6.1.3 in addition to the information required under Clauses 48.3 to 48.5, provide
details of: (i) the length of time that the Service Employees and Key Staff
members have been assigned to ’t'he provision of Services under the
Agreement; (i) the proportion of the relevant individual's total working
time that is assigned to the provision of Services under the Agreement;
and (i) any ofher information reasonably requested by the Retained
Organisétion; '

6.1.4 work with the Retained Organisation and use its reasonable endeavours
* to minimise any exit liabilities for the Retained Organisation (including
those set out in Clauses 48 and 49 of the Agreement) arising as a result
of the termination (whether in whole or in par) or expiry of this
Agreement. The Parties agree that such reasonable endeavours shal!
include (w1thout Ilmlta’non) regular, periodic review of. levels -of service
efficiency and the active identification of areas of service provision in -
respect of which efficiency savings and reduction in head couh't may be
possible', and.the Service Provider shall present the output of such
reviews 1o the Retained Organisation as Cost Reduction Proposals; and

6.2  The Parties acknowledge that the Two-Tier Workforce Code (és'referred to in Clause

13.11 of the Agreement) has not applied to the Service Provider since 2010.

6.3 n this Agreement, the Parties agreé that any obligation of or restriction on the
Service Provider in each case which relafes to Service Erhployees (including, for the
avoidance of doubt, Key Staff) shall be deemed where applicable to include an
obligation on the Service Provider to procure that the SP Employer shall meet such
obligation or comply with such restriction. ’



7.1

7.2

7.3

MANAGEMENT BONus

Subject always to the provisions in this paragraph 7, the Service Provider shall
ensure that, with effect from 1 January 20186, to the extent that any bonus paid and

'recharged as Management Bonus (in accordance with paragraph 7.7 below) to the °
.Key Staff identified in Part B of Schedule 24 (hereinafier referred to as the “Relevant

Executives”) shall form part of the Service Costs and is payable by the Rétained
Organisation as part of the Costs Payment, such Management Bonus shall be
determined by reference to only (i) the amount of Savings delivered; and (i) the
individual Competencies of the Relevant Executives. No other bonus or incentive in
respect of the Relevant Executives shall be payable by the Retained Organisation or

form part of the Service Costs.

The maximum amount of bonus which may be earned by and paid to each Relevant
Executive in each Contract Year (as amended in paragraph 7.9.7 below) (being the
“Maximum Bonus Earning Potential”) shall be determined by multiplying the salary
of the.individual by the on-target bonus percentage entitlement and then multiplying

- the figure by the maximum bonus weighting of 1.5, demonstrated by way of formula

as follows:

(BS x OTBP) x MBW = MBEP

Where:

BS = base salary of the Relevant Executive

OTBP = the on-target bonus percentage seiting out the percentage of
the Relevant Executive’s base salary which they are able to earn for
on-target performance.

MBW .= 1.5

MBEP = Maximum Bonus Earning Potential

The criteria to be applied and under which each Relevant Executive will have the
opportunity to achieve their Maximum Bonus Earning Potential for each Contract

Year shall be comprised as follows (being the “Bonus Criteria”):



7.3.1

7.3.2

7.3.3

7.3.4

7.3.5

75% of the Bonus Criteria shall be based on - achievement of the
Consumables Procurement Savings Targets and/or Capital Solutions
Savings Targets for the relevant Contract Year (the "Procurement

© Savings Target”) in line with the following split for each Relevant

Executive:

(H] where a Relevant Executive is indicated as subject to the
Consumables Bonus Scheme, such individual's Procurement
Savings Target shall be wholly based on the Consumabies

Procurement Savings Targets;

(ii) where a Rele\{ant Executive is indica’ied as subject to the Capital
Bonus Scheme, such individual's Procuremnent Savings Target
shall be wholly based on the Capital Solutions Savings Targets;,

(iii) where a Relevant Executive is indicated as subject to a combined
Bonus Scheme as indicated in Part B of Schedule 24, such
individual's Procurement Savings Target shall be based on 75%
for Consumables Procurement Savings Targets and '25% for
Capital Solutions Savings Targets;

10% of the Bonus Criteria shall be based on achisvement of the Costs -
S'avings Targets for the relevant Contract Year; and

15% of the Bonus Criteria shall be based on assessment of competencies
of the Relevant Executive based on the relevant policies and practices for

assessing the same in place within the SP Group (the “Competenciés”).

