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Schedule 1
The Specification

—

. The Department for Education (the Department / DfE). has responsibility for :

s Teaching and learning for children in the early years and in primary school

+ Teaching and learning for young people under the age of 19 years in secondary schools and in
further education

e Supporting professionals who wark with children and young people

» Heiping disadvantaged children and young people to achieve more, making sure that local services

protect and support children

2. The Children and Families Act (2014) gave educational psychologists an extended remit to work with
children and young people 0-25 years including young offenders. It also placed a statutory duty on the
profession, to provide psychological input into the new Education, Health and Care (EHC) plans.

3. The training provider will train 10 DfE funded educational psychology trainees within the East of
England (Bedfordshire, Cambridgeshire, Essex, Hertfordshire, Norfolk and Suffolk') starting in
September / October 2018 to provide a flow of newly qualified educational psychologists to the workforce
in the region. The training provider must be in a position to begin recruitment to the course via a central
recruitment system run by the Association of Educational Psychology in the Autumn of 2017,

4. The training will be at Health and Care Professions Council (HCPC) or equivalent accredited doctorate
level for initial training for educational psychologists (ITEP). The programme will run on a three year
cycle, and include university based training and practice placements with a senior educational
psychologist.

5. The training provider will be expected to work with local educational psychology services within the
East of England to find supported placements for all trainees to ensure they meet HCPC standards of
proficiency.

&. The current training has a strong reputation in the market as the only post graduate, initial training
route for the educational psychology profession. The training provider will maintain the high quality of
ITEP and develop the programme further so it adapts to meet the needs of employers of psychological
services to children and young people.

7.

8. The training provider will be responsible for the delivery of the programme which includes but is not
limited to:

* Recruitment of 10 trainees

* Delivery and management of the training course to all trainees

*» Management of trainees

e Sourcing of employers for Practice Placements

» Distribution of Bursaries

9. This contract will be for an initial period (Initial Term) of 47 months from 2 October 2017 to the 31st
August 2021, one academic year intake with recruitment commencing Cctober 2017 and delivery
concluding August 2021 and an exit period of two calendar months at the contract end, with an opticn

! East of England as defined by
hetps://www.gov.uk/government/statistics/200 | -rural-urban-definition-la-classification-and-other-geographies
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which sets out, amongst other things, how the Consortium Members will work together to deliver the
Services.

“Consortium Member” means a member of a Consortium {if any).
“Contractor Equipment” means the Contractor's ICT equipment.

“Contractor’s Solution” means the Contractor's proposal submitted in response to the DFE’s invitation
to tender attached at schedule 10.

“Copyright” means as it is defined in s.1 of Part 1 Chapter 1 of the Copyright, Designs and Patents Act
1988.

“Crown” means the government of the United Kingdom (including the Northern Ireland Executive
Committee and Northern [reland Departments, the Scottish Executive and the National Assembly for
Wales), including, but not limited to, government ministers, government departments, government offices
and government agencies and “Crown Body” is an emanation of the foregoing.

“Database Rights" means as rights in databases are defined in 5.3A of Part 1 Chapter 1 of the Copyright,
Designs and Patents Act 1988.

“Deed of Adherence” means a deed under which a new Consortium Member shall covenant with the
other Consortium Members to adhere to the terms of the Consortium Agreement in either the form set
out in schedule 10 or in any other form approved by DFE in writing.

“Default” means breach of the obligations of the relevant Party (including abandonment of the Contract
in breach of its terms, repudiatory breach or breach of a fundamental term) or any other default, act,
omission, negligence or statement of the relevant Party or the Personnel in connection with the subject-
matter of the Contract and in respect of which such Party is liable to the other.

“DFE Premises” means any premises owned by, leased or hired to or otherwise controlled by DFE or
which DFE nominates as such by notice in writing to the Contractor.

“DFE Security Standards” means the security standards as set out in schedule 8.

“DFE Trade Marks” means proprietary frade mark rights of DFE including those notified to the
Contractor by DFE from time to time.

