in a post office;

means an ISDN or VSAT dial up connection for on-line
communications;

means a Branch that seeks to use a Dialled Connection 24
hours per day, 7 days per week;

means the Application referred to in paragraph 4.3 of Schedule
18 and “Bureau Application” shall be construed accordingly.

means a logical grouping of Branches set by Post Office
Reference Data that controls the menu access to the Bureau
Application in Branches; Type 0 Branches having no access to
Bureau, Type 1 Branches having access to buy functionality
only; Type 2 Branches having access to buy plus limited sell
functionality; and Type 3 Branches having access to full
Bureau functionality.
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“Business Continuity Plan”

“Business Continuity
Services”

“Business Unit Director”

“C0 Confirmation”

“CO0 Confirmation Agent”

“C1 Confirmation”

“C1 Confirmation Agent”

“C4 Confirmation”

“Capacity Management
Service”

“CAPO”

“Cash Account”

Schedule 1 Version 4.0
Page 7 of 55

means a document produced by Fujitsu Services setting out
Fujitsu Services’ contingency or continuity plan for ensuring
the ongoing operation of any one or more of the Applicable
Services in the event of an incident affecting business
continuity;

means Fujitsu Services obligations set out in Schedule 21 and
the CCD entited “Business Continuity Framework”
(CS/SIP/002);

means the person designated in writing by Fujitsu Services to
Post Office as holding the position for the purposes of this
Agreement from time to time;

means a confirmation message written by the NBS Counter
Application during a Banking Transaction when that Banking
Transaction has been Declined for a reason other than the
receipt from the NBE of an NB Authorisation Declining the
Banking Transaction;

means the software application to be installed in each Data
Centre and used to process CO Confirmations transmitted
between the Branch NB System elements and the NBE;

means the software application to be installed in each Data
Centre and used to process CO Confirmations transmitted
between the Branch NB System elements and the NBE;

means the software application to be installed in each Data
Centre and used to process C1 Confirmations transmitted
between the Branch NB System elements and the DRSH;

means a NB Confirmation sent from the NBE containing, inter
alia, the NBE’s view of a Banking Transaction;

means the Service referred to in row 1 of Table C of Schedule
19;

means the Bank which supports Post Office account cards;

means the method by which the Transactions performed and
the cash and Stock on hand at the end of a Post Office Branch
Accounting Period are declared to Post Office main accounting
offices;
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“Cash Account Period”

“Cash-Back”

“Cash Centre”

“Cash Flow Reporting”

“CCD”

“CCN”

“Central Infrastructure”

“Central Network”

“Change Control Note”

“Change Control

Procedure”

“Change Request”

“Charges”

Schedule 1 Version 4.0
Page 8 of 55

shall have the meaning ascribed to it in the CCD entitled “Data
Errors / Non-Data Errors - Contractual Definition”
(CS/SER/017);

means an EFTPOS arrangement which allows a Customer to
draw cash as part of a normal Transaction;

means a centre that manages and distributes value items for
the Post Office network;

means a reporting by a Branch to a counters remittance unit at
the end of the Post Office Branch Accounting Period. Each
such report consists of a summary over the Post Office Branch
Accounting Period of the daily declarations made at close of
business of its cash in hand, cash Remittances sent and cash
Remittances received, by denomination, during that day;

means a Contract Controlled Document (q.v.);
means a Change Control Note (q.v.);

means the Initial Central Infrastructure and any additional
hardware and software which is introduced other than any
hardware or software introduced pursuant to paragraph 3.5 of
Schedule 17;

means network communications between the Data Centres
and the switches used by Fujitsu Services or (Fujitsu Services’
sub-contractor which operates that network) to answer ISDN
calls from Branches;

means a document used in the Change Control Procedure and
defined in Schedule 5;

the Hard Change Control Procedure and/or the Soft Change
Control Procedure, as relevant to the particular change;

shall have the meaning given to it in paragraph 4.1.1.2 of
Schedule 5;

means the charges payable by Post Office under this
Agreement as specified in Schedule 10 or elsewhere in this
Agreement;
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“Client”

“Client Service Type”

“Commercial Forum”

“Commercial Terms”

“Commercial Terms
Signature Sheet”

“Commit”

“Competitive ISL”

Schedule 1 Version 4.0
Page 9 of 55

means an organisation (in respect of NBS, other than a Bank
and in respect of Debit Card, other than banks and building
societies) on behalf of which Post Office provides a service to
Customers at Branches;

means a variant of a standard service with detailed aspects of
that service customised to meet a specific Client's needs;

means the Forum referred to as such in Annex 1 to Schedule
4,

means the commercial terms (based upon Agreed Form Terms
& Conditions) which form part, or are intended to form part, of
a Work Order and describe the terms on which the Work
Package Element described in the Statement of Work is to be
carried out including:

(a) the charges which are payable in respect thereof, and

(b) any conditions which have to be fulfilled if a
Commercial Terms Signature Sheet in relation to Work
Package Element is to be valid (for example,
conditions as to the time within which the Commercial
Terms Signature Sheet and Purchase Order must be
received);

means a signature sheet in the form set out in CCD reference
PA/TEM/093

means in relation to a Transaction, to execute a Transaction
Committal for that Transaction. Related terms shall be
construed accordingly;

means Competitive ISL as described in paragraph 7.1 of
Schedule 20
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“Compliant Branch”

“Composite Product”

“Conceptual Design”

“Confidential Information”

“Consultancy Services”

“Consumable” or
“Consumables”

“Consumable CRD”

Schedule 1 Version 4.0
Page 10 of 55

means a Branch which allows sufficient operational space for
the Horizon equipment to be installed and sufficient space for
other Post Office equipment and transactions to be carried out.
The space requirements for the Horizon equipment are given
in Site Survey Requirements (IM/REQ/005). The minimum
dimensions for a Counter Position are detailed by Post Office
in their documents for refurbished offices and ISIS controlled
schemes. Layouts agreed by Post Office shall be shown on
any drawings presented in support of compliance, indicating
which layout has been used and at which Counter Position.

A dedicated live electrical circuit (or circuits) shall be provided
at the Post Office Branch distribution board. The circuit(s) shall
meet in force electrical regulations and the documented
requirements of the Horizon system;

means a method of handling cash or Value Stock in which a
number of Post Office Product lines are combined for
handling;

means a Development Services related document produced
by Post Office or by Fujitsu Services for Post Office (as
Developed Documentation) which shall describe Work
Packages, as further described in paragraph 8 of Schedule 20;

means all information (other than Escher Confidential
Information defined in paragraph 2.4 of Schedule 13)
designated as such by either Party hereto in writing together
with the Source Code of Specially Written Software, the
existence and terms of this Agreement, the negotiations
relating thereto and all other information (whether in writing or
not) which relates to the business, affairs, products,
developments, trade secrets, know-how, personnel, customers
and suppliers of either party or information which may
reasonably be regarded as the confidential information of the
disclosing Party;

means those Service described as such in Schedule 20
(Development Services);

means the consumables to be supplied pursuant to Clause 5
and referred to in paragraph 1.1 of Schedule 14;

shall have the meaning given to it in paragraph 6.1 of
Schedule 14;
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“Consumable Notice”

“Contract Controlled
Document” or “CCD”

“Contract Referenced
Document”

“Contracted Transaction
Time”

“Contracted Volume”

“Core Document Set”

“Core Sl Services”

“Core Sl Team”

“Core System Release”

“Counter Clerk”

Schedule 1 Version 4.0
Page 11 of 55

shall have the meaning given to it in paragraph 4.1 of
Schedule 14;

means a document which: a) is listed as a CCD in the CCD
entitled “Contract Controlled and Referenced Document List”
(reference SUP/CON/001; ICL  Pathway reference
BP/SPE/026); and b) is referred to (such reference being to
that document itself or by reference to a class or group of
documents which includes that document) in this Agreement or
in a CCD; and c¢) may only be amended through the Change
Control Procedure;

means a document which: a) is listed as a CRD in the CCD
entitled “Contract Controlled and Referenced Document List”
(reference SUP/CON/001; ICL  Pathway reference
BP/SPE/026); and b) is referred to in this Agreement; and c)
may be amended other than through the Change Control
Procedure;

means the time set out in this Agreement against which a
Transaction is measured for determining performance against
Service Levels;

means each of the levels defined as a “Contracted Volume” in
the CCD entitled “Horizon Capacity Management and New
Service Business Volumes” (PA/PER/033) applicable to
components of the Horizon Service Infrastructure as specified
in that CCD;

means the CCDs indicated to be within such set in the CCD
entitled “Contract Controlled and Referenced Document List”
(BP/SPE/026);

means those services provided by the Core S| Team except
the S| Support Services;

means the skilled Fujitsu Services resource to be used in
carrying out Development Services, the make-up and
parameters of which is further described in Paragraph 10 of
Schedule 20;

means the Release defined in the CCD entitled “/CL Pathway
Core System Release Contents Description”,

means a member of Branch Office Staff;
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“Counter Equipment”

“Counter Position”

“Counter Processing Time
Components”

“Counter Training Service”

“CRD”

“CSR]!

“CSR_'_”

“Customer”

“Customer Session”

“Daily Transaction Feed”

“D Messages”

“Data Centre”

Schedule 1 Version 4.0
Page 12 of 55

means the PC’s, printers, screens, local area network and
other equipment installed by Fujitsu Services in Branches for
the provision of the Services;

means a serving position automated (with workstation, screen,
slip/receipt printer and keyboard/MSR/SCR) to receive
Services in a Branch where a Customer transacts business
with a counter clerk or a similarly automated back-office
position in a Branch where a User carries out administration;

means a system component of a Banking Transaction which
occurs prior to the generation of a NB Request or after receipt at
the Counter Position of the corresponding NB Authorisation;

means the Service referred to in row 3 of Table C of Schedule
19;

means Contract Referenced Document (g.v.);

means Core System Release (q.v.);

means the Release defined in the CCD entitled “/ICL Pathway
Core System Release Plus Contents Description” as amended
and/or supplemented by and in accordance with the CCDs
entitled “Supplement to Addendum B of the ICL Pathway Core
System Release Plus Contents Description” and “PINICL
Resolution Status for Release Authorisation Board for CSR+”;

means a person transacting, or seeking to transact, business
with Post Office through any of the Services;

means a set of contiguous Transactions recording business
transacted by a single Customer;

means a single Data File generated daily by e-pay and
transferred via the Horizon Service Infrastructure to the DRSH
for the purposes of reconciliation;

means a message transmitted by the NBE to the DRSH when
the amount included in settlement of a Banking Transaction
differs between the Bank and the Counter Position;

means either or both (as the context requires) of the central
computer systems comprising Hardware, Software and local
networks used by Fujitsu Services in the provision of the
Services;
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“Data Centre Operations
Service”

“Data Controller”

“Data File”

“Data Processor”

“Data Reconciliation Service
Host” or “DRSH”

“Data Warehouse”

"DC Authorisation™

"DC Authorisation Agent”

"DC Confirmation™

"DC Data”

"DCM"

"DC MoP"

"DC Request”

Schedule 1 Version 4.0
Page 13 of 55

means the Service referred to in row 5 of Table A of Schedule
19;

means Post Office or any Bank, Client or other third party who
is the Data Controller (within the meaning ascribed to that
expression in the Data Protection Act 1998) of any Personal
Data which are or are intended to be (on the date that the
parties enter into the CCN which introduces the NBS)
processed by Fujitsu Services under the applicable provisions
of this Agreement;

means a set of electronic data, contained within a single file
and held or used within, or transmitted over, any of the
Services provided by Fujitsu Services;

has the meaning ascribed thereto in the Data Protection Act
1998;

means the server in a Data Centre used for processing and
storing Banking Transaction and DC Transaction and ETU
Transaction data for reconciliation and retrieval purposes;

means the data warehouse used by Fujitsu Services to
provide management information to Post Office in connection

with the Applications;

shall have the meaning ascribed to it in the CCD entitied “DC
MoP Functional Description” (EF/SER/001);

shall have the meaning ascribed to it in the CCD entitled “DC
MoP Functional Description” (EF/SER/001);

shall have the meaning ascribed to it in the CCD entitled “DC
MoP Functional Description” (EF/SER/001);

shall have the meaning set out in Clause 8.5;

shall have the meaning ascribed to it in the CCD entitled “DC
MoP Functional Description” (EF/SER/001);

means a Method of Payment where the form of payment is a
DC Token;

shall have the meaning ascribed to it in the CCD entitied “DC
MoP Functional Description” (EF/SER/001);
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"DC Token"

"DC Transaction”

"Debit Card”

"Debit Card Conditions"

“Default”

“Deliverable”

“Delivery Manager”

“Demand Planning Forum”

“Deposited Software”

“Design Authority”

“Design Limit”
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shall have the meaning ascribed to it in the CCD entitled “DC
MoP Functional Description” (EF/SER/001);

shall have the meaning ascribed to it in the CCD entitled “DC
MoP Functional Description” (EF/SER/001);

means the DC MoP element of EPOSS;

means:

(a) NBS Acceptance;

(b) receipt by Fujitsu Services of authority to release the
Software relating to Debit Cards for operational use;
and

(c) the deployment by Fujitsu Services of such Software in

the Branches in which Debit Card is to be introduced;

means any breach of the obligations of either party (including
but not limited to fundamental breach or breach of a
fundamental term) or any default, act, omission, negligence or
statement of either party, its employees, agents or
sub-contractors 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;

means an item which Fujitsu Services is required to provide
under the terms of this Agreement;

means the individual that manages a Work Package for Post
Office;

means the Forum referred to as such in Annex 1 to Schedule
4;

means all software designated as such in paragraph 4 of
Schedule 13;

means the individual within Post Office that sets an initial
development work requirements baseline and is tasked with
assuring delivery aligns to the requirements;

means each of the levels defined as such in the CCD entitled
“Horizon Capacity Management and Business Volumes”
(PA/PER/033);
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“Design Proposal”

“Design Purpose”

“Developed Documentation”

“Development Process”

“Development Process
Stages”

“Development Services”

“Dial-up Transaction”

“Dialled Connection”

“Direct Interface Test” or
“DIT”

“Director Business
Development”
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means a Work Package related development document, as
further described in accordance with paragraph 8 of Schedule
20;

has the meaning ascribed to it in Clause 13.16.1;

means documentation, which is not Specially Written
Documentation, which is produced by Fujitsu Services under a
Work Order for Development Services, such documentation
having been:

(a) specified as a deliverable for the Post Office in that
Work Order; or

(b) requested by the Post Office as a deliverable and
acknowledged and produced by Fujitsu Services for
the Post Office on that basis in the course of Fujitsu
Service's performance of Professional Services (as
described in paragraph 2.1 of Schedule 20); during the
Development Process Stages described in paragraphs
6.1.1,6.1.2 or 8.4.1 of Schedule 20;

shall have the meaning set out in paragraph 5.7 of Schedule
20;

shall have the meaning set out in paragraph 5.7 of Schedule
20;
shall have the meaning set out in paragraph 2.1 of Schedule
20;

means a Transaction which requires a dial up connection from
a Branch to the host system to enable on-line communication;

means a network connection to a Branch to be established for
the purposes of transferring data between that Branch and a
Data Centre and disconnected once that data transfer is
complete, including such connections established via satellite;

means a test carried out to confirm compliance with an
Application Interface Specification;

means the person designated in writing by Fujitsu Services to
Post Office as holding that position for the purposes of this
Agreement from time to time;
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“Director Commercial and

Finance”

“Director Purchasing
Services”

“Dispute”

“Dispute Owner”

“Disputed Banking
Transaction Notice”

“Dispute Resolution
Procedure”

“Distribution Centre”

“Downtime”

“DSS Agreement”
g DVLAH

“DVLA On-line Link”
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means the person designated in writing by Fujitsu Services to
Post Office as holding that position for the purposes of this
Agreement from time to time;

means the person designated in writing by Post Office to
Fujitsu Services as holding that position for the purposes of
this Agreement from time to time;

means any dispute arising out of or in connection with this
Agreement;

shall have the meaning given to it in paragraph 5.1.2 of Annex
2 to Schedule 4;

means Within Period One (as defined in the CCD entitled
“Service Description for the Security Management Service”
(CS/SER/016)), notification (and the provision of related
information) of a Banking Transaction which requires
investigation to Fujitsu Services's management support unit
(MSU) in accordance with the procedure set out in the CCD
entitted “Network Banking Reconciliation and Incident
Management” (NB/PRO/002) for raising a DBTN (as referred
to in that CCD) via the enquiry service;

means the procedure set out in Annex 2 to Schedule 4 to this
Agreement;

means Sites from which cash, Value Stock and other items
(other than data) are distributed to Branches;

means the period (counting time from within the period 08:00
to 18:30 hours of each relevant Post Office Core Day only -
excluding Saturday) commencing with an call being made to
the Help Desk until resolution of that call (being the point in
time when full operational service has been restored to the
customer), less all time categorised as “suspended help desk
call” in accordance with the Working Document entitled
“System Service: Reporting & Remedial Settlement Process”
(CS/PER/104), as agreed from time to time between Fujitsu
Services and the Post Office;

means the agreement referred to in recital (b)(i);
means Driver and Vehicle Licensing Agency;

means the communication links between the Data Centres and
the systems of the Driver and Vehicle Licensing Agency;
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“DVLA POME”

“DWP”

“ECCO+I!