The proportions of Bonus Criteria relating to Savings Targets in the above
paragraphs shall be calculated on a straight-line basis.

Where there is a partial termination of this Agreement, the Parties will
discuss in good faith to agree any changes to the Bonus Criteria and/or
split of Consumables Procurement Savings Target and/or Capital -
Solutions Savings Target arising as a consequencé of 'the partial
termination. ' ' V



7.4

7.5

76

7.7

The amount of bonus to be paid to each Relevant Executive sh_all be determined
aggregating each individual's total percentage achievement of each element of the
Bonus Criteria and muitiplying such overall percentage against the individual's
Maximum Bonus Eaming Potential (such amount being the “Bonus Payment”). This
is illustrated in more detail in Annex 2 to this Schedule. ’ |

The Setvice Provider shall enable the Retained Organisation to provide input into the
assessment of each Relevant Executive’s performance as against the
Competencies. The Service Provider shall take into account ény such inpu’t from the
Retained Organisation as part of the process and shall provide the Retain_ed

~ Organisation with the final assessment of the ‘Relevant Executives following

completion of the process within the SP Group.

Following finalisation of the calculation of each Relevant Executive’s achievements
as against each of the Bonus Criteria for each Contract Year (usually Within 30
Business Days of the end_pf the relevant Contract Year), the Service Provider shall
provide to the Retained Organisation details of the Bonus Payments to be made to
each Relevant Executive, to include: '

7.6.1 the achievement of the Procurement Savings Target calculated on a
consistent basis in accordance with paragraphs 4 and 5 of this Schedule

42

762  the final assessment of any of the Relevant Executives as against the
Competencies; '

7.6.3 the achievement of the Costs Savings Target calculated on a consistent

basis In accordance with paragraph 2.2 of Schedule 23; and

764 . any other relevant information reasonably requested by the Retained
Organisation.

Subject to paragraph 7.8 below, the Bonus Payment shall for the purposes of
paragraph 7 of this Schedule 42 be deemed the “Management Bonus”, and shall
form part of the Service Costs and will be payable by the Retained Organisation as

part of the Costs Payment.



7.8

7.9

Where the Retained Organisation disagrees on reasonable grounds with the

information relating to the final assessment of any of the Relevant Executives as

against the Competencies provided by the Service Provider in paragraph 7.8.2

above, the following provisions shall apply:

7.8.1

7.8.2

7.8.3

784

the Retained Organisation.shall be entitled to give notice to the Service .
Provider within 20 Business Days of receipt of the final assessment, such
notice to be given to the line manager(s) of the relevant Relevant
Executive in question; | |

the parties shall then discuss and agree (on a confidential basis) whether
or not any the disputed element of the Bonus Payment in respect of the

relevant Relevant Executives shall form part of the Costs Paymeht,.

where the parties cannot reach agreement, the Retained Organisation
shall be entitled to withhold payment of, only that part of the Bonus
Payment and the Service Provider shall then be entitled to treat such
matter as a Dispute o be dealt with under thé Dispute Resolution
Procedure;

The parties acknowledge and agree that any disagresment under this
paragraph 7.8 shall not affect the entitlement of the Relevant Executive to
receive their Bonus Payment but will affect whether er not the relevant
element of the Bonus Payment is included in the Costs Payment.