"Dispute” means any dispute between the Parties in connection with the Contract.

“DOTAS” means the Disclosure of Tax Avoidance Schemes rules which require a promotor of tax
schemes to tell HMRC of any specified natifiable arrangements or propesals and to provide prescribed
information on those arrangements or proposals within set time limits as contained in Part 7 of the
Finance Act 2004 and in secondary legislation made under vires contained in Part 7 of the Finance Act
2004 and as extended to national insurance contributions by the National Insurance (Application of Part
7 of the Finance Act 2004) regulations 2012, S| 2012/1868 made under section 132A of the Sacial
Security Administration Act 1992,

“DPA" means the Data Protection Act 1998 and any subordinate legislation made under that Act from
time to time together with any guidance andfor codes of practice published by the Information
Commissioner or relevant government department in relation to such legislation.

“Effective Date” means 1st September 2017.

“EIR” means the Environmental Information Regulations 2004 and any guidance and/or codes of
practice issued by the Information Commissioner or relevant government department in relation to them.

“Employment Liabilities” means all actions, proceedings, costs (including reasonable legal costs),
losses, damages, fines, penalties, compensation, awards, demands, crders, expenses and liabilities
connected with or arising from all and any taws including, without limitation, directives, statutes,
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“IP Materials” means any materials used or developed for the purposes of the Contract including any
programme materials, guidance, papers and research data, results, specifications, instructions, toolkits,
plans, data, drawings, databases, patents, patterns, models and designs.

“KPIs" means the key performance indicators in relation to the Services set out in scheduile 4 which the
Contractor shall comply with.

“Key Personnel” means any of the Personnel identified as such in schedule 7 or otherwise identified
as such by DFE pursuant to clause 6.

“Key Sub-Contractor” means any Sub-Contractor identified as such in schedule 7 or otherwise
identified as such by DFE.

“Material Breach” means a breach (including an anticipatory breach) that is serious in the widest sense
of having a serious effect on the benefit which the DFE would ctherwise derive from:

(a) a substantial portion of the Contract; or

(b) any of the obligations set out in clauses 9, 10, 12, 15, 17 and 33 and in schedule 8.

“NICs" means National Insurance Contributions.
“QOccasion of Tax Non-Compliance” means:

(a) any tax return of the Contractor submitted to a Relevant Tax Authority on or after 1 October 2012
which is found on or after 1 April 2013 to be incorrect as a result of;

(i) a Relevant Tax Authority successfully challenging the Contractor under the General
Anti-Abuse Rule or the Halifax Abuse Principle or under any tax rules or legislation that
have an effect equivalent or similar to the General Anti-Abuse Rule or the Halifax Abuse
Principle;

(ii) the failure of an avoidance scheme which the Contractor was involved in, and which
was, or should have been, notified to the Relevant Tax Authority under the DOTAS or
any equivalent or similar regime; and/or

(b) any tax return of the Contractor submitted to a Relevant Tax Authority on or after 1 October 2012
gives rise on or after 1 April 2013 to a criminal conviction in any jurisdiction for tax related
offences which is not spent at the Commencement Date or to a civil penalty for fraud or evasion.

“Trainees"” means the individual trainees taking part in the Programme

“Performance Measures/Standards” means the standards which the Contractor will measured against
in respect of the delivery of the Services aligned to defined Key Performance Indicators (KPIs)

“Personnel” means all persons employed by the Contractor to perform its obligations under the Contract
together with the Contractor’s servants, agents, suppliers and Sub-Contractors used in the performance
of its obligations under the Contract.

“Programme” means the DFE programme identified and described in more detail in the Requirement

“Prohibited Act” means:

(a) to directly or indirectly offer, promise or give any person warking for or engaged by the DFE a
financial or other advantage to:

(i) induce that person to perform improperly a relevant function or activity; or

(i) reward that person for improper performance of a relevant function or activity;
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“Services” means the services described in the Specification.
“Services Commencement Date” means 1st September 2017.

“Service Credits"” means the service credits specified in schedule 4 which shail be payable to the DFE
by the Contractor in the event that the Service Levels are not met in respect of Services.