“EDG”

“Effective Exchange Rate”
or “Effective Rate”

“EFT”

“EFTPOS”

“End to End Banking”

“End to End ETU”

Schedule 1 Version 4.0
Page 17 of 55

the meaning given to it in Paragraph 2.2.6 of Schedule 18;

means The Secretary of State for Work and Pensions (known
as The Secretary of State for Social Security prior to 7 June
2001) acting through and on behalf of the Department for
Work and Pensions and on behalf of the Department for Social
Development for Northern Ireland (prior to restructuring and
renaming on 7 June 2001 known as DSS);

means a Post Office EPOS system formerly installed in some
Branches;

means Post Office’s external data gateway that may be used
by Post Office (subject to agreement under the Change
Control Procedure or Operational Business Change, as
applicable in respect of a change made in relation to an
existing AP Client or the introduction of a new AP Client) to
receive Transaction data from the APS and to route such data
to AP Clients;

means the exchange rate applied to a Transaction for a
Customer derived by the Bureau Application from the
applicable spot rate (in the current Spot Rates File) and trading
margin (in the current Margins File) as described in paragraph
4.2.10 of the CCD entitled “Bureau Definition” (BP/SPE/043).

means electronic funds transfer;

means Electronic Funds Transfer at Point of Sale: a term used
to describe the debiting of Customers’ accounts, usually
through EPOS systems, for goods or services they purchase.
For the avoidance of doubt the application delivering EFTPOS
functionality under this Agreement is the Debit Card
Application;

means the end-to-end systems and services (of which (without
limitation) the NBS, the NB System, the NBE, LINK (for so
long as Post Office continue to use LINK) and Bank systems
form part) required to deliver network banking to Customers;

means the end-to-end systems and services (of which (without
limitation) the ETU, the ETU System, e-pay (for so long as
Post Office continue to use e-pay) and Network Operator
systems form part) required to deliver ETU services to
Customers;

FUJ00000080
FUJ00000080



CONFIDENTIAL

“End to End Rearchitecture
Plan”

"End to End Services"

“End User”

“Engineer Service”

“e_pay”

“EPOSS”

“Equipment”

“Escher Upgrade Software”
“ESNCS”

“ETU”

“ETU Agent”

“ETU Authorisation”
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shall have the meaning given to that term in Schedule 12;

means the end-to-end systems and services (of which the
Horizon Service Infrastructure and the Services form part)
required to deliver services to Customers;

means any employee of the Post Office Group and any Agent
or employee thereof;

means the Services referred to in row 3 of Table A of Schedule
19;

means the third party, providing services to or for the benefit of
Post Office, that facilitates the handling and authorisation of
ETU messages (including, without limitation, ETU Requests
and ETU Authorisations);

means the Application referred to paragraph 2.1 in Schedule
18;

means any physical hardware (excluding Paypoles and
including, without limitation, supply cords, interface cables and
cords, User-installable components and peripherals) forming
part of the Horizon Service Infrastructure and Stand Alone
Hardware supplied by Fujitsu Services;

shall have the meaning set out in paragraph 2 of Schedule 13;

means The Electronic Stop Notice Computer System of DSS;

means the Application referred to in paragraph 4.2 of Schedule
18 and “ETU Application” shall be construed accordingly;

means the software applications used to process:

(a) ETU Requests and ETU Authorisations transmitted
between Branches and e-pay, and

(b) ETU messages received from the Branches, which are
converted into ETU Reversals;

means an authorisation message transmitted on-line from e-
pay or the ETU Agent in response to an ETU Request, stating
whether that ETU Request has been approved or declined;
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“ETU C0”

“ETU CO0 Confirmation”

“ETU C1 Confirmation”

“ETU Counter Application”

“ETU Decline”

“ETU Receipt”

“ETU Request”

“ETU Reversal”

“ETU System”

“ETU Token”

“ETU Transaction”
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means a priority message automatically generated following a
counter timeout for transmission from a Branch to an ETU
Agent;

means a confirmation message written by the ETU Counter
Application during an ETU Transaction when that ETU
Transaction has been Declined for a reason other than the
receipt from e-pay of an ETU Authorisation Declining the ETU
Transaction;

means a confirmation message written by the ETU Counter
Application during an ETU Transaction when that ETU
Transaction has been completed;

means the application software that contains the business
logic controlling the dialogue with Users of the ETU,

means an instruction contained in an Authorisation to refuse
an ETU Transaction received from e-pay. “Declined” and
“Declining” as used in BP/SPE/044 shall be construed
accordingly;

means a paper receipt issued during an ETU Transaction
either as a record of that ETU Transaction or as part of the
process of carrying out that ETU Transaction;

means a priority request message generated for transmission
from a Branch to e-pay in order to undertake an ETU
Transaction for a Customer;

means a message automatically generated by an ETU Agent
upon receipt of an ETU CO message, for transmission from an
ETU Agent to e-pay in order to nullify an ETU Request;

means the elements of the Horizon Service Infrastructure and
the ETU Counter Application which are to be developed and
implemented to support operational use of the ETU
Application;

means a Token supported by ETU, as described in paragraph
5.2.1 of the CCD entitled “ETU Definition” (BP/SPE/044);

has the meaning ascribed to it in paragraph 5.1.1 of the CCD
entitied “ETU Definition” (BP/SPE/044);
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“Event”

“Executive Forum”

“Executive Review”

"Existing Services"

“Exit Plan”

“Exit Scenario”

“Exit Strategy”

“Exit Term”

“Expert”

“Facilitator”

“Financial Year”

Schedule 1 Version 4.0
Page 20 of 55

means a recorded and auditable instance of business
administration activity, such as the registration of a new User,
or the production of a Report;

means the Forum referred to as such in Annex 1 to Schedule
4
shall have the meaning given to it in paragraph 4.1 of Annex 2
to Schedule 4;

EPOSS, APS, LFS, the Infrastructure Services (as defined in
this Agreement in its form prior to approval of CCN 1100) and
OBCS as developed and in operation pursuant to this
Agreement, prior to approval of CCN 850;

means the plan set out in Annex 1 to Schedule 22 to be
developed and maintained in accordance with Schedule 22
setting out in detail the steps to be followed in relation to
termination of this Agreement depending upon the chosen Exit
Strategy;

shall have the meaning given to it in paragraph 2.2.2.1 of
Schedule 22;

means the exit strategy document containing the information
described in paragraph 2.2.2 of Schedule 22 developed and
maintained pursuant to Schedule 22;

shall have the meaning given to it in row 14 of Annex 1 of
Schedule 22;

shall have the meaning given to it in paragraph 7.1 of Annex 2
to Schedule 4;

shall have the meaning given to it in paragraph 4.3 of Annex 2
to Schedule 4;

means each period during the term of this Agreement
commencing on 1 April in any calendar year and ending on 31
March in the following calendar year, save that if this
Agreement is terminated early the date of termination shall be
deemed to be the end of a Financial Year (and all charges and
other amounts expressed in Schedule 10 on an annual basis
shall be pro-rated according to the proportion which the
number of days in the Financial Year ending on the date of
termination bears to 365);
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“Fixed Connection”

“Fixed Item Charges”

“Forum”

“Forum Decisions”

“Fourth Line Support”

“Framework”

“Fraud Event”

“FRIACO”

“FRIACO Port”

“Fujitsu Services”

“Fujitsu Services Approval
Authority”

“Fujitsu Services’
Consumables”

Schedule 1 Version 4.0
Page 21 of 55

means a network connection,

other than an ADSL Connection, to a Branch which is intended
to be established and held open between times agreed by the
Parties;

shall have the meaning given to it in paragraph 5.2.4 of
Schedule 22;

shall have the meaning given to it in paragraph 1.1.1 of
Schedule 4;

In respect of each Forum, decisions and actions which fall
within the scope of responsibility of that Forum as described in
the relevant part of Annex 1 to Schedule 4;

means support of the systems infrastructure (used to provide
services to Post Office by Fujitsu Services) through the
development of bug fixes, patches or similar restorative or
preventative software;

means the Software referred to as such and identified in
Schedule 13;

means any single act of fraud or other criminal activity carried
out by a person or more than one person acting together or a
series of such acts which are committed by the same person
or persons as part of a scheme or plan using the same or
similar methods in each case;

means flat rate internet access call origination;

means a network connection to the FRIACO service for one
Branch at a time;

means Fujitsu Services (Pathway) Limited and, following the
novation of the rights and obligations of Fujitsu Services
(Pathway) Limited to Fujitsu Services Limited, Fujitsu Services
Limited;

shall have the meaning given to it in paragraph 3.1.2 of
Schedule 5;

means the consumables which are required for the
performance of the Services by Fujitsu Services, other than
Post Office Consumables;
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“Fujitsu Service Cost”

“Fujitsu Services Group”

“Fujitsu Services Lead
Attendee”

“Fujitsu Services’
Representative”

“Fujitsu Services’ Software”

“Governmental Regulation”

“Guaranteed Supply Date”

“Guarantor”

“HAPS”

“Hardware”
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means in respect of any work carried out by Fujitsu Services,
all direct material, supplier, subcontractor and Fujitsu Services
labour costs (including, as appropriate service management
and/or project costs) reasonably incurred by Fujitsu Services
in carrying out such work, plus those indirect costs exclusively
incurred in relation to the relevant work, including 6% Horizon
contract management overheads, but excluding group
overhead recovery;

means Fujitsu Services Holdings plc and its subsidiaries;

means in relation to a particular Forum the first named person
in the row entitled “Fujitsu Services Members” in the
description of the relevant Forum contained in Annex 1 to this
Schedule 4 (or, in his absence, his authorised deputy);

means the person so notified to Post Office by Fujitsu
Services;

means software in which the Intellectual Property Rights are
wholly owned by a member or members of the Fujitsu
Services Group including, without limitation, the software
which is identified as Fujitsu Services Software in the CCD
entitled “Transfer Asset Register” (BP/SPE/041);

means any United Kingdom primary legislation and any United
Kingdom secondary legislation;

shall have the meaning given to it in paragraph 1.2.1 of
Schedule 14;

means either of Fujitsu Services Holdings Plc (formerly ICL
Plc) or Fujitsu Limited;

means the Host Automated Payments System operated by
Post Office;

means any hardware (excluding Paypoles) used by Fujitsu
Services to provide Services under this Agreement;
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“Hardware Impact
Assessment’

“Hardware Procurement”

“Hardware Products”

“Hard Change Control
Procedure”

“Head Office Counter

Position”

“Help Desk” or “Helpdesk”
or “Horizon System Help
Desk”

“Help Desk Call”

“Horizon Counter Position”

“Horizon Design
Documentation”

“Horizon Icon Service”

“Horizon Service
Infrastructure”
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relation to any intended Implementation of Branch Hardware
means:

o verification of the Branch Hardware’'s technical
compatibility and ability to interface with the Horizon
Service Infrastructure;

e assessment of the impact of the intended Implementation
on the Horizon Service Infrastructure, the Operational
Services (including the Service Levels) and the related
Support Services; and

review of the availability of suitable support capability;

means the procurement of Branch Hardware;

means the Equipment and any tools required for the
installation, replacement or removal of such Equipment at or
from Branches in accordance with Schedule 23;

means the change control procedure described in paragraph 4
of Schedule 5;

means a single position gateway configuration or a multi-
position gateway configuration to be installed in Post Office
office premises that are not Branches;

means save as expressly provided otherwise, the initial point
of call for Users in need of support relating to the Services;

means a telephone call to the Help Desk made by a User to
report an Incident;

means a Counter Position, or a similarly automated position at
a training centre used by Post Office or at head office
premises used by Post Office;

means Internal Design Documentation and Specially
Commissioned Design Documentation;

means the Service referred to in row 4 of Table B of Schedule
19;

means the Branch Infrastructure, the Central Infrastructure
and the Telecommunications Infrastructure;
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“Horizon Systems Help
Desk Service”

“HSH Day”

“HSH Voicemail Service”

“HSM”

“Human Computer
Interface” or “HCI”

“Icon Business Change
CCDs”

“Implementation”

“Implementation of Branch
Hardware”

“Implementation Charges”

“Implementation Support”

“IMS”

“Incident”
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means the Services referred to in row 1 of Table A of Schedule
19;

means 08:00 — 18:30 Monday to Saturday inclusive other than
Christmas Day;

means the facility provided by Fujitsu Services for recording
telephone calls to the Help Desk outside of the HSH Day and
ring back on the following HSH Day as further described in the
CCD entitled “Horizon Systems Helpdesk Service Description”
(CS/SER/002);

means the hardware security module in which PINs are
translated prior to transmission of encrypted data from the
Horizon Service Infrastructure to the NBE;

means the interface between the computer systems and
Users;

means the CCDs entitled “Horizon Icon Service Description”
(CS/PDN/018) and  “Horizon lcon  Service Prices’
(CS/PDN/019);

means all or any of the following activities: (a) Hardware
Procurement; (b) Implementation Support; (¢) Implementation
Management; and (d) Installation;

means the process of installing, replacing or removing Branch
Hardware, which will include some or all of the following
activities: (a) Hardware Impact Assessment; (b) Hardware
Procurement; (c) Implementation Support; (d) Installation
Management; and (e) Installation;

means the charges described in paragraph 7 of Schedule 10;

means any or all of the service elements relating to the
Implementation of Branch Hardware identified as part of
Implementation Support in the Annex to Schedule 23 or any
similar service element agreed to be such by the Parties from
time to time;

means the inventory management system used by Post Office;

means any perceived abnormal or undesirable occurrence
relating to the Services;
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“Incident Resolution”

“Incident Resolution Time”

“Infrastructure Manager”

“Infrastructure Services”

“Infrastructure Software”

“Initial Applications”

“Initial Branch
Infrastructure”

“Initial Central
Infrastructure”

“Initial Infrastructure”

“Installation”

“Installation Management”

Schedule 1 Version 4.0
Page 25 of 55

means the agreed closure of an Incident which may include
the re-establishment of a Service following an Incident or,
where the Incident was found not to be an abnormal or
undesirable occurrence, clarification of the incorrect
perception;

means the time elapsed between the logging of an Incident by
the Help Desk, and the Incident Resolution;

means the organisation responsible for the operation and
support of the system infrastructure through which services
are delivered to Post Office;

means OPS and TMS (including, for the avoidance of doubt,
the characteristics which are common to each as described in
paragraph 8 of Schedule 17);

means the software listed in the inventory in the CCD entitled
Core System Relevant Asset Register” (CS/REP/045);

means EPOSS, APS, OBCS, LFS, Message Broadcast,
(following NBS Acceptance) NBS and Reference Data
Management Application together with, on Satisfaction of Debit
Card Conditions, the Debit Card;

shall have the meaning specified in paragraph 2.1 of Schedule
17;

shall have the meaning specified in paragraph 3.4 of Schedule
17;

means the Initial Branch Infrastructure and the Initial Central
Infrastructure;

means any or all of the service elements relating to the
Implementation of Branch Hardware identified as part of
Installation in the Annex to Schedule 23;

means any or all of the service elements relating to the
Implementation of Branch Hardware identified as part of
Installation Management in the Annex to Schedule 23;
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“Intellectual Property
Rights” or “IPR”

“Intermediate”

“Internal Code”

“Internal Design
Documentation”

“Isu

“ISL!!