It is acknowledged and agreed by the Parties that:

7.9.1

the Relevant Executives will have the option to sacrifice an element of
their Bonus Payments to acquire shares in the Guarantor as part of a
share-matching scheme operated by the SP Group (the “SMS”)., This
shall have no effect on the calculation of the Management Bonus (and for
the avoidance of doubt the fact that any element of the Bonus Payment is
sacrificed shall not of itself impact on whether such -element shall form
part of the Service Costs and accordingly whether it is payable by the
Retained Organisation as part of the Costs Payment). Any additional
amounts required to be paid by the Service Provider in respect of any
payments due under the SMS shall be for the account of the Service

. Provider and shall not form part of the Service Costs and shall not be

payable by the Retained Organisation as part of the Costs Payment;



7.9.2

7.9.3

7.9.4

subject to peragfaph 7.9.3, the Service Provider shall bé entitled to pay or
otherwise offer the opportunity for the Relevant Executives to eamn
bonuses or other incentives not authorised as part of the Costs Payment
by the Retained Organisation, being Long-Term Incentives, the SMS and
any other atrangements operated by the SP Group from time to time;

for the avoidance of doubt:

0] ih respect of the Relevant Executives, any bonus or other
) ineentive, not being the Management Bonus, to include
arrangements such as the Stock Appreciation Rights Plan and
Performance Share Plan. each as operated by the SP Group as at
30 July 2015 (“Long-Term incentives”) and the SMS shall be for
the account of the Service Provider and shall not form part of the
Service Costs and shall not be payable by the Retained
Organisation as part of the Costs Payment_from 1 October 2015;

and ‘

(i) in reepect of any other Service Employees, any costs related to
Long Term Incentives and the SMS shall be for the account of the
Service Provider and shall not form part of the Service Costs and
shall not be payable by the Retained Organisation as part of the
Costs Payment from 1 October 2015.

in this Agreement any ‘obligation of or restriction on the Service Prowder
in each case which relates to the Key Staff and Relevant Executives shall -
be deemed where applicable to include an obllgatlon on the Service
Provider to procure that the SP Employer and SP Group where necessary
shall meet such obllgation ar comply with such restriction;



795

7.9.6

7.9.7

this paragraph 7 shall not épply to the annual bonuses payable to the
Relevant Executives for the period 1 January 2015 to 31 December 2015
inclusive, excluding the costs relating to any Long-Term Incentives or
additional costs related to SMS as referred to in paragraph 7.8.1 above,
such bonus ~which shall remain in line with the current terms as in
existence on the Variation Date and shall form part of the Service Costs
and will be payable by the Retained Organisation as part of the Costs
Payment in respect of the period from the Variation Date to 31 December
2015. For the avoidance of doubt, this paragraph 7.9.5 applies to the
Relevant Executive’s annual management bonus for 2015 only; i

where any Relevant Executive ceases to be 'employed or otherwise
engaged in the provision of the Services prior to the énd of the relevant
Contract Year, save where the. Relevant Executive’s employment is
terminated for cause or by resignation of the Relevant Executive, the
Bonus Payment payable to that Relevant Executive shall be adjusted pro
rata as from the date of cessation of their employmeﬁt in the Services up
to the end of the relevant Contract Year (as amended by paragraph
7.9.7):and '

for the purposes of this paragraph 7 of Schedule 42, reference to Contract
Yeéar 1 shall be deemed to be a reference to the period 1 January 2016 to

.31 December 2016 inclusive, and acco[’dingly the relevant Savings

Targets for Contract Year 1 shall be adjusted on-a pro rata. basis. The
relevant Management Bonus payable for Contract Year 3 shall be
adjusted on a pro rata basis.