“Service Level” means the levels of Service defined in schedule 4.

“Service Period” means the following:

(a) the first Service Period of the Contract shall begin on the Services Commencement Date and
shall expire at the end of the calendar month in which the Service Commencement Date falls;
and

(b) after the first Service Periad of the Contract a Service Period shall be a calendar month during

the Contract save that the final Service Period of the Contract shall commence on the first day
of the calendar month in which the Contract expires or terminates and shall end on the expiry or
termination of the Contract.

“Service Users” means those receiving the Services.

“Specification” means the description of the Services to be supplied under the Contract set out in
schedule 1.

“Staff’ means all persons employed by the Contractor to perform its obligations under the Contract
together with the Contractor's servants, agents, suppliers and Sub-Contractors used in the performance
of its abligations under the Contract.

“Sub-Contract” means a contract between 2 or more suppliers, at any stage of remoteness from DfE
in a sub-contracting chain, made whally or substantially for the purpose of performing (or contributing to
the performance of) the whole or any pait of the Contract and “Sub-Contractor” shall be construed

accordingly.

“Term” means the period from the Effective Date until the date the Contract ends for whatever reason.
“TFEU” means the Treaty on the Functioning of the European Union.

“Treaties” means the TFEU and the Treaty on European Union,

“TUPE” means the Transfer of Undertakings (Protection of Employment) Regulations 20086.

“Variation” means any variation to the Contract requiring a Change Control Note to be completed in
accordance with schedule 6.

1.2 The following notes of construction and interpretation apply to the Contract:

1.2.1 references to a statute or statutory provision shall, unless the context otherwise requires,
include a reference to that statute or statutory provision as from time to time amended,
modified, extended, re-enacted or consolidated and all statutory instruments or orders made
pursuant to it whether replaced before or after the date of the Contract which are in force
prior to the date of the Contract;

1.2.2 the expression “person” means any individual, firm, body corporate, unincorporated
association, partnership, government, state or agency of a state or joint venture;

1.2.3 the words “include”, “includes”, “including” and “included” will be construed without limitation
unless inconsistent with the context;

1.2.4 the masculine includes the feminine and the neuter, and the singular includes the plural and
vice versa as the context shall admit or require;
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3.3.10 comply with all health and safety legislation, adopt and maintain safe operating systems
of work and appropriate safety policies in order to protect the health and safety of
Personnel, employees of the DFE, the Service Users and all other persons including
members of the public; and

3.3.11 comply with all safety, security, acceptable use and other policies of the DFE from time
to time notified to it and procure that the Personnel also comply.

The DFE may provide data and materials to the Contractor and access to systems for the
purpeses of providing the Services that the Contractor may use but only to the extent necessary
to enable the Contractor to provide the Services.

All equipment and other property brought onto DFE Premises shall be at the Contractor’s own
risk and the DFE shall have no liability for any loss of or damage to any such equipment and
property unless the Contractor is able to demonstrate that such loss or damage was caused by
the negligence of the DFE.

Any land or DFE Premises made available from time to time to the Contractor by the DFE in
connection with the Contract shall be made available to the Contractor on a non-exclusive
licence basis free of charge and shall be used by the Contractor salely for the purpose of
perfarming its obligations under the Contract. The Contractor shall have the use of such land or
DFE Premises as a licensee and shall vacate the same con completion, termination or
abandonment of the Cantract or the task in respect of which such land or DFE Premises was
made available.

The Contract does not create a tenancy of any nature whatsoever in favour of the Cantractor or
any of the Personnel and no such tenancy has or shall come into being and, notwithstanding
any rights granted pursuant to the Contract, the DFE retains the right at any time to use any DFE
Premises in any manner.

CONSORTIA

If the Contractor is a Consortium it shall comply with the terms of this clause 4.

The Contractor may appoint additional or replacement Consortium Members to assist it in
carrying out its obligations under the Contract subject to compliance with clause 4.3.