“Issuer Identification

Number” or “lIN”

13 IT”

“Joint Architecture Forum”

“Joint Working ISL”
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means Patents, trade marks, service marks, design rights
(whether registerable or otherwise), applications for any of the
foregoing, moral rights, copyright, trade or business names
and other similar rights or obligations whether registrable or
not in any country (including but not limited to the
United Kingdom);

means Branch locations listed as intermediate in the CCD
entitled “Definition of Remote and Intermediate Locations”
(CS/PER/041);

means machine readable software (including PIN Pad
firmware) supplied as an integral part of the Hardware and not

listed herein;

means the current versions of Fujitsu Services’ internal design
documentation;

means information system;

means IS Landscape as defined in paragraph 5.4 of Schedule
20;

means the identification number ascribed to an issuer of a
magnetic card or similar token by APACS;

means Information Technology;

means the Forum referred to as such in Annex 1 to Schedule
4,

means Joint Working ISL as described in paragraph 8.1 of
Schedule 20
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“Key Individual”

“Key Personnel”

“LAN”

“Lead Attendee”

“Like for Like Criteria”

“LINK!’

“Liquidated Damages
Threshold” or “LDT”

“Listed Documentation”

“LFS!!

“Local”
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means a natural person employed or engaged by either Party
and:

(a) in the case of Fujitsu Services all or substantially all of
whose work is directly associated with the provision of
the Services to Post Office; or

(b) in the case of Post Office 20% or more of whose work
facilitates the receipt by Post Office of the Services,

such work including the support, administration or monitoring
of all or any part of the Services and/or the management of
staff involved in carrying out such work;

means the specific personnel listed in the CCD entitled “Fujitsu
Services Key Personnel” (HR/CON/001);

means local area network;

means the Fujitsu Services Lead attendee and/or the Post
Office Lead Attendee, as the context requires;

shall have the meaning given to it in paragraph 2.11 of
Schedule 11;

means the branded and shared network of cash machines and
self-service terminals of certain member banks and building
societies in the UK, which enables services from one member
bank or building society to be available at cash machines of all
member banks and building societies, to be construed for the
purposes of this Agreement as a single system;

shall have the meaning set out in paragraph 1.1.2 of Schedule
15;

means the documents listed in paragraph 3 of Schedule 13;

means the Application referred to in paragraph 2.4 of Schedule
18;

means all Branch locations which are neither Intermediate nor
Remote;
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“Local Loop”

“Luhn!!

IIMAII

“MAAWP”

“MAC”

“MAC Key”

“Mails”

“Managing Director”

“Management Information
Service”

“Manager”

“Margins File”

“Maximum Authorisation
Agent Wait Period”

“Maximum Counter Wait
Period”

“MCWP”

“Mediator”
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means in respect of each Branch, the ISDN or ADSL (as
applicable) socket in that Branch and its connection to the
Central Network;

means the check digit formula which is part of the APACS
standard;

means Merchant Acquirer;

means Maximum Authorisation Agent Wait Period (q.v);

means message authentication code;

means a uni-directional MAC key;

means the Application referred to in paragraph 4.1 of
Schedule 18 and “Mails Application” shall be construed
accordingly.

means Business Unit Director;

means the Services referred to in row 11 of Table A of
Schedule 19;

shall have the meaning given to it in paragraph 2.1 of
Schedule 4;

means an electronic file sent by Post Office to Fujitsu Services
containing the trading margins to be used by the Bureau
Application.

means the period the NB Authorisation Agent shall wait for a
corresponding NB Authorisation after generating a NB
Request (for transfer to the NBE) before itself generating an
NB Authorisation signifying a NB Decline (due to system time-
out) to be sent to the relevant automated Counter Position;

means the period that an automated Counter Position shall
wait for a corresponding NB Authorisation after generating a
NB Request before itself Declining that Banking Transaction
due to system time-out;

means Maximum Counter Wait Period (q.v);

shall have the meaning given to it in paragraph 6.1 of Annex 2
to Schedule 4;
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“Merchant Acquirer’

“Message”

“Message Broadcast

System”

“Method of Payment”

“Migration Specification”

“MIS!!

“MSU Day”

“NAO”

“NB Acceptance Date”

“NB Additional Time”

“NB Authorisation”

“NB Authorisation Agent”

“NB Confirmation”

“NB Core Hours”

“NB Counter Application”
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shall have the meaning ascribed to it in the CCD entitled "DC
MoP Functional Description" (EF/SER/001);

means a set of electronic data for transportation from one
computer system to another;

means the Service referred to in row 2 of Table B of Schedule
19;

means the form of payment recorded against a Transaction
involving a Customer,

means the CCD entitled “Provision of In-Office Migration
Services”,

means management information system;

means 0800 to 1730, Monday to Friday (inclusive), excluding
Bank Holidays;

means National Audit Office;

means NBS Acceptance Date;

shall have the meaning ascribed to it in paragraph 1.8 of
Annex 3 to Schedule 15;

means an authorisation message transmitted on-line from the
NBE or the NB Authorisation Agent in response to a NB
Request, stating whether that NB Request has been approved
or Declined;

means the software application to be installed in each Data
Centre and used to process NB Requests and NB
Authorisations transmitted between the Branch NB System
elements and the NBE;

means a confirmation message written to record the outcome
of a Banking Transaction;

means 0800 to 1730 Monday to Friday (inclusive), and 0800 to
1300 Saturday, excluding Bank Holidays;

means the application software that contains the business
logic controlling the dialogue with Users of the NBS;
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“NB Customer Verification”

“NB Decline”

“NB Event”

“NB Financial Transaction”

“NB Full E2E Testing Stage”

“NB Go Live”

“NB Initial Period”

“NB Low Severity”

“NB Medium Severity”

“NB Pilot (Soft Launch)”
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means the process by which the association of a Customer
with a NB Token is to be checked, as described in paragraph
5.7.2 of the CCD entitled “NBS Definition” (BP/SPE/035);

means a refusal by the NB System or Counter Clerk to
proceed with a Banking Transaction after a NB Request is
generated or an instruction contained in an Authorisation to
refuse a Banking Transaction received via NBE. “Declined”
and “Declining” shall be construed accordingly;

shall have the meaning ascribed to it in paragraph 2.2.1 of
Part A of Annex D to Schedule 10;

means a Banking Transaction involving a deposit or
withdrawal of monies;

shall have the meaning ascribed to it in paragraph 1.4 of
Annex 1 to Schedule 24;

means the point at which, following deployment of the NBS
software in each Branch, the NBS is initiated for live
operational use in all Branches through release of the required
Reference Data;

means the period commencing on the date of signature of the
NBS CCN and expiring 6 calendar months after the beginning
of the earlier of:

(a) the first calendar month in which two million Banking
Transactions are undertaken using the NBS; and

(b) the calendar month in which the cumulative number of
Banking Transactions undertaken using the NBS
exceeds five million;

shall have the meaning ascribed to it in paragraph 6.4.3.2 of
Schedule 24 in respect of NBS Acceptance Incidents and NBS
Progress Incidents;

shall have the meaning ascribed to it in paragraph 6.4.3.2 of
Schedule 24 in respect of NBS Acceptance Incidents and NBS
Progress Incidents;

shall have the meaning ascribed to it in paragraph 1.8 of
Annex 1 to Schedule 24;
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“NB PPD”

“NB Priority Exception”

“NB Project Plan”

“NB Receipt”

“NB Request”

“NB Retention Pot”

“NB Settlement Date”

“NB System”
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means the PPD for the NBS defined in paragraph 3.5 of
Schedule 24;

means a Banking Transaction for which:

(a) no Disputed Banking Transaction Notice has been
received by Fujitsu Services and which persists in
system state category number 4 or 12 as set out in the
CCD entitled “Network Banking End to End
Reconciliation Reporting” (CS/SPE/011) on the second
MSU Day following the day of receipt by the DRSH of
the corresponding C4 Confirmation or D Message (as
applicable); or

(b) a Disputed Banking Transaction Notice has been
received by Fujitsu Services and which is within or
subsequently falls within the system state category
number 4 or 12 as set out in the CCD entitled
“Network Banking End to End Reconciliation
Reporting” (CS/SPE/01);

means the plan for the development and implementation of the
NBS described in paragraph 8.2 of Schedule 24;

means a paper receipt issued during a Banking Transaction
either as a record of that Banking Transaction or as part of the
process of carrying out that Banking Transaction;

means a priority request message generated for transmission
on-line from an Branch to a Bank (via the NBE) in order to
undertake a Banking Transaction for a Customer;

means a fund to which sums which are retained by Post Office
(from payments due to Fujitsu Services) are to be allocated in
accordance with paragraph 2.2.3 of Part A of Annex D to
Schedule 10 and released in accordance with paragraph 2.2.4
of Part A of Annex D to Schedule 10;

means the date on which a Banking Transaction is committed
for settlement by a Bank or, in the absence of such a date
being set by that Bank, the default posting date set by the
NBE;

means the elements of the Horizon Service Infrastructure,
including WebRiposte and the NB Counter Application which
are to be developed and implemented pursuant to paragraph
3.1 of Schedule 24 to support operational use of the NBS;
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“NB T&M Budget”

“NB T&M Work”

“NB Target Date”

“NB Token”

“NB Token Validation”

“NBE”

“NBE Network”

“NBSII

“NBS Acceptance”

“NBS Acceptance Criteria”

“NBS Acceptance Date”

“NBS Acceptance Incident”
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means Fujitsu Services's estimate of the resource and time
required to complete (as the context requires) a NB T&M Work
task at Level 2 or Level 3 in the NB Project Plan or a group of
such tasks taken together, from which the budgeted amounts
and hours for each such task, or tasks taken together may be
derived;

means the work of designing, developing and testing the NBS
(including, without limitation, the work, if any, of closing down
Cancelled Tasks in accordance with Schedule 24) which is to
be charged for by Fujitsu Services on a time and materials
basis in accordance with paragraph 2.1 of Part A of Annex D of
Schedule 10;

shall have the meaning ascribed to it in paragraph 2.2.2 of
Part A of Annex D to Schedule 10;

means a Token supported by the NBS, as described in
paragraph 5.1.1 of the CCD entitted “NBS Definition”
(BP/SPE/035);

means the process by which the validity of a NB Token
presented by a Customer to a Counter Clerk is to be checked,
as described in paragraph 5.7.1 of the CCD entitled “NBS
Definition” (BP/SPE/035);

means Network Banking Engine;

shall have the meaning ascribed to it in paragraph 2.2.2.1 (b)
of Annex 3 of Schedule 15;

means the Application referred to in paragraph 2.6 of Schedule
18 and “NBS Application” shall be construed accordingly;

means acceptance of the NBS in accordance with paragraph
6.3.1 of Schedule 24;

means the criteria for acceptance of the NBS and the PIN
Pads set out in the CCD entitled “NBS Acceptance Criteria”,

means the date that NBS Acceptance occurs in accordance
with paragraph 6.3.1 of Schedule 24;

means any incident within the following categories:

(a) a failure to meet NBS Acceptance Criteria;
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“NBS Acceptance

Procedure”

“NBS Default”

“NBS Deployment”

“NBS Obligations”

“NBS Project Assets”

“NBS Responsibilities”

“NBS Stage Progression”
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(b) a failure of the Applications (other than the NBS) or the
Infrastructure Services to be performed in accordance
with the applicable provisions of this Agreement;

(c) a lack of capability to achieve Service Levels; or

(d) the occurrence of certain functions, activities or
behaviour in conflict with the Agreement,

each as specified in paragraph 6.4 of Schedule 24, which
occurs as a result of the introduction of the NBS;

means the procedure described in Schedule 24 for acceptance
of the NBS;

means a default by Fujitsu Services exclusively in relation to
the Banking Implementation Activities;

means the download of the NBS software to a Branch in
readiness for NB Go Live;

means those obligations of Post Office which are to be
performed in connection with the operation of the NBS
Application as set out in Table C of the CCD entitled
“Responsibilities and Obligations” (POL\HOR\CON\001) and
any other obligation classified as such in accordance with
paragraph 1.4 of Schedule 16;

means those Project Assets which are specific to the NBS and
the Banking Implementation Activities;

means the responsibilities of Post Office which are to be
performed in connection with the operation of the NBS
Application as set out in Table B of the CCD entitled
“Responsibilities and Obligations” (POL\HOR\CON\001) and
any other responsibility classified as such in accordance with
paragraph 1.4 of Schedule 16;

means the progression from:

(a) the NBS Testing Stage to the NB Full E2E Testing
Stage; or

(b) the NB Full E2E Testing Stage to the NB Pilot (Soft
Launch) phase,
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“NBS Termination Charge”

“NBS Testing Stage”

“NBS Tests”

“NBS Transfer Payment”

“NBS Transfer Services”

“NBSC”

“NCC!!

“Negotiator”

“Negotiator’s Review”

“Network Banking CCNs”

“Network Banking Engine”

“Network Banking
Implementation Charges”

“Network Operators”
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as applicable, in accordance with paragraph 6.3 of Schedule
24;

means the sum calculated in accordance with paragraph 10.2
of Schedule 24 of this Agreement;

shall have the meaning ascribed to it in paragraph 1.1 of
Annex 1 to Schedule 24;

means the tests described in paragraph 2.1 of Annex 1 to
Schedule 24;

means the sum calculated in accordance with paragraph 10.4
of Schedule 24;

means the services set out in paragraph 10.3 of Schedule 24;

means the network business support centre operated by Post
Office;

means the National Computing Centre Ltd., Manchester;

shall have the meaning given to it in paragraph 3.2 of Annex 2
to Schedule 4;

shall have the meaning given to it in paragraph 3.4 of Annex 2
to Schedule 4;

means CCN817, CCN865a, CCNO07, CCNe09a, CCN914a,
CCN928b, CCN932, CCN933, CCN934, CCNO36b, CCN947,
CCN959,CCN9g67, CCNO70a, CCNO71 and CCN976a;

means a central third party computer system (contracted for by
Post Office) which constitutes the middle tier of End to End
Banking and which, inter alia, connects the Data Centres to
LINK and certain Bank computer systems;

means the charges referred to in paragraph 11 of Schedule
10;

means the organisations for or on behalf of which Post Office
provides ETU services using the ETU Application from time to
time, as agreed by the Parties pursuant to the Operational
Business Change procedure and/or the Change Control
Procedure, as appropriate;
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“Network Service”

“New Business Forum”

“New Personal Data”

“Next Supplier”

“NINO”

“Non-value Stock”

“Nominated Executives”

MOBCSU

“OBCS Stop Lists”

“Old Format Query”

“On-line Transaction”

“Open Book”
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means the Services referred to in row 6 of Table A of Schedule
19;

means the Forum referred to as such in Annex 1 to Schedule
4

the meaning given to it in paragraph 2.3.3.2 of Schedule 2;

means the next supplier (if any) nominated by Post Office
(whether this be Post Office, another subsidiary of Royal Mail
Group plc or another third party) to take over, from Fujitsu
Services, the performance of some or all of the Services or the
provision of services equivalent to some or all of the Services;

means a National Insurance Number issued to any natural
person;

means Stock which has no intrinsic value but for which records
are maintained of the levels on hand;

shall have the meaning given to it in paragraph 4.1 of Annex 2
to Schedule 4;

means the Application referred to in paragraph 2.3 of Schedule
18;

means a list of order books on which action needs to be taken;

shall have the meaning give to it in the CCD entitled “Service
Description for the Security Management Service”
(CS/SER/016);

means a Transaction which requires on-line communication
between a Branch and the host system, comprising at the date
of this Agreement. Banking Transactions, Debit Card
Transactions and OBCS foreign transactions;

shall have the meaning given to it in paragraph 4.1 of
Schedule 11;
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“Operational Business
Change”

“Operational Business
Change Branch CCDs”

“Operational Charges”

“Operational Charges
Table”

“Operational Services”

HOPSII

“Other Authorised Location”

“Other Stock”

“Out of Hours Support”

“Owning Forum”
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means as the context requires, the services which can be
procured by Post Office for operational changes, as set out or
referred to in the following CCDs:

e Operational Business Change Branch CCD’s

e Operation Business Change Product CCD entitled “Fuijitsu
Services (Pathway) Ltd/Post Office Ltd Interface
Agreement for Operational Business Change - Product”
(CS/PRD/058);

o “Message Broadcast: Service Description” (CS/SER/004);

e AP Business Change CCDs; and

e |con Business Change CCDs;

means the CCDs entitled - “Fujitsu Services/Post Office Ltd

Operational Business Change - Network Interface Agreement”

(CS/IFS/003), and Operational Business Change - Branch,

Service Descriptions and Schedule of Service Prices

(CS/PDN/015);

means the charges described in paragraph 2 of Schedule 10;

means the table setting out the Operational Charges in
paragraph 2.2 of Schedule 10;

means the services to be supplied by Fujitsu Services to Post
Office described in Schedule 19;

means the office platform service described in paragraph 6 of
Schedule 17 of this Agreement;

means a site, other than a Branch, where it may be necessary

to install and use elements of the Horizon Service
Infrastructure, e.g. training sites, county shows, and
exhibitions;

means all Stock other than Retail Stock, Security Stock and
Value Stock, including leaflets, forms and various general
consumables and supplies;

means support provided outside Post Office Core Day;

shall have the meaning given to it in paragraph 2.6 of
Schedule 5;
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£ PAF”

“PAF Calling Application”

“PAF Database”

“PAF Facility”

“PAN”

“Parent Company”

“Party,!