Annex 1 — Calculation of the Capital Solutions Savings

Ma







Schedule 14 — Schedule 43 {Neuiral Logistics Solution)




Schedule 43 (Neutral Logistics Solution)

. For the purposes of delivering a neutral logistics provider solution, the

Services shall be divided into separate components in a menu of services as
follows:

~ a. Catalogue management;
b. Order management and purchase to pay process;
¢. Warehousing; |
d. Order picking and packégihg; and
e. Delivery, including feturns management

collectively the “Service Components”. Other categories can be added fo
the above on agreement of the Parties. The Service Components shall also
include the Service Providers customer services if the Service Provider is
delivering any of the Service Components on a neutral logistics provider
model.

. The Parties shall agree an indicative price list for the provision of each

Service Component on a per Approved Product line or relevant unit basis.

-The Service Provider shall provide the Retained Organisation with as much

information and data as possible (particularly the unit cost information) to
aliow the Retained Organisation to make an informed comparison between
the total unit cost using the neutral logistics provider solution offered by the
Service Provider as opposed to using alternative, third party services. Such
price list shall incorporate a profit element to ensure that the neutral logistics
provider solution is not cross-subsidised and a comparison with equivalent
services provided by a third party can be made on a like-for-like basis.

. The Parties shall agree and implement promptly and in good faith a fransition

plan to mové the Service Components fo delivery via a neutral logistics
provider model, including agreement of any related costs. Such plan shall be

-agreed with a view to implementing the neutral logistics provider model for up

to two product categories (or any number of Approved Products within those
two categories} at the Retained Organisation’s request and election within two
months’ of the Variation Date in line with the process set out in paragraphs 5,
6 and 7 of this Schedule 43.

. The Service Provider shall ensure that its proposals for a neutral logistics

provider model and the transition activities are as simple and accessible as

~ possible to encourage the transfer to such model.



. The Service Provider shall, on receipt of ,thrée months’ notice in writing from
~ the Retained Organisation (and a minimum of five months’ notice from the
Variation Date), provide the neutral logistics provider solution for such
additional Approved Products and/or product categoeries as are listed in the
notice.

. Following receipt of a notice from the Retained Organisation to move an
existing Approved Product or category to the neutral logistics provider model,
the Service Provider shall, within 15 Business Days of receipt of the Retained
Organisation’s notice, issue a business case to the Retained Organisation
outlining any consequences of implementing such change for the wider
Agreement, including providing details of any impact on service delivery and -
also any impact on the Service Costs and Savings. The Retained
Organisation may, within 15 Business Days of receipt of such business case,
either approve the relevant move to the neutral logistics provider model (in
which case the Service Pfov_ider shall promptly implement such change in line
with the timescales set out in the business case) or withdraw its request for
such move. - '

. If the costs vary (as set out in the relevant business case) as a result of the
implementation and operation of the neutral logistics provider model, such
variations shall be reflected:

a. in the calculation of the Service Costs for the purposes of calculating
the Remuneration and also the operation and provision of the Open
Book Information under Clause 53 of this Agreement; and

b. through an equivalent change (eithér upwards or d_ownwards as
appropriate) in the Baseline Costs against which the Costs Savings
Target is measured. :

. If the Service Provider can demonstrate that the implementation and
operation of the neutral logistics provider model has resulted in the Service
Provider being unable to make any planned Savings then the relevant
Savings Target shall be adjusted accordingly.

. The Parties agree that any Approved Products distributed and Services
_provided as part of the neutral logistics provider solution shali not:

-

a. contribute to the Savings unless otherwise agreed by the Parties; and

b. be included within the Performance Measuring System to the extent
that such Performance Measuring System is applicable to Supply
Chain Services which would include any or all of the Service
Componenis. The Parties agree that the Service Components
delivered via a neutral logistics provider solution shall instead be the

" subject of the Service Component Measurement System and the



Service Provider's performance under such regime shall not be
included in the calculation of any Profit Payments in accordance with
the provisions of Part D of Schedule 15 (Remuneration, Rebasing and
Adjusting) and Part C of Schedule 23 (Key Performance Indlcators)
uniess otherwise agreed by the Parties.