No new person or entity may become a Consortium Member until:

4.3.1 the DFE has given its prior written consent to the new Consortium Member;
4.3.2 the new Consortium Member has signed a Deed of Adherence; and

4.3.3 acopy of the Deed of Adherence has been given to the DFE.

The Contractor shall promptly inform the DFE if and how any Consortium Member breaches the
terms of the Consortium Agreement.

TRANSFER AND SUB-CONTRACTING

Save as set out in this clause 5 the Cantractor may not sub-contract, assign, transfer, charge
the benefit and/or delegate the burden of the whole or any part of the Contract (a “Transfer”)
without the prior written consent of the DFE.

If the DFE consents to a Transfer the Contractor will evidence the Transfer in writing and provide
a copy of the Transfer document on request.

The Contractor may award Sub-Contracts with a value per annum not exceeding £10,000
without the DFE's consent.

Where the DFE has consented to a Sub-Contract, copies of each Sub-Contract shali, at the
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shall be conditional on appropriate arrangements being made by the Contractor to minimise any
adverse effect on Services which could be caused by a change in Key Personnel or Key Sub-
Contractors.

DFE may require the Contractor to remove any Key Personnel who the DFE considers in any
respect unsatisfactory.

The DFE shall not be liable for the cost of replacing any Key Personnel and the Contractor shall
indemnify the DFE against all Employment Liabilities that may arise in this respect.

Except in respect of any transfer of staff under TUPE, for the Term and for 12 months after the
Term neither Party shall {(except with the prior written consent of the other) solicit the services of
any staff of the other Party who have been engaged in providing the Services or the management
of the Contract or any significant part thereof either as principal, agent, employee, independent
contractor or in any other form of employment or engagement other than by means of an open
national advertising campaign and not specifically targeted at staff of the other Party.

TUPE

No later than & Months prior to the end of the Term the Contractor shali fully and accurately
disclose to the DFE, within 30 days of the request, all informaticn that the DFE may reasonably
request in relation to the Staff including the following:

7.1.1  the total number of Staff whose employment/engagement shall terminate at the end of
the Term;

7.1.2 the age, gender, salary or other remuneration, future pay settlements and redundancy
and pensions entittement of the Staff referred to in clause 7.1.1;

7.1.3 the terms and conditions of employment/engagement of the Staff referred to in clause
7.1.1, their job titles and qualifications;

7.1.4 details of any current disciplinary or grievance proceedings ongoing ar circumstances
likely to give rise to such proceedings and details of any claims current or threatened,
and

7.1.5 details of all collective agreements with a brief summary of the current state of
negotiations with any such bodies and with details of any current industrial disputes and
claims for recognition by any trade union

(together the “TUPE Information”),

At intervals determined by the DFE (which shall not be more frequent than once every 30 days)
the Contractor shall give the DFE updated TUPE Information.

Each time the Contractor supplies TUPE Information to the DFE it shall warrant its completeness
and accuracy and the DFE may assign the benefit of this warranty to any Replacement
Contractor.

The DFE may use TUPE Information for the purposes of any retendering process.

If TUPE applies to the transfer of the Services on termination of the Centract, the Contractor
shall indemnify and keep indemnified the DFE, the Crown and any Replacement Contractor
against all actions, suits, claims, demands, losses, charges, damages, costs and expenses and
other liabilities which they may suffer or incur as a result of or in connection with:

7.5.1 the provision of TUPE Infarmation;
7.5.2 any claim or demand by any Returning Employee (whether in contract, tort, under

statute, pursuant to EU law or otherwise) in each case arising directly or indirectly from
any act, fault or omission of the Contractor or any Sub-Contractor in respect of any
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providing the Services, and performing all other obligations of the Contractor, under the Contract
(unless expressly stated otherwise in the Contract). The Contractor should notify the DFE of any
direct VAT charges for the delivery of the Contract. The Contractor shall identify VAT and other
applicable taxes, duties and levies separately on invoices, including identifying the elements of
the Charges that are subject to VAT at the standard rate or at any other rates and that are zero
rated or exempt from VAT.