“Paypole”

“Permitted Purpose”

“Permitted Recipients”

“Person”

“Personal Data”

“Phase”
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means the PAF Database;

means the AP-ADC Facility within APS, Mails and such other
Applications that the Parties agree under the Hard Change
Control Procedure will utilise the PAF Facility;

means the database of the Royal Mail Group or one of its
Subsidiary Companies containing all known addresses and
postcodes in the United Kingdom at the date of the version of
the database, (including any updates to, or extracts from, the
database from time to time) as provided to Fujitsu Services by
Post Office (or a third party on behalf of the Post Office) for
use in connection with the provision of the PAF Facility;

the meaning given to it in Paragraph 7 of Schedule 18;

means the primary account number (part of the lIN) associated
with a NB Token;

means any holding company (as defined in Section 736 of the
Companies Act 1985);

means each of Post Office and Fujitsu Services;

means the fixture to which a PIN Pad is attached as described
in the CCD entitled “Paypole Product Specification”
(IM/SPE/026);

means use of the Specially Written Software solely for the
purpose of providing Permitted Recipients with services in the
nature of the Services, such use including the right to correct,
modify, enhance and develop the Specifically Written Software;

means any person who is not engaged in or directly or
indirectly interested in any person engaged in any business
competitive with any business of the Post Office;

includes a partnership, a corporation or association (whether
incorporated or unincorporated), as well as a natural person;

means all data which are defined as personal data in the Data
Protection Act 1998 and processed by Fujitsu Services under
this Agreement;

shall have the meaning given to it in paragraph 2.1 of
Schedule 22;
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“PIN”

“PIN Pad”

“PIVOT”

“Planning Period”

“Post Office”

“Post Office Additional
Costs”

“Post Office Agreement”

“Post Office Approval

Authority”

“Post Office Automated
Payments Generic Rules”

“Post Office Branch
Accounting Period”

“Post Office Change Control
Manager”

“Post Office Consumables”

“Post Office Core Day”
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means personal Identification Number;

means a device used by a Customer to enter a PIN for the
purposes of NB Customer Verification;

means the existing Post Office MIS system which provides,
inter alia, reports of numbers of transactions by Branch;

means the planning period as described in paragraph 10.4.1 of
Schedule 20

means Post Office Limited or such other subsidiary of Royal
Mail Group plc as may be nominated from time to time to take
over the rights and obligations of Post Office Limited under this
Agreement;

means, in respect of the ARL failure in question, Post Office’s
reasonable additional direct costs and expenses arising as a
result of that ARL failure including, without limitation, Post
Office’s additional direct staff, help desk and telephone costs;

means the agreement referred to in Recital (b)(ii) to this
Agreement;

shall have the meaning given to it in paragraph 3.1.1 of
Schedule 5;

means a document describing generic rules for APS;

means the shortest normal accounting period applying within a
Branch, normally a week and running Thursday through
Wednesday, but subject to variation at financial year end and
to revision. It may be merged by agreement in individual
Branches, e.g. to enable sub-postmaster holidays;

means the person and the address to which all Change
Control Notes and documents relating to Work Orders should
be delivered in each case as notified in writing by Post Office
to Fujitsu Services from time to time;

means Consumables;

means 08:00 to 20:00 Monday to Saturday inclusive, excluding
bank holidays;
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“Post Office Data”

“Post Office Interface”

“Post Office Lead Attendee”

“Post Office Premises”

“Post Office Product”

“Post Office RDS”

“Post Office Reference
Data”

“Post Office Reference Data
System”

“Post Office
Responsibilities”

“Post Office Supplier and
Service Performance
Manager”

“Post Office’s Agent”
“Post Office’s

Representative”

“Post Office Service
Architecture”
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means all data, information, text, drawings, diagrams, images
(including, but not limited to logos), or sounds which are
embodied in any electronic or tangible medium, and which are
supplied or in respect of which access is granted to Fujitsu
Services by Post Office pursuant to this Agreement, or which
is generated by the Horizon Service Infrastructure or which
Fujitsu Services is required to generate in connection with the
provision of the Operational Services, the Business Continuity
Services and/or the Transfer Services;

means an interface between a Service or Services and a Post
Office system or systems;

means in relation to a particular Forum the first named person
in the row entitled “Post Office Members” in the description of
the relevant Forum contained in Annex 1 to Schedule 4 (or, in

is absence, his authorised deputy);

means all post offices, sub-post offices, and other premises of
Post Office from time to time;

means an item, provided by Post Office, for sale from Stock -
or characterising a service provided - in a Branch;

means RDS;

means Post Office originated Reference Data;

means the Post Office-run system that maintains the Post

Office originated Reference Data for the Services;

means the responsibilities of Post Office set out or referred to
in Schedule 16 of this Agreement;

means the person who shall fulfil that role as notified in writing
by Post Office to Fujitsu Services from time to time;
means any person(s) or organisation(s) authorised to act on

behalf of Post Office;

means the person so notified to Fujitsu Services by Post
Office;

means the Horizon Service Infrastructure and the Post Office
Service Environment;
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“Post Office Service
Environment”

“PON”

“Posting Date”

“Postmaster’s Daily Record
(PDR)”

“Post Office Group”

“Post Office Network”

“PostShop”

“PPDs”

“Pre-paid Capacity

“Priority A”

“Priority B”

“Product Support Service”

“Professional Services”

“Project Assets”
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means TIP, the Post Office Reference Data System, SAPADS
and, following NBS Acceptance, the NBE;

means the Post Office Network (g.v.);

means NB Settlement Date;

means the report forms used to summarise Girobank
Transactions that are sent to the Client. There are currently
forms for deposits and withdrawals in manual and automated
offices, and a mixed (cash / cheque) deposit version in
ECCO+ offices only;

means Royal Mail Group (g.v.);

where the term Post Office Network is used in documents it
refers to a former business unit within Post Office Counters
Limited and, for the purposes of those documents only, shall
have the same meaning as Post Office;

means a separate retail unit within a Branch operated directly
by Post Office;

means the related set of Processes and Procedures
Description documents as described in the "Introduction
Processes and Procedures Description" document for the
appropriate Release;

means the Pre-paid Capacity row in the table in paragraph 4.1
of Schedule 10;

means the category of a Help Desk call where the Incident
reported has resulted in substantial impact on all automated
Counter Positions in a Branch;

means the category of a Help Desk call where the Incident
reported has resulted in substantial impact on some, but not all

automated Counter Positions in a Branch;

means the Services referred to row 8 of Table A of Schedule
19;

means professional services as described in paragraph 2.1.2.1
of Schedule 20;

means the assets referred to as such in Clause 35;
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“Project Board”

“Project Services”

“Property”

“Proposed Exit Strategy”

“Provisional Net Price”

“PSTN”

“Purchasing Services

Commercial Manager”

“Purchase Order”

“QAS Software”

“RACO0C1 Model”

Schedule 1 Version 4.0
Page 41 of 55

means the Forum referred to as such in Annex 1 to Schedule
4,

means those Services described in Schedule 23 and Schedule
20;

means tangible property (including without limitation buildings
and land) but excluding the Horizon Service Infrastructure and
any part thereof before it has been accepted in accordance
with this Agreement;

shall have the meaning given to it in paragraph 2.3.2 of
Schedule 22;

means the gross price for any Work Package less 60% of such
proportion of the gross price as is attributable to the cost of
resources provided by the Core S| Team;

means public switched telecommunications network;

means the person designated in writing by Post Office to
Fujitsu Services as holding that position for the purposes of
this Agreement from time to time;

means the form of purchase order generated by Post Office in
the course of the Work Ordering Procedure to give each Work
Order a unique identifying reference for Post Office purposes;

means the QAS software products named QuickAddress
Name Tracer, QuickAddress Validator and QuickAddress Pro
with Welsh PAF (and updates thereto) as referred to in the
table in paragraph 1.2 of Schedule 13. QAS Software is hosted
within, but is not part of the Horizon Service Infrastructure and
is not Software or an Application;

means the Request, Authorisation and Confirmations model of
End to End Banking Transaction flows involving, inter alia, as
the particular circumstances may permit, NB Requests being
issued from Counter Positions, NB Authorisations being issued
by the NBE and NB Confirmations being issued from Counter
Positions;
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“Rate Board”

“Rate Shop”

“RDMC”

“RDSU

“Reboot Incident”

"Reconciliation Application™

“Reconciliation Service
CCDs”

“Reconciliation Service”
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means a Post Office device of type:

(a) Forde Electronics Rate Board; or

(b) Banking Automation EKSI Multiboard Rate Board; or

(c) DB7 Model 01169 Rate Board

for displaying exchange rates including all associated cables
and equipment forming the connection between the device
itself and the socket used to connect it to the Horizon Service
Infrastructure. Rate Boards are not and do not form any part of
the Branch Infrastructure, Equipment, Hardware, Horizon
Service Infrastructure or Stand-Alone Hardware for the
purposes of this Agreement.

means where a Customer purchases Stock by value rather
than by volume, i.e. by a number of items of Stock purchased
for a given sum,;

means Fujitsu Services’s Reference Data Management Centre
(Q.v);

means Post Office Reference Data System (q.v);

means a Help Desk authorised reboot, a Help Desk authorised
office snapshot print preview or any work-around authorised
by the Help Desk to remove the necessity to carry out a reboot
or office snapshot print previous where the time taken to carry
out such work-around (as demonstrated by Fujitsu Services in
the test environment normally used to validate test scripts) is
four minutes or longer;

means the Applications referred to in paragraph 2.9 of
Schedule 18;

means the CCDs entitled “Network Banking Reconciliation &
Incident Management” (NB/PRO/002), “TPS Reconciliation &
Incident Management” (CS/PRO/111), “APS Reconciliation &
Incident Management (CS/PRO/128), “Network Banking Data
Reconciliation Services” (CS/SER/018) and “Data Errors & Not
Data Errors - Contractual Definitions” (CS/SER/017);

means as the context requires, the Services referred to in row
14 of Table A of Schedule 19;
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“Records”

“Recovery”

“Reference Data”

“Reference Data

Management Application”

“Reference Data
Management Service”

“Refund”

“Related Agreements”

“Release”

“Release Contents
Description”

“Relevant Bank Holiday”

“Relevant Suppliers”

“Remittance”

“Remote”
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means the full and accurate records relating to the
performance of the Services;

means the act of re-establishing a Service following a Service
Failure;

means a set of parameters and relationships controlling the
operation of Services;

shall have the meaning given to it in paragraph 2.7 of
Schedule 18;

means those Services described in row 9 of Table A of
Schedule 19;

means a repayment of money to a Customer, by means of a
Reversal;

means the Authorities’ Agreement, the DSS Agreement and
the Post Office Agreement, each as referred to in Recital (b) of
this Agreement;

means a documented collection of software and/or data
provided by Fujitsu Services to deliver a Service or Services;

means a CCD which defines the scope of a Release (by
reference to the SADD in the case of the Release Contents
Description of CSR and CSR+);

means in relation to any Branch a day Holiday which is a day
when banks are legally closed for business by statute or
proclamation or is a public holiday officially recognised by the
relevant Local Authority (District, Region or County) Council in
the region of the United Kingdom in which the Branch in
question is situated;

shall have the meaning given to it in paragraph 2.10.2 of
Schedule 11;

means a consignment to or from a Branch of cash, Stock, or
other value items to be brought to account;

means Branch locations listed as remote in the CCD entitled
“Definitions of Remote and Intermediate Locations”
(CS/PER/041);
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£ Report!!

“Representative”

“Resource Plan”

“Retail Price Index” or “RP/I”

“Retail Stock”

“Reversal”

“Royal Mail Group”

“SADD”

“SAP/ADS”

“SAPADS”

“Schedule 10 Charges”

“Security Management
Service”

“Security Stock”

“Sensitive Data”

"Sensitive DC Data"
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means a physical document; or, information held electronically
in such a way that it can be processed readily to produce a
physical document;

means a representative of Post Office or Fujitsu Services as
appropriate;

shall have the meaning set out in Paragraph 10.4.1 of
Schedule 20;

means the “all items” index currently appearing at table 18.1 of
the Office of National Statistics publication “Monthly Digest of
Statistics” and any subsequent relocation thereof, or the same
index in any other Government publication if the
aforementioned ceases to be published;

means items sold in Branches through Post Office’s retail
accounting scheme;

means a Transaction which nullifies a previous Transaction;
means Royal Mail Group plc and its Subsidiary Companies;
means Service Architecture Design Document (q.v.);

means SAPADS (q.v.);

means SAP Advanced Distribution System;

shall have the meaning set out in paragraph 6.1 of Schedule 9;

means those Services referred to in row 15 of Table A of
Schedule 19;

means the stock products which have no cash account value
until sold, any item the loss of which would result in loss to
Post Office;

shall have the meaning ascribed to it in the CCD entitled “NBS
Definition” (BP/SPE/035);

shall have the meaning ascribed to it in the CCD entitied "DC
MoP Functional Description" (EF/SER/001);
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“Service Architecture
Design Document”

“Service Boundary”

“Service Break”

“Service Failure”

“Service Level”

“Service Level Agreement”

“Service Level Measurement
Period”

“Service Level Schedule”

“Service Level Target” or
“SLTI!