Schedule 15I — Schedule 44 (Pricing and Approved Product Terms)



Schedule 44 (Pricing and Approved Product Terms)

. [Not used]

. In order to achieve efficiencies in the delivery of the Services, the Parties

intend to develop a reduced sub-set of the Approved Products, such that there
is a more limited range of specifications for the Approved Products available.

" These shall be the Core Products. The Core Products shall be determined by

the Retained Organisation.

. The Service Provider shall provide a task force of Service Employees (‘Task

Force”). The primary role of the Task Force shall be to support the Customer
with the implementation of the entire Core Range prior to 30 September 2018,
subject to the Retained Organisation defining the Core Range, and proceeding
in fine with the agreed Category Management Plans. Once the Core Range

~has been implemented, the Service Provider shall, on the written request of

the Retained Organisation in accordance with the process set out below,
remove all Approved Products from the Catalogue which are not Core
Products.

. Subject to agreement between the Parties in respect of any additional costs

which may be incurred, the Service Provider shall also procure that the Task
Force undertakes other tasks as and when requested by the Retained ‘
Organisation and related to this Agreement. These could include (but are not
limited to) providing suppoft and information to enable the creation of the

. generic product specifications for the Core Products.

. In addition, the Service Provider shall procure that a further task force of

Service Employees works with the Retained Organisation and the wider RO
Group to agree standardised specifications for capital equipment. The Service
Provider and Retained Organisation shall collectively (with appropriate
teadership from the Service Provider) ensure that the task is completed with
appropriate clinical engagement to deliver the specifications.

. The Service Provider's activities under paragraphs 3 and 5 above shall be part

of the Service Provider's provision of the Services and there shall be no
additional costs payable to the Service Provider (including no additional staff
costs) in respect of the delivery of these activities, unless otherwise agreed in
advance by the Retained Organisation.

. The Service Provider shall promptly make any additions, deletions or variation

to the Approved Prdducts as required by the Retained Organisation from time
to time, in'cluding but not limited to:

a. subject to paragraph 1 above, varymg the Service Fee applied to a
Stock Keeping Unit; and



b. if the Retained Organisation (or the RO Group) is able to source a
product equivalent to the relevant Stock Keeping Unit for a price lower
than that at which the Service Provider supplies it to the Customers,
listing the relevant. Retained Orgénisa’[ion {or RO Group)- sourced
product (and where applicable using the neutral logistics services
provided by the Service Provider in connection with the provision of that
Stock Keeping Unit).

8. Subject to paragraph 9 below, if the Retained Organisation wishes to remove
or vary any of the Approved Products and/pf add any products to the Approved.
Product range then such change shall be implemented at the request of:

a. the Retained Organisation, with the Retained Organisation giving the
Service Provider at least 15 Business Days' notice of its requirement for
the change. The Service Provider shall not refuse to implement such a
change, and shall respond within 15 Business Days setting out any
conseqguences of implementing the relevant change; and/or

b. the Service Provider, with the prior written agreement of the Retained
Organisation. '

9. The Parties shall agree any consequences of implementing the same prio"r o
" making the relevant change under paragraph 8 of this Schedule 44.

10.The Parties agrée that any day to day alterations to specific products within the

Catalogue shall not require a Change and the consequent use of the Change - -

process in Clause 38. T .



Schedule 16 — échedule 45 (Costs Register)



Schedule 45 (Cost Register)

Schedule 26 -
Schedule 45 (Costs R
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Schedule 18 ~ Schedule 47 (Worked Examples)












Schedule 19 — Schedule 48 (Pensions)




Schedule 48 — Pensions


























































































Schedule 20 -.Guérantee




To
NHS Business Services Authority
Stella House, Goldorest Way,
- Newburn Riverside, Newcastie Upon Tyne
NE15 8NY
United Kingdom

Corporate Guarantee

We,
Deutsche Post AG
Headquarters
D-53256 Bonn -
Gérmany,

hold & 100% interest indirectly in; .
| DHL Supply Chain Limited (CRN 528867) and  DHL Services Limited (CRN 3324664)

Solstice House Selstice House _
; 251 Midsummer Boulevard . 251 Midsummeér Boulevard l
; Central Milton Keynes _ Central Milion Keynes
MKS 1EQ _ MK9 1EQ ,
United Kingdom United Kingdom

And subject to the following accept liability in respect of any debts and obligations as hereafter
provided resulting from the Master Services Agreemient dated 4™ September 2006 concluded between
you and DHL Supply Chain Limited, as amended by Déed of Variation dated 20" August 2015.