Payment of the Charges by the DFE shall be without prejudice to any rights the DFE may have by
reason of any Services, or any part thereof, failing to comply with any provision of the Contract
and any breach by the Contractor of the Contract shall not be deemed to be accepted or waived
by the DFE by reason of such payment.

The DFE may deduct from or offset against any monies due or becoming due to the Contractor
under the Contract (including the Charges}) any manies due from the Contractor under the Contract
or otherwise under any other agreement or account whatsoever.

Invoices shall be submitted to APinvoices-DFE-U@sscl.gse.gov.uk and/or sent, within 30 days of

the end of the relevant invoicing date, to SSCL Accounts Payable Team, Room 6124, Tomlinson
House, Norcross, Blackpool, FY5 3TA. An invoice is a “Valid Invoice” if it is legible and includes:

8.71 the date of the invoice;

8.7.2 Contractor’s full name and address;
8.7.3 Contract Record RD1000706

8.7.4 the charging period;

8.7.5 a detailed breakdown of the appropriate Charges including deliverables or milestones
achieved (if applicable),

8.7.6 days and times worked (if applicable};
8.7.7 Service Credits (if applicable); and
8.7.8 VAT if applicable.
The DFE shall not pay an invoice which is not a Valid Invoice.

The DFE intends to pay Valid Invoices within 10 days of receipt. Valid Invoices not paid within
30 days are subject to interest at the rate of 2% above the base rate from time to time of Barclays
Bank. This clause 8.9 is a substantial remedy for late payment of any sum payable under the
Contract in accordance with section 8(2) Late Payment of Commercial Debts (Interest) Act 1998.

The DFE shall not be responsible for any delay in payment caused by receipt of invoices which
are not Valid Invoices and shall, within 10 Business Days of receipt, return to the Contractor for
correction invoices that are not Valid Invoices together with an explanation of the need for
correction.

At the end of the Term the Contractor shall promptly draw-up a final invoice which shall cover all
Services provided up to the end of the Term which have not zlready been invoiced to the DFE.
The final invoice shall be submitted not later than 30 days after the end of the Term.

The DFE shall not be obliged to pay the final invoice until the Contractor has carried out all of
the Service.

The Contractor shall ensure that a term is included in all Sub-Contracts which requires payment
to be made of all sums due to Sub-Contractors within 30 days from the receipt of a valid invoice.

If the DFE disputes any amount specified in a Valid Invoice it shall pay such amount of the
invoice as is not in dispute and within 10 Business Days notify the Contractor of the reasons for
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If, during the Term, an Occasion of Tax Non-Compliance occurs, the Contractor shall:
9.11.1  notify the DFE in writing of such fact within 5 Business Days of its occurrence; and

9.11.2  promptly give the DFE:

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

()] such other information in relation to the Occasion of Tax Non-Compliance as
the DFE may reasonably require.

PREVENTION OF CORRUPTION

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

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

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

The Contractor shall not:
10.2.1 commit a Prohibited Act; or

10.2.2 do or suffer anything to be done which would cause the DFE or any of its employees,
consultants, contractors, Sub-Contractors or agents to contravene any of the Relevant
Requirements or otherwise incur any liability in relation to the Relevant Requirements.

The Contractor shall:

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

10.3.2 keep appropriate records of its compliance with its obligations under clause 10.3.2 and
make such records available to the DFE on request.

The Contractor shall immediately notify the DFE in writing if it becomes aware of any breach of
clauses 10.1 andfor 10.2, or has reason to believe that it has or any of the Personnel have:

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

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

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

If the Contractor notifies the DFE pursuant to clause 10.4, the Contractor shall respond promptly
to the DFE's enquiries, co-operate with any investigation, and allow the DFE to audit any books,
records and any other relevant documentation.
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the DFE and necessary to execute and perfect these assignments and to otherwise evidence
the DFE’s or the Crown’s ownership of such rights.

The Contractor shall waive or procure a waiver on an irrevocable and unconditional basis of any
moral rights subsisting in copyright produced by or in connection with the Contract or the
performance of the Contract.