“Service Management
Forum”

“Service Management
Report”

“Service Management
Service”

“Service Manager”

“Service Ready-for-use
Date”
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is the document showing the Post Office Service Architecture
developed prior to the Amendment Date pursuant to this
Agreement as the same is to be amended pursuant to
paragraph 6 of Schedule 18;

means the interface or interfaces at which responsibility for
processing or otherwise handling Transaction data, Reference
Data or Data Files or any other data or message passes, in
accordance with the applicable AlS and/or TIS between Fujitsu
Services, Post Office and/or a third party;

means the duration of a Service Failure;

means an interruption of a Service that has not been approved
by Post Office;

means a quantified and measurable standard, required for a
specified Service;

means an agreement relating to a Service Level;

means the period over which Fujitsu Services shall report
service performance against Service Levels. Each Service
Level Measurement Period shall be a period of three months
ending at the end of June, September, December and March
in each Financial Year;

means Schedule 15;

shall have the meaning set out in paragraph 1.1.1 of Schedule
15;

means the Forum referred to as such in Annex 1 to Schedule
4;

means the Service Review Book;

means the Services referred to in row 13 of Table A of

Schedule 19;

means the person appointed by Fujitsu Services to manage
the provision of a Service;

means the date on which a Service, which has achieved
Acceptance, is first made available by Fujitsu Services for use
by Users;
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“Service Review Book”

“Service RFU Date”

“Services”

“Services Manager”

“Session Mobility”

“Severity Code”

“SI Commitment Fee”

“Silver 24 Hour Service
Branch”

“Silver Daytime”

“Silver Daytime ISDN”

“Silver Daytime Service
Branch”

“Silver FRIACO Daytime”
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means the Working Document used by Fujitsu Services to
report performance of the Services against Service Levels and
associated volumes, the format of which is agreed by the
Parties at meetings of the Service Review Forum,;

means Service Ready-for-use Date (q.v.);
means the Project Services, the Business Continuity Services,
the Operational Services, the Transfer Services and the

Banking Implementation Activities;

means the organisation responsible for managing the
provision of Operational Services to Post Office;

means a facility which allows a User logged on at an
automated Counter Position workstation to log on to another
such workstation, thereby transferring his User session and
automatically logging the User out of the first workstation;
means a code assigned to an Incident by the Help Desk,
indicating the seriousness of the Incident’s effect, and used to
determine priority for resolution;

means the fee described in paragraph 4 of Schedule 10;

means an Branch that seeks to use a Fixed Connection 24
hours per day, 7 days per week;

means either Silver FRIACO Daytime or Silver Daytime ISDN;

means ISDN lines permanently connected between Branch
and host system during the Working Day;

means an Branch that seeks to use a:

(i) Fixed Connection in the periods 08:00 to 17:30
Monday to Friday and 08:00 to 13:00 Saturday; and

(ii) Dialled Connection outside those periods;

means the Energis supplied communication service

established for Network Banking which uses ISDN lines to

provide a permanent connection between a Branch and the

host system during the Working Day;

(iii) Dialled Connection outside those periods;
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“Skill Set”

“Skill Units

“SLA”

“Smart Key”

“Smart Token”

“SMS”

“Soft Change Control
Procedure”

“Software”

“Software Development”
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means the designated set of skills for a designated Skill Unit.
A skill set identifies in more detail the particular skills available
from a particular Skill Unit, e.g. Applications designer;

means the designated area of skill for Core S| Team resource,
e.g. Pathway testing unit;

means Service Level Agreement (q.v.);

means a type of Token (as defined in relation to the Automated
Payment Service) which uses on-board integrated circuit
technology;

means a type of Token (as defined in relation to the Automated
Payment Service) which uses on-board integrated circuit
technology;

means System Management Service (q.v.);

means the change control procedure described in paragraph 3
of Schedule 5;

means Fujitsu Services's Software, the Specially Written
Software, Internal Code and the Third Party Software;

means software development as described in paragraph
2.1.2.2 of Schedule 20
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“Solicitation Fee”

“Source Code”

“Specially Commissioned
Design Documentation”

Schedule 1 Version 4.0
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means a sum equivalent to:

(@)

(b)

in the case of a Key Individual who was an employee

of the Previous Employer:

i. where such employment lasted less than 12
months, the gross salary payable to that Key
Individual for the period of his employment plus
the reasonable costs incurred by the Previous
Employer of recruiting that Key Individual, or

ii. where such employment lasted 12 months or
more, the gross annual salary of that Key
Individual; or

in the case of a Key Individual who was engaged by

the Previous Employer as a contractor:

i. where such engagement lasted less than 12
months, the total gross contract fees payable by the
Previous Employer for the services provided to it by
that Key Individual during the period of his
engagement plus the reasonable costs incurred by
the Previous Employer of engaging that Key
Individual, or

ii. where such engagement lasted 12 months or
more, the total gross contract fees payable by the
Previous Employer for the services provided to it by
that Key Individual during the immediately preceding
12 months;

means the software in eye-readable form and in such form that
it can be compiled or interpreted into equivalent object code
together with all technical information and documentation
necessary for the use, reproduction, modification and
enhancement of such software;

has the meaning ascribed to it in paragraph 9.3 of Schedule

20
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“Specially Written
Documentation”

“Specially Written Software”

“SPM”

“Spot Rates File”

“Statement of Dispute”

“Stand-Alone Hardware”

“Stock”

“Stock Item”

Schedule 1 Version 4.0
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means original documentation which relates to the Specially
Written Software and is produced by Fujitsu Services as a
deliverable under a Work Order for any Development Process
Stage in the development of such Specially Written Software
including, without limitation, documentation identified as
Specially Written Documentation (pursuant to paragraph 6 of
Schedule 13) in the CCD entitled “Transfer Asset Register”
(BP/SPE/041),

means original software which is developed by or on behalf of
Fujitsu Services pursuant to a Work Order for the Solution
Build and Test Stage where:

(a) such Software is developed in accordance with a
Design Proposal; and

(b) Fujitsu Services was engaged under a Work Order for
the Solution Specification Stage in which that Design
Proposal was produced,

including, without limitation, software identified as Specially
Written Software (pursuant to paragraph 5 of Schedule 13) in
the CCD entitled “Transfer Asset Register’(BP/SPE/041);

means Simple Payment Module;

means an electronic file sent by Post Office to Fujitsu Services
containing exchange rates to be used by the Bureau
Application.

shall have the meaning given to it in paragraph 5.1 of Annex 2
to Schedule 4;

means hardware (together with any integral software) which is
to be installed in a Branch but which is not Branch Hardware,
together with any tools supplied with such hardware which are
required to facilitate such installation, replacement or removal,

means items held in Branches and classified as Retail Stock,
Security Stock, Value Stock, and Other Stock;

means a unit of Stock which can be ordered separately;
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“Stock Unit”

“Sub-contractor”

“Subsidiary Company”

“Sunguard Site”

“Supplemental Charge”

“Suspense Account”

“Systems Implementation

“Systems Integration”

“Systems Management

Service”

“Team Work”

“Technical Interface
Specification” or “TIS”
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means an individual unit of accountability, mandatory within a
main (branch) post office and optional within a sub post office,
for which an individual (or a group of individuals) is
accountable. It may contain: (i) Transaction Vouchers for a
designated period, (ii) Value Stock, and/or (iii) cash;

means a person to whom any obligations of Fujitsu Services
expressly specified in this Agreement are delegated in
accordance with the provisions of this Agreement but shall not
(for the avoidance of doubt) include any supplier of products or
services which are not expressly specified as obligations of
Fujitsu Services under this Agreement and related expressions
shall be construed accordingly;

shall have the meaning ascribed thereto in Section 736 of the
Companies Act 1985;

means the site currently used by Sunguard Limited (whose
registered office is 11 Bridewell Close, Mildenhall, Bury St
Edmunds, Suffolk, IP28 7RB) at which it provides certain of the
Business Continuity Services;

means the charge described as such in paragraph 9.2 of
Schedule 10;

means in Branch terms, the value of Transactions that are
accounted for in the unclaimed payments or uncharged
receipts tables of the Cash Account. These items will
subsequently be cleared by posting to an appropriate line of
the Cash Account or by local settlement;

shall have the meaning set out in paragraph 2.1.2.4 of
Schedule 20;

means systems integrated as described in paragraph 2.1.2.3
of Schedule 20;

means those Services referred to in row 7 of Table A of
Schedule 19;

means a method of working in which Users share a Stock Unit
or Tills within a Stock Unit, either at the same time or in
sequence. The team then becomes accountable for the Stock
Unit or Till;

means a CCD describing the technical detail of an interface;
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“Technical Service Desk”

“Telecommunications
Infrastructure”

“Termination”

“Termination Charge”

“Third Line Software

Support Service”

“ Third Party Data”

“Third Party Software”

“Third Party Software

Owner”

“Till

“TIP”

“TIP Gateway”

“TMS"

“TMS Agent”
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means the Services referred to in row 2 of Table A of Schedule
19;

means the telecommunications links between the Central
Infrastructure on the one hand and each of (a) the Branch
Infrastructure (b) the NBE (c) Client systems (d) Post Office
systems and (e) the Merchant Acquirer on the other hand, and
shall include any associated telecommunications equipment
including, without limitation, transfer management servers and
physical routers;

means termination of this Agreement including its expiry or
early termination of in accordance with the provisions hereof,
and related expressions shall be construed accordingly;

means the termination charge calculated in accordance with
paragraph 5 of Schedule 22 of this Agreement;

means the Services referred to in row 10 of Table A of
Schedule 19;

means the data or databases referred to in the table in
paragraph 1.3 of Schedule 13;

means any software identified as such in Schedule 13 of this
Agreement;

means the ultimate licensor of any Third Party Software;
means a part or whole of a Stock Unit depending upon
whether or not that Stock Unit is the sole charge of one

individual or is shared between several;

means the Transaction Information Processing system
developed and operated by Post Office;

means Fujitsu Services’'s PC on Post Office premises used for
transmission of Transaction data to TIP;

means the transaction management service described in
paragraph 7 of Schedule 17 of this Agreement;

means part of the Horizon Service Infrastructure that accesses
TMS held data;
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“Token”

“Token Technology

Specification”

“TPS Agent”

“TPS Host”

“Transaction”

“Transaction Benchmarking
Service”

“Transaction Committal”

“Transaction ldentification

(Id)n

“Transaction Session”

“Transaction Voucher”

“Transfer”

“Transfer Payment”

“Transfer Services”
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means a magnetic stripe card, smart card, smart key, or other
physical device, bearing information about a Customer;

means a document specifying the technology used by a
particular APS Token;

means the software application installed in each Data Centre
for processing EPOSS Transaction data including C1
Confirmations;

means the server in each Data Centre used for processing
and storing EPOSS Transaction data;

means a recorded and auditable instance of business activity,
involving service provision or Stock movement across
organisational or service boundaries;

means the Services referred to in row 12 of Table A of
Schedule 19;

means the point at which a Transaction is irreversibly recorded
in the audit trail;

is a means of uniquely identifying a Transaction;

means a set of contiguous Transactions of the same type;

means a document used by Post Office as evidence of a
Transaction; including as an example, and without limitation, a
telephone bill;

means transfer of Post Office Stock or money, the transfer of
Value Stock, and/or money, either between Stock Units within
an Branch, or between Branches;

means the sum payable pursuant to Clause 35.4 of this
Agreement, calculated in accordance with paragraph 6 of

Schedule 22;

means those Services described in Schedule 22;
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“TSD”

“TSD Call”

l‘Usel!

“User”

“Value Stock”

“VAT Receipt”

“Version History Table”

“Void Transaction”
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means the Technical Service Desk accessed by telephone
operating as a single port of call to manage technical
incidents, relating to network banking, debit card acceptance
or card accounts, discovered within any of the following
domains:

o IBM;
® EDS;
¢ LINK;

e Merchant Acquirer (Streamline);
e Royal Mail Business Systems;
e Fujitsu Services;

e Alliance & Leicester; and

any other CAPO domain or other financial institution which
may be introduced in the future by Post Office;

means a telephone call to the TSD from a TSD domain
seeking technical support;

means the right of Post Office in connection with the Services
and for no other purposes to load, execute, store, transmit,
display, copy (for the purposes of loading, execution, storage,
transmission or display) or otherwise to utilise the Software.
To the extent permitted by law, such right of Use shall not
include the right to reverse assemble, reverse compile, decode
or otherwise translate the Software;

means a person authorised by Post Office to use a Service;

means stock products which have a “stock value” shown on
the Cash Account;

means a receipt for VAT purposes designed as required by HM
Customs and Excise;

means in relation to the Clauses, a Schedule or a CCD the
version history table at the front of the document;

means a Transaction which is cancelled before Transaction
Committal;
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“WAN!!

“WebRiposte”

“Working Day”

“Working Document”

“Working Hours”

“Work Order”

“Work Ordering Procedure”
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means Wide Area Network;

means the Software referred to as such and identified in Table
| of Schedule 13;

means a day other than a Bank Holiday, a Saturday or a
Sunday;

means any document designated as a Working Document and
any other document other than the Agreement, Change
Control Notes executed by both parties Work Orders approved
by both Parties, Contract Controlled Documents and Contract
Referenced Documents. Working Documents are without
prejudice to any of the parties and nothing contained therein
shall be deemed or construed as affecting existing contractual
obligations or creating new contractual obligations between
any of the parties;

means for an individual post office, the hours during which that
office is open for normal business;

has the meaning set out in paragraph 4.2 of Schedule 9;
in relation to any Work Package Element, means:

(1) the agreement, pursuant to the appropriate procedure
referred to in Schedule 20, of:

(a) a Statement of Work; and
(b) Commercial Terms,
relating to such Work Package Element; and

(2) the issue by Post Office, and confirmation by Fujitsu
Services, of a Work Order relating to such Work
Package Element, in accordance with the procedure

set out in Schedule 9; and

(3) the issue by Post Office of a Purchase Order in
accordance with the procedure set out in Schedule 9;

for the avoidance of doubt the Work Ordering Procedure shall
not be used for Operational Business Change or Post office
Consumables;
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“Work Package”

“Work Package Element”

Schedule 1 Version 4.0
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means a discrete package of work (covering the supply of
goods, services or both) which is either to be contracted for
in a single Work Order or to be divided into Work Package
Elements each of which will be contracted for in a single
Work Order;

means any element of a Work Package which is intended to
be the subject of a discrete Work Order;
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SCHEDULE 2

POLICIES AND STANDARDS

Version History

VersionNo

1.0 31/12/02 Agreed version.

1.1 26/07/04 Applying CCN 1131b
1.2 23/08/04 Correcting version history table
4.0 26/08/04 Baseline copy of 1.2
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SCHEDULE 2

POLICIES AND STANDARDS

1. INTRODUCTION

1.1 The policies and standards defined in this Schedule shall apply to all relevant aspects of
the Services unless amended in accordance with Schedule 5.

1.2 Fujitsu Services shall not knowingly undertake any activity which would prevent Post
Office from, or hinder it in, complying with these policies and standards, without the prior
written consent of Post Office.

1.3 In this Schedule 2, unless the context otherwise requires, any reference to a paragraph
is to the relevant paragraph of this Schedule.

2. GENERAL AND HEALTH AND SAFETY STANDARDS
21 General
2.1.1  Without limitation to the specific areas identified below, which shall not limit the

generality of this paragraph 2.1.1, all Services and all Equipment shall comply
to the extent required by law with all relevant legislation, including all relevant
UK Regulations and, from the due date of UK implementation, EU Directives.
Fujitsu Services shall ensure that Services and Equipment are maintained in
compliance with any subsequent legislation throughout the term of this
Agreement and shall perform any modifications necessary to ensure such
continued compliance subject to Clause 6 (Changes to Services) of this
Agreement. Fujitsu Services shall give advance written notice to Post Office of
any such maintenance and/or modification work required under this paragraph.
Post Office shall not withhold its consent under Clause 6 if to do so would cause
Fujitsu Services to be in breach of any such subsequent legislation. Fujitsu
Services shall be entitled to recover from Post Office the Fujitsu Service Cost
(charged on an Open Book basis) of maintenance and/or modifications required
to ensure such continued compliance under this paragraph (which includes,
without limitation, continued compliance with relevant or subsequent legislation
or mandatory standards referred to in paragraphs 3.2 and 3.3 of this Schedule
2).

Fujitsu Services shall, on request by Post Office, establish to Post Office's
satisfaction the compliance of Services or Equipment with legislation or
specified policies and standards. In the event that Fujitsu Services and Post
Office fail to agree that compliance has been demonstrated satisfactorily, the
matter shall be treated in accordance with the Dispute Resolution Procedure.

Fujitsu Services shall ensure that, where the installation of Equipment or the
delivery of Services involves the alteration or extension of existing building
services, such work complies with the standards set out in British Standards

Schedule 2 Version 4.0
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and Approved Codes of Practice which are deemed therein to satisfy the
relevant regulations, including without limitation the Electricity at Work
Regulations 1989 and Electricity at Work Regulations (NI) 1991 (S.R. 1991 No.
13) and BS 7671:1992, Requirements for Electrical Installation. The provisions
of this paragraph 2.1.3 shall not apply in relation to the installation of PIN Pads
where that installation is carried out by Post Office or a third party on behalf of
Post Office except where carrying out that installation in accordance with the
CCD entitled "Pin Pad Technical Installation Training Guide" (IM/MAN/022) has
directly resulted in non-compliance with those standards.