We herewith irrevocably and unconditionally guarantee, with effect from 20™ August 2015.

1. to procure jaerformance of any and all obligations of DHL Supply Ghain Limited and/or DHL
Services Limited which DHL Supply Chain Limited and/or DHL Services Limited is obfiged to
perform under the Master Services Agreement and

2.'to pay to you on your first demand all amounts due under the above mentioned Master Services
Agreement up to £80,000,000.00 (ninety million pounds sterling) (being the agreed aggregate
liability of DHL Supply Chain Limited pursuant to clause 42.8 of the Master Services Agreement
$ubject to the exceptions reférred to at paragraph 3 belcw) and

- 3. in addition, to pay to you oh your first demand afl amounts due under the Master Services
Agreement ih respect of those items as specifically referred to at Clause 42.8 of the Master

Lo Services Agreement {which are agreed as not being subject to the aggregate liability of DHL Supply

i Chain Limiited referred fo af paragraph 2 above); and

956958010 01,15

Guarantee-DFAGWg{GS)-DHL-Sipply-Chelin imited:fuer-NHS-2015-08-00 Pageiof 2



e e

958.956.010° 01,15

‘Bonn, 20" August 2015

4. in addition to pay to you on your first demand, all amounts dug by way of reasonable Iggai and other
casts and expenses properly incurred by you in connection with the enforcement of this guarantee,

Any demand under this guarantes must be notified in writing to:
Deutsche Post AG
Headquarters
Atin: H. Hanche
53250 Bonn
Getrnay

This corporate guarantee is valid until the earlier of:

a. 120 days after the date on which the Master Services Agreement expires or is terminated; or

b. 30" June 2019, :
whereupon the Guarantor's obligations and liabilities under this Guarantee shall terminate absolutely,
whether or not this Guarantee has been returned to the Guarantor by the Beneficiary, save in respect
of any demands made upon the Guarantor under this Guaraniee prior to such date and remaining
unsatisfied. '

Neither the Guarantor, nor the Beneficiary, may fransfer or assign any of their respective rights or
obligations under this Guarantee without the prior written consent of the other of them (which in the
case of the Guarantor shall not be unreasonably withheld where the Beneficiary assigns its rights or -
obligations pursuant to clause 55.1 of the Master Services Agreement). '

With effect from 20™ August 2015, this Guarantee replaces and supersedes the guarantee provided to
you dated 8" September 2008. '

This Guarantee shafl be govermned by and construed in accordance with the laws of Federal Republic
of Germany and the English Courts shall have exclugive jurisdiction to determine the same.

Deutsche Post AG

n/a

H. Hanche ‘ ‘ D. Robrechts
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in the presence of:

 Name of Witnhess: - ) Au&:ﬁﬁe\@ S MICER O, "’B

Address of Witness: ' , YIOVS Botiness Seaailel doTirozy
. ST LA, eass
S D REsT et
N3 Ruoe @AWl idE
MNEvRCALTUE YOS Tundis
NEW [NY

Executed by DHL SUPPLY CHAIN LIMITED ) .

acting by ) DA £eferon

pursuant to a Power of Attorney dated 8 Jahuary 2015 T PR

in the presence of: ) % |

Name of Witness: » g ) AUCIL GERRARD <_//
Address of Witness: ) 67 TYREE | AR ES . Lf)maf |
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