The Contractor shall ensure that the third party owner of any Intellectual Property Rights that are
or which may be used te perform the Services grants to the DFE a non-exclusive licence or, if
itself a licensee of those rights, shall grant to the DFE an authorised sub-licence, to use,
reproduce, modify, develop and maintain the Intellectual Properiy Rights in the same. Such
licence or sub-licence shall be non-exclusive, perpetual, royalty-free, worldwide and irrevocable
and shall include the right for the DFE to sub-licence, transfer, novate or assign to a
Replacement Contractor. The Contractor shall notify the DFE of any third party Intellectual
Property Rights to be used in connection with the Contract prior to their use in connection with
the Contract or the creation or development of the Service Specific IP Materials.

The Contractor shall not infringe any Intellectual Property Rights of any third party in performing
its obligations under the Contract and the Contractor shall indemnify and keep indemnified the
DFE and any Replacement Contractor from and against all actions, suits, claims, demands,
losses, charges, damages, costs and expenses and other liabilities which the DFE may suffer
or incur as a result of or in connection with any breach of this clause 14, except to the extent
that any such claim arises from:

12.6.1 items or materials supplied by the DFE; or

12.6.2 the use of data supplied by the DFE which is not required to be verified by the Contractor
under any provision of the Contract.

The DFE shall notify the Contractor in writing of any claim or demand brought against the DFE
for infringement or alleged infringement of any Intellectual Property Right in materials supplied
and/or licensed by the Contractor.

The Contractor shall at its own expense conduct all negotiations and any litigation arising in
connection with any claim for infringement of Intellectual Property Righis in materials supplied
and/or licensed by the Contractor to the DFE, provided always that the Contractor shall:

12.8.1 consult the DFE on all substantive issues which arise during the conduct of such
litigation and negotiations;

12.8.2 take due and proper account of the interests and concerns of the DFE; and

12.8.3 not settle or compromise any claim without the DFE’s prior written consent (not to be
unreasonably withheld or delayed).

Notwithstanding clause 12.8. the DFE may take any action it deems appropriate with respect to
any such claim and shall have exclusive control of such claim. If the DFE takes action the
Contractor shall at the request of the DFE afford to the Contractor all reasonable assistance to
the DFE for the purpose of contesting such claim,

The DFE shall at the request of the Contractor afford to the Contractor all reasonable assistance
for the purpose of contesting any claim or demand made or action brought against the DFE or
the Contractor by a third party for infringement or alleged infringement of any third party
Intellectual Property Rights in connection with the performance of the Contractor's obligations
under the Contract subject to the Contractor indemnifying the DFE on demand and in full for all
reasonable costs and expenses (including, but not limited to, legal costs and disbursements)
incurred in doing so.

If a claim, demand or acticn for infringement or alleged infringement of any Intellectual Property
Right is made in connection with the Contract or in the reasonable opinion of the Contractor is
likely to be made, the Contractor shall notify the DFE and, at its own expense and subject to the
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competes with any DFE Trade Mark; or

12.18.2 apply anywhere in the world to register any trade marks identical to or so nearly
resembling any DFE Trade Mark as to be likely to deceive or cause confusion.

DATA, SYSTEMS HANDLING AND SECURITY
The Parties shall comply with the provisions of schedule 8.
PUBLICITY AND PROMOTION

Subject to clause 15.2, without prejudice to the DFE's obligations under the FOIA, the EIR, the
Regulations, or any policy requirements as to transparency, neither Party shall make any press
announcement or publicise the Contract or any part thereof in any way, except with the written
consent of the other Party.

The Contractor shall use reasonable endeavours to ensure its Personnel comply with clause
14.1

Without prejudice to the generality of clauses 12.18 and 14.1, the Contractor shall not itself, and
shall procure that Consortium Members shall not, use the DFE’s name, brand or DFE Trade
Marks or the Personal Data of the DFE to sell, promote, market or publicise the Contractor's
other programmes, courses, services or other activities.