Fujitsu Services shall give due attention to the effects on the environment of the
Equipment used in the provision of OPS during manufacture, installation and
use. This includes:

2.1.4.1 use of CFCs;

2.1.4.2 energy consumption;

2.1.4.3 recyclability of components;

2.1.4.4 recyclability of consumables;

2.1.4.5 waste minimisation;

2.1.4.6 use of sustainable resources;

2.1.4.7 disposal of displaced equipment and waste; and

2.1.4.8 making appropriate use of recycled materials.

Fujitsu Services shall adhere to relevant environmental legislation, such as the
Environmental Protection Act 1990 and insofar as it relates to Northern Ireland

any corresponding Northern Ireland legislation, and to the publication “Waste
Management: The Duty of Care - A Code of Practice”.

2.2 Health and Safety

221

Fujitsu Services shall ensure that any Equipment installed at the Post Office
Premises does not prevent Post Office and Post Office's Agents from meeting
their legal health and safety responsibilities as employers, including without
limitation those defined in:

2.2.1.1 the Provision and Use of Work Equipment Regulations 1998 and the
Provision and Use of Work Equipment Regulations (NI) 1999; and

221.2 the Workplace (Health, Safety and Welfare) Regulations 1992 and
Workplace (Health, Safety, and Welfare) Regulations (NI) 1993 (S.R.
1993 No. 37).
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222

Without prejudice to the application of the provisions of this paragraph 2.2.1 to
the PIN Pads themselves, the provisions of this paragraph 2.2.1 shall not apply
in relation to the installation of PIN Pads where that installation is carried out by
Post Office or by a third party on behalf of Post Office except where carrying out
that installation in accordance with the CCD entitled "Pin Pad Technical
Installation Training Guide" (IM/MAN/022) has directly resulted in Post Office or
Post Office's Agent's being prevented from meeting such health and safety
responsibilities.

The Equipment shall not interfere with the health or safety at work of Users,
office staff or others in the vicinity, including but without limitation interference as
a result of emission of acoustic noise, vibrations, heat, fumes or other radiation,
or as a result of its construction.

2.3 Data Protection Act

2341

232

233

Paragraphs 2.4, 2.5, 2.6 and 2.7 set out the Parties' rights and obligations in
relation to Personal Data for which Fujitsu Services is the Data Processor and
Post Office or a third party is the Data Controller. Paragraph 2.8 sets out the
Parties' rights and obligations if and to the extent that Fujitsu Services is the
Data Controller of any Personal Data.

The Data Controller for particular Personal Data may be either Post Office or a
third party. Except where the context otherwise requires, if the Data Controller is
Post Office, all references to the Data Controller in paragraphs 2.4 to 2.8
inclusive are to be interpreted as references to Post Office.

If Fujitsu Services:
2.3.3.1 receives notice pursuant to Paragraph 2.4.1.4; or

2.3.3.2 otherwise becomes aware of any new categories of Personal Data
that Post Office intends will be processed by Fujitsu Services in
connection with new types of Transaction developed by Post Office
using the AP-ADC Facility (“New Personal Data”),

and Fujitsu Services reasonably believes that, in order to comply with its
obligations set out in Paragraphs 2.3 to 2.6 (inclusive) regarding the processing
of such data, it will incur additional costs or expenses that it would not incur if
that data was not Personal Data, then:

2.3.3.3 Fujitsu Services shall notify Post Office of the reasons for such
additional costs and expenses; and

2.3.3.4 the parties shall agree any consequential changes to the provisions of
Paragraphs 2.3 to 2.6 (inclusive) and/or reasonable additional
Charges (as the case may be) under the Change Control Procedure
(in the case of changes to those provisions or to Charges for recurring
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services) or by approval of a Work Order (in the case of Charges for
work defined in a Work Package description), before the processing of
any such New Personal Data can commence.

24 Post Office's authority and obligations

241

242

243

For the purposes of processing the Personal Data of each Data Controller
which appoints Post Office as a processor of that data, and prior to
commencement of such processing Post Office shall:

2.4.1.1 obtain delegated authority from each Data Controller to appoint Fujitsu
Services to process Personal Data of that Data Controller on the
terms dealing with such processing set out in this Agreement;

2.4.1.2 obtain delegated authority from each Data Controller so that Fujitsu
Services is entitled to appoint any of Fujitsu Services' subcontractors
listed in Schedule 7 to process Personal Data of that Data Controller
provided that, to the extent such processing is undertaken by a
subcontractor, the subcontract incorporates terms which are
equivalent in nature and extent to those dealing with such processing
set out in this Agreement and which impose obligations upon that
subcontractor at least as onerous as those imposed upon Fujitsu
Services under this Agreement;

2.4.1.3 ensure that the obligations, responsibilities and duties of Fujitsu
Services in this Agreement in respect of Personal Data are not wider
or more onerous in nature or extent than those which Post Office
accepts under its own contract with each Data Controller; and

24.1.4 give atleast 42 days prior notice to Fujitsu Services of any New
Personal Data.

The terms referred to in this paragraph 2.4.1 do not include terms related to
payment.

Where Post Office fails to obtain delegated authority to the full extent referred to
in paragraph 2.4.1, subject to paragraph 2.4.4, the Parties agree to co-operate
with each other and to execute such other additional agreements between them
and/or each Data Controller as may reasonably be required to give effect to the
appointment of Fujitsu Services as a processor (in accordance with the
applicable provisions of this Agreement) of Personal Data on behalf of that Data
Controller.

In respect of any Personal Data of which Post Office is the Data Controller,
Fujitsu Services shall be entitted to appoint any of Fujitsu Services'
subcontractors listed in Schedule 7 to process that Personal Data provided that,
to the extent such processing is undertaken by a subcontractor, the subcontract
incorporates terms which are equivalent in nature and extent to those dealing
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244

245

2486

with such processing set out in this Agreement and which impose obligations
upon that subcontractor at least as onerous as those imposed upon Fujitsu
Services under this Agreement.

Where Post Office fails to ensure that Post Office and Fujitsu Services have
delegated authority from each Data Controller to the full extent referred to in
paragraph 2.4.1, or where the terms of Post Office's contract with a Data
Controller do not permit the Personal Data of that Data Controller to be
processed on the terms of this Agreement:

24.4.1 Post Office shall indemnify Fujitsu Services in respect of all claims,
demands, actions, costs (including legal costs), expenses, losses and
damages arising from or incurred by reason of any processing of
Personal Data by Fujitsu Services in the absence of such delegated
authority or permission, unless such processing by Fujitsu Services is
outside Post Office's or the Data Controller's instructions or otherwise
in breach of this Agreement; and

2442 Fujitsu Services shall not be required to perform any additional
obligations or any reduced or modified obligations as a result of such
failure or lack of permission without its agreement in accordance with
the Change Control Procedure.

All instructions given by Post Office to Fujitsu Services (on its own behalf as
Data Controller, or on behalf of any other Data Controller) in respect of Personal

Data shall at all times be in accordance with the laws of the United Kingdom.

Fuijitsu Services rights and obligations

2.4.6.1 Fujitsu Services shall process Personal Data in accordance with the
instructions of each Data Controller which are as set out in the
applicable provisions of the CCDs listed in Table A of Schedule 18
dealing with such processing (or as may be agreed under the Change
Control Procedure).

2.4.6.2 Fujitsu Services shall obtain no rights of any nature in Personal Data.

246.3 Personal Data shall not be mechanically copied or otherwise
reproduced by Fujitsu Services and shall not be altered or
supplemented with other data except to the extent necessary to
comply with the provisions of this Agreement.

24.6.4 So far as this Agreement requires or as may be agreed under the
Change Control Procedure, Fujitsu Services shall arrange for the
prompt and safe return of all Personal Data together with all copies
thereof which are under Fujitsu Services' control to Post Office or the
relevant Data Controller.
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247

2438

249

2.4.6.5 Fujitsu Services shall destroy or dispose of Personal Data in
accordance with the applicable provisions of this Agreement.

Subject Information Requests

For the purposes of this paragraph 2,

"Subject Information Request™ means a valid request (as provided for in the
Data Protection Act 1998) by or on behalf of a Customer or User for a copy of
Personal Data of that Customer or User held or which may be held by Fujitsu
Services;

“Response Capability” means in relation to any Subject Information Request
for Personal Data in Transaction records held by Fujitsu Services notified to
Fujitsu Services in accordance with paragraph 2.4.9, Fujitsu Services' ability to
respond to that request within the applicable time limit taking into account the
following factors:

2471 the number, type and frequency of Subject Information Requests
notified to Fujitsu Services and/or to which Fujitsu Services is already
responding at the time of such notice;

2.4.7.2 the number of Audit Record Queries to which Fujitsu Services is also
responding;

2.4.7.3 the processing time estimated by Fujitsu Services for retrieval of data
required to satisfy each Subject Information Request;

2474 where Subject Information Requests and/or Audit Record Queries
cover the same dates, contention for archive access could occur; and

2.4.7.5 the availability of workstations on which to do the work.

"Extraction Rate™ means the rate at which information required to satisfy a
Subject Information Request for Personal Data in Transaction records can be
loaded from the archive, sorted as required and the necessary information
transferred to CD ROM, including all associated intervening manual and
automated processes.

Fujitsu Services shall record and then refer all written Subject Information
Requests (other than those notified to Fujitsu Services in accordance with
paragraph 2.4.9 of this Schedule 2) it receives to Post Office or (if Post Office
shall have previously notified Fujitsu Services of the appropriate Data Controller
contact name and address) to the appropriate Data Controller within five (5)
days of receipt of the request, whether or not the request was received in error.

Post Office shall notify Fujitsu Services of each Subject Information Request it
requires Fujitsu Services to deal with, providing the time limit applicable in
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2410

respect of each such request and sufficient information in each case to enable
Fujitsu Services to locate and retrieve the information requested or to confirm
that the information is not held by Fujitsu Services, as the case may be. In
respect of each Subject Information Request for Personal Data which are or
may be held by Fujitsu Services in Transaction records, such information shall
include the date or date range, the relevant personal identifier and, where
available, the Branches to be covered by the search, giving the FAD code for
each such Branch.

The following provisions shall apply in respect of Subject Information Requests
for Personal Data which are or may be held by Fujitsu Services in Transaction
records:

2.4.10.1 A Subject Information Request which satisfies the conditions set out in
paragraph 2.4.10.2 below can be responded to by Fujitsu Services at
an Extraction Rate of forty five (45) days worth of Transaction
information per Branch requested per day. Each such Subject
Information Request which, if processed at that rate (and allowing for
other Subject Information Requests then being or which are required
to be processed by Fujitsu Services) would be responded to within the
time limit notified to Fujitsu Services for that request, shall be within
the Response Capability of Fujitsu Services.

2.4.10.2 The conditions referred to in 2.4.10.1 above are that:

(a) the QOutlet FAD codes for the Branches covered by the Subject
Information Request are provided to Fujitsu Services;

(b) the Subject Information Request is requested by Post Office
after commencement of NB Pilot (Soft Launch);

(c) the period to which the Subject Information Request relates is
between 45 and 90 consecutive days; and

(d) the rate at which Audit Record Queries are being processed by
Fujitsu Services at the time of receipt of the Subject
Information Request is less than five hundred and eighty (580)
per year on a rolling year basis.

2.4.10.3 Fujitsu Services shall assess and notify Post Office which of the
Subject Information Requests notified to it by Post Office (other than
those within the Response Capability in accordance with paragraph
2.4.10.1 above) can be responded to within the Response Capability
and those in relation to which Fujitsu Services’ ability to respond is
outside the Response Capability.

2.4.10.4 If Fujitsu Services’ ability to respond to a Subject Information Request
is within the Response Capability, Fujitsu Services shall, subject to
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24105

24106

24107

24.10.8

24109

Schedule 2 Version 4.0
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Fujitsu Services’ current and expected future workload for dealing with
both Audit Record Queries and Subject Information Requests
remaining the same or decreasing, respond to that request within the
applicable time limit.

Subject to paragraph 2.4.10.6, if Fujitsu Services’ ability to respond to
a Subject Information Request is outside the Response Capability,
Fujitsu Services shall notify Post Office how long it would take to
respond to that Subject Information Request, and shall (subject to
Fujitsu Services’ current and expected future workload for dealing with
both Audit Record Queries and Subject Information Requests
remaining the same or decreasing) respond to that request within
Fujitsu Services’ estimated response time plus 10% of that time.

If Fujitsu Services' ability to respond to a Subject Information Request
is outside the Response Capability and Fujitsu Services reasonably
believes that at its current workload it may never be able to respond to
that request, it shall notify Post Office of that fact and Post Office may
nevertheless request Fujitsu Services to respond to that request as
soon as reasonably practicable. Post Office acknowledges and agrees
that for so long as Fujitsu Services’ ability to respond to such requests
remains outside the Response Capability, Fujitsu Services will not be
able to respond to them.

Unless agreed otherwise, Fujitsu Services’ response to each Subject
Information Request shall be in the form of an Excel (or other
equivalent product) spreadsheet and shall be provided to Post Office
(or the relevant Data Controller) on CD ROM.

Fujitsu Services shall seek to accommodate the priorities (of which it
is noftified) of Post Office for Subject Information Requests to be
responded to in a particular order. Post Office agrees that if by
accommodating such priorities, Fujitsu Services would be unable to
achieve a time limit for a Subject Information Request to which Fujitsu
Services is responding or is required to respond, that time limit shall
not be applicable and (unless otherwise agreed) Fujitsu Services shall
respond to such request as soon as reasonably practicable.

If the number, type and frequency of Subject Information Requests
Fujitsu Services receives from Post Office and/or Data Controllers are
such that some or all of those requests are not being responded to
within applicable time limits or Fujitsu Services’ ability to respond is or
is forecast to be outside the Response Capability the following shall

apply:

(a) the parties shall assess the need for changes to the relevant
system architecture and/or investment in additional hardware,
software or other equipment to enable forecast numbers of
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Subject Information Requests to be responded to within
applicable time limits, with any necessary consequential
changes having been made to the Response Capability; and

(b) any such investment shall be the subject of a CCN and shall
not be undertaken by Fujitsu Services without Post Office's
prior agreement.

24.11 In respect of any Subject Information Requests to which paragraph 2.4.10
above does not apply, Fujitsu Services shall respond to those requests as soon
as reasonably practicable taking into account the time limits notified to Fujitsu
Services for those requests and the technical limitations of any systems used to
source the information requested.

2.4.12 Post Office shall:

2.4.12.1 be responsible for referring Subject Information Requests received by
it from Fujitsu Services to the appropriate Data Controller;

2.4.12.2 promptly notify Fujitsu Services when Post Office becomes aware that
Fujitsu Services' assistance is required with a Subject Information
Request; and

2.4.12.3 pay Fujitsu Services’ Charges for assisting with Subject Information
Requests (but not for referring Subject Information Requests to Post
Office or to third party Data Controllers, for which Post Office shall not
be charged) such Charges to be calculated on a time and materials
basis using Fujitsu Services rates set out in paragraph 6.2 of
Schedule 10 (Charges).

25 Audit

If requested by Post Office, Fujitsu Services will allow reasonable access to its data
processing facilities and allow its procedures and documentation to be submitted for
inspection (on Fujitsu Services’ premises) by the auditors of each Data Controller in
order to ascertain compliance with the terms of this Agreement. Post Office shall give
Fujitsu Services reasonable notice of such access and/or inspection being required by a
Data Controller. Fujitsu Services’ charges for assistance provided to Post Office or a
Data Controller for the purposes of such access or inspection (which shall be paid by
Post Office) shall be calculated on the basis of Fujitsu Services’ rates set out in
paragraph 6.2 of Schedule 10 (Charges).

2.6 Security and disclosure of Personal Data

2.6.1 Fujitsu Services shall at all times:
2.6.1.1 preserve the integrity of Personal Data; and
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26.2

263

264

2865

2.6.1.2 maintain security over Personal Data,

in accordance with the provisions of this Agreement, including (but not limited
to) paragraph 4.1.

The operational and technological processes and procedures in place to
safeguard against any unauthorised access, loss, destruction, theft, use or
disclosure of Personal Data shall be those which relate to Post Office Data set
out in this Agreement.

Fujitsu Services shall not disclose any Personal Data to any person except to
such of its employees, agents, sub-contractors, third parties performing
software maintenance or support and consultants in each case who require that
information in order for Fujitsu Services to perform its obligations under this
Agreement. Prior to disclosing Personal Data or any portion thereof to such
employees, agents, subcontractors, third parties or consultants, Fujitsu Services
shall ensure the relevant employee, agent, subcontractor, third party or
consultant is subject to a written contract with Fujitsu Services requiring them to
comply with Fujitsu Services’ obligations herein regarding the security and
confidentiality of the Personal Data and to comply with Fujitsu Services’
instructions in processing it. Fujitsu Services shall not knowingly cause or allow
an employee, agent, subcontractor, third party performing software
maintenance or support or consultant to process Personal Data in a way that
Fujitsu Services would not itself be entitled to process it under this Agreement.

Fujitsu Services may disclose or transfer outside the European Economic Area
Personal Data which are an integral part of diagnostic data or data generated
for diagnostic purposes subject to and in accordance with the provisions of
paragraph 2.6.3 of this Schedule 2 and subject to the proviso that either:

2.6.4.1 the written contract referred to in paragraph 2.6.3 contains such other
provisions (in addition to those relating to security and confidentiality
of the Personal Data) as are necessary to satisfy the requirements of
the eighth data protection principle of the Data Protection Act 1998; or

2.6.4.2 those requirements are otherwise satisfied or do not apply.

Fujitsu Services shall notify Post Office in writing whenever Personal Data are
disclosed or transferred outside the European Economic Area in accordance
with this paragraph 2.6.4, such notice to state who such Personal Data have
been disclosed or transferred to and the purpose of such disclosure or transfer
and to contain, in general terms, a description of such Personal Data.

Except as permitted by paragraph 2.6.4, Fujitsu Services shall not transfer
Personal Data outside the European Economic Area.

2.7 Indemnity
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2.8

3.1

3.2

3.3

Fujitsu Services shall indemnify Post Office in respect of all claims, demands, actions,
costs (including legal costs), expenses, losses and damages arising from or incurred by
reason of any breach by Fujitsu Services of any of paragraphs 2.4.6.1, 2.4.6.3, 2.4.6.4,
2465, 24.7,2.4.8, 2.4.10 (other than 2.4.10.2(a)), 2.4.11, 2.5 and 2.6 provided that
such breach caused a Data Controller to fail to comply with the Data Protection Act
1998 and to the extent such claims, demands, actions, costs (including legal costs),
expenses, losses or damages arise in connection with that failure.

Fujitsu Services as Data Controller

2.8.1  Without limiting the generality of Clause 17.2 (Personal Data) to this Agreement,
Fujitsu Services shall if and when it is acting as a Data Controller rather than a
Data Processor of Personal Data:

2.8.1.1 ensure that having regard to the purpose or purposes for which
Personal Data were obtained and further processed, it has taken
reasonable steps to ensure the accuracy of the Personal Data;

2.8.1.2 ensure that its notifications to the Information Commissioner are
correct and up to date;

2.8.1.3 respond in a timely fashion to all Subject Information Requests in
relation to Personal Data; and

2.8.1.4 respond in a timely fashion to all requests for information or
assistance from the Information Commissioner.

EQUIPMENT STANDARDS

Fujitsu Services shall ensure that all Equipment is rated for continuous operation, and is
capable of functioning safely and reliably for an unlimited period, attended or
unattended, in the installed environment.

Each installation of such Equipment shall be physically and electrically safe and in
compliance with relevant legislation and recognised best practice. Such installation shall
not cause interference with other devices. Such Equipment may be required to be
installed in residential premises.The provisions of this paragraph 3.2 shall not apply in
relation to the installation of PIN Pads where that installation is carried out by Post
Office or by a third party on behalf of Post Office except where carrying out that
installation in accordance with the CCD entitled "Pin Pad Technical Installation Training
Guide" (IM/MAN/022) has directly resulted in that installation being non-compliant with
relevant legislation or recognised best practice or not being physically or electrically
safe.

In paragraph 3.2, "relevant legislation and recognised best practice" includes mandatory
standards, including all relevant UK Regulations and, from the due date of UK
implementation, EC Directives. Such Equipment shall be maintained so as to be
compliant with any subsequent legislation or mandatory standards.
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34

35

3.6

3.7

3.8

3.8

3.10

3.11

3.12

Fujitsu Services shall prove compliance with legislation or mandatory standards as and
when necessary.

Fujitsu Services shall ensure that all information technology, telecommunications or
electrical business Equipment (including but not limited to PIN Pads but not the power
supply thereto) complies with BS EN 60950:2000 and any subsequent amendments,
and that Equipment comprising AC power adapters (which for the avoidance of doubt
excludes PIN Pads) complies with BS EN 60065:1998.

Fujitsu Services shall ensure that workstation aspects of the Equipment, excluding, for
the avoidance of doubt, PIN Pads and any other equipment which is used
predominantly by Customers rather than by Users, shall comply with The Health and
Safety (Display Screen Equipment) Regulations 1992, which implement Council
Directive 90/270/EEC on working with display screen Equipment.

Fujitsu Services shall ensure that any Equipment containing laser emitters (including
without limitation laser printers and laser bar-code scanners) complies with BS EN
60825:1992.

Fujitsu Services shall ensure that all electrical Equipment complies with:

3.8.1 the Radio Equipment and Telecommunications Terminal Equipment Regulations
2000 and regulations 5 and 7 of the Electrical Equipment (Safety) Regulations
1994; and

3.8.2 the requirements of BS 7671: 2001 in relation to the method of connection to
the main supply and associated equipment earth leakage currents, insofar as it
applies to the equipment supplied by Fujitsu Services at the point of connection.

Fujitsu Services shall arrange for regular electrical safety testing of all relevant elements
of the Post Office Service Infrastructure installed in Post Office Premises, thereby
enabling Post Office to meet its legal obligations under the Electricity at Work
Regulations 1989 and Electricity at Work Regulations (NI) 1991 (S.R. 1991 No. 13).

Fujitsu Services shall ensure that any Equipment connected, or intended for connection,
to weighing devices meets the requirements of Schedule 3 (Applications referred to in
Article 1(2)(a) of the NAWI Directive) of the Non-automatic Weighing Instruments
Regulations 2000.

Fujitsu Services shall ensure that all visual display terminal Equipment (including
without limitation keyboards but excluding PIN Pads) complies with the relevant
requirements of ISO 9241:1992.

Fujitsu Services shall ensure that all Equipment that falls within the scope of either:
3.12.1 the Electromagnetic Compatibility ("EMC") Regulations 1992, which implement

Council Directive 89/336/EEC (as amended by Directive 91/26/EEC, Directive
92/31/EEC and Directive 93/86/EEC); or

Schedule 2 Version 4.0
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3.13

3.14

3.15

3.16

4.1

3.12.2 the Radio Equipment and Telecommunications Terminal Equipment Regulations
2000, which implement Council Directive 1999/5/EC and which replaced the
provisions in the regulations referred to in paragraph 3.12.1 relating to radio
and/or telecommunications terminal equipment,

complies with those Regulations.

Fujitsu Services shall ensure that Equipment covered by EN45501:1992 complies with
clause A4.5 (voltage variations) and Annex B of that standard.

Fujitsu Services shall ensure that the acoustic noise emission of any item of Equipment
does not materially add to average background noise levels of the environment in which
it is installed, and shall in no event exceed 60dB(A) when measured at a distance of 1

metre and in accordance with ISO 7779.

Fujitsu Services shall ensure that all items of Equipment to which BS EN 60529:1992
applies, have an Index of Protection rating of IP3X as defined in BS EN 60529:1992.

Fujitsu Services shall ensure that Equipment complies with EN 55022 (Emissions)
Information Technology Equipment - Radio Disturbance Characteristics - Limits and
Methods of Measurements.
POST OFFICE'S POLICIES AND STANDARDS
Security Policy
4.1.1 Fujitsu Services shall minimise and control liabilities to itself and Post Office.
4.1.2 Fujitsu Services shall maintain an organised security infrastructure covering:
4.1.2.1 the agreement of a security policy;
4.1.2.2 allocation of security responsibilities;
4.1.2.3 security education and training;
4.1.2.4 reporting security Incidents;
4.1.2.5 physical security control,
4.1.2.6 virus control;
4.1.2.7 business continuity;

4.1.2.8 control of Software;

4.1.2.9 safeguarding Post Office records;

Schedule 2 Version 4.0
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4.1.2.10 information classification;

4.1.2.11 compliance with data protection and other legislation;
4.1.2.12 information exchange control;

4.1.2.13 Contractor's sub-contractors and suppliers;

4.1.2.14 compliance with security policy;

4.1.2.15 the management of fraud and risk during operation of the Services
compatible with Clause 8.1 of this Agreement.

Fujitsu Services shall be compliant with ISO 17799.

Security Standards

Fujitsu Services shall adhere to the relevant parts of Post Office's security

standards and requirements listed below, and co-operate with Post Office to

assist Post Office in complying with those standards and requirements:

41.4.1 *“Social Security IT Security Standards” to the extent applicable to
OBCS and to the Post Office Infrastructure Services necessary to
deliver OBCS;

4.1.4.2 “Post Office Counters Information Systems Security Policy”; and

414.3 *“ACode of Practice for Post Office Information Systems Security”.

Data Security

The confidentiality, integrity, validity and completeness of data shall be
maintained throughout all storage, processes and transmissions, including
during periods of Service Failure and recovery from Service Failure.

Prosecution Support

Fujitsu Services shall ensure that all relevant information produced by the
Horizon Service Infrastructure at the request of Post Office shall be evidentially
admissible (and, where relevant capable of certification) in accordance with the
requirements of the law in relation to criminal proceedings.

At the direction of Post Office, audit trail and other information necessary to
support live investigations and prosecutions shall be retained for the duration of
the investigation and prosecution irrespective of the normal retention period of
that information.
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5. CONTRACTOR'S POLICIES AND STANDARDS

5.1 Quality Management System

5.1.1

51.2

513

514

Fujitsu Services shall operate a quality management system which complies
with BS EN ISO 9001:2000 for all its activities within the scope of this
Agreement.

The quality management system shall be applied to all aspects of the delivery of
Services hereunder.

The quality management system shall be audited and certified by a BSI
accredited auditor, who is independent of both Fujitsu Services and Post Office:

5.1.3.1 in any event, at intervals of not longer than twelve (12) months; and

5.1.3.2 in addition, within twenty (20) Working Days of any such request.

Fujitsu Services shall within one (1) month of each audit:

5.1.4.1 provide Post Office with copies of all reports produced by the auditor
on the quality management system; and

5.1.4.2 notify Post Office of and carry out Fujitsu Services’ proposed follow up
actions where required.

52 Human-Computer Interface

5241

522

523

524

Fujitsu Services shall maintain the CCD entitled “Horizon OPS Style Guide”.

The Horizon OPS Style Guide shall set out general guidelines for the Human-
Computer Interface, including without limitation details of screen layouts, system
navigation routes and help and manual entry facilities.

Fujitsu Services shall use reasonable endeavours to specify a Human-
Computer Interface which is infuitive and easy to use by Users, including
Counter Clerks, to minimise errors and delays.

Fujitsu Services shall ensure that the Human-Computer Interface provides a
consistent look and feel across all applications delivered by Fujitsu Services
over the Post Office Service Infrastructure, and that it is easily adapted to
facilitate the introduction of new applications. This provision shall not apply in
relation to any Transaction types for AP developed and introduced by the Post
Office using the AP-ADC Facility and, unless the parties agree otherwise, shall
not apply in respect of third party applications selected by Post Office.
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6.1

6.2

6.3

6.4

6.5

71

ADDITIONAL NBS POLICIES AND STANDARDS

Encryption keys used that could directly or indirectly expose plain text PIN values and
any keys used in association with MACs shall be managed in accordance with the
principles established in ISO 8732 and ISO 11568 as applicable.

The key management scheme used between each PIN Pad and the rest of the Post
Office Service Infrastructure shall be the DUKPT scheme as defined by Section 4.7 and
Appendix A of the ANSIX9.24-1998 standard.

The HSM shall be conformant to the standards set out in the versions of FIPS 140-1
level 3 and ISO 9564 1st Edition 1991 section 6.3.1 as specified in the LINK information
security standard issued January 2001 (subject to such dispensations from that
Standard as LINK may grant from time to time).

Secure remote initialisation of any PIN Encryption Keys held in PIN Pads will be put in
place (by the applicable date specified in the NB Project Plan by Fujitsu Services) for
PIN Encryption Keys within the NB System using an enhanced version of the key
management service and manual procedures used for the Existing Services. Until such
time as remote key initialisation is in operation, Fujitsu Services shall use secure key
generation and loading processes managed in conjunction with the supplier of the PIN
Pads.

Once captured, Sensitive Data shall remain encrypted whilst it is within the Horizon
Service Infrastructure whether in transit or in storage, save as necessary during the
process of translation from encryption under keys used within the Horizon Service
Infrastructure to encryption under keys in force at the relevant time in the NBE.

SYSTEM AND DATA SECURITY

Legal and Regulatory Controls

7.1.1  Regulation of Investigatory Powers Act 2000

The security features, capabilities and related procedures provided by Fujitsu Services
in respect of the NBS shall be compliant with the requirements of Part 3 of the
Regulation of Investigatory Powers Act 2000 (the “Act”). In the event that any provision
of this Agreement imposes an obligation on Fujitsu Services which is inconsistent with
any requirement imposed by the Act, the requirement of the Act shall prevail over the
provisions of this Agreement and those provisions shall cease to apply to the extent of
such inconsistency.

7.1.2 Other Legal and Regulatory Controls

Fujitsu Services shall comply with all banking laws and regulations, including all relevant
instructions, standards and directions of a regulatory authority, which are in force and
applicable to Fujitsu Services on signature of the CCN to introduce the NBS into the
Agreement. Fujitsu Services shall co-operate with Post Office to agree any necessary
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7.2

7.3

7.4

changes to ensure compliance with any subsequent changes to such laws, regulations,
instructions, standards and directions and the Banking Code, such changes (and Fujitsu
Services’ reasonable charges in respect of such changes) to be agreed and introduced
under the Change Control Procedure.

713 CAPO

The parties agree and acknowledge that in the event that additional or different legal or
regulatory requirements arise in respect of provision of the NBS to CAPO beyond those
which apply for provision of the NBS to other Banks then compliance by Fujitsu
Services with such additional or different legal and/or regulatory requirements and the
charges for such compliance will be dealt with through the Change Control Procedure.

Security for the Existing Services

The security features, facilities and functionality of the NBS set out in this paragraph 7
shall not reduce, mitigate, add to or modify any of Fujitsu Services’ security obligations
under this Agreement in respect of the Services as they existed immediately prior to the
date of approval of the CCN which introduced the NBS.

Security Standards

7.3.1 Fujitsu Services shall adhere, in providing the NBS, to the security standards
and requirements referred to in paragraph 4.1.4.2 and 4.1.4.3 of Schedule 2.
Fujitsu Services shall co-operate with Post Office (and shall provide such
assistance as may reasonably be required by Post Office) in developing Post
Office’s network banking automation security policy, but shall not undertake any
new or modified obligations arising in respect of that policy, save as may be
agreed and introduced under the Change Control Procedure. Fujitsu Services’
charges in respect of such co-operation and assistance provided at any time
following completion of NB Go Live shall be paid by Post Office to Fujitsu
Services and calculated on a time and materials basis using the applicable
rates specified in paragraph 4.1 of Annex D to Schedule 10.

7.3.2 Fujitsu Services shall update the CCDs entitled “ICL Pathway Security Policy”
(RS/POL/002) and “Security Functional Specification” (RS/FSP/001) to
document the NBS security features, facilities and/or functionality provided by
Fujitsu Services in accordance with this Agreement.

Security Organisation and Management

7.4.1 Security for the NBS shall be managed and organised by Fujitsu Services in
accordance with the CCD entitled “ICL Pathway Security Policy” (RS/POL/002)
once updated in accordance with paragraph 7.3.2 of this Schedule 2.