Subject to clauses 12 and 15 DFE may disclose, copy and otherwise distribute to the public,
including but not limited to, by way of the Open Government Licence, any information arising out
of the Services or comprised in any work relating to the Services.

CONFIDENTIALITY

Except to the extent set out in this clause 15 or if disclosure or publication is expressly permitted
elsewhere in the Contract each Party shall treat all Confidential Infermation belonging to the
other Party as confidential and shall not disclose any Confidential Information belonging to the
other Party to any other person without the other Party's consent, except to such persons and
fo such extent as may be necessary for the performance of the Party’'s obligations under the
Contract.

The Contractor hereby gives its consent for the DFE to publish the whole Contract including from
time to time agreed changes to the Contract.

The Contractar may only disclose the DFE's Confidential information to Personnel who are
directly involved in the provision of the Services and who need to know the information, and shall
ensure that Personnel are aware of and shall comply with these obligations as to confidentiality.

The Contractor shall not, and shali procure that Personnel do not, use any of the DFE's
Confidential Information received otherwise than for the purposes of the Contract.

Clause 15.1 shall not apply to the extent that:

15.5.1 such disclosure is a requirement of law placed upon the Party making the disclosure,
including any requirements for disclosure under the FOIA or the EIR;

15.5.2 such information was in the possession of the Party making the disciosure without
obligation of confidentiality pricr to its disclosure by the information owner;

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

15.5.4 such information was already in the public domain at the time of disclosure otherwise
than by a breach of the Contract; or

15.5.5 it is independently developed without access to the other Party's Confidential
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OFFICIAL SECRETS ACTS AND FINANCE ACT
The Contractor shall comply with the provisions of:
17.1.1 the Official Secrets Acts 1911 to 1989; and

17.1.2 section 182 of the Finance Act 18889.

LIABILITY
Neither Party excludes or limits its liability (if any) to the other:

18.1.1 for breach of any obligations arising under section 12 Sale of Goods Act 1979 or section
2 Supply of Gocds and Services Act 1982;

18.1.2 for personal injury or death resulting from the its negligence;
18.1.3 under section 2(3) Consumer Protection Act 1987,

18.1.4 any breach of clause 15 or schedule §;

18.1.5 for its own fraud; or

18.1.6 for any other matter which it would be unlawful for it to exclude or te attempt to exclude
its liability.

Subject to clauses 18.1 and 18.3, the Contractor shall indemnify the DFE and keep the DFE
indemnified fully against all claims, proceedings, demands, charges, actions, damages, costs,
breach of statutory duty, expenses and any other liabilities which may arise out of the supply, or
the late or purported supply, of the Services or the performance or non-performance by the
Contractor or any Personnel on the Premises, including in respect of death or personal injury,
loss of or damage to property, financial loss arising from any advice given or omitted to be given
by the Contractor, or any other loss which is caused directly by any act or omission of the
Contractor.

The Contractor does not exclude or limit its liability (if any) pursuant to any indemnities given by
it in clauses 12 (Intellectual Property) and 9 (Tax).

Subject to clauses 18.1, 18.3 and 18.6, neither Party shall have any liability to the other under
or in connection with the Contract, whether in contract, tort {including negligence) or otherwise:

18.4.1 for any losses of an indirect or consequential nature;

18.4.2 for any claims for loss of profits, revenue, business or opportunity (whether direct,
indirect or consequential); or

18.4.3 to the extent that it is prevented from meeting any obligation under the Contract as a
result of any breach or other default by the other Party.

Subject to clauses 18.1 and 18.3, the maximum liability of either Party to the other under the
Contract, whether in contract, tort {including negligence) or otherwise:

18.5.1 in respect of damage to property is limited to £5 million in respect of any one incident or
series of connected incidents; and

18.5.2 in respect of any claim not covered by clause 18.5.1, is limited in each calendar year in
aggregate to 150% of the sum of the Charges payable in that year.

The DFE may recover from the Contractor the following losses incurred by the DFE to the extent
they arise as a result of a Default by the Contractor:
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