7.4.2 In any investigation carried out by Post Office and/or by Fujitsu Services of any
potential or actual security breach or threat, Post Office and Fujitsu Services
shall report to each other (or Fujitsu Services shall report to Royal Mail, if
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743

744

745

required by Post Office) any actual or potential threats identified in the course of
such investigation that may have a material adverse effect upon the NBS itself
or End to End Banking. Fujitsu Services and Post Office shall agree the
procedures by which such threats shall be reported and the methodology for
investigating and resolving security incidents (including disputed Banking
Transactions) associated with the NBS and/or End to End Banking. Such
methodology shall be recorded by Post Office in the CCD entitled “Security
Incident Management” by the applicable date specified in the NB Project Plan
and, once agreed by Fujitsu Services (such agreement not to be unreasonably
withheld), the relevant sections of that CCD setting out those procedures which
impose obligations on Fujitsu Services in respect of the NB System shall be
referenced in the CCD entitled “ICL Pathway Security Policy” (RS/POL/002) by
the applicable date specified in the NB Project Plan .

Fujitsu Services shall not unreasonably withhold assistance requested by Post
Office (or by Post Office on behalf of Royal Mail) in connection with the
investigation and resolution of any actual or potential security breach or threat.

The scope of the CCDs entitled “Security Incident Management” and “ICL
Pathway Security Policy” (RS/POL/002) shall include all potential security
breaches or threats, other than those arising in exceptional circumstances.

Where this Agreement does not cover potential security breaches or threats
Fujitsu Services’ charges in respect of co-operation and assistance in respect of
such breaches or threats (which shall be paid by Post Office to Fujitsu Services)
shall be calculated on a time and materials basis using the applicable rates
specified in paragraph 4.1 of Annex D to Schedule 10.

7.5 Development and Maintenance

Fujitsu Services shall comply with the relevant parts of ISO17799 in the development
and implementation of the NBS. Security related assumptions and processes, upon
which the NBS may depend, which are identified and/or developed by Fujitsu Services
during the design of the systems required to support the operation of the NBS shall be
reported to Post Office’s network banking automations security working group and, as
may be required by Post Office, to Royal Mail, unless Post Office requests otherwise.
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SCHEDULE 3
AUDIT
1. SCOPE
This Schedule identifies the audit requirements with which Fujitsu Services and its sub-
contractors shall comply.
2. POST OFFICE'S AGENTS
2.1 For the purpose of this Schedule, Post Office's Agents shall mean:
2.1.1  Post Office;
2.1.2 statutory or regulatory auditors of Post Office;
2.1.3 external auditors appointed by Post Office; and
2.1.4 authorised agents or successors of the persons listed in paragraphs 2.1.1, 2.1.2
and 2.1.3 above.
3. RECORD KEEPING
3.1 Fujitsu Services shall maintain or shall cause to be maintained an audit trail of all
Transactions and Events in strict conformance to the relevant standards contained in
the documents referred to in paragraph 4.1.4 of Schedule 2.
3.2 The audit trail is specified in the CCD entitiled “Audit Trail Functional Specification”
(CR/FSP/006).
4. ACCESS
4.1 Fujitsu Services shall provide Post Office's Agents access to such additional material as
may be reasonably required to support the Records. Such access shall include access
to:
4.1.1 premises;
412 facilities;
4.1.3 services;
4.1.4 documentation;
4.1.5 information (magnetic or otherwise);
416 staff;
Schedule 3
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4.2

4.3

44

4.5

6.1

6.2

71

4.1.7 procedures; and

4.1.8 timesheets and other data used directly as a basis for charging, belonging to
Fujitsu Services, which relate to the provision of the Post Office Services.

Fujitsu Services shall ensure that Post Office’'s Agents can gain access to the Post
Office Data held by Fujitsu Services in Branches to enable internal Post Office audit
requirements to be met.

Fujitsu Services shall provide reasonable assistance at all times during the currency of
this Agreement for the purposes of allowing Post Office to obtain such information as is
necessary to fulfil Post Office's obligations to supply information for parliamentary,
judicial, or administrative purposes.

On notification of an audit as specified in paragraph 6 of this Schedule Fujitsu Services
shall provide Post Office's Agents with reasonable access to the audit trail in paragraph
3.1 of this Schedule and the facility to interrogate that audit trail using reasonably
selected criteria.

Post Office shall require Post Office's Agents to comply with Fujitsu Services'
reasonable security requirements whilst on the Fujitsu Services' premises, the scope of
which Fujitsu Services shall notify to Post Office's Agents directly on notification of audit.

AUDIT STANDARDS

Without prejudice or limit to Post Office's general rights to audit, audits by Post Office's
Agents shall be conducted from time to time in accordance with the standards laid down
in the Post Office Internal Audit Standards.

NOTIFICATION OF AUDIT

Subject to Clause 37.3 (Audit), Fujitsu Services and Post Office shall from time to time
agree arrangements (such agreement not to be unreasonably withheld or delayed),
including timescales, for audits required by Post Office.

With respect to Clause 37.3 (Audit), where the investigations find no evidence of
fraudulent activity or other impropriety by Fujitsu Services or Fujitsu Services' agents,
then at the discretion of Post Office, Fujitsu Services may be paid reasonable additional
charges for its assistance.

RESPONSE TO AUDITS
General
7.1.1 Post Office's Agents may produce reports to Post Office indicating areas of non-

compliance with the Agreement or any other reports they deem appropriate.
Post Office's Agents may also make recommendations.
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7.1.2 Following each audit Post Office shall provide, to Fujitsu Services, a report
approved by Post Office's Agents indicating:

7.1.2.1 any areas of non-compliance with this Agreement which Fujitsu
Services is required to rectify; and

7.1.2.2 any audit recommendation with which Post Office requests Fujitsu
Services to comply.

7.1.3 Post Office shall give Fujitsu Services a minimum of thirty (30) days to review
the factual issues relevant to Fujitsu Services which are raised by the audit
reports and to comment upon the recommendations.

7.1.4 In the event that Fujitsu Services disputes the findings of any audit then the
Dispute Resolution Procedure shall be invoked.

7.2 Action on agreed Non-Compliance
Any agreed non-compliance shall constitute a Default and Fujitsu Services shall at
Fujitsu Services' own expense, implement any changes necessary to remedy areas of
non-compliance with the terms of the Agreement as identified by Post Office's Agents.

7.3 Action on Recommendations
Post Office may request Fujitsu Services to implement audit recommendations in
accordance with the provisions of the Change Control Procedure.

7.4 Evidence
Fujitsu Services shall provide, in accordance with the timescales agreed in the
implementation plan for any change arising from an audit, evidence, either documentary
or demonstrative, of changes required by Post Office in accordance with paragraphs 7.2
and 7.3 above, and shall, if required, provide access to the representatives of Post
Office, to permit Post Office's Agents to monitor and confirm the implementation of such
changes.
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SCHEDULE 4
GOVERNANCE
1. MEETINGS
1.1 General
1.1.1  Subject to paragraphs 2 and 3 of this Schedule, Forum Decisions shall be taken

Schedule 4
Page 2 of 19

in the following meetings (each a “Forum”):

1.1.1.1 Executive Forum;

1.1.1.2 New Business Forum;

1.1.1.3 Joint Architecture Forum;

1.1.1.4 Demand Planning Forum;

1.1.1.5 Project Boards;

1.1.1.6 Commercial Forum; and

1.1.1.7 Service Management Forum.

The diagram below, which is provided for illustrative purposes only, describes
the interactions between each of the Forums in relation to the solution life cycle,

the top level role of the Executive Forum and the involvement of the
Commercial Forum throughout the solution life cycle.
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Annex 1 to this Schedule sets out in relation to each Forum:
1.1.3.1 the Post Office members of that Forum;

1.1.3.2 the Fujitsu Services members of that Forum;
1.1.3.3 the responsibilities and purpose of that Forum;

1.1.3.4 the frequency with which that Forum will meet unless agreed otherwise
by the Parties;

1.1.3.5 the start date by which that Forum shall be established; and
1.1.3.6 certain other general information as relevant to that Forum.

If a member of a Forum is not able to attend a meeting of a Forum, a fully
empowered deputy shall be nominated by the relevant Lead Attendee to take
his/her place.

On each occasion a Forum meets, Post Office shall nominate one of its
attendees to act as secretary. The nominated meeting secretary shall record in
writing all agreed Forum Decisions taken in that Forum meeting. Such minutes
shall be agreed by the Lead Attendees as a true and complete record of the
Forum Decisions. Such agreement shall take place at the meeting or within 48
hours of the end of the meeting.

Save to the extent that a matter is one of the “Reserved Matters” described in
paragraph 3 of this Schedule, Forum Decisions agreed by a Forum will be
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1.1.10

1.1.11
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binding on the Parties provided they are within scope of the relevant Forum’s
responsibilities as described in Annex 1 to this Schedule 4.

Members of a Forum may, with the consent of the other Party’s Lead Attendee
(such consent not to be unreasonably withheld or delayed), invite other persons
to attend meetings of a Forum.

At least once in every calendar year, the members of each Forum shall discuss
and review whether the frequency with which their Forum meets should be
altered.

Each Forum shall be responsible for agreeing any changes to the CCDs for
which it is the Owning Forum in accordance with, subject to the exceptions
specified in paragraph 1 of Schedule 5, the Soft Change Control Procedure.

Where Fujitsu Services or Post Office becomes aware of an urgent and
important issue which it has been unable to resolve (in accordance with
paragraph 2.1 of this Schedule or otherwise) without calling a meeting of the
relevant Forum, it may request an urgent meeting of that Forum. Such requests
shall be made to:

1.1.10.1 the relevant Post Office Lead Attendee, in the case of a request
by Fujitsu Services; or

1.1.10.2 the relevant Fujitsu Services Lead Attendee, in the case of a
request by Post Office,

who shall not unreasonably refuse such request and, if the request is granted,
shall co-operate with the requesting Party to arrange for a meeting of the
relevant Forum to be convened as soon as is reasonably practicable.

In the event that a meeting of a Forum decides that it has an issue to resolve
which is outside its responsibility or authority or which requires expertise not
provided by its usual attendees, then the Lead Attendees of that Forum shall
prepare an agreed joint written statement of the issue and:

1.1.11.1 if the issue relates to the interpretation of this Agreement or to
the amount or terms of invoices, then the issue shall be referred
to the Commercial Forum for resolution;

1.1.11.2 in all other cases, the issue shall be notified to the Relationship
Managers of both Parties who will arrange for it to be discussed
at the:

(a) next meeting of the Forum best qualified (taking into
account the nature of the issue and the responsibilities
of that Forum) to deal with that issue, as agreed
between the Lead Attendees of the Forum which
originated the issue; or (if none of the Forums is agreed
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1.1.12

1.1.13

1.1.14

1.1.15

as appropriate and except in the case of the Executive
Forum),

(b) next meeting of the Executive Forum, or otherwise
discussed by the attendees of the Executive Forum.

Notwithstanding the provisions of paragraph 1.1.7 of this Schedule, Fujitsu
Services shall use its reasonable endeavours to secure the regular attendance
of suitable representatives of Escher Group Ltd at meetings of the New
Business Forum and the Joint Architecture Forum at no cost to Post Office.

The attendance of Fujitsu Services members at Forum meetings shall be at no
additional cost or charge to Post Office.

The attendance of representatives of Subcontractors (including without
limitation those of Escher Group Ltd) at Forum meetings shall be at no
additional cost or charge to Post Office.

Upon the request of Post Office, and subject to:

1.1.15.1 reasonable notice being given; and

1.1.15.2 an appropriate representative being available,

Fujitsu Services shall procure that an appropriate representative shall attend
any meeting between Post Office and a third party where the purpose of such

meeting is to discuss matters similar to those dealt with by the Joint Architecture
Forum and any Project Board.

2, MANAGEMENT ROLES

2.1 Save to the extent that a matter is one of the “Reserved Matters” set out in paragraph 3
of this Schedule, and subject to paragraph 2.4 of this Schedule, where urgent Forum
Decisions are required to be made before the next scheduled meeting of the relevant
Forum they shall be made jointly by the Post Office Lead Attendee and the Fujitsu
Services Lead Attendee (or their authorised deputies) (each a “Manager”) of that Forum.

22 Subject to paragraphs 2.3 and 2.5 of this Schedule, Forum Decisions taken by a
Manager will only become effective and binding on the Parties when either:

2.21

222

223
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confirmed in writing by the other Party’s Manager (of the same Forum); or

confirmed by an exchange of faxes or digitally signed emails between such
Managers; and

it is within the scope of those Managers’ responsibilities and financial authority
level (as notified, in the case of Post Office, to the Fujitsu Services Lead
Attendee of the Commercial Forum (who shall disseminate such financial
authority level information to the Fujitsu Services Lead Attendee of each other
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Forum) and, in the case of Fujitsu Services, to the Post Office Lead Attendee of
the Commercial Forum (who shall disseminate such financial authority level
information to the Post Office Lead Attendee of each other Forum)) and not
within the scope of the matters described in paragraph 3.

2.3 Any Forum Decision taken by Managers under paragraph 2.2 above which could have

oris likely to have:

2.3.1 aninternal financial impact on either Party exceeding £10,000;

2.3.2 animpact on the achievement of any Service Level or other obligation of Fujitsu
Services;

2.3.3 animpact on the achievement of any contractual or project date; or

2.3.4 animpact on the achievement of any Post Office responsibility or obligation,

shall be reported to the relevant Forum for review at the next meeting of that Forum.

All other Forum Decisions taken by Managers under paragraph 2.2 above may, if either

Party wishes it to be so, be reported to the relevant Forum for review at the next

meeting of that Forum.

24 Where at any Forum a decision of one Party on a particular issue may prevail without
the concurrence of the other Party (including, without limitation, by virtue of paragraph
2.5 below), nothing in this paragraph 2 shall restrict the first-mentioned Party from
making such a decision without such concurrence outside such Forum.

2.5 Nothing in this Schedule 4 shall restrict either Party from exercising any right conferred
upon it under this Agreement and notwithstanding anything to the contrary in this
Schedule 4, no decision to exercise or waive any such right shall require the
concurrence of the other Party.

3. RESERVED MATTERS

3.1 New, increased, reduced or modified obligations or responsibilities of either Party can
only be effected by making changes to the Clauses of, or Schedules, Annexes or CCDs
to, this Agreement in accordance with the Change Control Procedure. For the
avoidance of doubt, nothing in this paragraph 3.1 shall restrict either Party from
agreeing Work Orders.

3.2 Commitment of new expenditure by Post Office can only be approved through the
processes described in Schedule 9 (Ordering, Invoicing and Payment).

3.3 If a Forum Decision under paragraphs 1.1.6 or 1.1.9 of this Schedule or its Managers
under paragraph 2.2 of this Schedule has had or will have an impact on:

3.3.1 the costs of Fujitsu Services which should have been reflected in a change to
the Charges (of an amount greater than £10,000);
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3.3.2 the achievement of any Service Level or other obligation of Fujitsu Services;
3.3.3 any contractual or project date; or

3.3.4 any Post Office responsibility or obligation and which would have been dealt
with under the Hard Change Control Procedure had such impact been
understood at the time the Forum Decision was made,

that Forum Decision will be reversed by the Forum which made that Forum Decision
with effect from the date of such reversal, and the matter dealt with under the Hard
Change Control Procedure. Each Party shall bear its own costs of complying with such
Forum Decision until it is reversed in accordance with this paragraph. Any disputes
arising in relation to such reversal will be resolved in accordance with the Dispute
Resolution Procedure.

4. ESCALATION PROCEDURES

4.1 Any dispute arising out of or in connection with this Agreement shall be resolved in
accordance with the Dispute Resolution Procedure described in Annex 2 to this
Schedule 4.

5. RELATIONSHIP MANAGEMENT

5.1 Each Party shall appoint a Relationship Manager. The role of the Relationship
Managers shall be to facilitate, measure and improve the working relationship between
the Parties.

52 The Relationship Managers shall jointly monitor the operation of the agreed
Governance arrangements and initiate remedial action if these are not being followed.

53 The Relationship Managers shall deploy balanced scorecard techniques to monitor the
relationship between the Parties and the perceived effect<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>